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Item 1.01. Entry into a Material Definitive Agreement

On September 25, 2012, West Coast Bancorp, an @mgporation (“West Coast”), entered into an Agneat and Plan of Merger (the
“Merger Agreement”) with Columbia Banking Systemg., a Washington corporation (“Columbia”). The ger Agreement provides that,
upon the terms and subject to the conditions s#t therein, a newly formed subsidiary of Columiidl merge with and into West Coast (the
“Merger”), with West Coast continuing as the suiwg/corporation (the “Surviving Corporation”). Aean as reasonably practicable
following the Merger, and as part of a single imgggd transaction, the Surviving Corporation wélinerged with and into Columbia (the
“Second Step Merger”, and together with the Mertjer,“Mergers”). The Merger Agreement was unaninhoapproved and adopted by the
Board of Directors of each of West Coast and Colamb

Subject to the terms and conditions of the Merggre&ment, at the effective time of the Merger, Wesdst shareholders will have the right
to receive, at their election (but subject to costoy proration and allocation procedures applicébl@versubscription and undersubscription
for cash consideration), either cash, stock, anifaonsisting of a mix of cash and stock, in aroant equal to their pro rata share (adjusted to
account for Class C warrants and in-the-money stptions) of the total consideration, which corsizt $264,468,650 in cash plus
12,809,525 shares of Columbia common stock (thertfgleConsideration”). The per share Merger Consiiitem payable at the effective time
of the Merger will be a function of the averagesohg price of Columbia common stock for the twethdy period beginning on the twenty
fifth day before the effective time of the MergHithe effective time of the Merger does not ocearor prior to the later of (i) six months fri
the execution of the Merger Agreement (the “Six MharDate”) and (i) April 1, 2013, and if West Ctasonsolidated total stockholders’
equity (subject to adjustment for certain unaccriges and expenses incurred in connection witiMbiger) exceeds $328,000,000, the
aggregate Merger Consideration will be increasedrbgmount equal to West Coast’s earnings duriegéniod from the Six Months Date to
the effective time (excluding the amount of qudyteash dividends paid by WeSbast during such period). In addition, if the aggr closing
price of Columbia’s common stock for the twenty siagginning on the twenty fifth day before the etifee time of the Merger has declined
by more than 17.5% from the price of Columbia comratock on the day of the execution of the Merggre&ment, and Columbgatommol
stock underperforms the Keefe Bruyette & Woods Begii Banking Index by more than 17.5% during suetiqa, West Coast may termin:
the Merger Agreement unless Columbia contributéicgent additional cash consideration to offsey aeduction in the value of the Merger
Consideration attributable to such decline.

The Merger Agreement provides that, as set forthénterms of the Class C Warrants, each Class €antawill become exercisable for
Merger Consideration based on the Merger Consider#iat would have been received if such Classa&rat had been exercised for Series
B Preferred Stock and converted into West Coastmomstock prior to the effective time, subject kecéon, proration and allocation
procedures, and each Class C Warrant that rematetaading and unexercised at the effective timlebgideemed an equivalent warrant,
with adjusted exercise prices and number of undeylghares, with rights to receive such Merger @aration upon future exercise. Upon
consummation of the Merger, each outstanding aedencised West Coast stock option will be conveiéaland become a vested option to
purchase shares of common stock of Columbia osdhee terms and conditions (other than vestinghasediately prior to the effective time
of the Merger, subject to adjustment based on thegkt Consideration of the exercise price and timeler of shares of Columbia common
stock issuable upon exercise of such option. Asigeal in the terms of the Series B Preferred
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Stock, each holder of outstanding shares of Serieseferred Stock will have the option to convery af such holdes shares into the Merg
Consideration on a common-equivalent basis, subjeetection, proration and allocation procedufasy shares of Series B Preferred Stock
not converted into the Merger Consideration atetffective time of the Merger will remain outstangliand convert into preference securities
of Columbia having rights, preferences, privilega®j voting powers that are not materially les®fakile to the holders of Series B Preferred
stock than those they had prior to the Merger hatdffective time, each share of West Coast réstristock will vest in full and will be
converted into the right to receive the Merger Gd&stion.

Consummation of the Merger is subject to custonsanditions, including, among others, approval byst&oast shareholders of the Merger
Agreement, approval by Columbia shareholders ofstigance of Columbia common stock in connectiah thie Merger (the “Stock
Issuance”), and receipt of required regulatory apails.

Upon consummation of the Merger, the Board of Doecof West Coast will consist of the directors/sgy on the Board of Directors of
Columbia prior to the effective time of the Mergdus one independent director from the Board o&Etors of West Coast, to be selected by
Columbia’s Nominating and Corporate Governance Cittam

The foregoing description of the Merger Agreemeygginot purport to be complete and is qualifietisientirety by reference to the full text
of the Merger Agreement, which is attached herstBxhibit 2.1 and is incorporated herein by refeeeMhe Merger Agreement should not
be read alone, but should instead be read in cotiqumwith the other information regarding Columbidest Coast, their respective affiliates
or their respective businesses, the Merger Agreearahthe Mergers that will be contained in, ooiporated by reference into, the
Registration Statement on Form S-4 that will inel@dJoint Proxy Statement of Columbia and West Coaba prospectus of Columbia, as
well as in the Forms 10-K, Forms 10-Q and othénds that each of Columbia and West Coast make tWdlSEC.

Concurrently with the execution of the Merger Agrnemt, MFP Partners, L.P., GF Financial, L.L.C. @adtle Creek Partners IV, LP (the
“Principal Shareholders’have each entered into separate Stock Conversimmg/and Support Agreements with Columbia purst@amthick
such Principal Shareholders have agreed, subjéketterms set forth therein, to convert their eshaf Series B Preferred Stock into shares of
West Coast common stock and to vote their shastsatle entitled to vote in favor of the Merger aeldted matters, and to become subject to
certain transfer restrictions with respect to tteildings of West Coast securities and to cert@indstill restrictions with respect to Columk

In addition, concurrently with the execution of terger Agreement, certain directors of West Cbase entered into a Voting and Non-
Competition Agreement with Columbia and West Caassuant to which such directors have agreed, sutgehe terms set forth therein, to
vote their shares of West Coast common stock iarfa¥the Merger and related matters, and to becsubgect to certain transfer and non-
compete restrictions. Concurrently with the examutf the Merger Agreement, each of the directbiSaumbia has also entered into a
Voting Agreement with Columbia and West Coast pansuio which, subject to the terms set forth thersuch directors have agreed to vote
their shares of Columbia common stock in favoref Stock Issuance and related matters and to beswbject to certain transfer restrictio
Each of these agreements terminates in accordaitité@swerms if the Merger Agreement is terminataad in other specified circumstances.
The foregoing summary of the voting agreements dogpurport to be complete and is qualified ireitgirety by the text of such agreeme
which are attached as Exhibits 99.1 (Stock Conwardfoting and Support Agreement by and between@bla Banking System, Inc. and
Castle Creek Capital Partners IV, LP dated Septe@$be2012), 99.2 (Stock Conversion, Voting and@upAgreement by and between
Columbia Banking System, Inc. and GF Financial,.C.Ldated September 25, 2012), 99.3 (Stock Coromersioting and Support Agreement
by and between Columbia Banking System, Inc. ané NR&rtners, L.P. dated September 25, 2012), 98rn(Bf Voting and Non-
Competition Agreement by and among Columbia Banldggtem, Inc., West Coast Bancorp and certain thireof West Coast Bancorp
dated September 25, 2012) and 99.5 (Form of Vaigigement by and among West Coast Bancorp, ColuBdniking System, Inc. and
directors of Columbia Banking System, Inc. dategt&mber 25, 2012) hereto, and are incorporatedrhbyereference.
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Cautionary Statements Regarding Forward-Looking Inbrmation

This Current Report on Form 8-K may contain forwhroking statements within the meaning of the Rev@ecurities Litigation Reform Act

of 1995. These forward-looking statements involiewn and unknown risks, uncertainties and othaonfaavhich may cause Columbia’s or
West Coast’s performance or achievements to berialyadifferent from any expected future resufteyformance, or achievements. Forward-
looking statements speak only as of the date theynade and neither Columbia nor West Coast assanyeguty to update forward looking
statements. Such forward-looking statements ingllideare not limited to, statements about the fitsn&f the business combination
transaction involving Columbia and West Coast,uduig future financial and operating results, thebined company’s plans, objectives,
expectations and intentions and other statemeatsath not historical facts. The following facteamong others, could cause actual results to
differ from those set forth in the forward-lookiatatements: (i) the possibility that the Mergersinet close when expected or at all because
required regulatory, shareholder or other approaatsother conditions to closing are not receivesiatisfied on a timely basis or at all;

(if) changes in Columbia’s stock price before abgsiincluding as a result of the financial perfonoa of West Coast prior to closing, or more
generally due to broader stock market movementbtlamperformance of financial companies and pemrgcompanies, (iii) the risk that the
benefits from the transaction may not be fully imad or may take longer to realize than expecteduding as a result of changes in general
economic and market conditions, interest and exghaates, monetary policy, laws and regulationsthaul enforcement, and the degree of
competition in the geographic and business areadich West Coast operates; (iv) the ability toppaly and effectively integrate the
businesses of Columbia and West Coast; (v) thdiogeof the companies’ customers, employees andtegparties to the transaction; and

(vi) diversion of management time on merger-relassdes. For more information, see the risk faaiescribed in each of Columbia’s and
West Coast’'s Annual Reports on Form 10-K, QuartBeports on Form 10-Q and other filings with theB#ies and Exchange Commission
(the “SEC")

Additional Information about the Merger and Where to Find It

In connection with the Merger, Columbia will fileithw the U.S. Securities and Exchange Commissian‘@EC”) a Registration Statement on
Form S-4 that will include a Joint Proxy Statemein€olumbia and West Coast and a Prospectus ofntlly as well as other relevant
documents concerning the proposed transactioneBblalers of Columbia and West Coast are urgedaim tlee Registration Statement anc
Joint Proxy Statement/Prospectus regarding theaion when it becomes available and any othevast documents filed with the SEC, as
well as any amendments or supplements to thosentgrais, because they will contain important infoioratThe Joint Proxy
Statement/Prospectus and other relevant matewaksn they become available) filed with the SEC rbaybtained free of charge at the
SEC’s Website at http://www.sec.gov. SHAREHOLDERBEAURGED TO READ THE JOINT PROXY STATEMENT AND THETHER
RELEVANT MATERIALS BEFORE VOTING ON THE MERGER.
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Participants in Solicitation

Columbia and West Coast and certain of their dimscand executive officers may be deemed to bécjamts in the solicitation of proxies
from the shareholders of Columbia and West Coaspimection with the Merger. Information about tliectors and executive officers of
Columbia and their ownership of Columbia commortlsis set forth in the proxy statement for Colun®2012 annual meeting of
shareholders, as filed with the SEC on a Schedi#edh March 22, 2012. Information about the direstand executive officers of West
Coast and their ownership of West Coast commorkssoset forth in the proxy statement for West @ga&012 annual meeting of
shareholders, as filed with the SEC on a Schedi#edh March 13, 2012. Additional information regaglthe interests of those participants
and other persons who may be deemed participath® imansaction may be obtained by reading the Fobxy Statement regarding the
Merger when it becomes available. Free copiesisfdbcument may be obtained as described in treedieg paragraph.

Item 9.01. Financial Statements and Exhibits
(d) Exhibits.
2.1 Agreement and Plan of Merger, dated as of &dme 25, 2012, by and among Columbia Banking Syshetn West Coast Bancorp,

and, from and after its accession, Sub (as defimeckin) (the disclosure schedules and exhibite theen omitted pursuant to Item 601
(b)(2) of Regulation -K.

99.1 Stock Conversion, Voting and Support Agreenbgrand between Columbia Banking System, Inc. amstl€ Creek Capital
Partners 1V, LP dated September 25, 2(

99.2 Stock Conversion, Voting and Support Agreenbgrand between Columbia Banking System, Inc. aRd~tBancial, L.L.C. dated
September 25, 201

99.3 Stock Conversion, Voting and Support Agreenbgrand between Columbia Banking System, Inc. aRd Martners, L.P. dated
September 25, 201

99.4 Form of Voting and Non-Competition Agreemeyntind among Columbia Banking System, Inc., Wests€Bancorp and certain
directors of West Coast Bancorp dated Septembe2(@.

99.5 Form of Voting Agreement by and among WestsEBancorp, Columbia Banking System, Inc. and ¢limscof Columbia Banking
System, Inc. dated September 25, 2(
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER , dated as of September 25, 2012 (this “ Agreerferg by and among Columbia
Banking System, Inc., a Washington corporationyfdhasef’), West Coast Bancorp, an Oregon corporation (fngany”), and, from and
after its accession to this Agreement in accordavitte Section 6.16, Sub, an Oregon corporatiordéfsed herein).

RECITALS

A. The respective Boards of Directors of Pureha€ompany and Sub have determined that it isdérbest interests of their respective
companies and shareholders to consummate thegstratesiness combination transaction providedridhis Agreement.

B. On the terms and subject to the conditiong$asth in this Agreement, Sub will merge with aintb Company (the “ Merge), with
Company as the surviving corporation (sometimesrredl to in its capacity as such as the “ Survi@agporation’).

C. As soon as reasonably practicable followhgMerger and as part of a single integrated tivsg Purchaser shall cause the
Surviving Corporation to be merged with and intadPaser (the “ Second Step Mergeand together with the Merger, the * Merg&rswith
Purchaser as the surviving corporation in the S&é&irp Merger (sometimes referred to in such capasithe “ Surviving Compari.

D. The parties intend that the Mergers, takegetioer, shall be treated as a single integrategdction and shall qualify as a
“reorganization” within the meaning of Section 3886f the Internal Revenue Code of 1986, as ame(tded Code€’), and that this
Agreement shall constitute a “plan of reorganizdtimr purposes of Sections 354 and 361 of the Code

E. In connection with the execution and delivefyhis Agreement by the parties hereto, MFP Rastn_.P., GF Financial, L.L.C., a
Castle Creek Capital Partners IV, LP have entered$tock Conversion, Voting and Support Agreeméhis “ Principal Shareholder
Support Agreementy, each dated as of the date hereof and subsigritizhe form attached hereto as Exhibit #vith Purchaser.

F. In connection with the execution and delivefyhis Agreement by the parties hereto, the dimscof Company set forth on Exhibit
B hereto have entered into a Voting and Non-Competitigreement (together with the Principal Sharedio®lpport Agreements, the “
Company Support Agreemerf)swith Purchaser and Company, dated as of the luateof and substantially in the form attached toesis
Exhibit B .

G. In connection with the execution and delivefyhis Agreement by the parties hereto, the dimscand officers of Purchaser set
forth on_Exhibit Chereto have entered into a Voting Agreement witicRaser and the Company, each dated as of thédegef and
substantially in the form attached heretg as ExI@bi

H. The parties desire to make certain repreient warranties and agreements in connection tvéMerger and also to prescribe
certain conditions to the Merger.

NOW, THEREFORE, in consideration of the mutual cwavgs, representations, warranties and agreememtaiced in this Agreement,
and intending to be legally bound hereby, the partigree as follows:
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ARTICLE I.
MERGER

1.1 _The Merger

(a) Subject to the terms and conditions of A&gseement, in accordance with the Oregon Businespdation Act (the “ OBCA
"), at the Effective Time, Sub shall merge with @antb Company in the Merger. Company shall be the/i8ing Corporation in the Merger
and shall continue its existence under the lavwth@fState of Oregon. As of the Effective Time, skparate corporate existence of Sub shall
cease.

(b) Subject to the prior written consent of Ca@myp and the proviso in Section 8.4, Purchaser mapyatime change the method
of effecting the combination; providedhowever, that no such change shall (i) alter or changeatheunt or kind of the Merger Consideration
provided for in this Agreement, (ii) adversely aff¢he tax consequences of the Merger to sharefsotddeCompany or the tax treatment of the
parties pursuant to this Agreement or (iii) matériempede or delay consummation of the transactioontemplated by this Agreement.

1.2 _Effective Time Subject to the terms and conditions of this Agreet, on or before the Closing Date, Purchaset shabe to be filed
with the Secretary of State of the State of Oreloa “ Oregon Secretaly), in accordance with the OBCA, articles of mer¢e@regon
Articles of Merger”) relating to the Merger. The Merger shall becogffective as of the date and time specified in@negon Articles of
Merger. The term * Effective Timeshall be the date and time when the Merger besogffective as set forth in the Oregon Articles of
Merger.

1.3 _Effects of the MergerAt and after the Effective Time, the Merger shle the effects set forth in the applicable miovis of the
OBCA.

1.4 _Conversion of StockAt the Effective Time, by virtue of the Mergerdawithout any action on the part of Purchaser, CamypSub or
the shareholders of any of the foregoing:

(@ Company and Sub Common Stock.

(i) Each share of Company Common Stock issuddatstanding immediately prior to the EffectivenE that is owned
by Company, Purchaser or any wholly-owned subsidifithe Company or Purchaser (other than shar€opfpany Common Stock held in
trust accounts, managed accounts, mutual fundsheniike, or otherwise held in a fiduciary or aggrapacity, that are beneficially owned
third parties (any such shares, “ Trust Account @mm Share8) and other than shares of Company Common Stoltk Heectly or
indirectly, by the Company or Purchaser in respéet debt previously contracted (any such shar882C Common Sharé} shall be
cancelled and shall cease to exist, and no stoBkiathaser or other consideration shall be deld/ar@xchange therefor.

(i) Each share of Sub Common Stock issued anstanding immediately prior to the Effective Tisteall be converted
into and become one validly issued, fully paid andassessable share of common stock, no par wltree Surviving Corporation.

(b) Company Exchangeable StoBlach Exchangeable Share issued and outstandingdiat@ly prior to the Effective Time
(other than shares to be cancelled in accordanteSeiction 1.4(a)(i) and other than Perfected Diisg Shares, Proposed Dissenting Shares
and Withdrawn Dissenting Shares which shall treatedet forth in Section 1.4(f) to the extent aggiiie) shall be converted into the right to
receive, at the election of the holder thereofrasided in and subject to the provisions of Secfldl(b), either: (i) a number of shares of
Purchaser Common Stock equal to the Exchange Ra&d Per Share Stock Consideratipnor (ii) cash in an amount equal to the Per 8har
Consideration (the “ Per Share Cash Considerd}ion iii) a unit consisting of Purchaser Commaie& and cash in the amount set forth in
Section 2.1(b) (such unit, together with the Per




Share Stock Consideration, the Per Share Cash @watibn and any cash in lieu of fractional shaiespecified in Section 2.3(f), the “
Merger Consideratiol). For the avoidance of doubt, shares of Seri€g&erred Stock will be treated as set forth inti®acl.4(h) and Class
C Warrants will be treated as set forth in Secfids(c).

(c) For purposes of this Agreement:

“ Aggregate Consideratiohmeans the sum of (x) the Total Stock Consideratind (y) the Total Cash Amount.

“ Company Diluted Sharé’smeans the aggregate number of shares of Compamn®n Stock issued and outstanding
immediately prior to the Effective Time (includi@@pmpany Restricted Shares), plus shares issuableagnversion of the Series B Prefet
Stock (including the shares of Series B PreferitediSissuable upon exercise of the Class C Warrassiming delivery of cash in respect of
the exercise price thereof) and the In-the-Mon@gcISOptions.

“ Converted Options Adjustmenis the diluted amount of shares of Purchaser Comtock issuable under the treasury
stock method of In-the-Money Stock Options thatdmee Converted Options pursuant to Section 1.5(b).

“ Equivalent Preferred Stockmeans the total amount of shares of Purchaser Con8tozk issuable upon conversion o
outstanding Equivalent Preferred Shares subsedouéme Closing Date.

“ Equivalent Warrants Adjustmepis the diluted amount of shares of Purchaser Comtock issuable upon conversion
of the Series B Preferred Stock issuable undeetkecise terms (assuming exercise and conversidineo@losing Date) of the Class C
Warrants that are deemed Equivalent Warrants porsagection 1.5(c).

“ Exchange Ratid means the quotient obtained by dividing (A) ther Bhare Consideration by (B) the Purchaser Average
Closing Price, and rounding the quotient to thees&aen-thousandth.

“ Exchangeable Sharésneans the aggregate number of shares of Compamn®n Stock issued and outstanding
immediately prior to the Effective Time (which, ftire avoidance of doubt, shall include the CompRestricted Shares) and shares of
Company Common Stock issuable upon conversion ié$SB Preferred Stock (including the shares ofeSeB Preferred Stock issuable uj
exercise of the Class C Warrants).

“ In-the-Money Stock Optiori means each Company Stock Option outstanding ineaedg prior to the Effective Time
with an exercise price that is less than the Paré&s@onsideration.

“ Per Share Consideratidrmeans the quotient, rounded to the nearest teanséindth, obtained by dividing (a) the sum of
(i) the Aggregate Consideration and (ii) the Wari@md Option Proceeds by (b) the Company Dilutear&h

“ Purchaser Average Closing Priteeans the volume weighted average price of tirefaser Common Stock on the
Nasdaq Stock Exchange reporting system (bas¢‘regular way” trading) for the twenty (20) tradidgys starting on the 265 day before the
Effective Time.

“ Total Cash Amount means $264,468,650, plus (x) the amount of anm@any earnings determined pursuant to
Section 1.4(g), plus (y) aggregate proceeds reddiyghe Company from the exercise after the dbtki® Agreement and before the
Effective Time of any outstanding Company Stocki@mptless (z) any amounts paid to holders of Com@tock Options that were exercis
after the date of this Agreement




and before the Effective Time; provideHowever, that if the Purchaser Average Closing Price deslias described in Section 8.1(e), the
Total Cash Amount may, in the Purchaser’s solereligm, be increased as set forth in Section 8.1(e)

“ Total Cash Pool means Total Cash Amount less the Warrant Cash Poo

“ Total Stock Amount means 12,809,525 shares of Purchaser Common .Stock

“ Total Stock Consideratiohmeans the product obtained by multiplying (x) fetal Stock Amount by (y) the Purchaser
Average Closing Price.

“ Total Stock Pool' means Total Stock Amount less (i) the Convertgdi@s Adjustment, (ii) the Warrant Stock Pool and
(i) the Equivalent Preferred Stock.

“ Warrant Adjustment Amouritmeans the product obtained by multiplying the Exjuivalent Warrants Adjustment by
(y) the Purchaser Average Closing Price.

“ Warrant and Option Proceetisneans the amount equal to the sum of $24,000a0@the aggregate proceeds that would
be received by the Company from the exercise imatelyi prior to the Effective Time of all In-The-Mewy Stock Options.

“ Warrant Cash Podlmeans the product of the Cash Percentage and/émsant Adjustment Amount.

“ Warrant Stock Podl means the product of the Stock Percentage anHdoésalent Warrants Adjustment.

(d) Effect of ConversiorAll of the shares of Company Common Stock conveirtemlthe right to receive the Merger
Consideration pursuant to this Article | shall pader be outstanding and shall automatically beelted and shall cease to exist as of the
Effective Time, and each certificate previouslyresggnting any such shares of Company Common Séaah( a “ Certificat®) and each
non-certificated share of Company Common Stockasgmted by book-entry (“ Bodkntry Share) shall thereafter represent only the rigk
receive the Merger Consideration and/or cash indiefractional shares, into which the shares aih@any Common Stock represented by
such Certificate or Book-Entry Share have been edad pursuant to this Section 1.4 and Sectiorf)2&X well as any dividends to which
holders of Company Common Stock become entitlext@ordance with Section 2.3(c).

(e) Adjustmentslf, between the date of this Agreement and thedgffe Time, the outstanding shares of PurchaserrGam
Stock shall have been increased, decreased, charngest exchanged for a different number or kifidlwares or securities as a result of a
reorganization, recapitalization, reclassificatistock dividend, stock split, reverse stock splibther similar change in capitalization, an
appropriate and proportionate adjustment shall Adento the Exchange Ratio.

() Dissenting Shares:or purposes of this Agreement, “ Perfected DigegriBhare$ means those shares of Company Com
Stock as to which holders thereof have properlgiiakil steps necessary to exercise their dissénggnss, if any, under 88 60.55160.594 o
the OBCA in the event that, as set forth in § 68(8%of the OBCA, shares of Company Common Stoclewet registered on a national
securities exchange on either the record dateeo€dmpany Shareholder Meeting or on the date oEffextive Time and dissenters’ rights
apply (“ Appraisal Laws). Each outstanding Perfected Dissenting Sharkbeilconverted into the rights provided under thpgpraisal Laws
in accordance with the Appraisal Laws (and shallomger be outstanding and shall automaticallydrecelled and cease to exist as of the
Effective Time), unless the holder thereof withdsdwis or her demand for payment, in which case sach share (a_* Withdrawn Dissenting
Share”) shall be deemed to have been converted at tfeetizfe Time into the right to receive from Purcbiathe
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Per-Share Cash Consideration, without any int¢eest shall no longer be outstanding and shall aatiwally be cancelled and cease to exist
as of the Effective Time). To the extent that adleolof Proposed Dissenting Shares fails to pediech holder’s dissenters’ rights under the
Appraisal Laws, such Proposed Dissenting Shardktshtreated as Withdrawn Dissenting Shares utidsriAgreement. Each holder of
Perfected Dissenting Shares who becomes entitlpeytment for his or her Company Common Stock puntsteathe provisions of the
Appraisal Laws shall receive payment for such Reef Dissenting Shares from Purchaser in accordaitheéhe Appraisal Laws. Company
shall give Purchaser (i) prompt notice of any notic demand for appraisal or payment for shar&oofipany Common Stock received by
Company and (ii) the opportunity to participateaimd direct all negotiations and proceedings wiipeet to any such demand or notices.
Company shall not, without the prior written cortseihnPurchaser, make any payment with respectrteetile, offer for settle or otherwise
negotiate any such demands. “ Proposed DissentinteS means shares of Company Common Stock whose lsfateride notice of
dissent to Company prior to the Company Sharehdltimting and do not vote in favor of the Mergereath case in accordance with
Section 60.564 of the OBCA, in the event that,edarth in 8 60.554(3) of the OBCA, shares of CampCommon Stock were not registe
on a national securities exchange on either thaerdedate of the Company Shareholder Meeting oherdate of the Effective Time and
dissenters’ rights apply.

(g) Earnings Adjustment to Cash Consideratitfrihe Effective Time does not occur on or priotthe later of the date that is six
(6) months following the date of this Agreemeng(tiSix Months Daté&) or April 1, 2013, and if Adjusted Company’s Tabig
Shareholders’ Equity is at least $328,000,000, #treamount equal to the Compasgarnings during the period commencing the day #it
Six Months Date and ending on the Closing Datel(shig for the avoidance of doubt the amount ofrtpréy cash dividends paid by the
Company during such period, if any) shall be addetthe Total Cash Amount._* Adjusted Compan¥angible ShareholderEquity” shall
be calculated as set forth_in Exhibit 1.4(@)cluding as to adjusting for certain anticipatethccrued transaction costs as set forth therein.

(h) Company Series B Preferred Sto#k.provided by the terms of the Series B Prefe8tmtk, each holder of outstanding
shares of Series B Preferred Stock shall haveighg &t its option, to convert any or all of suablder’s shares of Series B Preferred Stock
into the Merger Consideration as if such shareste@eh converted immediately prior to the Effeciiime into the number of shares of
Company Common Stock into which such shares wdwdd be convertible assuming a Mandatory Conver3ate (as defined in the terms
the Series B Preferred Stock) had occurred andi Ishantitled to the same right of election (anoration, subject to the proviso in the third
sentence of Section 1.5(c) with respect to pronagitocations in respect of holders of Class C \Afats who also hold shares of Series B
Preferred Stock) as holders of Company Common Staicthe Effective Time, and without any actiontbe part of any holder of a share of
Series B Preferred Stock, each share of Seriegf@fPed Stock that is then outstanding and as folwdnconversion election has not been
made will remain outstanding and shall convert preference securities of Purchaser having rightduding, but not limited to, the right of
conversion), preferences, privileges and voting gravthat, taken as a whole, are not materiallyfeeasrable to the holders of the shares of
Series B Preferred Stock than the rights, prefeagmnerivileges and voting powers of the Series &dPred Stock, taken as a whole,
immediately prior to the Effective Time (such pirefece securities, the * Equivalent Preferred Shares

1.5 _Company Stock Optionsiolders of outstanding and unexercised stocloaptto purchase shares of Company Common Stockegran
under a Company Stock Plan outstanding immedigiedy to the Effective Time (each, a * Company &t@ption) and holders of Class C
Warrants will be treated as follows:

(a8 Company Stock Options Exercised Before Closfrany holder of a Company Stock Option exerciseshsCompany Stock
Option after the date of this Agreement and befoecEffective Time, Company may either (i) issuarss of Company Common Stock upon
such exercise, which shares shall be convertedlietdlerger Consideration at the Effective Timadacordance with Section 1.4(b), or
(i) under Section 5(1) of the 2002 Stock IncentR®ian, require the holder to cash out such Comgogk Option at the amount specified
thereunder.



(b) Unexercised Stock Optionst the Effective Time, and without any action oe thart of any holder of a Company Stock
Option, each Company Stock Option that is thentaoting and unexercised will be converted into aecbme a vested option (£bnverte:
Option™) to purchase Purchaser Common Stock on the samestand conditions (other than vesting, whichlgiaur at the Effective Time)
as are in effect with respect to the Company S@gtion immediately prior to the Effective Time, ext that (i) each such Converted Option
may be exercised solely for shares of Purchasem@omstock, (ii) the number of shares of Purchaseni@on Stock subject to such
Converted Option will be equal to the number ofrshaf Company Common Stock subject to the Comgogk Option immediately prior
to the Effective Time, multiplied by the Exchangati@ (rounded down to the nearest whole share){i@nthe per-share exercise price for
each such Converted Option will be adjusted bydilig the per-share exercise price of the CompaogkSDption by the Exchange Ratio
(rounded up to the nearest whole cent). Notwithditanthe foregoing provisions of this Section =%older of a Company Stock Option
in accordance with the terms of the Company’s 28tk Incentive Plan under which such Company S@gton was granted, elect to
exchange such holder's Converted Option for cashinvsixty (60) days following the Effective Tima ehe terms and subject to the
conditions set forth in the 2002 Stock IncentivarP|

(c) Class C WarrantsAt the Effective Time, and without any action oe tart of any holder of a Class C Warrant, eaclks0G
Warrant that is then outstanding and unexercisddevnain outstanding and, for purposes of Sectigh will be deemed an equivalent
warrant with rights to receive Merger Considerafjan “ Equivalent Warrari}) on the same terms and conditions as are in efféh respect
to the Class C Warrant immediately prior to thecEfive Time. To clarify, each Class C Warrant Wwilcome exercisable for Merger
Consideration based on the Merger Consideratianitbald have been received as if each Class C \Walnad been exercised for Series B
Preferred Stock and converted to Company Commock$toaccordance with the terms thereof prior ® Hifective Time. Purchaser shall
cause each holder of an Equivalent Warrant to vecér purposes of electing to receive Stock BdecBhares, Cash Election Shares or
Mixed Election Shares upon future exercise of dughivalent Warrant, an election statement at theesttime as holders of Exchangeable
Shares receive Election Statements pursuant tao8ettl(a), and the Merger Consideration such hsldkall receive upon exercise shall be
subject to the election and proration procedurefosth in Section 2.1, providechowever, that proration with respect to a holder of Class
Warrants shall aggregate all elections made by kotder with respect to such holdeshares of Company Common Stock, shares of I&
Preferred Stock and Class C Warrants, and anytorallocations, if any, arising as a result of tpplication of the provisions of
Section 2.1 shall be applied first to such holdehares of Company Common Stock and second totsldbr’'s shares of Series B Preferred
Stock. For purposes of calculating an Equivalentrérd for purposes of Section 1.4, (i) the numbfesh@res of Purchaser Common Stock
deemed subject to such Equivalent Warrant will dpga¢to the number of shares of Company CommonrkSite which the shares of Serie
Preferred Stock subject to the Company Class CaMawould be convertible (assuming they are coiblejtassuming conversion
immediately prior to the Effective Time, multiplidyy the Exchange Ratio (rounded to the nearestenstodre), and (ii) the per-share exercise
price for each such Equivalent Warrant will be atid by dividing the per-share exercise price ef@ompany Class C Warrant on a
Company Common Stock equivalent basis by the Exgd&atio (rounded up to the nearest whole cent).

1.6 _Restricted Shareét the Effective Time, each share of Company Cami8tock subject to vesting, repurchase or ottpsela
restrictions granted under a Company Stock Plach(em“ Company Restricted Shéjeshall vest in full and become free of such riefins,
and any repurchase right shall lapse and the hthéeeof shall be entitled to receive the Mergen€deration with respect to each such
Company Restricted Share in accordance with Sedtib), less applicable taxes and withholding.

For purposes of this Agreement, * Company Stock®laneans the Company’s 2002 Stock Incentive PlantaedCompany’s 2012
Omnibus Incentive Plan.

1.7 _Company Board ActiarPrior to the Effective Time, the Board of Dire@f Company and the Compensation Committee oBtiard
of Directors of Company, as applicable, shall adopt necessary resolutions to effectuate the pomgf Sections 1.5 and 1.6.
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1.8 _Converted Options and Class C WarraRisrchaser shall, as of the Effective Time, asstim@bligations of Company under the Class
C Warrants and the Company Stock Plans and agrasmersuant to which a Company Stock Option has Esied and shall take all
corporate action necessary to reserve for issuascdficient number of shares of Purchaser ComntockSor delivery upon exercise of the
Converted Options and Class C Warrants. Purchhsdircause the registration of the shares of Peeth@ommon Stock subject to the
Converted Options to become effective as partrefjgstration statement on Form S-8, or any successather appropriate forms, with
respect to the shares of Purchaser Common Stogkcsub the Converted Options no later than th{8) days after the Effective Time; and,
thereafter, Purchaser shall deliver to holdersaiv@rted Options any applicable prospectus and stzahtain the effectiveness of such
registration statement or registration statementfiding the current status of any related progpedor so long as the Converted Options
remain outstanding.

1.9 _Articles of Incorporation, Bylaws, Direcsosind Officers of the Surviving CorporatioAs of the Effective Time, (a) the articles of
incorporation and bylaws of the Surviving Corpavatshall be the articles of incorporation and bya#Sub as in effect immediately priot
the Effective Time, until duly amended in accordamgth the terms thereof and applicable law, andh® directors and officers of Sub
immediately prior to the Effective Time shall be ttirectors and officers of the Surviving Corparatand shall hold office until their
respective successors are duly appointed and gakldr their earlier death, resignation or removal

1.10 _Purchaser Board of Directosrom and after the Effective Time, the Board @&btors of Purchaser shall consist of the persons
serving on the Board of Directors of Purchaser imligiely prior to the Effective Time, plus the membéthe Board of Directors of Compe
selected pursuant to Section 6.12.

1.11 _The Second Step Merg&n the Closing Date and as soon as reasonaldtiqatble following the Effective Time, in accordanwith
the Washington Business Corporation Act (the * WBGAnd the OBCA, Purchaser shall cause the Surgi@orporation to be merged with
and into Purchaser in the Second Step Merger,Ruitichaser surviving the Second Step Merger andneong its existence under the laws of
the State of Washington, and the separate corpexiggence of the Surviving Corporation ceasingfabe effective time of the Second Step
Merger. In furtherance of the foregoing, Purchabell cause to be filed with the Secretary of Stétihe State of Washington (the “
Washington Secretal, in accordance with the WBCA, articles of mer@e¥Washington Articles of Merg€h) relating to the Second Step
Merger and shall cause to be filed with the Ore§eanretary, in accordance with the OBCA, articlemefger relating to the Second Step
Merger. The Second Step Merger shall become effeas of the date and time specified in the Wasbmgrticles of Merger and by the
issuance of a Certificate of Merger by the Waslindtecretary. At and after the effective time & 8econd Step Merger, the Second Step
Merger shall have the effects set forth in the igpple provisions of the WBCA and the OBCA.

ARTICLE II.
DELIVERY OF MERGER CONSIDERATION

2.1 _Election and Proration Procedures

(@) Purchaser shall cause an election statepeentitting each holder of an Exchangeable Sharalfiiy to elect consideration
pursuant to Section 2.1(b) and subject to 2.1te) (tElection Statemeri} to be mailed with the Joint Proxy Statement @ date of mailing
of the Joint Proxy Statement to each holder ofneod Company Common Stock, Series B Preferredkstind Class C Warrants as of the
record date for the Company Shareholder Meetirg ‘(fRecord Daté).

(b) Each Election Statement shall permit thelépto elect to receive (i) the Per Share Stocks@@mation in respect of all of
such holder’'s Exchangeable Shares (“ Stock EleS&imares); (ii) the Per Share Cash Consideration in respéall of such holder’s
Exchangeable Shares_(* Cash Election Shgres (iii) the




Per Share Stock Consideration in respect of thdigmoof such holder's Exchangeable Shares equiiet&Gtock Percentage, rounded to the
nearest whole share (the “ Mixed Stock Shayeand the Per Share Cash Consideration in resgebat portion of such holder’s
Exchangeable Shares equal to the Cash Percentageed to the nearest whole share (the “ Mixed Gdmlres” and together with the

Mixed Stock Shares, the “ Mixed Election Shdbesf a holder makes no election with respectuatsholder's Exchangeable Shares, or if
there are any Exchangeable Shares with respediiththe Exchange Agent has not otherwise receaveelffective, properly completed
Election Statement on or before 5:00 p.m., Pad@iiice, on the date prior to the Determination Dates{ich other time and date as Purchaser
and Company may mutually agree) (the “ Electiondbiea "), such shares shall be deemed to be “ No Ele@ivares”

“ Cash Percentageshall mean the amount obtained by dividing théalT @ash Amount by the Aggregate Consideration.

“

Stock Percentageshall mean the amount equal to one (1) minusthsh Percentage.

(c) Purchaser shall make available one or mégetien Statements as may reasonably be requestedtime to time by all
persons who become holders (or beneficial owndr€pmpany Common Stock, Series B Preferred Stocklass C Warrants between the
Election Statement Record Date and the close dhéss on the business day prior to the Electiordlie® and Company shall provide to the
Exchange Agent all information reasonably necesfarif to perform as specified herein.

(d) Any such election shall have been properddenonly if the Exchange Agent shall have actuabeived a properly
completed Election Statement by the Election Deadiand such election is not revoked or changext firithe Election Deadline. Any
Election Statement may be revoked or changed bpehson submitting such Election Statement atior po the Election Deadline. Subject
to the terms of this Agreement and of the ElecBtatement, the Exchange Agent shall have reasodaueetion to determine whether any
election, revocation or change has been properiyrmly made and to disregard immaterial defecthénElection Statements, and any good
faith decisions of Purchaser regarding such masteai be binding and conclusive. Neither Purchasethe Exchange Agent shall be under
any obligation to notify any person of any defecan Election Statement. To the extent the holfi@raposed Dissenting Shares submits an
Election Statement, such holder’s election shalkhzo effect, the Exchange Agent will disregardhshtection Statement, and the Proposed
Dissenting Shares shall be converted in accordaitbeSection 1.4(f).

(e) Within ten (10) business days after the tdecDeadline, unless the Effective Time has natogeurred, in which case as
soon thereafter as practicable, Purchaser shadkdde Exchange Agent to effect the allocation atba holders of Exchangeable Shares of
rights to receive Purchaser Common Stock or cafieiMerger in accordance with the Election Statesas follows:

(i) Cash Election Shares, Proposed Dissentivares and Mixed Cash Shares More Than Total CastuAm|f the
aggregate cash amount that would be paid uponaitieecsion in the Merger of the Cash Election ShdPesposed Dissenting Shares and the
Mixed Cash Shares is greater than the Total Casbulimthen:

(1) all Mixed Stock Shares, Stock Election Skared No Election Shares shall be converted irgaitit to receive
the Per Share Stock Consideration;

(2) all Proposed Dissenting Shares shall be ddefor the purposes of this Section 2.1(e)(iheaonverted into tt
right to receive the Per Share Cash Consideration;

(3) the Exchange Agent shall then select frororagithe Cash Election Shares, by a pro rata sefeptiocess, a
sufficient number of shares (* Stock Designatedr&id such that the aggregate cash amount that wiidid in the Merger equals as closely
as practicable the Total Cash Amount, and all Segignated Shares shall be converted into the tigteceive the Per Share Stock
Consideration; and




(4) the Cash Election Shares that are not Sbmdignated Shares and all Mixed Cash Shares wibbgerted into
the right to receive the Per Share Cash Considerati

(i) Cash Election Shares, Proposed Disser8imares and Mixed Cash Shares Less Than Total Qastum. If the
aggregate cash amount that would be paid upon csioven the Merger of the Cash Election Sharegp®sed Dissenting Shares and the
Mixed Cash Shares is less than the Total Cash Amthen:

(1) all Cash Election Shares and Mixed Cash&hsinall be converted into the right to receiveRbeShare Cash
Consideration;

(2) all Proposed Dissenting Shares shall be ddefor the purposes of this Section 2.2(e)(iifp¢oconverted into
the right to receive the Per Share Cash Considerati

(3) the Exchange Agent shall then select fimtnfamong the No Election Shares and then (if reecg¥s from
among the Stock Election Shares, by a pro ratatsaheprocess, a sufficient number of shares (‘hdassignated Sharéssuch that the
aggregate cash amount that will be paid in the Kieegjuals as closely as practicable the Total @asbunt, and all Cash Designated Shares
shall be converted into the right to receive the $teare Cash Consideration; and

(4) the Stock Election Shares and the No ElacEibares that are not Cash Designated Shareslavickedl Stock
Shares shall be converted into the right to rectieePer Share Stock Consideration.

(i) Cash Election Shares, Proposed Disserfihgres and Mixed Cash Shares Equal to Total CastuAt. If the
aggregate cash amount that would be paid upon csioven the Merger of the Cash Election Sharegp®sed Dissenting Shares and the
Mixed Cash Shares is equal or nearly equal (asrdated by the Exchange Agent) to the Total Cash Amgathen subparagraphs (i) and
(ii) above shall not apply, and all Cash Electidraf®s and Mixed Cash Shares shall be convertedhataght to receive the Per Share Cash
Consideration, and all Stock Election Shares, Migtatk Shares and No Election Shares shall be cavimto the right to receive the Per
Share Stock Consideration, and all Proposed DisgeBhares shall be converted in accordance witti®el.4(f).

(H The pro rata selection process to be useithdyExchange Agent shall consist of such equitpldeation processes consistent
with the foregoing and as shall be determined iodgfaith by Purchaser and reasonably satisfact@Gompany.

2.2 _Delivery of Merger Consideratiodt or prior to the Effective Time, Purchaser $l{a) authorize an exchange agent, which persoth
be a bank or trust company selected by Purchasere@sonably acceptable to Company (the “ Exchaugat”), pursuant to an agreement
(the “ Exchange Agent Agreeméitentered into at least ten (10) business days poi the Effective Time, to deliver an aggregaienber of
shares of Purchaser Common Stock that is equbktdatal Stock Pool and an amount in cash whigyisl to the Total Cash Pool and

(b) deposit, or cause to be deposited with, thehBrge Agent, to the extent then determinable, asi payable in lieu of fractional shares
pursuant to Section 2.3(f) (the “ Exchange Find

2.3 _Exchange Procedures for Exchangeable Shares

(8) As soon as reasonably practicable afteEffertive Time, but in any event within five (5) &diness days thereafter, the
Exchange Agent shall mail to (x) each holder obrdaf Certificate(s) or Book-Entry Shares whiaghnediately prior to the Effective Time,
represented outstanding shares of Company Comnoak &those shares were converted into the rightdeive the Merger Consideration
pursuant to Section 1.4, and (y) each holder anceof Certificate(s) or Book-Entry Shares whiaghpiediately prior to the Effective Time,
represented Company Restricted Shares, Seriesf&fee Stock or Class C Warrants that were congiditethe case of Series B Preferred
Stock and Class C Warrants, at the election ohtiléers thereof) in accordance with the resped@ums of such securities into the right to
receive the Merger Consideration ((x) and (y) atilely, the “ Exchanged Shar8s along with, in each case, any cash in lieuratfional
shares of




Purchaser Common Stock to be issued or paid inaeraion therefor, (i) a letter of transmittal (afh shall specify that delivery shall be
effected, and risk of loss and title to Certifiqa)eor Book-Entry Shares shall pass, only uporvdeji of Certificate(s) (or affidavits of loss in
lieu of such Certificate(s))) or Bodkntry Shares to the Exchange Agent and shall bstantally in such form and have such other prowvis
as shall be prescribed by the Exchange Agent Ageaefthe “ Letter of Transmittd) and (i) instructions for use in surrenderingrtfecate
(s) or Book-Entry Shares in exchange for the applie Merger Consideration, any cash in lieu oftfoaal shares of Purchaser Common
Stock to be issued or paid in consideration therafnl any dividends or distributions to which shofder is entitled pursuant to Section 2.3

(©).

(b) Upon surrender to the Exchange Agent oCastificate(s) or Bookentry Shares, accompanied by a properly complegttb!
of Transmittal, a holder of Exchanged Shares véletitled to receive promptly after the EffectMiene but in any event within ten
(10) business days after such surrender, the amididvierger Consideration and any cash in lieuasftional shares of Purchaser Common
Stock to be issued or paid in consideration therefoespect of the Exchanged Shares representiéd Byertificate(s) or Book-Entry Shares.
Until so surrendered, each such Certificate or BBoky Shares shall represent after the Effectiweel for all purposes, only the right to
receive, without interest, the applicable Mergen€§ideration and any cash in lieu of fractional skaf Purchaser Common Stock to be
issued or paid in consideration therefor upon sutee of such Certificate or Book-Entry Shares iocaidance with, and any dividends or
distributions to which such holder is entitled puanst to, this Article II.

(c) No dividends or other distributions with pest to Purchaser Common Stock shall be paid tbabger of any unsurrendered
Certificate or Book-Entry Shares with respect t® shares of Purchaser Common Stock representeabihén each case unless and until the
surrender of such Certificate or Book-Entry Sharadcordance with this Article Il. Subject to tHéeet of applicable abandoned property,
escheat or similar laws, following surrender of aogh Certificate or Book-Entry Share in accordanitk this Article I, the record holder
thereof shall be entitled to receive, without ietdr (i) the amount of dividends or other distribng with a record date after the Effective
Time theretofore payable with respect to the wisbliares of Purchaser Common Stock represented hyCartificate or Book-Entry Share
and paid prior to such surrender date, and/oa(ithe appropriate payment date, the amount ofleihds or other distributions payable with
respect to shares of Purchaser Common Stock reypeelskby such Certificate or Book-Entry Shares \aitlecord date after the Effective Time
(but before such surrender date) and with a payuheet subsequent to the issuance of the PurchasemGn Stock issuable with respect to
such Certificate or Book-Entry Shares.

(d) Inthe event of a transfer of ownership @extificate or Book-Entry Shares representing Exged Shares that are not
registered in the stock transfer records of Comptre/shares of Purchaser Common Stock and cdiuiof fractional shares of Purchaser
Common Stock comprising the Merger Consideraticil &ie issued or paid in exchange therefor to agreother than the person in whose
name the Certificate or Book-Entry Shares so sdesd is registered if the Certificate or Book-Er&hares formerly representing such
Exchanged Shares shall be properly endorsed orvatteebe in proper form for transfer and the penmsmuesting such payment or issuance
shall pay any transfer or other similar taxes regfiby reason of the payment or issuance to a pe@tber than the registered holder of the
Certificate or Book-Entry Shares, or establishhi teasonable satisfaction of Purchaser that thieas been paid or is not applicable. The
Exchange Agent (or, subsequent to the earlier)afhe one-year anniversary of the Effective Timd &n) the expiration or termination of the
Exchange Agent Agreement, Purchaser or the Sury@iorporation) shall be entitled to deduct and hatd from any cash in lieu of
fractional shares of Purchaser Common Stock otlserpayable pursuant to this Agreement to any haflExchanged Shares such amounts
as the Exchange Agent, Purchaser or the Survivorgdation, as the case may be, is required todethd withhold under the Code, or any
provision of state, local or foreign tax law, witspect to the making of such payment. To the ¢éxtenamounts are so withheld by the
Exchange Agent, Purchaser or the Surviving Cormoraas the case may be, and timely paid overa@ppropriate Governmental Entity,
such withheld amounts shall be treated for all paes of this Agreement as having been paid todldehof Exchanged Shares in respect of
whom such deduction and withholding was made byEtk@hange Agent or Purchaser, as the case may be.

10



(e) After the Effective Time, there shall betransfers on the stock transfer books of Compartii@thares of Company
Common Stock, Company Restricted Shares, Serigef@rired Stock whose holders have elected to cosueh shares, Class C Warrants
whose holders have exercised such warrants, thatissued and outstanding immediately prior toEffective Time other than to settle
transfers of such Company Common Stock or CompasgriRted Shares, Series B Preferred Stock or @as&rrants that occurred prior to
the Effective Time. If, after the Effective Timeefificates or Book-Entry Shares representing slares are presented for transfer to the
Exchange Agent, they shall be cancelled and exathfay the applicable Merger Consideration and@ash in lieu of fractional shares of
Purchaser Common Stock to be issued or paid inderadion therefor in accordance with the proceslges forth in this Article II.

(H Notwithstanding anything to the contrary tained in this Agreement, no fractional shareswtRaser Common Stock shall
be issued upon the surrender of Certificates okBeratry Shares for exchange, no dividend or distidn with respect to Purchaser Common
Stock shall be payable on or with respect to aagtional share, and such fractional share inteststh not entitle the owner thereof to vote
to any other rights of a shareholder of Purchdedieu of the issuance of any such fractional eh&urchaser shall pay to each former
shareholder of Company who otherwise would beledtib receive such fractional share an amounagh ¢rounded to the nearest cent)
determined by multiplying (i) Purchaser Averagediig Price by (ii) the fraction of a share (aftgkinhg into account all shares of Company
Common Stock held by such holder at the Effectiaeland rounded to the nearest thousandth wherssga in decimal form) of Purcha
Common Stock to which such holder would otherwisehtitled to receive pursuant to Section 1.4.

(g) Any portion of the Exchange Fund that remainclaimed by the shareholders of Company aseobtie (1) year anniversary
of the Effective Time will be transferred to Pursba In such event, any former shareholders of Goygvho have not theretofore complied
with this Article Il shall thereafter look only ®urchaser with respect to the Merger Considerasion,cash in lieu of any fractional shares,
and any unpaid dividends and distributions on thecfPaser Common Stock deliverable in respect di @&changeable Share such
shareholder holds as determined pursuant to thisekgent, in each case, without any interest themdotwithstanding the foregoing, none of
Purchaser, the Surviving Corporation, the Exchakgent or any other person shall be liable to amynfer holder of shares of Company
Common Stock for any amount delivered in good feith public official pursuant to applicable abameld property, escheat or similar laws.

(h) Inthe event that any Certificate shall hbeen lost, stolen or destroyed, upon the makiranaiffidavit of that fact by the
person claiming such Certificate to be lost, staledestroyed and, if reasonably required by Pugehar the Exchange Agent, the posting by
such person of a bond in such amount as Purchasedetermine is reasonably necessary as indengetynst any claim that may be made
against it with respect to such Certificate, theliange Agent will issue in exchange for such letstien or destroyed Certificate the
applicable Merger Consideration deliverable in eg$phereof pursuant to this Agreement.

ARTICLE III.
REPRESENTATIONS AND WARRANTIES OF COMPANY

Except as (a) Previously Disclosed or (b) discldsemhy report, schedule, form or other documdadfivith, or furnished to, the SEC
by Company prior to the date hereof and on or dfterdate on which Company filed with the SEC itmBal Report on Form 10-K for its
fiscal year ended December 31, 2010 (but disreggndsk factor disclosures contained under the imggltRisk Factors,’or disclosure of risl
set forth in any “forward-looking statements” daoher or any other statements that are similarty-syecific or cautionary, predictive or
forward-looking in nature), Company hereby représand warrants to Purchaser and Sub as follows:

3.1 Corporate Organization

(@) Organization.Company is a corporation duly incorporated, valiglysting and in good standing under the laws ef3tate
of Oregon. Company has the requisite corporate pawe authority to own or lease
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all of its properties and assets and to carry ®business as it is now being conducted, and, &xasepould not reasonably be expected,
individually or in the aggregate, to have a Matedidverse Effect on Company, is duly licensed oaldied to do business in each jurisdicti
in which the nature of the business conducted by the character or location of the properties asgkts owned or leased by it makes such
licensing or qualification necessary. Company ily degistered as a bank holding company under tingkBHolding Company Act of 1956 (“
BHC Act”).

(b) Articles and BylawsTrue, complete and correct copies of the Restattidlés of Incorporation of Company, as amended
(the “ Company Article$), and the Amended and Restated Bylaws of Comftrey* Company Bylaws$), as in effect as of the date of this
Agreement, have previously been publicly filed byn@pany and made available to Purchaser.

(c) SubsidiariesSection 3.1(c) of the Company Disclosure Schedetie forth a list of all Subsidiaries of the Compd#wiich,
for the avoidance of doubt, includes any Subsidgaf such Subsidiaries) and a description of tleness of each Subsidiary (or, in the case
of a Subsidiary that the Company considers to bactive,” a statement to that effect and a desoripif the business previously conducted
by such Subsidiary). Except as otherwise notedemti@ 3.1(c) of the Company Disclosure Schedwdehé&ubsidiary of Company (i) is du
incorporated or duly formed, as applicable to eadath Subsidiary, and validly existing and in gotahding under the laws of its jurisdiction
of organization, (ii) has the requisite corporatedimilar) power and authority to own or leaseodlits properties and assets and to carry ¢
business as it is now being conducted and (iiilppkas would not reasonably be expected, individwaalin the aggregate, to have a Material
Adverse Effect on Company, is duly licensed or ifieal to do business in each jurisdiction in whtble nature of the business conducted |
or the character or location of the properties asgbts owned or leased by it makes such licensiggatdification necessary. There are no
restrictions on the ability of any Subsidiary ofr@eany to pay dividends or distributions to Compaxcept, in the case of a Subsidiary that
is a regulated entity, for restrictions on dividerat distributions generally applicable to all suegulated entities. As used in this Agreement,
the term “ Subsidiary has the meaning ascribed to it in Section 2(dhefBHC Act, except that when such term is usdt veispect to an
entity that is not a bank holding company, the nreashall nonetheless be deemed to apply to sutity.€fhe deposit accounts of each of its
Subsidiaries that is an insured depository instituare insured by the Federal Deposit Insuranap@ation (the “ EDIC') through the
Deposit Insurance Fund to the fullest extent peeaiby law, all premiums and assessments requirbd paid in connection therewith have
been paid when due, and no proceedings for thertation of such insurance are pending or, to thewdadge of Company, threatened. Tt
complete and correct copies of the articles of ipomation, bylaws and similar governing documeritsach Subsidiary of Company as in full
force and effect as of the date of this Agreementtbeen provided to Purchaser.

3.2 _Capitalization

(@) The authorized capital stock of Company ste®f 50,000,000 shares of common stock (therh@amy Common StocR,
and 10,000,000 shares of preferred stock (the “igzow Preferred Stock of which, as of the Company Capitalization D4t 2,000,000
shares are designated as Mandatorily Convertibiaulative Participating Preferred Stock, Seriesih 600,000 shares are designated as
Mandatorily Convertible Cumulative Participatingefarred Stock, Series B (the “ Series B PrefertedlS’), and (iii) 2,500,000 shares are
designated as Series C Junior Participating Pexfestock.

(i) As of September 23, 2012 (the “ Company Gdiziation Date'), 19,315,394 shares of Company Common Stock were
issued and outstanding (including Company ResttiSteares), and 121,328 shares of Series B PrefStoe#t were issued and outstanding.
As of the Company Capitalization Date, no sharesitber Mandatorily Convertible Cumulative Partiiing Preferred Stock, Series A or
Series C Junior Participating Preferred Stock vieseed and outstanding.
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(i) As of the Company Capitalization Date, f@ages of Company Common Stock or Company Pref&teck were
reserved for issuance except for: (a) 240,000 shar8eries B Preferred Stock reserved for issuapoa exercise of Class C Warrants at a
price of $100 per share; (b) 3,613,280 shares afiizmy Common Stock reserved for issuance upon csioveof the Series B Preferred
Stock, including Series B Preferred Stock issuaplen exercise of the Class C Warrants; and (cpimnection with awards under the
Company Stock Plans to purchase not more than 38&j@ares of Company Common Stock, of which 205 &hpany Stock Options were
outstanding as of the Company Capitalization D&if6,397 shares of Company Common Stock reservadsioance pursuant to future
awards under the Company Stock Plans.

Except as set forth on Section 3.2(a) of the Comzisclosure Schedule:

(iii)  All of the issued and outstanding sharé€ompany Common Stock have been duly authorizeldvatidly issued ar
are fully paid, nonassessable and free of preempights, with no personal liability attaching teetownership thereof. As of the date of this
Agreement, no bonds, debentures, notes or othebtadness having the right to vote on any mattesstich shareholders of Company may
vote (“ Voting Debt’) are issued or outstanding. The Board of Direztwfr Company has taken all action necessary to pi#is Agreement,
the Merger and the transactions contemplated hdrebytriggering the exercise of purchase rightdarthe Company’s Tax Benefit
Preservation Plan dated October 23, 2009. As o€ttrapany Capitalization Date, except pursuantigAlgreement, under the Company
Stock Plans or the terms of the Company PreferteckSthe Class C Warrants or the Company’s TaxeBeRreservation Plan, Company
does not have and is not bound by any outstandibgcsiptions, options, warrants, calls, rights, ogtments or agreements of any character
calling for the purchase or issuance of, or thewypayt of, any amount based on, any shares of Compammon Stock, Company Preferred
Stock, Voting Debt or any other equity securitie€ompany or any securities representing the figipurchase or otherwise receive any
shares of Company Common Stock, Company Prefetmk S/oting Debt or other equity securities of Guany. As of the Company
Capitalization Date, there are no contractual atians of Company or any of its Subsidiaries (I)ejourchase, redeem or otherwise acquire
any shares of capital stock of Company or any gagiturity of Company or its Subsidiaries or angusigies representing the right to
purchase or otherwise receive any shares of cagdidek or any other equity security of Companyt®iSubsidiaries or (2) pursuant to which
Company or any of its Subsidiaries is or coulddmpuired to register shares of Company capital stoakher securities under the Securities
Act of 1933, as amended (the * Securities AcExcept for the Company Support Agreements,dlae no voting trusts or other agreements
or understandings to which Company, any Subsidiégompany or, to the Knowledge of Company, antheir respective officers or
directors, is a party with respect to the votin@o§ Company Common Stock, Company Preferred Siating Debt or other equity
securities of the Company. Section 3.2(a) of then@any Disclosure Schedule sets forth a true anctamlist of all Company Stock
Options, Company Restricted Shares, Company Pegf@tock and warrants outstanding as of the Com@apytalization Date, specifying
on a holder-by-holder basis (solely to the Knowkd§ Company with respect to Company Preferredksaod warrants) (A) the name of
such holder, (B) the number of shares subject¢b sach award, or the number of shares of CompeefefPed Stock or warrants held by
such holder, (C) as applicable, the grant datechesuch award, (D) as applicable, the vestingdadeeof each such award, and (E) the
exercise price for each such Company Stock Optiamaorant.

(b) Other than awards under the Company Stoakdthat are outstanding as of the Company Cagatadn Date and listed in
Section 3.2(a) of the Company Disclosure Schedwether equity-based awards are outstanding teeaompany Capitalization Date.
Since the Company Capitalization Date through tite tiereof, Company has not (i) issued or repuethary shares of Company Common
Stock, Company Preferred Stock, Voting Debt or odwpiity securities of Company, other than in catioa with the exercise of Company
Stock Options or Class C Warrants or conversioBahpany Preferred Stock or settlement of eachdéonrdance with their terms that were
outstanding on the Company Capitalization Dateipis§ued or awarded any options, stock appremiatights, restricted shares, restricted
stock units, deferred equity units, awards basethewalue of Company capital stock or any otheitgepased awards. With respect to each
grant of Company Stock Options and Company ResttiShares, (1) each such grant was made in acoerdath the terms of the
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applicable Company Stock Plan, the Exchange Actadirather applicable Laws and (2) each such gnast properly accounted for in
accordance with GAAP in the financial statementsl(iding the related notes) of Company and disdas¢he Company SEC Reports in
accordance with the Exchange Act and all otheriegiple Laws. All Company Stock Options granted lyrpany or any of its Subsidiaries
have been granted with a per share exercise aerefe price at least equal to the fair market vafube underlying stock on the date the
option or stock appreciation right was grantedhimithe meaning of Section 409A of the Code and@ated Treasury Department guidance.
From January 1, 2012 through the date of this Agere, neither Company nor any of its Subsidiares (A\) accelerated the vesting of or
lapsing of restrictions with respect to any stoelsdd compensation awards or long-term incentivepeosation awards, (B) with respect to
executive officers of Company or its Subsidiaregered into or amended any employment, severahaege of control or similar agreem
(including any agreement providing for the reimlaimgnt of excise taxes under Section 4999 of theelCod(C) adopted or amended any
material Company Stock Plan other than the 2012 iGusrincentive Plan.

(c) All of the issued and outstanding sharesagpital stock or other equity ownership intere$tsach Subsidiary of Company !
owned by Company, directly or indirectly, free amelar of any material liens, pledges, chargesidaind security interests and similar
encumbrances (* Lieri$, and all of such shares or equity ownershiprieges are duly authorized and validly issued aeduly paid,
nonassessable and free of preemptive rights. Nei@iaby of Company has or is bound by any outstamgubscriptions, options, warrants,
calls, commitments or agreements of any charaeléng for the purchase or issuance of any shafreamital stock or any other equity
security of such Subsidiary or any securities repnéing the right to purchase or otherwise recaiweshares of capital stock or any other
equity security of such Subsidiary.

3.3 _Authority; No Violation

(&) Company has full corporate power and autyr¢oi execute and deliver this Agreement and tesuomimate the transactions
contemplated hereby. The execution and delivethisfAgreement and the consummation of the traimsectontemplated hereby have been
duly and validly adopted and approved by the Badrirectors of Company by a unanimous vote theré€bé Board of Directors of
Company has determined that the Merger, on thestamd conditions set forth in this Agreement, ithim best interests of Company and its
shareholders and has directed that this Agreenmehthee transactions contemplated hereby be sultht@t€ompany’s shareholders for
approval at a duly held meeting of such sharehsldad has adopted a resolution to the foregoiregefExcept for the approval of this
Agreement and the transactions contemplated hdrgliye affirmative vote of a majority of all thetes entitled to be cast by holders of
outstanding Company Common Stock (the * Companyebimder Approval), and except as set forth in Section 3.3(a) ef@ompany
Disclosure Schedule, no other corporate proceedinghe part of Company are necessary to apprasétreement or to consummate the
transactions contemplated hereby. This Agreemenbbhan duly and validly executed and delivered bsn@any and (assuming due
authorization, execution and delivery by Purchaset Sub, as applicable) constitutes the valid émdirtg obligation of Company,
enforceable against Company in accordance witleiitas (except as may be limited by bankruptcy,lireswy, fraudulent transfer,
moratorium, reorganization or similar laws of ged@pplicability relating to or affecting the righof creditors generally and subject to
general principles of equity (the “ Bankruptcy d@fquity Exceptiort)).

(b) Neither the execution and delivery of thigréement by Company, nor the consummation by Coynphthe transactions
contemplated hereby, nor compliance by Company aighof the terms or provisions of this Agreemauili, (i) violate any provision of the
Company Atrticles or the Company Bylaws or (ii) asgg that the consents, approvals and filings reteto in Section 3.4 are duly obtained
and/or made, (A) violate any law, statute, rulgutation, judgment, order, injunction or decreeiext promulgated or entered into by or with
any Governmental Entity (each, a “ Lajapplicable to Company, any of its Subsidiariesy of their respective properties or assets or
(B) violate, conflict with, result in a breach afyaprovision of or the loss of any benefit undemstitute a default (or an event that, with
notice or lapse of time, or both, would constitatéefault) under, result in the termination of aight of termination or cancellation under,
accelerate
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the performance required by, or result in the éneadf any Lien upon any of the respective progsrtir assets of Company or any of its
Subsidiaries under, any of the terms, conditiongrovisions of any note, bond, mortgage, indentdeed of trust, license, lease, franchise,
permit, agreement, by-law or other instrument digaliion to which Company or any of its Subsidiarie a party or by which any of them or
any of their respective properties or assets im@xcept, with respect to clause (ii), any sudhation, conflict, breach, default, termination,
cancellation, acceleration or creation as wouldreasonably be expected, individually or in theraggte, to have a Material Adverse Effect
on Company.

3.4 _Consents and ApprovalExcept for (a) filings of applications and nosaeith, and receipt of consents, authorizationprayals,
exemptions or non-objections from, the Securities$ Bxchange Commission (* SEY; the Nasdaq Stock Exchange (“ Nasdpcptate
securities authorities and other industry self-teguy organizations (each, an * SR (b) the filing of any other required applicatis

filings or notices with the Board of Governors loétFederal Reserve System (the “ Federal Re&griree Oregon Department of Consumer
and Business Services, any foreign, federal oe &tahking, other regulatory, self-regulatory oroeoément authorities or any courts,
administrative agencies or commissions or otheegawental authorities or instrumentalities (eatiGamvernmental Entity) and approval
or non-objection to such applications, filings amadices (taken together with the items listed ausk (i), the * Requlatory Approvdls

(c) the filing with the SEC of a proxy statementligfinitive form relating to the meeting of Compéanghareholders to be held in connection
with this Agreement and the transactions contereglay this Agreement (the “ Company Proxy Staterf)emthich shall also serve as the
proxy statement relating to the meeting of Purchashareholders to be held in connection with fgseement and the transactions
contemplated by this Agreement (the “ Purchasexy8iatement and together with the Company Proxy Statement thgint Proxy
Statement) and of a registration statement on Form S-4s(arth other applicable form) (the “ Form43) in which the Joint Proxy Statement
will be included as a prospectus, and declaratf@ffectiveness of the Form S-4 and the filing afféctiveness of the registration statement
contemplated by Section 6.1, (d) the filing of Washington Articles of Merger with the Washingtaec&tary and the Oregon Articles of
Merger with the Oregon Secretary, and (e) suchg#iand approvals as are required to be made ainebtunder the securities or “blue sky”
laws of various states in connection with the issgaof the shares of Purchaser Common Stock pursu#mns Agreement and approval of
listing of such Purchaser Common Stock on the N@sua consents or approvals of or filings or regtsbns with any Governmental Entity
are necessary in connection with the consummatjg@dmpany of the Merger and the other transactiomsemplated by this Agreement.

3.5 _Reports

(a) Company and each of its Subsidiaries hawelyi filed all reports, registrations, statememtd aertifications, together with
any amendments required to be made with respedtthehat they were required to file since Decen®de 2010 with (i) the Federal Resel
(ii) the FDIC, (iii) the Oregon Department of Conser and Business Services and any other staterigaokiother state regulatory authority,
(iv) the SEC, (v) any foreign regulatory authottyd (vi) any applicable industry SRO (collectiveél\Requlatory Agencie®) and with each
other applicable Governmental Entity, and all ottegrorts and statements required to be filed bpnthimce December 31, 2010, including
report or statement required to be filed pursuarihé¢ laws, rules or regulations of the United &taainy state, any foreign entity, or any
Regulatory Agency or other Governmental Entity,énpaid all fees and assessments due and payatdarnection therewith, and there are
material violations or exceptions in any such mateeport or statement that are unresolved abefiate hereof.

(b) An accurate and complete copy of each fiegistration statement, prospectus, report, scieeahd definitive proxy
statement filed with or furnished to the SEC by @amy or any of its Subsidiaries pursuant to theues Act or the Securities Exchange
Act of 1934, as amended (the “ Exchange Acsince December 31, 2010 (the * Company SEC Refipis publicly available. No such
Company SEC Report, at the time filed, furnishedamnmunicated (and, in the case of registratioestants and proxy statements, on the
dates of effectiveness and the dates of the relewastings, respectively), contained any untrutestant of a
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material fact or omitted to state any material facjuired to be stated therein or necessary irr daodmake the statements made therein, in
light of the circumstances in which they were mau#,misleading, except that information filed &s dater date (but before the date of this
Agreement) shall be deemed to modify informatiomfagn earlier date. As of their respective daatisCompany SEC Reports complied as to
form in all material respects with the publishetsuand regulations of the SEC with respect therssoof the date of this Agreement, no
executive officer of Company has failed in any exffio make the certifications required of him er ainder Section 302 or 906 of the
Sarbanes-Oxley Act of 2002 (the * Sarbafedey Act”). As of the date hereof, there are no outstandmmgments from or unresolved issues
raised by the SEC with respect to any of the Com&HEC Reports. None of Company’s Subsidiariesdsired to file periodic reports with
the SEC pursuant to Section 13 or 15(d) of the Brgk Act (other than Form 13F or 13H).

3.6 _Financial Statements

(@) The financial statements of Company an&iissidiaries included (or incorporated by referg¢mtéhe Company SEC
Reports (including the related notes, where appl@a(i) have been prepared from, and are in acearel with, the books and records of
Company and its Subsidiaries, (ii) fairly presenalil material respects the consolidated resultspefations, cash flows, changes in
shareholderstquity and consolidated financial position of Compand its Subsidiaries for the respective fisealqas or as of the respect
dates therein set forth (subject in the case ofidited statements to recurring year-end audit adieists normal in nature and amount),
(iii) complied as to form, as of their respectivaes of filing with the SEC, in all material resgeavith applicable accounting requirements
and with the published rules and regulations ofSB€ with respect thereto, and (iv) have been peepia accordance with U.S. generally
accepted accounting principles_(* GAAPconsistently applied during the periods involyegcept, in each case, as indicated in such
statements or in the notes thereto. As of the ldateof, the books and records of Company and bsiSiaries have been maintained in all
material respects in accordance with GAAP and dhgraapplicable legal and accounting requirememdsraflect only actual transactions.
of the date hereof, Deloitte & Touche LLP has mastigned (or informed Company that it intends tégrgsor been dismissed as independent
public accountants of Company as a result of @oimection with any disagreements with Company oratier of accounting principles or
practices, financial statement disclosure or angliicope or procedure.

(b) Neither Company nor any of its Subsidiatias incurred any material liability or obligatiohamy nature whatsoever
(whether absolute, accrued, contingent, determideigirminable or otherwise and whether due or toine due), except for (i) those
liabilities that are reflected or reserved agaorsthe consolidated balance sheet of Company iedlirdits Annual Report on Form 10-K for
the fiscal year ended December 31, 2011 (includimgnotes thereto), (ii) liabilities incurred iretbrdinary course of business consistent:
past practice since December 31, 2011 which hakerdbeen Previously Disclosed or would not bearaBly likely, individually or in the
aggregate, to have a Material Adverse Effect on @omg and its Subsidiaries, taken as a whole, ipir{iconnection with this Agreement and
the transactions contemplated hereby.

3.7 _Brokers Fees Neither Company nor any of its Subsidiaries nor af their respective officers, directors, empleg®r agents has
utilized any broker, finder or financial advisorincurred any liability for any broker’s fees, coissions or finder’s fees in connection with
the Merger or any other transactions contemplagetthis Agreement, other than to Sandler O’'NeillattRers, LP pursuant to a letter
agreement, a true, complete and correct copy oflwiias been previously delivered to Purchaser.

3.8 _Absence of ChangeSince June 30, 2012, no event or events haveareccthat have had or would reasonably be expdothdve,

either individually or in the aggregate, a MateAalverse Effect on Company. As used in this Agrestrthe term “ Material Adverse Effett
means, with respect to any party, a material aéveifect on (a) the financial condition, resultopgrations or business of such party and its
Subsidiaries taken as a whole; ( providédwever, that, with respect to this clause (dMaterial Adverse Effect” shall not be deemed to
include effects arising out of, relating to or riéisig from (A) changes after the date hereof inlaajple GAAP or regulatory accounting
requirements, (B) changes after the date herelafvg, rules or regulations of general applicabiitycompanies in the industries in which
such party and its Subsidiaries
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operate, (C) changes after the date hereof in fjlobtonal or regional political conditions or gaal economic or market conditions
(including changes in prevailing interest ratesdaravailability and liquidity, currency exchangees, and price levels or trading volumes in
the United States or foreign securities marketgctihg other companies in the industries in whiabh party and its Subsidiaries operate,
(D) changes after the date hereof in the credikatar any downgrades in the credit markets, or @@veredit events resulting in deterioration
in the credit markets generally and including clesntp any previously correctly applied asset megkalting therefrom, (E) a decline in the
trading price of a party’s common stock or a falun and of itself, to meet earnings projectidng,not, in either case, including any
underlying causes thereof, (F) the public disclesafrthis Agreement or the transactions contemglagreby or the consummation of the
transactions contemplated hereby, (G) any outboeascalation of hostilities, declared or undedaets of war or terrorism or (H) actions
omissions taken with the prior written consenthef dther party or expressly required by this Agreeinexcept, with respect to clauses (A),
(B), (C), (D) and (G), to the extent that the effeaf such change are materially disproportionagelyerse to the financial condition, results of
operations or business of such party and its Sigvsd, taken as a whole, as compared to other apiep in the industry in which such party
and its Subsidiaries operate; or (b) the abilitgpwth party to timely consummate the transactionseznplated by this Agreement.

3.9 Compliance with Applicable Law

(&) Company and each of its Subsidiaries haid,leave at all times since December 31, 2010 ldliticenses, franchises,
permits and authorizations which are necessarthetawful conduct of their respective businesses@vnership of their respective
properties, rights and assets under and pursuappiccable Law (and have paid all fees and assa#sndue and payable in connection
therewith), except where the failure to hold suchrise, franchise, permit or authorization or tp pach fees or assessments would not
reasonably be expected to have, individually dhanaggregate, a Material Adverse Effect on Comanty to the Knowledge of Company,
no suspension or cancellation of any such necetisanse, franchise, permit or authorization ig#ttened in writing. Company and each of
its Subsidiaries have complied in all material exgp with, and are not in default or violation ityanaterial respect of, (i) any applicable L
including all laws related to data protection avacy, the USA PATRIOT Act, the Bank Secrecy Abk EEqual Credit Opportunity Act and
Regulation B, the Fair Housing Act, the Communisirizestment Act, the Fair Credit Reporting Act, Thath in Lending Act and Regulati
Z, the Home Mortgage Disclosure Act, the Fair Débliection Practices Act, the Electronic Fund Tfan#ct, the Dodd-Frank Wall Street
Reform and Consumer Protection Act, any regulatimosnulgated by the Consumer Financial ProtectioreBu, the Interagency Policy
Statement on Retail Sales of Nondeposit InvestiResducts, the SAFE Mortgage Licensing Act of 2008, Real Estate Settlement
Procedures Act and Regulation X, and any other tedating to bank secrecy, discriminatory lendingahcing or leasing practices, money
laundering prevention, Sections 23A and 23B offtbderal Reserve Act, the Sarbanes-Oxley Act, dniigaincy requirements relating to the
origination, sale and servicing of mortgage andscomer loans, and (ii) any posted or internal pigvaalicies relating to data protection or
privacy, including without limitation, the protecti of personal information, and neither the Compamyany of its Subsidiaries knows of, or
has received from a Governmental Entity since Janlia2010, written notice of, any material defawdt material violations of any applical
Law relating to Company or any of its Subsidiaries.

(b) Company and each of its Subsidiaries haggrtp administered all accounts for which it acsadiduciary, including
accounts for which it serves as a trustee, agastpdian, personal representative, guardian, ceat®ror investment advisor, in accordance
with the terms of the governing documents and apple law, except where the failure to so administieh accounts would not reasonabl
expected to have, individually or in the aggregat®aterial Adverse Effect on West Coast Trust Canyp Inc. Except as would not
reasonably be expected to have, individually dhnaggregate, a Material Adverse Effect on Wests€Corust Company, Inc., none of
Company, any of its Subsidiaries, or any direadfficer or employee of Company or of any of its Sidiaries, has committed any breach of
trust or fiduciary duty with respect to any sudatuiiiary account, and the accountings for each 8dahiary account are true and correct and
accurately reflect the assets of such fiduciarypaot
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(c) Except as Previously Disclosed, neither Canypnor any of its Subsidiaries is subject to aggse-and-desist order or
enforcement action issued by, or is a party towaritten agreement, consent agreement or memoradumderstanding with, or is a party to
any commitment letter or similar undertaking wibh,is subject to any capital directive by, or sideauary 1, 2010 has adopted any board
resolutions at the request of, any GovernmentatyEthtat currently restricts in any material resptbe conduct of its business or that in any
material manner relates to its capital adequasyiguidity and funding policies and practices,atslity to pay dividends, its credit, risk
management or compliance policies, its internatrots, its management or its operations or busi{essh a “ Requlatory Agreeméit nor
has Company or any Company Subsidiary been adsised January 1, 2010 and prior to the date hdrgahy Governmental Entity that it
considering issuing, initiating, ordering or regtires any such Regulatory Agreement. Company antl ehits Subsidiaries are in compliance
in all material respects with each Regulatory Agreet to which it is party or subject, and neithentany nor any of its Subsidiaries has
received any notice from any Governmental Entitligating that either Company or any of its Subsidiis not in compliance in all material
respects with any such Regulatory Agreement.

(d) Neither Company nor any of its Subsidiaries, to the Knowledge of Company, any of theipezgive directors, officers,
agents, employees or any other persons actingeanitéhalf, (i) has violated the Foreign Corrupd®ices Act, 15 U.S.C. § 78dd-1 et seq., as
amended, or any other similar applicable foreigdgfal or state legal requirement, (ii) has madeavided, or caused to be made or
provided, directly or indirectly, any payment omitp of value to a foreign official, foreign poliit party, candidate for office or any other
person while knowing or having a reasonable bétiaf the person will pay or offer to pay the foreafficial, party or candidate, for the
purpose of influencing a decision, inducing anaidfii to violate their lawful duty, securing an insper advantage, or inducing a foreign
official to use their influence to affect a goveremtal decision, (iii) has paid, accepted or reaiaey unlawful contributions, payments,
expenditures or gifts, (iv) has violated or opeddatenoncompliance with any export restrictions,nap laundering law, anti-terrorism law or
regulation, anti-boycott regulations or embargautations or (v) is currently subject to any Unitethtes sanctions administered by the Office
of Foreign Assets Control of the United States Suen Department.

3.10 _State Takeover Law3he Board of Directors of Company has takendaliba necessary to exempt this Agreement, the Mexge the
transactions contemplated hereby from all apple#hegon state law anti-takeover provisions, if,amd any takeover-related provisions of
the Company Articles, the Company Bylaws, West €Bask articles of incorporation or West Coast Baglaws, and such action is
effective as of the date of this Agreement. No pthesiness combination,” “fair price,” “affiliatgansaction,” “moratorium,” “control share,”
“takeover” or “interested shareholder” law or otlsenilar anti-takeover statue or regulation (cdilegly, the “ Takeover Lawy) is applicable
to this Agreement or the transactions contemplaerdby.

3.11 _Employee Benefit Plans

(&) Section 3.11(a) of the Company Disclosurec8ale sets forth a true, complete and correcbfisaich material employee
benefit plan, program, policy, practice, or otheaagement providing benefits to any current onfer employee, officer or director of
Company or any of its Subsidiaries or any benafjoia dependent thereof that is sponsored or maidaby Company or any of its
Subsidiaries or to which Company or any of its $dibsies contributes or is obligated to contribwtdaether or not written, including, without
limitation, any employee welfare benefit plan witlthe meaning of Section 3(1) of the Employee Retent Income Security Act of 1974, as
amended (“ ERISA), any employee pension benefit plan within theamiag of Section 3(2) of ERISA (whether or not sptdm is subject to
ERISA) and any equity purchase plan, option, edoityus, phantom equity or other equity plan, pstdring, bonus, retirement (including
compensation, pension, health, medical or lifeliasae benefits), deferred compensation, excesdihéneentive compensation, severance,
change in control or termination pay, hospitaliaator other medical or dental, life or other inswo& (including any self-insured
arrangements), supplemental unemployment, salarynetion, sick leave or other leave of absenceefits, short- or londerm disability, o
vacation benefits plan or any other
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agreement or policy or other arrangement proviéimgployee benefits, employment-related compensdtimge benefits or other benefits
(whether qualified or nonqualified, funded or urded) (whether or not listed in Section 3.11(a)h&f Company Disclosure Schedule, each an
“ Employee Benefit Plah).

(b) With respect to each Employee Benefit P@mmpany has delivered or made available to Purclsasee, correct and
complete copy of: (i) each writing constituting @atpof such Employee Benefit Plan, including, withtmitation, all plan documents,
employee communications, benefit schedules, foomaiformal trust agreements, and insurance cotstiand other funding vehicles; (ii) the
most recent Annual Report (Form 5500 Series) andrapanying schedule, if any; (iii) all investmenlipy statements or guidelines,
delegations and charters related to any Employeefidlan; (iv) the current summary plan descoptand any material modifications
thereto, if any; (v) the most recent annual finahcéport, if any; (vi) the most recent actuargpart, if any; and (vii) the most recent
determination letter from the IRS, if any. Exceptspecifically provided in the foregoing documetietivered or made available to Purchaser,
there are no amendments to any Employee BenefittR& have been adopted or approved nor has Congpamy of its Subsidiaries
undertaken to make any such amendments or to adepiprove any new Employee Benefit Plan. No EmgxoBenefit Plan is maintained
outside the jurisdiction of the United States, avars any employee residing or working outsidenefinited States.

(c) Each Employee Benefit Plan intended to dyalinder Section 401(a) of the Code and each iblkatsst intended to qualify
under Section 501(a) of the Code either has redeivavorable determination, opinion, notificatmnadvisory letter from the IRS with
respect to each such Employee Benefit Plan as tlified status under the Code, including altadments to the Code effected by the Tax
Reform Act of 1986 and subsequent legislation fiermost recent cycle applicable to such qualifiad pursuant to Revenue Procedure
2005-66 (as amended or otherwise revised by subsetfRS guidance), any such letter has not beevkesl/(nor has revocation been
threatened) and no fact or event has occurred firecdate of such letter or letters from the IR& ttould reasonably be expected to adversely
affect the qualified status of any such Employerddié Plan or the exempt status of any such trust.

(d) With respect to each Employee Benefit P@Gompany and its Subsidiaries have complied in aliemial respects, and are
now in substantial compliance with all provisioddERISA, the Code and all laws and regulations igpple to such Employee Benefit Plans
and each Employee Benefit Plan has been admirdsteiad! material respects in accordance withetsis. Except as would not reasonably be
expected to have, individually or in the aggregat®laterial Adverse Effect, there is not now, noraghy circumstances exist that could
reasonably be expected to give rise to, any reopgrg for the posting of security with respect tg &mployee Benefit Plan or the imposition
of any lien on the assets of Company or any dbitbsidiaries under ERISA or the Code. None of the@any or any of its Subsidiaries has
engaged in a transaction with respect to any agipicEmployee Benefit Plan that, assuming the laxadriod of such transaction expired as
of the date hereof, could subject the Company prodiits Subsidiaries to a tax or penalty imposgeither Section 4975 of the Code or
Section 502(i) of ERISA in an amount which wouldrbaterial.

(e) Except as would not reasonably be expectédve a Material Adverse Effect, all contributisagquired to be made to any
Employee Benefit Plan by applicable law or regolaibr by any plan document or other contractuakutadting, and all premiums due or
payable with respect to insurance policies funding Employee Benefit Plan, for any period througd date hereof have been timely mac
paid in full or, to the extent not required to badwa or paid on or before the date hereof, have hullgreflected on the financial statements.
Each Employee Benefit Plan that is an employeeaselbenefit plan under Section 3(1) of ERISA ibeit(i) funded through an insurance
company contract and is not a “welfare benefit funidh the meaning of Section 419 of the Code grunfunded.

(H () No Employee Benefit Plan is a “multierogkr plan” within the meaning of Section 4001 (a)¢8ERISA (a “
Multiemployer Plarf’) or a plan that has two or more contributing spars at least two of whom are not under commonrobntithin the
meaning of Section 4063 of ERISA (a “ Multiple Eropér Plan’);
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(i) none of Company or its Subsidiaries nor anyhafir respective ERISA Affiliates has, at any ticheing the last six years, contributed tc
been obligated to contribute to any Multiemploy&amPor Multiple Employer Plan; (iii) none of Compaand its Subsidiaries nor any of their
respective ERISA Affiliates has incurred any Wittngal Liability that has not been satisfied in falhd (iv) no Employee Benefit Plan is
subject to Title IV or Section 302 of ERISA. * ERAR\ffiliate ” means, with respect to any entity, trade or besin any other entity, trade or
business that is a member of a group describeddtich 414(b), (c), (m) or (o) of the Code or See#001(b)(1) of ERISA that includes the
first entity, trade or business, or that is a menadf¢he same “controlled group” as the first gntitade or business pursuant to Section 4001
(a)(14) of ERISA. “Withdrawal Liability” means lidlity to a Multiemployer Plan as a result of a cdetp or partial withdrawal from such
Multiemployer Plan, as those terms are definedairt Pof Subtitle E of Title IV of ERISA.

(g) Except as would not reasonably be expectddtve a Material Adverse Effect, there does nat exist, nor do any
circumstances exist that could result in, any GQulgd Group Liability that would be a liability @ompany or its Subsidiaries or any of their
respective ERISA Affiliates following the Closin@!ithout limiting the generality of the foregoinggither Company nor any of its
Subsidiaries nor any of their respective ERISA lifes, has engaged in any transaction describ8edtion 4069 or Section 4204 or 4212 of
ERISA. “ Controlled Group Liability means any and all liabilities (i) under Title Bf ERISA, (ii) under section 302 of ERISA, (iii) der
sections 412 and 4971 of the Code, (iv) as a re$altfailure to comply with the continuation coage requirements of section 601 et seq. of
ERISA and section 4980B of the Code, and (v) urderesponding or similar provisions of foreign lasrsregulations.

(h) Except as would not reasonably be expecidrhve a Material Adverse Effect, none of Companyits Subsidiaries has any
liability for life, health, medical or other welfaibenefits to former employees or beneficiariedagrendents thereof, except for health
continuation coverage as required by Section 49@0Be Code or Part 6 of Title | of ERISA and atexgpense to Company and its
Subsidiaries. Company and each of its Subsiditiasseserved the right to amend, terminate or madiany time all plans or arrangements
providing for post-retirement welfare benefits.

(i) Except as would not reasonably be expeaidthie a Material Adverse Effect, there are no pendr threatened claims
(other than claims for benefits in the ordinary @), lawsuits or arbitrations which have beenrsger instituted, or to the Knowledge of
Company, no set of circumstances exists which reaaganably give rise to a claim or lawsuit againstEmployee Benefit Plans, any
fiduciaries thereof with respect to their dutiesite Employee Benefit Plans or the assets of ailgeofrusts under any of the Employee
Benefit Plans which could reasonably be expecteddolt in a material liability of Company or anfyits Subsidiaries to the U.S. Department
of the Treasury (the “ Treasury Departm8nthe U.S. Department of Labor, any Multiemploydan, any Employee Benefit Plan or any
participant in an Employee Benefit Plan. Neithen{pany nor any of its Subsidiaries has taken aripratd take corrective action or make a
filing under any voluntary correction program oéthRS, the U.S. Department of Labor or any otheveéBomental Entity with respect to any
Employee Benefit Plan, and neither Company norddrits Subsidiaries has any knowledge of any maltptan defect that would qualify for
correction under any such program.

() Each Employee Benefit Plan that is or was@nqualified deferred compensation plan” withie timeaning of Section 409A
of the Code and associated Treasury Departmenagcédhas (i) been operated between January 1,&@DBecember 31, 2008, in good f
compliance in all material respects with SectioBA4®f the Code and Notice 2005-01 and (ii) sinaeuday 1, 2009 (or such later date
permitted under applicable guidance), been opeiatedmpliance with, and is in documentary comm@mith, in all material respects,
Section 409A of the Code and IRS regulations andagce thereunder. No compensation payable by Coynmaany of its Subsidiaries has
been reportable as nonqualified deferred compeanrsatithe gross income of any individual or entégd subject to an additional tax, as a
result of the operation of Section 409A of the Cadd, except as set forth on Section 3.11(j) ofGbmpany Disclosure Schedules, no
arrangement exists with respect to a nonqualifeférded compensation plan that would result in ineanclusion under Section 409A(b) of
the Code.
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(k) Neither the execution and delivery of thigrAement nor the consummation of the transactionsemplated hereby, either
alone or together with any other event or evenils(vresult in any payment (including, withoutitation, severance, golden parachute,
forgiveness of indebtedness or otherwise) becomirggunder any Employee Benefit Plan, whether osnoh payment is contingent,

(ii) increase any payments or benefits otherwisapbke under any Employee Benefit Plan, (iii) resulthe acceleration of the time of
payment, vesting or funding of any benefits inchggibut not limited to, the acceleration of thetirgsand exercisability of any equity awal
whether or not contingent, (iv) result in any liatibn on the right of Company or any of its Sulzsidis to amend, merge, terminate or receive
a reversion of assets from any Employee Benefit Btaelated trust, or (v) require the funding oy arust or other funding vehicle. There is
no agreement, contract or arrangement to which @oms a party that could, individually or colleatly, result in the payment of any
amount that would not be deductible by reason ofi&e 280G of the Code, as determined without regaiSection 280G(b)(4) of the Code.
Except as set forth on Section 3.11(k) of the Camdaisclosure Schedules, no Employee Benefit Ptamiges for the gross-up or
reimbursement of Taxes under Section 4999 or 40%AeoCode, or otherwise.

() Each individual who renders services to Camypor any of its Subsidiaries who is classifieddmmpany or such Subsidiary,
as applicable, as having the status of an indeperd@tractor or other non-employee status for@mpose (including for purposes of
taxation and tax reporting and under Employee BeR&ins) is properly so characterized.

3.12 _Approvals As of the date of this Agreement, Company knofuscoreason why all regulatory approvals from argv&nmental
Entity required for the consummation of the tratisas contemplated by this Agreement should natliteined on a timely basis.

3.13 _Opinion The Board of Directors of Company has receivedapinion of Sandler O’Neill + Partners, LP that,of the date of such
opinion, and based upon and subject to the faetedsassumptions set forth therein, the Merger @enaiion to be paid to the holders of
Company Common Stock in the Merger is fair, frofinancial point of view, to such holders.

3.14 _Company InformationThe information relating to Company and its Sdiasies that is provided by Company or its représ@res fol
inclusion in the Joint Proxy Statement and Form 8r4n any application, natification or other dooent filed with any other Regulatory
Agency or other Governmental Entity in connectidthvhe transactions contemplated by this Agreemeititnot contain any untrue
statement of a material fact or omit to state aenmatfact necessary to make the statements thendight of the circumstances in which they
are made, not misleading. The portions of the Jinky Statement relating to Company and its Sidosés and other portions within the
reasonable control of Company and its Subsidiavitsomply in all material respects with the preimins of the Exchange Act and the rules
and regulations thereunder.

3.15 _Legal Proceedingdhere is no suit, action, investigation, claimgqeeding or review pending, or to the Knowledg€ompany,
threatened against or affecting it or any of itbSdiaries or any of the current or former direstor executive officers of it or any of its
Subsidiaries (and it is not aware of any basisafor such suit, action or proceeding) (i) that inesla Governmental Entity, or (ii) that,
individually or in the aggregate, and, in eithesesas (A) material to it and its Subsidiaries gialas a whole, or is reasonably likely to rest

a material restriction on its or any of its Subaighs’ businesses or, after the Effective Time lhginess of Purchaser, Surviving Corporation
or any of their affiliates, or (B) reasonably likeb materially prevent or delay it from performiitg obligations under, or consummating the
transactions contemplated by, this Agreement. Tisene material injunction, order, award, judgmesettlement, decree or regulatory
restriction imposed upon or entered into by Company of its Subsidiaries or the assets of it gr @frits Subsidiaries (or that, upon
consummation of the Merger, would apply to Purchasany of its affiliates).
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3.16 _Material Contracts

(&) Except for those agreements and other doctatiided as exhibits or incorporated by referelm€ompany’s Annual Report
on Form 10-K for the fiscal year ended December2811 or filed or incorporated in any of its oti@mpany SEC Reports filed since
January 1, 2010 and prior to the date hereof &rasgiously Disclosed, neither Company nor anyo8itibsidiaries is a party to, bound by or
subject to any agreement, contract, arrangememimiionent or understanding (whether written or ofefch, whether or not filed with the
SEC, a “ Material Contrad): (i) that is a “material contract” within the raring of Item 601(b)(10) of the SEC’s RegulatioKSii) that
contains a non-compete or client or customer ndigfsequirement or any other provisions that niatiéy restricts the conduct of, or the
manner of conducting, any line of business of Campa any of its affiliates (or, upon consummatairthe Merger, of Purchaser or any of
its affiliates); (iii) that obligates Company onaof its affiliates (or, upon consummation of thefder, Purchaser or any of its affiliates) to
conduct business with any third party on an exchusir preferential basis; (iv) that requires redkriof business or requires Company or any
of its affiliates to make available investment ogipnities to any person on a priority or exclusbasis; (v) that relates to the incurrence of
indebtedness by Company or any of its Subsidigateer than deposit liabilities, trade payabledefal funds purchased, advances and loans
from the Federal Home Loan Bank and securities golter agreements to repurchase, in each caseaddarthe ordinary course of business
consistent with past practice) including any salé easeback transactions, capitalized leasesthed gimilar financing transactions; (vi) that
grants any right of first refusal, right of firstfer or similar right with respect to any materdasets, rights or properties of Company or any of
its Subsidiaries; (vii) that limits the paymentdifidends by Company or any of its Subsidiaries§i)(that relates to a material joint venture,
partnership, limited liability company agreemenbtiter similar agreement or arrangement with airg farty, or to the formation, creation
or operation, management or control of any matgaainership or joint venture with any third pastiexcept in each case that relate to
merchant banking investments by the Company @uitssidiaries in the ordinary course of busineg$;t(iat relates to an acquisition,
divestiture, merger or similar transaction and \whiontains representations, covenants, indemmtiether obligations (including
indemnification, “earn-out” or other contingent igfaltions) that are still in effect; (x) that proe&lfor payments to be made by Company or
any of its Subsidiaries upon a change in contrmeidbf; (xi) that is a consulting agreement or gacessing, software programming or
licensing contract involving the payment of morarif$200,000 per annum (other than any such costwddth are terminable by Company
any of its Subsidiaries on 60 days or less notithout any required payment or other conditionkgothan the condition of notice); (xii) that
grants to a person any right in Company Owned |bttlal Property or grants to Company or any oSitbsidiaries a license to Company
Licensed Intellectual Property (excluding licengeshrink-wrap or click-wrap software), in eache#sat involves the payment or more than
$200,000 per annum or is material to the conduth@businesses of the Company; (xiii) to which affifiate, officer, director, employee or
consultant of such party or any of its Subsidiaises party or beneficiary (except with respedbtns to, or deposit or asset management
accounts of, directors, officers and employeesredtito in the ordinary course of business anacitordance with all applicable regulatory
requirements with respect to it); or (xiv) thabtherwise material to the Company or any Subsidiithhe Company or their financial
condition or results of operations. Company hasiBusly Disclosed or made available to Purchasier po the date hereof true, correct and
complete copies of each Material Contract.

(b) (i) Each Material Contract is a valid andd#ly binding agreement of Company or one of itbsidiaries, as applicable, and,
to the Knowledge of Company, the counterparty amterparties thereto, is enforceable in accordatteits terms (subject to the
Bankruptcy and Equity Exception) and is in fullderand effect, (ii) Company and each of its Subsi€l$ has duly performed all material
obligations required to be performed by it priothe date hereof under each Material Contrac},f{@ther Company nor any of its
Subsidiaries, and, to the Knowledge of Company,@unterparty or counterparties, is in breach gffovision of any Material Contract,
and (iv) no event or condition exists that congtis after notice or lapse of time or both, wilhsttute, a breach, violation or default on the
part of Company or any of its Subsidiaries under such Material Contract or provide any party thesgith the right to terminate such
Material Contract.
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3.17 _Environmental MatterdExcept as would not reasonably be expected, ithaiy or in the aggregate, to have a Material dbe

Effect on Company, (a) Company and its Subsidiaiesn compliance, and have complied, with anefal] state or local law, regulation,
order, decree, permit, authorization, common lawg®ncy requirement relating to: (i) the protectiomestoration of the environment, health
and safety as it relates to hazardous substan@sesgor natural resources; (ii) the handling, psesence, disposal, release or threatened
release of, or exposure to, any hazardous substan(@) noise, odor, wetlands, indoor air, palin, contamination or any injury to persons
or property from exposure to any hazardous substématlectively, “ Environmental Lawy; (b) there are no proceedings, claims, actians,
to the Knowledge of Company, investigations of &imgd, pending, or threatened in writing, by anysmer, court, agency, or other
Governmental Entity or any arbitral body, againstpany or its Subsidiaries relating to liabilitydem any Environmental Law and, to the
Knowledge of Company, there is no reasonable lasEny such proceeding, claim, action or invediayg (c) there are no agreements,
orders, judgments or decrees by or with any coegtilatory agency or other Governmental Entityt thgpose any liabilities or obligations
under or in respect of any Environmental Law; ()ite Knowledge of Company, there are, and have,lreereleases of hazardous
substances or other environmental conditions apaogerty (currently or formerly owned, operatedptherwise used by Company or any of
its Subsidiaries) under circumstances which coeddonably be expected to result in liability talaims against Company or its Subsidiaries
relating to any Environmental Law; and (e) to theolledge of the Company, there are no reasonabilgigated future events, conditions,
circumstances, practices, plans or legal requirésn@neach case of the Company) that could reddphe expected to give rise to
obligations or liabilities under any Environmentalw. Except as Previously Disclosed, neither Corgpaor any of its Subsidiaries has
conducted any environmental studies during the fpaessiears with respect to any properties ownedt Hgased by it, or securing any loans
currently held by it. Notwithstanding any other megentation or warranty in this Article Ill, thepresentations and warranties in this

Section 3.17 constitute the sole representatiodsiamranties of the Company relating to any Envinental Law.

3.18 _TaxesCompany and each of its Subsidiaries (i) havpgmed in good faith and duly and timely filed (tainto account any
extension of time within which to file) all matelribax Returns (as defined below) required to bedfiby any of them and all such filed Tax
Returns are complete and accurate in all materggdects; and (ii) have paid all material Taxesiéged below) that are required to be paid
or that Company or any of its Subsidiaries aregaitéd to withhold from amounts owing to any emptyaeditor or third party, except with
respect to matters contested in good faith anevfoch adequate reserves have been establishe@#acted on the financial statements of
Company. None of the material Tax Returns or maltenatters, in each case pertaining to (i) incoraees of Company or any of its
Subsidiaries or (ii) state franchise taxes impositd reference to the income, net income, assetsapital stock of Company or any of its
Subsidiaries are currently under any audit, sudceeding, examination or assessment by the Ut&nial Revenue Service (* IRpor the
relevant state, local or foreign Tax authority aeither Company nor any of its Subsidiaries hasived written notice from any Tax
authority that an audit, suit, proceeding, exanamabdr assessment in respect of such Tax Returmsatiers pertaining to Taxes are pending
or threatened. No material deficiencies have bsesarted or assessments made against Company of ismgubsidiaries that have not been
paid or resolved in full. No material claim has h@eade against Company or any of its Subsidiayesnly Tax authorities in a jurisdiction
where Company or its Subsidiaries does not file Raturns that Company or its Subsidiaries is or begubject to taxation by that
jurisdiction. No material liens for Taxes exist wiespect to any of the assets of Company or aitg Subsidiaries, except for liens for Ta:
not yet due and payable. Neither Company nor aiitg &ubsidiaries has entered into any materiaiefpagreements, private letter rulings,
technical advice memoranda or similar agreementlorgs with any Tax authority, nor have any begsued by any Tax authority, in each
case that have any continuing effect. Neither Comper any of its Subsidiaries (A) has ever beameanber of an affiliated, combined,
consolidated or unitary Tax group for purposeslofg any Tax Return, other than, for purposesilofd, affiliated, combined, consolidated
unitary Tax Returns, a group of which Company wesdommon parent, (B) has any liability for a mialeamount of Taxes of any person
under Treasury Regulations Section 1.1502-6 (orsamylar provision of state, local or foreign lawy, (C) is a party to or bound by any Tax
sharing or allocation agreement or has any otheentior
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potential contractual obligation to indemnify arther person with respect to Taxes. Neither Compemmany of its Subsidiaries has
participated in any “listed transactions” withiretmeaning of Treasury Regulations Section 1.60bL-Z@ompany has made available to
Purchaser true and correct copies of the UnitettSftaderal income Tax Returns filed by Companyitn8ubsidiaries for each of the fiscal
years ended December 31, 2008, 2009 and 2010. dfd@de@mpany or its Subsidiaries has be¢‘distributing corporation” or “controlled
corporation” (i) in any distribution occurring dog the last 30 months that was purported or inténdée governed by Section 355 of the
Code (or any similar provision of state, local areign law) or (ii) in any distribution that coutdherwise constitute part of a “plan” or “series
of related transactions” (within the meaning of tBet355(e) of the Code) of which the Mergers apad. As used in this Agreement, (i) the
term “ Tax” (including, with correlative meaning, the ternTaxes") includes all United States federal, state, laoad foreign income,
profits, franchise, gross receipts, environmemastoms duty, capital stock, severances, stampolhasales, employment, unemployment,
disability, use, property, withholding, excise, guation, value added, occupancy and other taxdgsdor assessments of any nature
whatsoever, together with all interest, penaltiesd additions imposed with respect to such amoumsaay interest in respect of such
penalties and additions, and (ii) the term “ TaxuRe” includes all returns and reports (including eil@es$, declarations, disclosures,
schedules, estimates and information returns) requo be supplied to a Tax authority relating sxés.

3.19 _ReorganizationCompany has not taken or agreed to take anymaétial is not aware of any fact or circumstanca, wWould prevent
or impede, or could reasonably be expected to ptemempede, the Mergers, taken together, fronifyireg as a “reorganization” within the
meaning of Section 368(a) of the Code.

3.20 _Intellectual PropertyExcept as would not reasonably be expected, ishailly or in the aggregate, to have a Material &be Effect
on Company:

(a) Each of Company and its Subsidiaries (Aglyadbwns (beneficially, and of record where apglie, free and clear of all
Liens, other than Permitted Encumbrances and nolugixe licenses entered into in the ordinary cewfsbusiness, all right, title and interest
in and to its respective Company Owned IntellecRraperty, and (B) to the Knowledge of Company, ai&l and sufficient rights and
licenses to all of the Company Licensed IntellekcRraperty. The Company Owned Intellectual Propértgubsisting and, to the Knowledge
of Company, valid and enforceable.

(b) To the Knowledge of Company, the operatib@ompany and each of its Subsidiary’s respectiv@nesses as presently
conducted does not infringe, dilute, misappropratetherwise violate the Intellectual Propertyhtgjof any third person, and no person has
asserted in writing that Company or any of its $dibses has materially infringed, diluted, misappriated or otherwise violated any third
person’s Intellectual Property rights. To the Knegdde of Company, no third person has infringediteld, misappropriated or otherwise
violated any of Company’s or any of its Subsidiargights in the Company Owned Intellectual Propartgny material respect.

(c) Company and each of its Subsidiaries hasnta&asonable measures to protect (A) their rightiseir respective Company
Owned Intellectual Property and (B) the confiddittiaof all Trade Secrets that are owned, usededd by Company or any of its Subsidiar
and to the Knowledge of Company, such Trade Seheats not been used, disclosed to or discoverethipyperson except pursuant to
appropriate non-disclosure agreements which havbeen breached. To the Knowledge of Company, neopehas gained unauthorized
access to Company’s or its Subsidiaries’ IT Assetse December 31, 2011.

(d) Company’s and each of its Subsidiary’s retipe IT Assets operate and perform substantialyeguired by Company and
each of its Subsidiaries in connection with thespective businesses and have not materially nwiéumed or failed within the past two ye:
Company and each of its Subsidiaries has implerdaetesonable backup, security and disaster recagemnology and procedures consis
with industry practices. Company and each of itssRliaries is compliant with all applicable lawsles and
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regulations, and their own privacy policies and oatments to their respective customers, consumetemployees, concerning data
protection and the privacy and security of persaiagéh and the nonpublic personal information ofrtrespective customers, consumers and
employees.

(e) For purposes of this Agreement,

(i) “Intellectual Property means any and all: (i) trademarks, service mdskand names, collective marks, Internet
domain names, logos, symbols, slogans, designsthed indicia of origin, together with all transtats, adaptations, derivations and
combinations thereof, all applications, registnasi@and renewals for the foregoing, and all goodagiiociated therewith and symbolized
thereby; (ii) patents and patentable inventionsefiver or not reduced to practice), all improvemémseto, and all invention disclosures and
applications therefor, together with all divisiomsntinuations, continuations-in-part, revisiore)ewals, extensions, reexaminations and
reissues in connection therewith; (iii) confidehpeoprietary business information, trade secrats know-how, including processes,
schematics, business and other methods, technsjdganiques, protocols, formulae, drawings, pypies, models, designs, unpatentable
discoveries and inventions (“ Trade Secit$iv) copyrights in published and unpublished worksauathorship (including databases and ¢
compilations of information), and all registraticansd applications therefor, and all renewals, esitats, restorations and reversions thereof;
and (v) other intellectual property rights.

(i) “IT Assets” means, with respect to any person, the computersputer software, firmware, middleware, servers,
workstations, routers, hubs, switches, data, datantunications lines, and all other information tealogy equipment, and all associated
documentation owned by such person or such per&uisidiaries.

(i) “ Company Licensed Intellectual Propeftyneans the Intellectual Property owned by thirdspes that is used in or
necessary for the operation of the respective legsies of Company and each of its Subsidiarieseaemity conducted.

(iv) “Company Owned Intellectual Propeftyneans Intellectual Property owned or purportedeémwned by Company
or any of its Subsidiaries.

3.21 _PropertiesCompany or one of its Subsidiaries (a) has gowtiasurable title to all the properties and asesftected in the latest
audited balance sheet included in such CompanyR&forts as being owned by Company or one of itsiflisnies or acquired after the date
thereof (except properties sold or otherwise disgasf since the date thereof in the ordinary coofdmusiness) (the * Company Owned
Properties), free and clear of all Liens of any nature whogtger, except (i) statutory Liens securing paymantsyet due, (ii) Liens for real
property Taxes not yet due and payable, (ii)) easas) rights of way, and other similar encumbranicasdo not adversely affect the value or
affect the use of the properties or assets suttjectto or affected thereby or otherwise impaiifess operations at such properties as bank
facilities and (iv) such imperfections or irregutieas of title or Liens as do not materially affeéloe use of the properties or assets subject
thereto or affected thereby or otherwise materiatipair business operations at such propertiese@olely, “ Permitted Encumbrancs

and (b) is the lessee of all leasehold estatesatefll in the latest audited financial statemerdisided in such Company SEC Reports or
acquired after the date thereof (except for letissshave expired by their terms since the dateetig(the “_ Company Leased Properties
and, collectively with the Company Owned Propertike “ Company Real Propert), free and clear of all Liens of any nature wioateer,
except for Permitted Encumbrances, and is in pegwesf the properties purported to be leased timgter, and each such lease is valid
without default thereunder by the lessee or, tadhewledge of Company, the lessor. There are ndlipgror, to the Knowledge of Compar
threatened (in writing) condemnation proceedingsirag) the Company Real Property.

(&) All buildings, structures, improvements dixtures on the Company Real Property and the eneiy located thereon are in
all material respects in good operating conditiod eepair, ordinary wear and tear excepted, anébcanin all material respects to all
applicable laws, ordinances and regulations.
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(b) The buildings, driveways and all other stawes and improvements upon the Company Owned Riepare all within the
boundary lines of such property or have the bewoéfialid easements and there are no encroachrtreareon that would materially affect the
use thereof. There are no outstanding requirentemescommendations by any insurance company thsiskaed a policy covering the
Company Owned Properties, or by any board of firdenwriters or other body exercising similar funos, requiring or recommending any
repairs or work to be done on any such property.

(c) Except as Previously Disclosed, none ofGbenpany Leased Properties is subject to any suhléesnse or other agreement
granting to any person or entity other than a Sliasi of Company any right to the use, occupancgmjoyment of such property or any
portion thereof.

(d) Company has delivered to Purchaser truejrate and complete copies of each of the follovwinthe extent in the possess
or control of Company or its Subsidiaries and ig sy related to any of the Company Real Propéityitle commitments together with
legible copies of all underlying exceptions, (it}et policies, (iii) environmental reports, (iv) @img reports and zoning letters, and (v) licenses
and permits (collectively, the * Company Real Prop®ocuments).

3.22 _InsuranceExcept as would not reasonably be expected, iohaily or in the aggregate, to have a Material &be Effect on

Company, (a) Company and its Subsidiaries are ébswith reputable insurers against such risks arsich amounts as the management of
Company reasonably has determined to be prudent@rsistent with industry practice, and Company igm8ubsidiaries are in compliance

in all material respects with their insurance gebcand are not in default under any of the tetraseof, (b) each such policy is outstanding
and in full force and effect and, except for pa@ginsuring against potential liabilities of offisedirectors and employees of Company and its
Subsidiaries, Company or the relevant Subsidiseyethf is the sole beneficiary of such policies, ér)dll premiums and other payments due
under any such policy have been paid, and all ddfrareunder have been filed in due and timelyidash

3.23 _Accounting and Internal Controls

(&) The records, systems, controls, data amdrrdtion of Company and its Subsidiaries are resahrdtored, maintained and
operated under means (including any electronichaugical or photographic process, whether compwériz not) that are under the exclut
ownership and direct control of Company or its Sdibsies or accountants (including all means ofeasdhereto and therefrom), except for
any nonexclusive ownership and nondirect contrat @ould not, individually or in the aggregate,s@aably be expected to have a material
adverse effect on the system of internal accourtomdrols described below in this Section 3.23C@mpany and its Subsidiaries have dev
and maintain a system of internal accounting cdssuofficient to provide reasonable assurancesdaugthe reliability of financial reporting
and the preparation of financial statements in ataoce with GAAP. Company has designed and implésdedisclosure controls and
procedures (within the meaning of Rules 13a-15(d)¥5d-15(e) of the Exchange Act) to ensure thderia information relating to
Company and its Subsidiaries is made known to #eagement by others within those entities as apiategto allow timely decisions
regarding required disclosure and to make thefumtions required by the Exchange Act and SectB@@and 906 of the Sarbanes-Oxley
Act.

(b) Company’'s management has completed an assatsf the effectiveness of its internal contregofinancial reporting in
compliance with the requirements of Section 40thefSarbanes-Oxley Act for the year ended DeceBibe2011, and such assessment
concluded that such controls were effective. Compeas Previously Disclosed, based on its most temeluation prior to the date hereof, to
its auditors and the audit committee of its Bodr®iwectors: (A) any significant deficiencies anaterial weaknesses in the design or
operation of internal controls over financial refpug and (B) any fraud, whether or not materiadittimvolves management or other employ
who have a significant role in its internal congroler financial reporting.
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(c) Since January 1, 2010, (A) neither Compamyamy of its Subsidiaries nor, to the Knowledg&€ompany, any director,
officer, auditor, accountant or representativet of iany of its Subsidiaries has received or otlimrvkad or obtained knowledge of any
material complaint, allegation, assertion or writtéaim regarding the accounting or auditing piasj procedures, methodologies or methods
(including with respect to loan loss reserves,avdbwns, charge-offs and accruals) of Company prodiits Subsidiaries or their respective
internal accounting controls, including any matec@mplaint, allegation, assertion or written claimat Company or any of its Subsidiaries
has engaged in questionable accounting or audtiagtices, and (B) no attorney representing Compamny of its Subsidiaries, whether or
not employed by it or any of its Subsidiaries, hreggsorted evidence of a material violation of se@silaws, breach of fiduciary duty or simi
violation by it or any of its officers or directors its board of directors or any committee thei@ato any of its directors or officers.

3.24 _Derivatives Except as would not reasonably be expected, inhatlly or in the aggregate, to have a Material &e Effect on
Company, all swaps, caps, floors, option agreeméutisres and forward contracts and other simikative transactions (each, a “
Derivative Contract), whether entered into for its own account, artfee account of one or more of its Subsidiarietheir respective
customers, were entered into (i) in accordance pritldent business practices and all applicable,laviss, regulations and regulatory polic
and (ii) with counterparties believed to be finatlgi responsible at the time; and each Derivatieat@ct constitutes the valid and legally
binding obligation of it or one of its Subsidiarji@s the case may be, enforceable in accordanheta/iterms (subject to the Bankruptcy and
Equity Exception), and are in full force and effdexcept as would not reasonably be expected, ithatlly or in the aggregate, to have a
Material Adverse Effect on Company, neither Compaoyits Subsidiaries, nor to the Knowledge of Campany other party thereto, is in
breach of any of its obligations under any Deri@iContract. The financial position of it and itgbSidiaries on a consolidated basis under or
with respect to each such Derivative Contract leenlyeflected in its books and records and the daok records of such Subsidiaries, in
each case in accordance with GAAP consistentlyiegpl

3.25 _Loan Matters

(&) Except as would not reasonably be expeatddjidually or in the aggregate, to have a MateNdverse Effect on Company,
each loan, loan agreement, note or borrowing aemaegt (including leases, credit enhancements, comenis, guarantees and interest-
bearing assets) in which the Company or any Sulrsidif Company is a creditor (collectively, * Lodhsurrently outstanding (i) is
evidenced by notes, agreements or other evideriégedabtedness that are in all material respeats, enuine and what they purport to be,
(ii) to the extent secured, has been secured ligf keins which have been perfected and (iii) to Kmowledge of Company, is a legal, valid
and binding obligation of the obligor named thereinforceable in accordance with its terms in aterial respects (subject to the Bankruy
and Equity Exception). The notes or other creddexurity documents with respect to each suchandgig Loan were in compliance in all
material respects with all applicable laws at theetof origination or purchase by Company or itbSdiaries.

(b) Each outstanding Loan was solicited andioaiged, and is and has been administered and, valpptiecable, serviced, and t
relevant Loan files are being maintained in accocddn all material respects with the relevant sateother credit or security documents and
Company’s written underwriting standards, in eaabecexcept for such exceptions as would not reboha expected, individually or in the
aggregate, to have a Material Adverse Effect on (@omg, and in all material respects with all apgllearequirements of applicable law.

(c) Except as Previously Disclosed, none ofatpeements pursuant to which Company or any &titssidiaries has sold or is
servicing (i) Loans or pools of Loans or (ii) paipiations in Loans or pools of Loans contains apljgation to repurchase such Loans or
interests therein or to pursue any other form obuese against Company or any of its Subsidianédyson account of a payment default by
the obligor on any such Loan.
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(d) Company has Previously Disclosed to Purahaltelaims for repurchases by Company or anyoSubsidiaries of home
mortgage loans that were sold to third parties bgnany and its Subsidiaries that are outstandinjreatened (in writing), in each case, as
of the date hereof.

(e) Section 3.25(e) of the Company DisclosurieeSiole sets forth a list of (i) each Loan thatfa3ume 30, 2012 had an
outstanding balance and/or unfunded commitment.¢f®),000 or more and that as of such date (A)owagactually past due 90 days or
more in the payment of principal and/or intereB),\as on non-accrual status, (C) was classifietbalsstandard,” “doubtful,” “loss,”
“classified,” “criticized,” “credit risk assets,"cbncerned loans,” “watch list,” “impaired” or “sgatmention” (or words of similar import) by
Company, any of its Subsidiaries or any Governnidntity (each, a “ Special Mention Lody (D) as to which a reasonable doubt exists as
to the timely future collectibility of principal alfor interest, whether or not interest is stillradeg or the Loans are less than 90 days past due
(E) where the interest rate terms have been redaceéfbr the maturity dates have been extended guéseto the agreement under which the
Loan was originally created due to concerns regarthie borrower’s ability to pay in accordance vdtith initial terms, (F) where a specific
reserve allocation exists in connection therewitf@ which is required to be accounted for asalited debt restructuring in accordance
with ASC 310-40, and (ii) each asset of Compangror of its Subsidiaries that as of June 30, 2012 elassified as “other real estate owned,”
“other repossessed assets” or as an asset to/daiihis, and the book value thereof as of such &ateeach loan identified in accordance
with the immediately preceding sentence, Secti@b(@) of the Company Disclosure Schedule sets fhetoutstanding balance, including
accrued and unpaid interest, on each such Loathandentity of the borrower thereunder as of JB®,e2012.

(H Section 3.25(f) of the Company Disclosurén&dule sets forth a list of all Loans as of theeddtthis Agreement by Company
or any of its Subsidiaries to any directors, officand principal shareholders (as such terms ditrgedein Regulation O of the Federal Rese
Board (12 C.F.R. Part 215)) of Company or any ®Sitibsidiaries. There are no employee, officeectiir or other affiliate Loans on which
the borrower is paying a rate other than that cédie in the note or other relevant credit or ség@greement or on which the borrower is
paying a rate which was not in compliance with Ragion O, and all such Loans are and were origthatecompliance in all material respe
with all applicable Laws.

(g) Except as set forth in Section 3.25(g) e @ompany Disclosure Schedule, neither the Compangny of its Subsidiaries is
now nor has it ever been since December 31, 204jectto any fine, suspension, settlement or oftwrtract or other administrative
agreement or sanction by, or any reduction in aap purchase commitment from, any GovernmentatyEatiAgency relating to the
origination, sale or servicing of mortgage or cansuLoans.

(h) Since December 31, 2008, each of the Compadyeach of its Subsidiaries has complied witd,alhdocumentation in
connection with the origination, processing, undémg and credit approval of any mortgage loamyimted by the Company or any of its
Subsidiaries satisfied: (1) all applicable Lawshwigspect to the origination, insuring, purchaatg,gooling, servicing, subservicing, loan
modification, loss mitigation or filing of claims iconnection with such mortgage loans, includinghe extent applicable, all Laws relating
real estate settlement procedures, consumer gredéction, truth in lending Laws, usury limitatgyrfair housing, transfers of servicing,
collection practices, equal credit opportunity aajustable rate mortgages, in each case appliealdéthe time of such origination,
processing, underwriting or credit approval; (2) tesponsibilities and obligations relating to soartgage loans set forth in any Contract
between the Company or any of its SubsidiariesaaydAgency, loan investor or insurer; (3) the agaddie rules, regulations, guidelines,
handbooks and other requirements of any Agency, itozestor or insurer, in each case applicablef sectime of such origination,
processing, underwriting or credit approval; angdti4 terms and provisions of any mortgage or otb#ateral documents and other loan
documents with respect to each such mortgage inaach case applicable as of the time of suchnaiigpn, processing, underwriting or
credit approval, and in each case but for suchpiares as would not reasonably be expected, indallg or in the aggregate, to have a
Material Adverse Effect on Company.
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(i) Since January 1, 2007, no loan investor@senting greater than 30% of the purchased volemanly calendar year has
indicated in writing to the Company or any of itsiSidiaries that it has terminated or intends tmieate its relationship with the Company
any of its Subsidiaries for poor performance, doan quality or concern with respect to the Compgmoy any of its Subsidiaries’ compliance
with laws.

() Since December 31, 2008, the Company anlutssidiaries have not engaged in, and, to the kedye of the Company, no
third-party vendors (including outside law firmsdasther third-party foreclosure services provideddlectively, the “ Mortgage Vendot$
used by the Company or by any of its Subsidiar@sdngaged in, directly or indirectly, (1) any fdosures in material violation of any
applicable Law, including but not limited to ther@eemembers Civil Relief Act, or in material bréaaf any binding Regulatory Agreement
or (2) the conduct referred to as “robo-signing'aay other similar conduct of approving or notamigdocuments relating to mortgage loans
that do not comply with any applicable Law in atht@rial respects.

(k) Since December 31, 2008, Company has netfosed upon, or taken a deed or title to, anyast@te (other than single-
family residential properties) without complyingali material respects with all applicable FDIC eommental due diligence standards
(including FDIC Bulletin FIL-14-93, and update F88-2006) or foreclosed upon, or taken a deedlerttt any such real estate if the
environmental assessment indicates the liabilitreder Environmental Laws are likely in excess efélsset’s value.

3.26 _Community Reinvestment Act Complianéompany and each of its Subsidiaries that isiaared depositary institution is in
compliance in all material respects with the aggtlle provisions of the Community Reinvestment Act®/7 and the regulations
promulgated thereunder and has received a Commirityvestment Act rating of “satisfactory” in itsost recently completed exam, and
Company has no knowledge of the existence of attyofacircumstance or set of facts or circumstandash would reasonably be expected
to result in Company or any such Subsidiary haitsgurrent rating lowered.

3.27 _Investment Securitie€ach of Company and its Subsidiaries has good/alidititle to all securities held by it (excemcsirities sold
under repurchase agreements or held in any fiduolaagency capacity) free and clear of any Liensgept to the extent such securities are
pledged in the ordinary course of business comdistéh prudent business practices to secure diidigse of Company or any of its
Subsidiaries and except for such defects in titleiens that would not be material to Company dadsubsidiaries. Such securities are valued
on the books of Company and its Subsidiaries in@ance with GAAP.

3.28 _Related Party Transactiorisxcept for Loans set forth in Section 3.25(ftted Company Disclosure Schedule, for ordinary aeurs
bank deposit, trust and asset management servicasies’ length terms, and “compensation” as defindtem 402 of the SEC’s Regulation
S-K, there are no transactions or series of refagetbactions, agreements, arrangements or undenss, nor are there any currently
proposed transactions or series of related traiosactetween Company or any of its Subsidiariaghe one hand, and any current or former
director or “executive officer” (as defined in Rub-7 under the Exchange Act) of Company or anysdbubsidiaries or any person who
beneficially owns (as defined in Rules 13d-3 and-53f the Exchange Act) 5% or more of the Comp@oynmon Stock (or any of such
person’s immediate family members or Affiliateshh@r than Subsidiaries of Company) on the othedhan

3.29 _Labor Neither Company nor any of its Subsidiaries g, at any time since January 1, 2010 was, a party bound by any labor or
collective bargaining agreement and to the KnowdeolgCompany, there are no organizational campajggtitions or other activities or
proceedings of any labor union, workers’ counciladror organization seeking recognition of a cdilecbargaining unit with respect to, or
otherwise attempting to represent, any of the eygae of Company or any of its Subsidiaries or cdr@eenpany or any of its Subsidiaries
bargain with any such labor union, workers’ councilabor organization. There are no material laletated controversies, strikes,
slowdowns, walkouts or other work stoppages pendmgp the Knowledge of Company, threatened (iitimg) and neither Company nor &
of its Subsidiaries has experienced any such
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labor related controversy, strike, slowdown, walkouother work stoppage since January 1, 201hleCompany nor any of its
Subsidiaries is a party to, or otherwise boundamy, consent decree with, or citation by, any Gowemtal Entity relating to employees or
employment practices. Each of Company and its Sidsges is in material compliance with all appli@kaws relating to labor, employment,
termination of employment or similar matters, irtthg but not limited to laws relating to discrimtiwan, disability, labor relations, hours of
work, payment of wages and overtime wages, paygdaimigration, workers compensation, working cibiotis, employee scheduling,
occupational safety and health, family and med&ale, and employee terminations, and has not edgagany material unfair labor
practices or similar material prohibited practidescept as Previously Disclosed or as would naelasonably expected, individually or in 1
aggregate, to have a Material Adverse Effect on @omyg, there are no complaints, lawsuits, arbitreti@dministrative proceedings, or other
proceedings of any nature pending or, to the Kndgdeof Company, threatened against Company or fity Subsidiaries brought by or on
behalf of any applicant for employment, any curnformer employee, any person alleging to bereeot or former employee, any class of
the foregoing, or any Governmental Entity, relatiogainy such law or regulation, or alleging breathny express or implied contract of
employment, wrongful termination of employmentatlieging any other discriminatory, wrongful or fotts conduct in connection with the
employment relationship. Company has made avaitabiRurchaser prior to the date of this Agreemesdgy of all material written policies
and procedures related to Company’s and its Swbvgdi employees and a written description of atenial unwritten policies and
procedures related to Company’s and its Subsidiagi@ployees.

3.30 _No Additional Representations

(a) Except for the representations and warrant@denby Company in this Article 1ll, neither Compamyr any other person mal
any express or implied representation or warrarntly respect to Company, its Subsidiaries, or thespective businesses, operations, assets,
liabilities, conditions (financial or otherwise) prospects, and Company hereby disclaims any siheln cepresentations or warranties. In
particular, without limiting the foregoing discla@m neither Company nor any other person makea®ntade any representation or warranty
to Purchaser, Sub or any of its or their affiliabesepresentatives with respect to (i) any finahprojection, forecast, estimate, budget or
prospect information relating to Company, any sf3ubsidiaries or their respective businesses)@x@ept for the representations and
warranties made by Company in this Article IIl, amal or written information presented to PurchaSeib or any of its affiliates or
representatives in the course of their due diliganeestigation of Company, the negotiation of thigeement or in the course of the
transactions contemplated hereby.

(b) Notwithstanding anything contained in thigréement to the contrary, Company acknowledgesgreks that none of
Purchaser, Sub or any other person has made @kimgany representations or warranties relatinguchaser or Sub whatsoever, expre
implied, beyond those expressly given by PurchasdrSub in Article IV hereof, including any impliegbresentation or warranty as to the
accuracy or completeness of any information regaréurchaser or Sub furnished or made availab@otapany or any of its representatives.
Without limiting the generality of the foregoingp@pany acknowledges that no representations oawaes are made with respect to any
projections, forecasts, estimates, budgets or paispformation that may have been made availab@dampany or any of its representatives.

ARTICLE IV.
REPRESENTATIONS AND WARRANTIES OF PURCHASER

Except as (i) Previously Disclosed or (ii) discldse any report, schedule, form or other documied fwith, or furnished to, the SEC
Purchaser prior to the date hereof and on or #ftedate on which Purchaser filed with the SE@itaual Report on Form 10-K for its fiscal
year ended December 31, 2011 (but disregardindaiskr disclosures contained under the hea“Risk Factors,” or disclosure of risks set
forth in
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any “forward-looking statements” disclaimer or aitiier statements that are similarly non-specificautionary, predictive or forward-
looking in nature), Purchaser and Sub, jointly aaederally, hereby represent and warrant to Comparfgllows:

4.1 Corporate Organization

(@) Purchaser is a corporation duly incorporated validly existing under the laws of the Stdt®@ashington. Columbia State
Bank is a commercial bank duly formed and validlisgng under the laws of the State of Washingech of Purchaser and Columbia State
Bank has the requisite corporate power and aughtaribwn or lease all of its properties and asaptsto carry on its business as it is now
being conducted, and, except as would not reasph&béxpected, individually or in the aggregatehdue a Material Adverse Effect on
Purchaser, is and will be duly licensed or qualifie do business in each jurisdiction in which ttlagure of the business conducted by it or the
character or location of the properties and asseted or leased by it makes such licensing or fication necessary. Purchaser is duly
registered as a bank holding company under the BEIC

(b) True, complete and correct copies of the Adeel and Restated Articles of Incorporation of Raser, as amended (the “
Purchaser Article¥), and the Amended and Restated Bylaws of Purch#ise “ Purchaser Bylaw$, as in effect as of the date of this
Agreement, have previously been publicly filed hwdhaser and made available to Company.

(c) Section 4.1(c) of the Purchaser DisclosurieeSule sets forth a list of all Subsidiaries ofdPaser (which, for the avoidance
of doubt, includes any Subsidiaries of such Subsis) and a description of the business of eatisi8iary (or, in the case of a Subsidiary
that Purchaser considers to be “inactive,” a statdrto that effect and a description of the businesviously conducted by such Subsidiary).
A true, accurate and complete list of Purchasdgsificant Subsidiaries as of the date of this Agnent is included in Purchaser’s Annual
Report on Form 10-K for its fiscal year ended Deben81, 2011. Each_” Significant Subsididrias defined in Rule 1-02 of Regulation S-X
promulgated under the Exchange Act) of Purchajés ¢uly incorporated or duly formed, as applieatdl each such Significant Subsidiary,
and validly existing and in good standing underl#tves of its jurisdiction of organization, (ii) h#tse requisite corporate (or similar) power
and authority to own or lease all of its properaesl assets and to carry on its business asdtwsbeing conducted and (iii) except as would
not reasonably be expected, individually or indlggregate, to have a Material Adverse Effect orcliaser, is duly licensed or qualified to do
business in each jurisdiction in which the naturéhe business conducted by it or the charactéaation of the properties and assets owned
or leased by it makes such licensing or qualifaratiecessary. There are no restrictions on thayabflany Subsidiary of Purchaser to pay
dividends or distributions to Purchaser, excepthencase of a Subsidiary that is a regulatedyeritit restrictions on dividends or distributic
generally applicable to all such regulated entifidee deposit accounts of each of Purchaser’s 8ialiss that is an insured depository
institution are insured by the FDIC through the Bsipinsurance Fund to the fullest extent permitigdaw, all premiums and assessments
required to be paid in connection therewith havenbgaid when due, and no proceedings for the textioim of such insurance are pending or,
to the Knowledge of Purchaser, threatened. Truapdete and correct copies of the articles of inocaion, bylaws and similar governing
documents of each Significant Subsidiary of Purehas in full force and effect as of the date &f fhgreement have been made available to
Company.

4.2 _Capitalization

(8) The authorized capital stock of Purchasesists of (i) 63,032,681 shares of common stocth wo par value per share (the “
Purchaser Common Stotk of which, as of September 23, 2012 (the * Pasgr Capitalization Datg, 39,668,890 were issued and
outstanding, and (ii) 2,000,000 shares of prefestedk, no par value per share (* Purchaser Pexle$tocK’), of which, as of the Purchaser
Capitalization Date, 76,898 were designated Fixatt Rumulative Perpetual Preferred Stock, SerigmAe of which were issued or
outstanding as of the Purchaser Capitalization .Degeof the Purchaser Capitalization Date, 64,38%Feas of Purchaser
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Common Stock were authorized for issuance uporceseeof options issued pursuant to employee aretidir stock plans of Purchaser or a
Subsidiary of Purchaser in effect as of the datihisfAgreement (the “ Purchaser Stock PIgnall of the issued and outstanding shares of
Purchaser Common Stock have been duly authorizédaidly issued and are fully paid, nonassessabtefree of preemptive rights, with
personal liability attaching to the ownership tlodré\s of the date of this Agreement, no Voting DebPurchaser is issued or outstanding

of the Purchaser Capitalization Date, except punistgathis Agreement, Purchaser does not havesandtibound by any outstanding
subscriptions, options, warrants, calls, rightsngotments or agreements of any character callinghf® purchase or issuance of any shares of
Purchaser Common Stock, Purchaser Preferred Stoting Debt of Purchaser or any other equity sdiasriof Purchaser or any securities
representing the right to purchase or otherwiseivecany shares of Purchaser Common Stock, PuncRaskerred Stock, Voting Debt of
Purchaser or other equity securities of Purchasenf the Purchaser Capitalization Date, therenareontractual obligations of Purchaser or
any of its Subsidiaries (i) to repurchase, redeewotterwise acquire any shares of capital stodRwthaser or any equity security of
Purchaser or its Subsidiaries or any securitiesesgmting the right to purchase or otherwise recaiy shares of capital stock or any other
equity security of Purchaser or its Subsidiarie@ippursuant to which Purchaser or any of its Sdiaries is or could be required to register
shares of Purchaser capital stock or other seesitithder the Securities Act. There are no votimstsror other agreements or understandings
to which Purchaser, any Subsidiary of Purchaseiodhe Knowledge of Purchaser, any of their reBpeofficers or directors, is a party with
respect to the voting of any Purchaser Common $tafchaser Preferred Stock, Voting Debt or otlyeiitg securities of Purchaser. The
shares of Purchaser Common Stock to be issuedgnirsuthe Merger will be duly authorized and viglidsued and, at the Effective Time,
all such shares will be fully paid, nonassessabhtefeee of preemptive rights, with no personaliligbattaching to the ownership thereof.

(b) Other than awards under the Purchaser Rtauks that are outstanding as of the Purchasetallapfion Date, no other
equity-based awards are outstanding as of the BseciCapitalization Date. Since the Purchaser @agition Date through the date hereof,
Purchaser has not issued or repurchased any sifd?eschaser Common Stock, Purchaser Preferred Stoting Debt or other equity
securities of Purchaser, other than in connectiitin thre exercise of Purchaser Stock Options oleseéint in accordance with their terms of
the Purchaser Stock Plans that were outstandinigeoRurchaser Capitalization Date. With respeetith grant of options to purchase
Purchaser Common Stock, (i) each such grant wae maaccordance with the terms of the applicabletfaser Stock Plan, the Exchange
and all other applicable Laws and (ii) each su@ngwas properly accounted for in accordance wAA\B in the financial statements
(including the related notes) of Purchaser andakisd in the Purchaser SEC Reports in accordartbetivd Exchange Act and all other
applicable Laws. All options to purchase Purch&anmon Stock granted by Purchaser or any of itsifligzies have been granted with a
per share exercise or reference price at least emttze fair market value of the underlying staeckthe date the option or stock appreciation
right was granted, within the meaning of SectioA@f the Code and associated Treasury Departmeadagce.

(c) All of the issued and outstanding sharesagital stock or other equity ownership interestsach Subsidiary of Purchaser
owned by Purchaser, directly or indirectly, freel @ear of any material Liens, and all of such ekair equity ownership interests are duly
authorized and validly issued and are fully pamhassessable (except for shares of Columbia Statk, Brhich are assessable pursuant to
Section 30.44.020 of the Revised Code of Washingiad free of preemptive rights. No Significant Sidiary of Purchaser nor Sub has or is
bound by any outstanding subscriptions, optionsramts, calls, commitments or agreements of anyadher calling for the purchase or
issuance of any shares of capital stock or anyr @teity security of such Subsidiary or any se@sitepresenting the right to purchase or
otherwise receive any shares of capital stock pratimer equity security of such Subsidiary. Sub lbeen formed solely for the purpose of
engaging in the transactions contemplated herethyp&eaor to the Effective Time will have engagechim other business activities and will
have incurred no liabilities or obligations of amgture other than those incident to its formatiod pursuant to this Agreement and the
transactions contemplated by this Agreement, inotuthe Merger.
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4.3 Authority; No Violation

(&) Each of Purchaser and Sub has full corpgraseer and authority to execute and deliver thiseggnent and to consummate
the transactions contemplated hereby. The execatidrdelivery of this Agreement and the consummaticthe transactions contemplated
hereby have been duly, validly and unanimously setbpnd approved by the Board of Directors of Paseh, and the Board of Directors of
Purchaser has determined that the Merger, on thestend conditions set forth in this Agreemengdsisable and in the best interests of
Purchaser and its shareholders, and has diredéthte Agreement and the transactions contemplateeby be submitted to Purchaser’s
shareholders for approval at a duly held meetingugch shareholders and has adopted a resolutibe foregoing effect. Except for the
approval of this Agreement and the transactionseroplated hereby with respect to the issuance mHager Common Stock in connection
with the Merger pursuant to NASDAQ Listing Rule 583y the affirmative vote of a majority of the tbtates cast in favor thereof (the “
Purchaser Shareholder ApproValno other corporate proceedings on the partwtPRaser are necessary to approve this Agreemeat or
consummate the transactions contemplated hereliy AGineement has been duly and validly executeddatilered by Purchaser and
(assuming due authorization, execution and delibgr€ompany) constitutes the valid and bindinggdtion of Purchaser, enforceable
against Purchaser in accordance with its termgdsuto the Bankruptcy and Equity Exception).

(b) Neither the execution and delivery of thigréement, nor the consummation by Purchaser andaSwpplicable, of the
transactions contemplated hereby, nor compliante aviy of the terms or provisions of this Agreemaeuill (i) violate any provision of the
articles of incorporation or bylaws of Purchaser(iip assuming that the consents, approvals dimj referred to in Section 4.4 are duly
obtained and/or made, (A) violate any Law applieabl Purchaser, any of its Subsidiaries or anyeif respective properties or assets or
(B) violate, conflict with, result in a breach afyaprovision of or the loss of any benefit undemstitute a default (or an event that, with
notice or lapse of time, or both, would constitatéefault) under, result in the termination of aight of termination or cancellation under,
accelerate the performance required by, or resuheé creation of any Lien upon any of the respegbroperties or assets of Purchaser or any
of its Subsidiaries under, any of the terms, caoét or provisions of any note, bond, mortgageeimdre, deed of trust, license, lease,
franchise, permit, agreement, by-law or other ims&nt or obligation to which Purchaser or any ®8tibsidiaries is a party or by which any
of them or any of their respective properties @essis bound except, with respect to clausefdii)any such violation, conflict, breach,
default, termination, cancellation, acceleratiorti@ation as would not reasonably be expectedyithailly or in the aggregate, to have a
Material Adverse Effect on Purchaser.

4.4 _Consents and ApprovalExcept for (i) the Regulatory Approvals, (ii) tfikng with the SEC of the Joint Proxy Statementidhe filing
and declaration of effectiveness of the Form Sdlthe filing and effectiveness of the registratitatement contemplated by Section 6.1(b),
(iii) the filing of the Oregon Articles of Mergempsuant to the OBCA and the Washington Article®efger with the WBCA, (iv) any
consents, authorizations, approvals, filings omgpions in connection with compliance with the suéand regulations of any applicable SRO,
and the rules of the Nasdaq, and (v) such filimgbapprovals as are required to be made or obtaineéér the securities or “blue sky” laws of
various states in connection with the issuancé@fthares of Purchaser Common Stock pursuantsté\gieement and approval of listing of
such Purchaser Common Stock on the Nasdaq, nordsraeapprovals of or filings or registrationsiwény Governmental Entity are
necessary in connection with the consummation bghiser of the Merger and the other transactiontecaplated by this Agreement. No
consents or approvals of or filings or registragiavith any Governmental Entity are necessary imeotion with the execution and delivery
by Purchaser or Sub of this Agreement.

4.5 _Reports

(8) Purchaser and each of its Subsidiaries tiaady filed all reports, registration statememxy statements and other
materials, together with any amendments requirdzbtmade with respect thereto, that they were reduo file since December 31, 2010
with the Regulatory Agencies and each other appléic&overnmental Entity, and all other reports staements required to be filed by them
since December 31, 2010,
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including any report or statement required to elfpursuant to the laws, rules or regulation$heflnited States, any state, any foreign
entity, or any Regulatory Agency or other GoverntakRntity, and have paid all fees and assessnuer@snd payable in connection
therewith, and there are no material violations)areptions in any such material report or statertt&itare unresolved as of the date hereof.

(b) An accurate and complete copy of each fiegistration statement, prospectus, report, sceeahd definitive proxy
statement filed with or furnished to the SEC bydPaser pursuant to the Securities Act or the Exghdxct since December 31, 2010 and
prior to the date of this Agreement (the * Purch&eC Reportd) is publicly available. No such Purchaser SEC &temt the time filed,
furnished or communicated (and, in the case obtegfion statements and proxy statements, on ties dé effectiveness and the dates of the
relevant meetings, respectively), contained anyugnstatement of a material fact or omitted toestaty material fact required to be stated
therein or necessary in order to make the statemmeatle therein, in light of the circumstances inctvithey were made, not misleading,
except that information filed as of a later datet (lrefore the date of this Agreement) shall be dskta modify information as of an earlier
date. As of their respective dates, all Purchak& Beports complied as to form in all material exdp with the published rules and
regulations of the SEC with respect thereto. Athefdate of this Agreement, no executive officePofchaser has failed in any respect to
make the certifications required of him or her unSlection 302 or 906 of the Sarbanes-Oxley Actofthe date hereof, there are no
outstanding comments from or unresolved issuesddiy the SEC with respect to any of the Purch@e€ Reports. None of Purchaser’s
Subsidiaries is required to file periodic reporithvthe SEC pursuant to Section 13 or 15(d) ofEkehange Act (other than Form 13F).

4.6 _Financial Statements

(@) The financial statements of Purchaser an8ltsidiaries included (or incorporated by refee@in the Purchaser SEC
Reports (including the related notes, where appl@i) have been prepared from, and are in aeocwre with, the books and records of
Purchaser and its Subsidiaries; (ii) fairly predarall material respects the consolidated refltgperations, cash flows, changes in
shareholders2quity and consolidated financial position of Pasdr and its Subsidiaries for the respective figedbds or as of the respect
dates therein set forth (subject in the case ofidited statements to recurring year-end audit adieists normal in nature and amount);
(iii) complied as to form, as of their respectivateb of filing with the SEC, in all material resfewith applicable accounting requirements
and with the published rules and regulations ofSB€ with respect thereto; and (iv) have been peghim accordance with GAAP
consistently applied during the periods involvediept, in each case, as indicated in such statesnoei the notes thereto. As of the date
hereof, the books and records of Purchaser aiBlltsidiaries have been maintained in all mateggppects in accordance with GAAP and
other applicable legal and accounting requiremantsreflect only actual transactions. As of theedwdreof, Deloitte & Touche LLP has not
resigned (or informed Purchaser that indicatextdrids to resign) or been dismissed as indepepddtit accountants of Purchaser as a r
of or in connection with any disagreements withdhaser on a matter of accounting principles ortpres, financial statement disclosure or
auditing scope or procedure.

(b) Neither Purchaser nor any of its Subsidfahias incurred any material liability or obligatiohany nature whatsoever
(whether absolute, accrued, contingent, determigeigrminable or otherwise and whether due or ¢otne due), except for (i) those
liabilities that are reflected or reserved agaarsthe consolidated balance sheet of Purchaserdiedlin its Annual Report on Form 10-K for
the fiscal year ended December 31, 2011 (includimgnotes thereto), (ii) liabilities incurred iretbrdinary course of business consistent:
past practice since December 31, 2011 which hakerdieen Previously Disclosed or would not reaklynae expected to have, individually
or in the aggregate, a Material Adverse Effect arcRaser and its Subsidiaries, taken as a whdli@)an connection with this Agreement a
the transactions contemplated hereby.

4.7 _Brokers Fees Neither Purchaser nor any of its Subsidiariesamyr of their respective officers or directors haweployed any broker,
finder or financial advisor or incurred any liabjlfor any broker’s fees,

34



commissions or finder’s fees in connection with kherger or any other transactions contemplatechtsyAgreement, other than to Keefe,
Bruyette & Woods, Inc. pursuant to a letter agreatinend other than as previously disclosed to Camppa

4.8 _Absence of ChangeSince June 30, 2012, no event or events hasrecktirat has had or would reasonably be expectkdwve, either
individually or in the aggregate, a Material Adwesffect on Purchaser.

4.9 Compliance with Applicable Law

(@) Purchaser and each of its Subsidiaries lapid,have at all times since December 31, 201Q h#llicenses, franchises,
permits and authorizations which are necessarthtotawful conduct of their respective businesses@vnership of their respective
properties, rights and assets under and pursuapiccable Law (and have paid all fees and asss#sndue and payable in connection
therewith), except where the failure to hold suchrse, franchise, permit or authorization or tp gach fees or assessments would not
reasonably be expected to have, individually ahanaggregate, a Material Adverse Effect on Puethasd, to the Knowledge of Purchaser,
no suspension or cancellation of any such necetisanse, franchise, permit or authorization ig#iened in writing. Purchaser and each of
its Subsidiaries has complied in all material respavith, and are not in default or violation iryanaterial respect of any, applicable Law
relating to Purchaser or any of its Subsidiaries.

(b) Except as Previously Disclosed, neither Raser nor any of its Subsidiaries is subject toRegulatory Agreement.
Purchaser and each of its Subsidiaries are in dangd in all material respects with each Regulafaggeement to which it is party or subje
and neither Purchaser nor any of its Subsidiarasraceived any notice from any Governmental Emitycating that either Purchaser or any
of its Subsidiaries is not in compliance in all evédl respects with any such Regulatory Agreenmmthas Purchaser or any of its
Subsidiaries been advised since January 1, 201@raordo the date hereof by any Governmental Enhiat it is considering issuing,
initiating, ordering or requesting any such ReguiaiAgreement.

(c) Neither Purchaser nor any of its Subsid&nmor, to the Knowledge of Purchaser, any of ttesipective directors, officers,
agents, employees or any other persons actingeanitéhalf, (i) has violated the Foreign Corrupd®ices Act, 15 U.S.C. § 78dd-1 et seq., as
amended, or any other similar applicable foreigdgfal or state legal requirement, (ii) has madeavided, or caused to be made or
provided, directly or indirectly, any payment omilp of value to a foreign official, foreign poliit party, candidate for office or any other
person while knowing or having a reasonable bétiaf the person will pay or offer to pay the foreafficial, party or candidate, for the
purpose of influencing a decision, inducing anaidfii to violate their lawful duty, securing an insper advantage, or inducing a foreign
official to use their influence to affect a goveremtal decision, (iii) has paid, accepted or reaiaey unlawful contributions, payments,
expenditures or gifts, (iv) has violated or opeddatenoncompliance with any export restrictions,nap laundering law, anti-terrorism law or
regulation, antboycott regulations or embargo regulations, oig\gurrently subject to any United States sanctadministered by the Offic
of Foreign Assets Control of the United States Suen Department.

4.10 _Employee Benefit Plans

(a) Purchaser has made available to Company tdie@nplete copies of each material employee bepiefit, program, policy,
practice, or other arrangement providing beneditarty current or former employee, officer or diogaif Purchaser or any of its Subsidiaries
or any beneficiary or dependent thereof that isispeed or maintained by Purchaser or any of its#idries or to which Purchaser or any of
its Subsidiaries contributes or is obligated totdbaote, including without limitation any employeeelfare benefit plan within the meaning of
Section 3(1) of ERISA, any employee pension bemddih within the meaning of Section 3(2) of ERIS#héther or not such plan is subjec
ERISA), and any equity purchase plan, option, gduinus, phantom equity or other equity plan, piaring, bonus, retirement (including
compensation,
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pension, health, medical or life insurance bengfitsferred compensation, excess benefit, incectivepensation, severance, change in
control or termination pay, hospitalization or atheedical or dental, life or other insurance (imthg any self-insured arrangements, salary
continuation, short- or long-term disability, oryasther material agreement or policy or other ageament providing employee benefits,
employment-related compensation, fringe benefitstioer benefits (whether qualified or nonqualifiethded or unfunded) (each, a “
Purchaser Benefit Pldi.

(b) Following the date hereof, Purchaser shaiVisle or make available to Company true and cotapepies of the Purchaser
Benefit Plans, related plan documents and suchr ethployee benefit-related documents as may bemneaty requested by Company.

(c) (i) Each of the Purchaser Benefit Plansbieeen operated and administered in all materialespwith applicable Law,
including ERISA, and the Code, (ii) each of thedPaser Benefit Plans has been administered inat#mal respects in accordance with its
terms; (iii) each of the Purchaser Benefit Plasrided to be “qualified” within the meaning of Sent401(a) of the Code has received a
favorable determination, opinion, naotification alvésory letter from the IRS with respect to eacbhsBurchaser Benefit Plan as to its
qualified status under the Code, any such lettemiod been revoked (nor has revocation been thredtend no fact or event has occurred
since the date of such letter or letters from 8 that could reasonably be expected to adverffelst ahe qualified status of any such
Purchaser Benefit Plan or the exempt status oBanlj trust; (iv) no Purchaser Benefit Plan is stttije Title IV or Section 302 of ERISA or
Section 412 or 4971 of the Code; (v) no liabilityder Title IV of ERISA has been incurred by Pur@rags Subsidiaries or any of their
respective ERISA Affiliates that has not been $iatisin full, and no condition exists that preseatsaterial risk to Purchaser, its Subsidiaries
or any of their respective ERISA Affiliates of incing a liability thereunder; (vi) no Purchaser B&nPlan is a “multiemployer pension
plan” (as such term is defined in Section 3(37EBISA) or a plan that has two or more contribuspgnsors at least two of whom are not
under common control, within the meaning of Sec663 of ERISA; (vii) neither Purchaser nor its Sidiaries has engaged in a transaction
in connection with which the Purchaser or its Sdiasies reasonably could be subject to either @nztcivil penalty assessed pursuant to
Section 409 or 502(i) of ERISA or a material tayposed pursuant to Section 4975 or 4976 of the Cante{viii) there are no pending,
threatened or anticipated claims (other than reutlaims for benefits) by, on behalf of or agasnsy of the Purchaser Benefit Plans or any
trusts related thereto which could reasonably Ipeeted to result in any material liability of Puasker or any of its Subsidiaries.

(d) All contributions required to be made to &yrchaser Benefit Plan by applicable law or retipieor by any plan document
or other contractual undertaking, and all premiulus or payable with respect to insurance poligiesling any Purchaser Benefit Plan, for
any period through the date hereof have been timelge or paid in full or, to the extent not reqdite be made or paid on or before the date
hereof, have been fully reflected on the finanstatements. Each Purchaser Benefit Plan thatésmuoyee welfare benefit plan under
Section 3(1) of ERISA is either (i) funded throughinsurance company contract and is not a “welferefit fund” with the meaning of
Section 419 of the Code or (ii) unfunded.

(e) There does not now exist, nor do any cir¢gantes exist that could result in, any Controlledup Liability that would be a
liability of Purchaser or any of its ERISA Affilias following the Closing. Without limiting the geaéty of the foregoing, neither Purchaser
nor any of its ERISA Affiliates has engaged in @aransaction described in Section 4069, Section 420212 of ERISA.

(H None of Purchaser and its Subsidiaries teeliability for life, health, medical or other {fere benefits to former
employees, beneficiaries or dependents thereoépxor health continuation coverage as require&dsgtion 4980B of the Code or Part 6 of
Title 1 of ERISA and at no expense to Purchaseriem8ubsidiaries.
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(g) Each Purchaser Benefit Plan that is or wambaqualified deferred compensation plan” withire tmeaning of Section 409A
of the Code and associated Treasury Departmenageédin all material respects has (i) been opetagégdeen January 1, 2005 and
December 31, 2008, in good faith compliance withti®a 409A of the Code and Notice 2005-01 andsfiice January 1, 2009 (or such later
date permitted under applicable guidance) beeratgbin compliance with, and is in documentary clismpe with, in all material respects,
Section 409A of the Code and IRS regulations andamee thereunder. No compensation payable by Bsector any of its Subsidiaries has
been reportable as nonqualified deferred compeamsatithe gross income of any individual or ensityd subject to an additional tax, as a
result of the operation of Section 409A of the Gaated no arrangement exists with respect to a radifigal deferred compensation plan that
would result in income inclusion under Section 4Q9/of the Code.

4.11 _Approvals As of the date of this Agreement, Purchaser knofws reason why all regulatory approvals from @ogvernmental
Entity required for the consummation of the tratisas contemplated by this Agreement should natliteined on a timely basis.

4.12 _Purchaser Informatiohe information relating to Purchaser and itsssdibries that is provided by Purchaser or itsesentatives

for inclusion in the Joint Proxy Statement andFloem S-4, or in any application, notification ohet document filed with any other
Regulatory Agency or other Governmental Entity égmigection with the transactions contemplated by Agreement, will not contain any
untrue statement of a material fact or omit toestatmaterial fact necessary to make the staterttesrtsin, in light of the circumstances in
which they are made, not misleading. The portidrti® Joint Proxy Statement relating to Purchasdrits Subsidiaries and other portions
within the reasonable control of Purchaser an8&utissidiaries will comply in all material respectithathe provisions of the Exchange Act and
the rules and regulations thereunder. The Formn@8t4¢omply in all material respects with the preiins of the Securities Act and the rules
and regulations thereunder.

4.13 _Leqgal Proceedingdhere is no suit, action, investigation, claimgqeeding or review pending, or to the Knowledg®uwoiffchaser,
threatened against or affecting it or any of itbSdiaries or any of the current or former direstor executive officers of it or any of its
Subsidiaries (and it is not aware of any basisafor such suit, action or proceeding) (i) that inesla Governmental Entity, or (ii) that,
individually or in the aggregate, and, in eithesesas (A) material to it and its Subsidiaries gialas a whole, or is reasonably likely to rest

a material restriction on its or any of its Subaighs’ businesses or, after the Effective Time lhginess of Purchaser, Surviving Corporation
or any of their affiliates, or (B) reasonably likeb materially prevent or delay it from performiitg obligations under, or consummating the
transactions contemplated by, this Agreement. Tisene material injunction, order, award, judgmesettlement, decree or regulatory
restriction imposed upon or entered into by Purehamy of its Subsidiaries or the assets of @ryr of its Subsidiaries.

4.14 _Material Contracts

(a) Except for those agreements and other doctaiiéed as exhibits or incorporated by referetacBurchaser’'s Annual Report
on Form 10-K for the fiscal year ended December2B811 or filed or incorporated in any of its otl&#C Filings filed since January 1, 2010
and prior to the date hereof or as Previously Dsatl, neither Purchaser nor any of its Subsidigiagarty to, bound by or subject to any
agreement, contract, arrangement, commitment oenstahding (whether written or oral) (i) that igw@aterial contract'within the meaning ¢
Item 601(b)(10) of the SEC’s Regulation S-K; (d)which any affiliate, officer, director, employeeconsultant of such party or any of its
Subsidiaries is a party or beneficiary (except withpect to loans to, or deposit or asset managesweaunts of, directors, officers and
employees entered into in the ordinary course efrfass and in accordance with all applicable reégntaequirements with respect to it); or
(iii) that is otherwise material to it or its fineial condition or results of operations. Purchdses Previously Disclosed or made available to
Company prior to the date hereof true, correct@rdplete copies of each such contract.
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(b) (i) Each contract identified in Section 4d)is a valid and legally binding agreement ofdPaser or one of its Subsidiaries,
as applicable, and, to the Knowledge of Purchdkergounterparty or counterparties thereto, isreefible in accordance with its terms
(subject to the Bankruptcy and Equity Exceptiond anin full force and effect, (ii) Purchaser aratk of its Subsidiaries has duly performed
all material obligations required to be performgdtltprior to the date hereof under each such emtt(iii) neither Purchaser nor any of its
Subsidiaries, and, to the Knowledge of Purchassgrcaunterparty or counterparties, is in breachrnyf provision of any such contract, and
(iv) no event or condition exists that constitutter notice or lapse of time or both, will cohstg, a breach, violation or default on the pa
Purchaser or any of its Subsidiaries under any sanokract or provide any party thereto with théntitp terminate such contract.

4.15 _Environmental Matter€Except as would not reasonably be expected, ichaiy or in the aggregate, to have a Material &be

Effect on Purchaser, (a) Purchaser and its Subdiare in compliance, and for the preceding tigeses have complied, with Environmental
Laws; (b) there are no proceedings, claims, actiondo the Knowledge of Purchaser, investigatioiany kind pending, or threatened in
writing, by any person, court, agency, or other &awmental Entity or any arbitral body, against Raser or its Subsidiaries relating to
liability under any Environmental Law and, to thadledge of Purchaser, there is no such proceediaigy, action or investigation
threatened in writing; (c) there are no agreemantgrs, judgments or decrees by or with any coegt,latory agency or other Governmental
Entity, that impose any liabilities or obligationsder or in respect of any Environmental Law; aiidd the Knowledge of Purchaser, there
are, and have been, no releases of hazardous sc#ssiar other environmental conditions at any ptggeurrently or formerly owned,
operated, or otherwise used by Purchaser or aity 8tibsidiaries) under circumstances which coeédonably be expected to result in
liability to or claims against Purchaser or its Sidiaries relating to any Environmental Law. Notwitianding any other representation or
warranty in this Article IV, the representationglamarranties in this Section 4.15 constitute tHe sepresentations and warranties of
Purchaser relating to any Environmental Law.

4,16 _TaxesPurchaser and each of its Subsidiaries (i) haspgved in good faith and duly and timely fileck{itey into account any
extension of time within which to file) all matelriBax Returns required to be filed by any of themd all such filed Tax Returns are complete
and accurate in all material respects; and (iieh@aid all material Taxes that are required todid pr that Purchaser or any of its Subsidie
are obligated to withhold from amounts owing to anyployee, creditor or third party, except withpest to matters contested in good faith
and for which adequate reserves have been estathlzsid reflected on the financial statements offager. None of the material Tax Rett

or material matters, in each case pertaining tm¢dme Taxes of Purchaser or any of its Subsihanr (ii) state franchise taxes imposed with
reference to the income, net income, assets, datapck of Purchaser or any of its Subsidiages currently under any audit, suit,
proceeding, examination or assessment by the IRISeaelevant state, local or foreign Tax authoaitg neither Purchaser nor any of its
Subsidiaries has received written notice from aay authority that an audit, suit, proceeding, exation or assessment in respect of such
Tax Returns or matters pertaining to Taxes are ipgnat threatened. No material deficiencies hawenlasserted or assessments made again:
Purchaser or any of its Subsidiaries that has eenfpaid or resolved in full. No material claim bagn made against Purchaser or any of its
Subsidiaries by any Tax authorities in a jurisdictivhere Purchaser or its Subsidiaries does reoTfik Returns that Purchaser or its
Subsidiaries is or may be subject to taxation lay jilrisdiction. No material liens for Taxes existh respect to any of the assets of Purchaser
or any of its Subsidiaries, except for liens fox@sinot yet due and payable. Neither Purchaseampoof its Subsidiaries has entered into any
material closing agreements, private letter ruljingshnical advice memoranda or similar agreemenilimgs with any Tax authority, nor
have any been issued by any Tax authority, in eash that have any continuing effect. Neither Pasehnor any of its Subsidiaries (A) have
ever been a member of an affiliated, combined, @laeted or unitary Tax group for purposes of fijliany Tax Return other than, for
purposes of filing affiliated, combined, consoligiéor unitary Tax Returns, a group of which Purehagas the common parent, (B) has any
liability for a material amount of Taxes of any p&n under Treasury Regulations Section 1.1502-&r{grsimilar provision of state, local or
foreign law), or (C) is a party to or bound by argx sharing or allocation agreement or has anyratlieent or potential contractual
obligation to indemnify any other person with respte Taxes.
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Neither Purchaser nor any of its Subsidiaries lasqipated in an*listed transactions” within the meaning of TreasRegulations

Section 1.6011-4(b). Purchaser has made availall@ipany true and correct copies of the UniteteStiederal income Tax Returns filed
by Purchaser and its Subsidiaries for each ofitftalfyears ended December 31, 2008, 2009 and Rl of Purchaser or its Subsidiaries
has been a “distributing corporation” or “contrdlleorporation” (i) in any distribution occurring idlng the last 30 months that was purported
or intended to be governed by Section 355 of theeQor any similar provision of state, local ordign law) or (ii) in any distribution that
could otherwise constitute part of a “plan” or ‘issrof related transactions” (within the meaningettion 355(e) of the Code) of which the
Mergers are a part.

4.17 _ReorganizationPurchaser has not taken or agreed to take aimnaand is not aware of any fact or circumstaricat would prevent
or impede, or could reasonably be expected to ptemempede, the Mergers, taken together, fronifyireg as a “reorganization” within the
meaning of Section 368(a) of the Code.

4.18 _PropertiesExcept as would not reasonably be expected, ishailly or in the aggregate, to have a Material &wbe Effect on
Purchaser, Purchaser or one of its Subsidiaridsa@pood and insurable title to all the properied assets reflected in the latest audited
balance sheet included in such Purchaser SEC Reglieing owned by Purchaser or one of its Swssdior acquired after the date thereof
(except properties sold or otherwise disposedrafesthe date thereof in the ordinary course offimss) (the “ Purchaser Owned Properties
free and clear of all Liens of any nature whatsoeeecept Permitted Encumbrances, and (b) is $eekeof all leasehold estates reflected in
the latest audited financial statements includesbich Purchaser SEC Reports or acquired afterateetidereof (except for leases that have
expired by their terms since the date thereof) (tRarchaser Leased Propertiesnd, collectively with the Purchaser Owned Prdipsy the “
Purchaser Real Properly free and clear of all Liens of any nature whatsogeecept for Permitted Encumbrances, and is isg&sion of tk
properties purported to be leased thereunder, actd ®uch lease is valid without default thereugehe lessee or, to the Knowledge of
Purchaser, the lessor. There are no pending tret&nowledge of Purchaser, threatened (in writca)demnation proceedings against the
Purchaser Real Property.

4,19 _InsuranceExcept as would not reasonably be expected, ithaily or in the aggregate, to have a Material &dbe Effect on

Purchaser, (a) Purchaser and its Subsidiariemanesd with reputable insurers against such riksrasuch amounts as the management of
Purchaser reasonably has determined to be pruddrtamsistent with industry practice, and Purchaserits Subsidiaries are in compliance
in all material respects with their insurance gebcand are not in default under any of the tetraseof, (b) each such policy is outstanding
and in full force and effect and, except for p@iinsuring against potential liabilities of offisedirectors and employees of Purchaser and it:
Subsidiaries, Purchaser or the relevant Subsidiemeof is the sole beneficiary of such policiex] &) all premiums and other payments due
under any such policy have been paid, and all ddfrareunder have been filed in due and timelyidash

4.20 _Accounting and Internal Controls

(&) The records, systems, controls, data amairivdtion of Purchaser and its Subsidiaries arerdech stored, maintained and
operated under means (including any electronichaugical or photographic process, whether compwériz not) that are under the exclut
ownership and direct control of Purchaser or itssiliaries or accountants (including all meanscokas thereto and therefrom), except for
any nonexclusive ownership and nondirect contrat @ould not, individually or in the aggregate,se@aably be expected to have a material
adverse effect on the system of internal accourdomgrols described below in this Section 4.20Palxchaser and its Subsidiaries have de
and maintain a system of internal accounting cdssuofficient to provide reasonable assurancesdaugthe reliability of financial reporting
and the preparation of financial statements in ataoce with GAAP. Purchaser has designed and imgaiged disclosure controls and
procedures (within the meaning of Rules 13a-15(d)¥5d-15(e) of the Exchange Act) to ensure thderia information relating to
Purchaser and its Subsidiaries is made known toatsagement by others within those entities asompiate to allow timely decisions
regarding required disclosure and to make thefumtions required by the Exchange Act and SectB@and 906 of the Sarbanes-Oxley
Act.
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(b) Purchaser’'s management has completed assasset of the effectiveness of its internal contrar financial reporting in
compliance with the requirements of Section 40thefSarbanes-Oxley Act for the year ended Dece®ibe2011, and such assessment
concluded that such controls were effective. Pwehhas Previously Disclosed, based on its moenhtaaluation prior to the date hereof, to
its auditors and the audit committee of its bodrdiectors (A) any significant deficiencies andterél weaknesses in the design or opere
of internal controls over financial reporting a®) @ny fraud, whether or not material, that invelveanagement or other employees who
a significant role in its internal controls ovemdincial reporting.

(c) Since January 1, 2010, (A) neither Purchaseany of its Subsidiaries nor, to the Knowledfi®urchaser, any director,
officer, auditor, accountant or representativet of iany of its Subsidiaries has received or otlimrvkad or obtained knowledge of any
material complaint, allegation, assertion or writtéaim regarding the accounting or auditing piasj procedures, methodologies or methods
(including with respect to loan loss reserves,evdbwns, charge-offs and accruals) of Purchasenypof its Subsidiaries or their respective
internal accounting controls, including any matec@mplaint, allegation, assertion or written claimat Purchaser or any of its Subsidiaries
has engaged in questionable accounting or audtiactices, and (B) no attorney representing Pusrh@sany of its Subsidiaries, whether or
not employed by it or any of its Subsidiaries, hreggsorted evidence of a material violation of se@silaws, breach of fiduciary duty or simi
violation by it or any of its officers or directots its board of directors or any committee thei@ato any of its directors or officers.

4.21 _Derivatives Except as would not reasonably be expected, iohgdly or in the aggregate, to have a Material &e Effect on
Purchaser, all Derivative Contracts, whether edtért for its own account, or for the account némr more of its Subsidiaries or their
respective customers, were entered into (i) in mEmae with prudent business practices and aliegige laws, rules, regulations and
regulatory policies and (ii) with counterpartiediéeed to be financially responsible at the timegl @ach Derivative Contract constitutes the
valid and legally binding obligation of it or onéits Subsidiaries, as the case may be, enforcéalslecordance with its terms (subject to the
Bankruptcy and Equity Exception), and are in folide and effect. Except as would not reasonablgxpected, individually or in the
aggregate, to have a Material Adverse Effect orctrager, neither Purchaser nor its Subsidiariestonittre Knowledge of Purchaser any other
party thereto, is in breach of any of its obligagainder any Derivative Contract. The financialifas of it and its Subsidiaries on a
consolidated basis under or with respect to each Berivative Contracts has been reflected indgiskis and records and the books and
records of such Subsidiaries, in each case in daoce with GAAP consistently applied.

4,22 Related Party Transactior&here are no transactions or series of relamtséactions, agreements, arrangements or undersgando!
are there any currently proposed transactionsrigssef related transactions, between Purchasanyof its Subsidiaries, on the one hand,
and any current or former director or executiveceff of Purchaser or any of its Subsidiaries or jpenson who beneficially owns (as defined
in Rules 13d-3 and 13d-5 of the Exchange Act) 5% ore of the Purchaser Common Stock (or any of pacton’s immediate family
members or Affiliates) (other than Subsidiarie®afchaser) on the other hand.

4.23 _Labor Neither Purchaser nor any of its Subsidiarieads,at any time since January 1, 2010 was, a pawy bound by any labor or
collective bargaining agreement and to the KnowdeoligPurchaser there are no organizational campaggtitions or other activities or
proceedings of any labor union, workers’ counciladror organization seeking recognition of a cdilecbargaining unit with respect to, or
otherwise attempting to represent, any of the eygae of Purchaser or any of its Subsidiaries orpaRurchaser or any of its Subsidiarie
bargain with any such labor union, workers’ councilabor organization. There are no material laletated controversies, strikes,
slowdowns, walkouts or other work stoppages pendimtp the Knowledge of Purchaser, threatene@(iting) and neither Purchaser nor
any of its Subsidiaries has experienced any sumr leelated controversy, strike, slowdown, walkoubther work stoppage since January 1,
2010. Neither Purchaser nor any of its Subsidiasiesparty to, or otherwise bound by, any condeatee with, or citation by, any
Governmental Entity relating to employees or emplewt practices. Each of Purchaser and its Subdiar
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are in substantial compliance with all applicalaied relating to labor, employment, termination wipdoyment or similar matters, including
but not limited to laws relating to discriminatiagisability, labor relations, hours of work, payrhefhwages and overtime wages, pay equity,
immigration, workers compensation, working condiipemployee scheduling, occupational safety aattthdamily and medical leave, and
employee terminations, and has not engaged in atgrial unfair labor practices or similar matepebhibited practices. Except as Previol
Disclosed or as would not reasonably be expeateliyidually or in the aggregate, to have a MatefidVerse Effect on Purchaser, there are
no complaints, lawsuits, arbitrations, administragproceedings, or other proceedings of any nateneling or, to the Knowledge of
Purchaser, threatened against Purchaser or atg/ ®fibsidiaries brought by or on behalf of any @mppk for employment, any current or
former employee, any person alleging to be a ctioeformer employee, any class of the foregoingary Governmental Entity, relating to
any such law or regulation, or alleging breachrof express or implied contract of employment, wfahtermination of employment, or
alleging any other discriminatory, wrongful or forts conduct in connection with the employmenttiefeship. Purchaser has made available
to Company prior to the date of this Agreement@yaaf all material written policies and procedurekted to Purchaser’s and its
Subsidiaries’ employees and a written descriptiballanaterial unwritten policies and procedurdated to Purchaser’s and its Subsidiaries’
employees.

4.24 _Financing Purchaser has or will have available to it ptiothe Closing Date all immediately available furaaisl shares of Purchaser
Common Stock available for issuance necessantigfisall of its obligations hereunder and in coctien with the Merger and the other
transactions contemplated by this Agreement.

4.25 Loan Matters

(a) Except as would not reasonably be expeatddjidually or in the aggregate, to have a MateNdverse Effect on Purchaser,
each loan, loan agreement, note or borrowing aerment (including leases, credit enhancements, ctmenis, guarantees and interest-
bearing assets) in which the Purchaser or any Sialpgiof Purchaser is a creditor (collectively,urBhaser Loan¥ currently outstanding
(i) is evidenced by notes, agreements or othereexids of indebtedness that are in all materiakadsgrue, genuine and what they purport to
be, (ii) to the extent secured, has been securedliy Liens which have been perfected and (iijhte Knowledge of Purchaser, is a legal,
valid and binding obligation of the obligor naméerein, enforceable in accordance with its termalimaterial respects (subject to the
Bankruptcy and Equity Exception). The notes or ptiredit or security documents with respect to eaath outstanding Purchaser Loan were
in compliance in all material respects with all Bggble laws at the time of origination by Purchaseits Subsidiaries.

(b) Each outstanding Purchaser Loan was sdlicitel originated, and is and has been administerédwhere applicable,
serviced, and the relevant Purchaser Loan filebeireg maintained in accordance in all materigbeess with the relevant notes or other
credit or security documents and Purchaser’s writtederwriting standards, in each case exceptuich sxceptions as would not reasonably
be expected, individually or in the aggregate teeha Material Adverse Effect on Purchaser, andlimaterial respects with all applicable
requirements of applicable law.

(c) Section 4.25(d) of the Purchaser DiscloSakedule sets forth a list of all Purchaser Loansfdhe date of this Agreement
by Purchaser or any of its Subsidiaries to anyctirs, officers and principal shareholders (as seahs are defined in Regulation O of the
Federal Reserve Board (12 C.F.R. Part 215)) oftiaser or any of its Subsidiaries. There are no eyegl, officer, director or other affiliate
Purchaser Loans on which the borrower is payirgt@ aother than that reflected in the note or otblewvant credit or security agreement or on
which the borrower is paying a rate which was natampliance with Regulation O, and all such Puseh&oans are and were originated in
compliance in all material respects with all apgtile Laws.

4.26 _Community Reinvestment Act Complianéarchaser and each of its Subsidiaries that issamed depositary institution is in
compliance in all material respects with the adile provisions of the Community Reinvestment Act®77 and the regulations
promulgated thereunder and has received a Community
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Reinvestment Act rating of “satisfactory” in its stgecently completed exam. Purchaser has no kdowlef the existence of any fact or
circumstance or set of facts or circumstances wiighld reasonably be expected to result in Commarany such Subsidiary having its
current rating lowered.

4.27 No Additional Representations

(&) Except for the representations and warramtiade by Purchaser and Sub in this Article IV enohPurchaser, Sub or any
other person makes any express or implied repratsemior warranty with respect to Purchaser, itss8liaries, Sub or their respective
businesses, operations, assets, liabilities, cdondit(financial or otherwise) or prospects, andcRaser and Sub hereby disclaim any such
other representations or warranties. In particwléhout limiting the foregoing disclaimer, none®firchaser, Sub or any other person makes
or has made any representation or warranty to Coynpaany of its affiliates or representatives witspect to (i) any financial projection,
forecast, estimate, budget or prospect informatitating to Purchaser, any of its Subsidiarieseirtrespective businesses or (ii) except for
the representations and warranties made by PurchadeSub in this Article IV, any oral or writtemformation presented to Company or any
of its affiliates or representatives in the courséheir due diligence investigation of Purchaslee, negotiation of this Agreement or in the
course of the transactions contemplated hereby.

(b) Notwithstanding anything contained in thigr&ement to the contrary, Purchaser and Sub ackdgeland agree that neither
Company nor any other person has made or is makipgepresentations or warranties relating to Campéhatsoever, express or implied,
beyond those expressly given by Company in Arfidleereof, including any implied representationveairranty as to the accuracy or
completeness of any information regarding Companyished or made available to Purchaser or ants a&presentatives. Without limiting
the generality of the foregoing, Purchaser and &kinowledge that no representations or warranteesnade with respect to any projections,
forecasts, estimates, budgets or prospect infoomaiiat may have been made available to Purchasaryoof its representatives.

ARTICLE V.
COVENANTS RELATING TO CONDUCT OF BUSINESS

5.1 _Conduct of Businesses Prior to the Effecfiime. Except as Previously Disclosed, as expresslyetoplated by or permitted by this
Agreement, as required by applicable law, or whth prior written consent of the other party, dutiihg period from the date of this
Agreement to the Effective Time, (i) Company shatid shall cause each of its Subsidiaries to,daflact its business in the ordinary course
consistent with past practice in all material retpand (b) use commercially reasonable effortadmtain and preserve intact its business
organization and advantageous business relationsigl (ii) each of Company and Purchaser shallshall cause each of its respective
Subsidiaries to, take no action that is intendeakr twould reasonably be expected to adversely affematerially delay the ability of either
Company, Purchaser or Sub to obtain any necesparg\als of any Regulatory Agency or other GovemtakEntity required for the
transactions contemplated hereby or to perforroatenants and agreements under this Agreementcomsummate the transactions
contemplated hereby.

5.2 _Company Forbearancd3uring the period from the date of this Agreemterthe earlier of the Effective Time or the teration of this
Agreement in accordance with Article VIII, exceptRreviously Disclosed, as expressly contemplatgetionitted by this Agreement, or as
required by applicable law, Company shall not, sinall not permit any of its Subsidiaries to, withthe prior written consent of Purchaser
(which shall not be unreasonably withheld):

(@) (i) issue, sell or otherwise permit to beeamatstanding, or dispose of or encumber or pledigaythorize or propose the
creation of, any additional shares of its capitatk, or securities convertible or exchangeable, iat exercisable for, any shares of its capital
stock, or any options, warrants or other rights of
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any kind to acquire any shares of such capitaksbosuch convertible or exchangeable securitieeagive a cash payment based on the

of any shares of such capital stock, or (ii) perny additional shares of its capital stock, ousiéies convertible or exchangeable into, or
exercisable for, any shares of its capital stoclgny options, warrants or other rights of any kimécquire any shares of such capital stock or
such convertible or exchangeable securities olive@cash payment based on the value of any shhsegh capital stock, to become sub

to new grants, in each case except as permitteer8ekttion 5.2(g) or as required under the tern&eofkes B Preferred Stock or Class C
Warrants.

(b) (i) Make, declare, pay or set aside for pagtrany dividend on or in respect of, or declarenake any distribution on any
shares of its stock (other than (A) ordinary quéyrtdividends not to exceed 5 cents per sharegstilp potential increase in subsequent
quarters up to an amount based on a dividend pagtatof 25% of quarterly earnings (of the appbieaprior quarter), to the extent declared
by the Board of Directors of the Company, (B) auitted dividends from its wholly owned Subsidiariest or another of its wholly owned
Subsidiaries, or (C) required dividends on any CanypPreferred Stock or securities of Company Sidrsis) or (i) directly or indirectly
adjust, split, combine, redeem, reclassify, puret@sotherwise acquire, any shares of its stodkeahan repurchases of common shares in
the ordinary course of business to satisfy oblagyetiunder Employee Benefit Plans).

(c) Amend the material terms of, waive any mateights under, terminate, knowingly violate tieems of or enter into (i) any
Material Contract, Regulatory Agreement or othediig obligation that is material to Company aisd3ubsidiaries, taken as a whole,
(if) any material restriction on the ability of Cpany or its Subsidiaries to conduct its businessiagpresently being conducted or (iii) any
contract governing the terms of the Company ComBioick or rights associated therewith or any oth#standing capital stock or any
outstanding instrument of indebtedness.

(d) Sell, transfer, mortgage, encumber, liceletdapse, cancel, abandon or otherwise dispose discontinue any of its assets,
deposits, business or properties, except for sabassfers, mortgages, encumbrances, licensegdapancellations, abandonments or other
dispositions or discontinuances in the ordinaryrsewf business and in a transaction that, togethkrother such transactions, is not mate
to it and its Subsidiaries, taken as a whole.

(e) Acquire (other than by way of foreclosuresequisitions of control in a fiduciary or simileapacity or in satisfaction of
debts previously contracted in good faith, in eaabe in the ordinary course of business) all orpamion of the assets, business, deposits or
properties of any other entity except in the ordiraourse of business and in a transaction thgéther with other such transactions, is not
material to it and its Subsidiaries, taken as algjrend would not reasonably be expected to preserdterial risk that the Closing Date will
be materially delayed or that the Requisite Regwyaf\pprovals will be more difficult to obtain.

(H Amend the Company Articles or the CompanyaBys, or similar governing documents of any ofSignificant Subsidiaries.

(g) Except as set forth in Section 5.2(g) of@wmnpany Disclosure Schedule or as required ungjgicable law or the terms of
any Employee Benefit Plan in effect as of the desieeof (i) increase in any manner the compensatidrenefits of any of the current or
former directors, officers, employees, consultainidependent contractors or other service provideéBompany or its Subsidiaries, except
ordinary course meritased increases in the base salary of employdes {ibian directors or executive officers of, orvtlals who are par
to an employment agreement or change of contr@eagent with, Company or its Subsidiaries) consistath past practice, (ii) become a
party to, establish, amend, alter a prior integdieh of in a manner that enhances rights or mallgincreases costs, commence participation
in, terminate or commit itself to the adoption afyf&Employee Benefit Plan or plan that would be amplyee Benefit Plan if in effect as of
the date hereof, other than de minimis amendmaritsei ordinary course of business consistent vast practice, (iii) grant, pay or increase
(or commit to grant, pay or increase) any retentionus, severance, retirement or
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termination pay, other than in connection with terations of employment in the ordinary course adibhass consistent with past practice
(iv) accelerate the payment or vesting of, or lagsif restrictions with respect to, any stock-basmuipensation, long-term incentive
compensation or any bonus or other incentive cosgtéon, (v) cause the funding of any rabbi trussiorilar arrangement or take any action
to fund or in any other way secure the paymenbafjgensation or benefits under any Employee BeRéit, (vi) terminate the employment
or services of any executive officer or employe@gparty to a change in control agreement otten for cause, or (vii) hire any officer,
employee, independent contractor or consultangpbia the ordinary course of business for non-etee officer positions for a base salary
not in excess of $250,000.

(h) Notwithstanding anything herein to the canjr take, or omit to take, any action that woulevent or impede, or could
reasonably be expected to prevent or impede, thrgdvig taken together, from qualifying as a “reaigation” within the meaning of
Section 368(a) of the Code.

(i) Incur or guarantee any indebtedness fordwed money, other than in the ordinary course sfrimss.

() Enter into any new line of business or mialsr change its lending, investment, underwritingk and asset liability
management and other banking and operating palieiegpt as required by law or requested by a Rémwyl Agency.

(k) Other than in consultation with Purchaseakmany material change to (i) its investment sgearmportfolio, derivatives
portfolio or its interest rate exposure, througihghases, sales or otherwise, or (ii) the mannamich the portfolio is classified or reported,
except as required by law or requested by a Regylétgency.

() Settle any action, suit, claim or proceedagginst it or any of its Subsidiaries, exceptdioraction, suit, claim or proceeding
that is settled in an amount and for consideratioinin excess of $250,000 and that would not (pase any material restriction on the
business of it or its Subsidiaries or (ii) creadeexrse precedent for claims that are reasonald{yllo be material to it or its Subsidiaries.

(m) Other than as determined to be necessag\sable by Company in the good faith exercisiésadiscretion based on
changes in market conditions, alter materiallyriterest rate or pricing fee or fee pricing pol&cigith respect to depository accounts of any of
its Subsidiaries or waive any material fees witpezt thereto.

(n) Make any material changes in its policied practices with respect to (i) underwriting, pngj originating, acquiring, sellin
servicing, or buying or selling rights to servit®ans or (ii) its hedging practices and policieseach case except as required by law or
requested by a Regulatory Agency;

(0) Enter into any securitizations of any Loangreate any special purpose funding or variaitierést entity other than on
behalf of clients.

(p) Investin any mortgage-backed or mortgadmed securities which would be considered “higiitisecurities under
applicable regulatory pronouncements.

() (i) Except for Loans or commitments for Leahat have been approved by Company prior to dte af this Agreement,
without prior consultation with Purchaser, makeoquire any Loan or issue a commitment (or reneextend an existing commitment) for
any Loan, that would result in total credit exp@ste the applicable borrower (and its affiliatesgkcess of (A) $5,000,000 (with respect to
borrowers with an outstanding Loan from the Compang Subsidiary of the Company as of the datedifiece (B) $5,000,000 (with respect
to all other borrowers), or (ii) without prior canation with Purchaser, enter into agreementging/do, or consummate purchases or sale
whole loans in excess of $5,000,000 in principabant or purchase price.
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() Make application for the opening, relocatmnclosing of any, or open, relocate or close &ngnch office, loan production
office or other significant office or operationiléty.

(s) Except pursuant to arrangements or agreanieeffect on the date of this Agreement whichehbgen Previously Disclosed,
pay, loan or advance any amount to, or sell, tearmflease any properties, rights or assets (peasonal or mixed, tangible or intangible) to,
or enter into any arrangement or agreement witi odiits officers or directors or any of their fdgnmembers, or any affiliates or associates
(as defined under the Exchange Act) of any offific@rs or directors, other than Loans originatedhie ordinary course of business and, ir
case of any such arrangements or agreements getatdtompensation, fringe benefits, severanceraritation pay or related matters, only as
otherwise permitted pursuant to this Section 5.2.

(t) Make or change any material Tax electiohgnge or consent to any change in it or its Suéset’ method of accounting for
Tax purposes (except as required by applicableldw take any material position on any materiat Return filed on or after the date of t
Agreement, settle or compromise any material Tahility, claim or assessment, enter into any clpsigreement, waive or extend any statute
of limitations with respect to a material amounffaixes, surrender any right to claim a refund foragerial amount of Taxes, or file any
material amended Tax Return, in each case excdpéiardinary course of business or consistent pat$t practice.

(u) Agree to take, make any commitment to tekedopt any resolutions of its Board of Directiorsupport of, any of the
actions prohibited by this Section 5.2.

5.3 _Purchaser Forbearanc&xcept as expressly permitted by this Agreememtith the prior written consent of Company (whkitnall not
be unreasonably withheld), during the period frtwa date of this Agreement to the earlier of thee&ff/e Time and the termination of this
Agreement in accordance with Article VIII, Purchasbkall not, and shall not permit any of its Sulzsiés to:

(&) Amend the articles of incorporation or bya@f Purchaser or similar governing documents gfdrits Significant
Subsidiaries in a manner that would materially addersely affect the holders of Company Commoni&tochat would materially impede
Purchaser’s ability to consummate the transactonsemplated by this Agreement.

(b) Notwithstanding anything herein to the canr take, or omit to take, any action that wouleMent or impede, or could
reasonably be expected to prevent or impede, thrgdie taken together, from qualifying as a “reaigation” within the meaning of
Section 368(a) of the Code.

(c) Except as may be required by applicable tagulation or policies imposed by any Governmehtgity, (i) take any action
that would reasonably be expected to prevent, mad{eimpede or materially delay the consummatiéthe transactions contemplated by
Agreement, or (ii) take, or omit to take, any actibat is reasonably likely to result in any of ttenditions to the Merger set forth in Article
VII not being satisfied.

(d) Other than pursuant to the terms of the Ifaser Stock Plans in the ordinary course, (i) issek or otherwise permit to
become outstanding, or dispose of or encumbereniggl, or authorize or propose the creation of aalujtional shares of its capital stock, or
securities convertible or exchangeable into, or@gable for, any shares of its capital stock,myr aptions, warrants or other rights of any
kind to acquire any shares of such capital stocdush convertible or exchangeable securities @ivea cash payment based on the value of
any shares of such capital stock, or (ii) permit additional shares of its capital stock, or sa@msiconvertible or exchangeable into, or
exercisable for, any shares of its capital stoclgny options, warrants or other rights of any kimécquire any shares of such capital stock or
such convertible or exchangeable securities olive@cash payment based on the value of any shhsegh capital stock, to become sub
to new grants.
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(e) Sell, transfer, mortgage, encumber, liceleddapse, cancel, abandon or otherwise dispose discontinue any of its mater
assets, deposits, business or properties, exaefil fmanch closures or (ii) sales, transfers, tg@ges, encumbrances, licenses, lapses,
cancellations, abandonments or other dispositiomlisgontinuances in the ordinary course of busiresl in a transaction that, together with
all other such transactions, is not material #nidl its Subsidiaries, taken as a whole and wouldeasonably be expected to present a ma
risk that the Closing Date will be materially dedalyor that the Requisite Regulatory Approvals téimore difficult to obtain.

(H Acquire (other than by way of foreclosuresacquisitions of control in a fiduciary or simileapacity or in satisfaction of
debts previously contracted in good faith, in eaabe in the ordinary course of business) all ormaaterial portion of the assets, business,
deposits or properties of any other entity excephe ordinary course of business and in a traisathat, together with all other such
transactions, is not material to it and its Sulasids, taken as a whole, and would not reasonabbxpected to present a material risk that the
Closing Date will be materially delayed or that Bequisite Regulatory Approvals will be more difficto obtain.

(g) Materially change its lending, investmentdarwriting, risk and asset liability managemerd ather banking and operating
policies, except as required by law or requested Bggulatory Agency.

(h) Settle any action, suit, claim or proceedigginst it or any of its Subsidiaries that woulghdose any material restriction on
the business of it or its Subsidiaries or creatermk precedent for claims that are reasonabliylikebe material to it or its Subsidiaries.

(i) Except pursuant to arrangements or agreesriprdffect on the date of this Agreement whichehbgen Previously Disclosed,
pay, loan or advance any amount to, or sell, tearmflease any properties, rights or assets (peasonal or mixed, tangible or intangible) to,
or enter into any arrangement or agreement (okizar ¢mployment and compensation related arrangsjneith, any of its officers or
directors or any of their family members, or anfiliates or associates (as defined under the Exghdct) of any of its officers or directors,
other than Loans originated in the ordinary cowfsgusiness.

() With respect to it and its Significant Sutisries, adopt or enter into a plan of liquidat@rdissolution;
(k) Agree to take, make any commitment to takegdopt any resolutions of its Board of Directiorsupport of, any of the
actions prohibited by this Section 5.3.
ARTICLE VI.
ADDITIONAL AGREEMENTS

6.1 Regulatory Matters

(a) Purchaser and Company shall promptly prepadefile with the SEC the Form S-4, in which tleeng Proxy Statement will
be included as a prospectus. Each of PurchaseCamgbany shall use its reasonable best effortsye ttee Form S-4 declared effective under
the Securities Act as promptly as practicable afteh filing, and each of Company and Purchasdl tsleseafter mail or deliver the Joint
Proxy Statement to its shareholders. Purchaseralbaluse its reasonable best efforts to obtdinesessary state securities law or “blue sky”
permits and approvals required to carry out thesations contemplated by this Agreement, and Cagnglaall furnish all information
concerning Company and the holders of Company Camfatock as may be reasonably requested in connagtib any such action.
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(b) The parties shall cooperate with each odgimeruse their respective reasonable best effopgsotoptly prepare and file all
necessary documentation, to effect all application$ices, petitions and filings, to obtain as pptijnas practicable all permits, consents,
approvals and authorizations of all third partied &overnmental Entities that are necessary oisabtlié to consummate the transactions
contemplated by this Agreement as soon as possibtein any event no later than July 1, 2013, ¢oetktent reasonably practicable, and to
comply with the terms and conditions of all suchnpiés, consents, approvals and authorizationslaugh third parties or Governmental
Entities. Company and Purchaser shall have thé tigieview in advance and, to the extent practéadmach will consult the other on, in each
case subject to applicable laws, all the non-cemfiil information relating to Company or Purchggscluding any confidential financial
information relating to individuals), as the casaynhbe, and any of their respective Subsidiaried,dppear in any filing made with, or written
materials submitted to, any third party or any Gowgental Entity in connection with the transactionatemplated by this Agreement. In
exercising the foregoing right, each of the parsiesll act reasonably and as promptly as practicdliie parties shall consult with each other
with respect to the obtaining of all permits, cortseapprovals and authorizations of all third iparand Governmental Entities necessary or
advisable to consummate the transactions conteatplst this Agreement and each party will keep themapprised of the status of matters
relating to completion of the transactions conteatea by this Agreement. Each party shall consuh wie other in advance of any meetiny
conference with any Governmental Entity in conraactivith the transactions contemplated by this Agrest and to the extent permitted by
such Governmental Entity, give the other party anilé counsel the opportunity to attend and pigdite in such meetings and conferences.

(c) Each of Purchaser and Company shall, upgumest, furnish to the other all information condegnitself, its Subsidiaries,
directors, officers and shareholders and such attagters as may be reasonably necessary or advisatdbnnection with the Joint Proxy
Statement, the Form S-4 or any other statemeinig fihotice or application made by or on behalPafchaser, Company or any of their
respective Subsidiaries to any Governmental Eitigonnection with the Merger and the other tratisas contemplated by this Agreement.
Each of Purchaser and Company agrees, as toatsetits Subsidiaries, that none of the informatiopplied or to be supplied by it for
inclusion or incorporation by reference in (i) fherm S-4 will, at the time the Form S-4 and eaclemament or supplement thereto, if any,
becomes effective under the Securities Act, cordainuntrue statement of a material fact or omsttéde any material fact required to be
stated therein or necessary to make the statertmrtsn not misleading and (ii) the Joint Proxyt&taent and any amendment or supplement
thereto will, at the date of mailing to sharehotdand at the time of Compasymeeting of its shareholders to consider and wpta approve
of this Agreement, contain any untrue statemet iiaterial fact or omit to state any material facjuired to be stated therein or necessary to
make the statements therein, in the light of theuchstances under which such statement was matimisleading. Each of Purchaser and
Company further agrees that if it becomes awarkeatya information furnished by it would cause afiyhe statements in the Form S-4 or the
Joint Proxy Statement to be false or misleadindy waspect to any material fact, or to omit to statg material fact necessary to make the
statements therein not false or misleading, to pthninform the other party thereof and to take rayppiate steps to correct the Form S-4 or
the Joint Proxy Statement.

(d) In furtherance and not in limitation of tferegoing, each of Purchaser and Company shaitsiseasonable best efforts to
(i) avoid the entry of, or to have vacated, lifteglyersed or overturned any decree, judgment, @tijom or other order, whether temporary,
preliminary or permanent, that would restrain, prehvor delay the Closing, and (ii) avoid or elimtiasnaach and every impediment under any
applicable law and resolve any questions or isgaieed by any Governmental Entity so as to en&l@léosing to occur as soon as possible,
and in any event no later than July 1, 2013, inaggdwithout limitation, making expenditures andunring costs, raising capital, divesting or
otherwise disposing of businesses or assets ohBsec, Company and their respective Subsidiarffestimg the dissolution, internal merger
or consolidation of Subsidiaries of Purchaser erGlompany effective upon the Effective Time, orading internal controls (including by
increasing staffing levels and external hires).
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(e) Each of Purchaser and Company shall prongaiiyse the other upon receiving any communicdtiom any Governmental
Entity the consent or approval of which is requifedconsummation of the transactions contemplatethis Agreement that causes such
party to believe that there is a reasonable likelththat any Requisite Regulatory Approval will betobtained or that the receipt of any such
approval may be materially delayed.

6.2 _Access to Information

(&) Upon reasonable notice and subject to agipléclaws, Company shall, and shall cause eadis 8bsidiaries to, afford to t
officers, employees, accountants, counsel, adyisgents and other representatives of Purchassomable access, during normal business
hours during the period prior to the Effective Tiorethe termination of this Agreement in accordawié its terms, to all its properties,
books, contracts, commitments, personnel and recardl, during such period, Company shall, and shake its Subsidiaries to, make
available to Purchaser (i) a copy of each repaltedule, registration statement and other docufiledtor received by it during such period
pursuant to the requirements of federal seculléiers or federal or state banking or insurance lgotlser than reports or documents that
Company is not permitted to disclose under appletw), (ii) all other information concerning itsisiness, properties and personnel as
Purchaser may reasonably request and (iii) acogb® thecessary information (including the Compamyin good faith estimates as availe
and third-party reports, if any, commissioned byrpany at Purchaser’s request) in order to prepgaod faith estimate of the potential
impact of Sections 280G and 4999 of the Code vefipect to amounts potentially payable to senioctiees of Company in connection w
the consummation of the transactions contemplagetiib Agreement. Upon the reasonable request offamy, Purchaser shall furnish such
reasonable information about it and its business edevant to Company and its shareholders imeotion with the transactions
contemplated by this Agreement, including sucke tidports and environmental reports pertainingdm@any Real Property not previously
made available to Purchaser. Neither Company natRser, nor any of their Subsidiaries shall beireq to provide access to or to disclose
information to the extent such access or disclosureld jeopardize the attorney-client privilegesoth party or its Subsidiaries (after giving
due consideration to the existence of any commtamnést, joint defense or similar agreement betvikemparties) or contravene any law, rule,
regulation, order, judgment, decree, fiduciary dutpinding agreement entered into prior to the @ditthis Agreement. The parties shall ir
appropriate substitute disclosure arrangementsrurieimstances in which the restrictions of thegeding sentence apply.

(b) All nonpublic information and materials prded pursuant to this Agreement shall be subjetitégrovisions of the
Confidentiality Agreement entered into betweenghgies dated April 23, 2012 (the “ Confidentialkgreement).

(c) No investigation by a party hereto or iteresentatives shall affect or be deemed to modifyaive any representations,
warranties or covenants of the other party sehforthis Agreement.

6.3 _Shareholder Approval

(@) The Board of Directors of Company has restlito recommend to Company’s shareholders thatappyove this Agreement
(the “ Company Board Recommendatiyprand, subject to Sections 6.8(b)-(c) and 8.1¢dl), submit to its shareholders this Agreement and
any other matters required to be approved by #settolders in order to carry out the intentionthef Agreement. Subject to Section 8.1(d),
Company shall duly take, in accordance with appledaw and the Company Articles and Company Bylallsaction necessary to call, give
notice of, convene and hold a meeting of its shaldehis, as promptly as reasonably practicable #iteForm S-4 is declared effective under
the Securities Act by the SEC, for the purposeltéaiming the Company Shareholder Approval (the Pany Shareholder Meetiriy
Subject to Sections 6.8(b)-(c) and 8.1(d), the BadDirectors of Company will include in the JoPtoxy Statement the Company Board
Recommendation and use all reasonable best effodistain from its shareholders the Company Shédeho
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Approval. Unless this Agreement is terminated icoadance with its terms, including pursuant to Beac8.1(d) hereof, nothing otherwise
contained in this Agreement shall be deemed tevelCompany of its obligation to submit this Agresinto its shareholders for a vote.

(b) The Board of Directors of Purchaser haslvesbto recommend to Purchaser’s shareholderghbgitapprove the issuance of
Purchaser Common Stock in connection with the Mefigepurposes of NASDAQ Listing Rule 5635 (theurBhaser Board
Recommendatiot), and will submit to its shareholders the progbssuance of Purchaser Common Stock and any othters required to
be approved by its shareholders in order to cautythee intentions of this Agreement. Purchaserl shay take, in accordance with applicable
law and the governing organization documents otlFaser, all action necessary to call, give notfceanvene and hold a meeting of its
shareholders, as promptly as reasonably practiedtdethe Form S-4 is declared effective underSbeurities Act by the SEC, for the
purpose of obtaining the Purchaser Shareholderadvab(the “ Purchaser Shareholder Meetingrhe Board of Directors of Purchaser will
include in the Joint Proxy Statement the PurchBsard Recommendation and use all reasonable Hestiseb obtain from its shareholders
the Purchaser Shareholder Approval. Nothing coathin this Agreement shall be deemed to relieveliger of its obligation to submit this
Agreement to its shareholders to a vote.

(c) Company and Purchaser shall cooperate tdsid and convene the Company Shareholder Meatishghe Purchaser
Shareholder Meeting on the same date.

(d) If on the date of the Company Shareholdeetihg, Company has not received proxies represgatisufficient number of
shares of Company Common Stock to obtain the Coynfaareholder Approval, Company shall adjourn thenfany Shareholder Meeting
until such date as shall be mutually agreed upo@dmyppany and Purchaser, which date shall not lsethes five (5) days nor more than 10
days after the date of adjournment, and subjeittedderms and conditions of this Agreement shaitiooe to use all reasonable best efforts,
together with its proxy solicitor, to assist in thaicitation of proxies from shareholders relatinghe Company Shareholder Approval.
Company shall only be required to adjourn or pasgpiiie Company Shareholder Meeting one time putsaahis Section 6.3(d).

(e) If on the date of the Purchaser Sharehdltimting, Purchaser has not received proxies reptiegea sufficient number of
shares of Purchaser Common Stock to obtain thehBsec Shareholder Approval, Purchaser shall adjingriPurchaser Shareholder Meeting
until such date as shall be mutually agreed upo@diypany and Purchaser, which date shall not Isethes five (5) days nor more than 10
days after the date of adjournment, and subjeittedderms and conditions of this Agreement shaitiooe to use all reasonable best efforts,
together with its proxy solicitor, to assist in thaicitation of proxies from shareholders relatinghe Purchaser Shareholder Approval.
Purchaser shall only be required to adjourn orpgmw the Purchaser Shareholder Meeting one tinsugnt to this Section 6.3(e).

6.4 _Nasdag ListingPurchaser shall cause the shares of Purchasen@oi@tock (including for the avoidance of doubtshares of
Purchaser Common Stock issuable upon exerciseed@ldss C Warrants or conversion of the SerieseeRed Stock) to be issued in the
Merger to have been authorized for listing on tlesdq Stock Exchange, subject to official noticessifiance, prior to the Effective Time.

6.5 _Employee Matters

(@) During the period commencing at the Effexfiime and ending on the eighteen (18) month ansawve of the Effective
Time, Purchaser shall, or shall cause the SurviG@agporation to, provide each employee who is atfiemployed by Company and its
Subsidiaries on the Closing Date (each a “ Contimimploye€’) while employed by Purchaser or any of its Sulasids following the
Effective Time with: (i) base salary and bonus apyngities consistent with base salary and bonusdppities provided to Purchaser
employees who perform similar roles and have siméaponsibilities; and (ii) employee benefits whim the aggregate, are no less favor
than employee benefits provided by Purchaser tdasimnsituated employees of
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Purchaser; provideghowever, that until such time as Purchaser shall causei@ong Employees to participate in the benefingslaf
Purchaser, a Continuing Employees continued ppdiitin in the Employee Benefit Plans shall be dekttoesatisfy the foregoing provision
this sentence (it being understood that partiojpeith Purchaser benefit plans may commence atrdiffdimes with respect to each Employee
Benefit Plan). Accordingly, Company shall cooperaith Purchaser to ensure that from the Closingelatough the next open enroliment
date for Purchaser’s group health, dental, visiwhlde insurance plans, the Continuing Employdesi<ontinue to be covered by
Company’s group health, dental, vision and lifainanice plans; providechowever, that Company shall terminate, effective as of the
Effective Time, its plans and programs with resgedong term care and health savings accountdiitlimiting the generality of the
foregoing, Purchaser shall, or shall cause thei@ag/Company to, maintain the severance polic€ompany and its Subsidiaries applicable
to Continuing Employees without amendment durirggahe-year period following the Effective Time (thEompany Severance Pl&hand
provide each Continuing Employee who is not pastgr individual employment or change of controlegnent at the time of his or her
termination of employment whose employment is teatéd (other than under circumstances that cotestittermination for “causetith the
severance payments and benefits to which the QongrEmployee would have been entitled under the@my Severance Plan immediat
prior to the Effective Time, taking into accounét@ontinuing Employee’s length of service with Ca@mp and its Subsidiaries as provided in
Section 6.5(b).

(b) Upon Continuing Employees’ enroliment in €haser’'s employee benefit plans, such ContinuinglByees will, consistent
with the provisions of Section 6.5(a) above, becqaicipants in all Purchaser’'s employee bendditg, practices, and policies on the same
terms and conditions as similarly situated emplseyaePurchaser. Without limiting the generalitytloé foregoing, prior service credit for ei
of Continuing Employee’s service with Company, eitces expressly provided otherwise herein, shagfiben by Purchaser with respect to
all Purchaser’s retirement plans, employee bep#fits, practices, and policies to the extent theh £rediting of service does not result in
duplication of benefits, but not for accrual of béts under any defined benefit. If any ContinuEimployee becomes eligible to participate in
any Purchaser employee benefit plan, practicepbieypthat provides medical, hospitalization or tiétbenefits, Purchaser shall (A) cause any
pre-existing condition limitations or eligibility ating periods under such Purchaser benefit pldretavaived with respect to such Continuing
Employee and his or her covered dependents taxteatesuch limitation would have been waived oiséiad under the Employee Benefit
Plan in which such Continuing Employee participatathediately prior to the Effective Time, and (Bcognize any health expenses incurred
by such Continuing Employee and his or her coveleggEndents in the year that includes the Closirtg [, if later, the year in which such
Continuing Employee is first eligible to participafor purposes of any applicable deductible armiahout-of-pocket expense requirements
under any such Purchaser benefit plan.

(c) From and after the Effective Time, subjecthte requirements of applicable Law, Purchasdf aksume the employment a
change in control arrangements of Continuing Emgdsywho were employed with Company or its Subseias of the date of this
Agreement and who continue such employment thrdligliEffective Time;_providedthat any changes that were made to such empladyon
change in control arrangements after July 31, 20 have been discussed with and approved byhBsiec prior to their effectiveness.

(d) If the Effective Time occurs after DecemBér 2012 and prior to December 31, 2013, then Coyphall pay each
Continuing Employee who participates in an incenttempensation program maintained by Company ooéitg Subsidiaries a prorated
bonus relating to 2013 performance with performateemed to have been achieved at target level inateddprior to the Closing Date.

(e) Prior to the Closing Date, the Compangbard of Directors (or the appropriate committeeof) shall adopt resolutions ¢
take such corporate action as is necessary tortatenthe Company’s 401(k) plan (the * Company 4DP{kn") and to ensure that the
account balances of the participants in the Comg#&xiyk) Plan are fully vested upon such plan teatim, in each case effective as of the
day prior to the Closing Date. Following the EffeetTime and as soon as practicable following eicei a favorable determination
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letter from the IRS on the termination of the Compd01(k) Plan, the assets thereof shall be digkibto the participants, and Purchaser
shall take the action necessary (including the aimemt of Purchaser’s 401(k) Plan (the “ Purcha8éfld Plan”)) to permit the Continuing
Employees to roll over any eligible rollover dibitions (within the meaning of Section 401(a)(3fljhe Code, including of loans) in cash or
notes (in the case of loans) in an amount equidledull account balance distributed to such Caritig Employee from the Company 401(k)
Plan to the Purchaser 401(k) Plan. Each Contindimgloyee shall be eligible immediately as of thieEive Time to participate in the
Purchaser 401(k) Plan.

(H Without limiting the generality of Section1®, the provisions of this Section 6.5 are solefythe benefit of the parties to this
Agreement, and no current or former employee, inddpnt contractor or any other individual assodigtterewith shall be regarded for any
purpose as a third-party beneficiary of this Agreatnin no event shall the terms of this Agreententieemed to (i) establish, amend, or
modify any Employee Benefit Plan, Purchaser Beridéih or any “employee benefit plan” as define&éttion 3(3) of ERISA, or any other
benefit plan, program, agreement or arrangementtaiaed or sponsored by Purchaser, Company or falneio respective affiliates; (i) alter
or limit the ability of Purchaser or any of its Sidiaries (including, after the Closing Date, thenving Corporation and its Subsidiaries) to
amend, modify or terminate any Employee BenefinPRurchaser Benefit Plan, employment agreemeaypother benefit or employment
plan, program, agreement or arrangement after libsr@ Date; or (iii) confer upon any current orrfer employee, independent contractc
other service provider any right to employmenta@ntciued employment or continued service with Paseh or any of its Subsidiaries
(including, following the Closing Date, the Survigi Corporation and its Subsidiaries), or constitutereate an employment or other
agreement with any employee, independent contractother service provider.

6.6 _Indemnification; Directorsind Officers Insurance

(a) From and after the Effective Time, each wfdBaser and the Surviving Corporation shall indérand hold harmless each
present and former director and officer of Compangt its Subsidiaries (in each case, when actisgdah capacity) (collectively, the “
Indemnified Partie8) against any costs or expenses (including redseraitorneys’ fees), judgments, fines, lossesmsadamages or
liabilities incurred in connection with any claiation, suit, proceeding or investigation, whettieil, criminal, administrative or
investigative, arising out of or pertaining to neastexisting or occurring at or prior to the EffeetTime, including the transactions
contemplated by this Agreement, to the fullest expermitted under applicable law; and Purchasdrtha Surviving Corporation shall also
advance expenses as incurred to the fullest egtentitted under applicable law; providédt the Indemnified Party to whom expenses are
advanced provides an undertaking to repay suchnaeedf it is ultimately determined that such Indafied Party is not entitled to
indemnification.

(b) Subject to the following sentence, for aigeiof six years following the Effective Time, Pheser will provide director’s and
officer’s liability insurance that serves to reinbe the present and former officers and directbfSoonpany or any of its Subsidiaries
(determined as of the Effective Time) (providindyofor the Side A coverage for Indemnified Partidsere the existing policies also include
Side B coverage for Company) with respect to claageinst such directors and officers arising frawetg or events occurring before the
Effective Time (including the transactions conteatetl by this Agreement), which insurance will cantt least the same coverage and
amounts, and contain terms and conditions no kbsardageous to the Indemnified Party as that coeecarrently provided by Company;
providedthat in no event shall Purchaser be required temedpon an annual basis, an amount in excess &b thbhe aggregate annual
premiums paid as of the date hereof by Compangrgrsuch insurance (the “ Premium Capprovided, further, that if any such annual
expense at any time would exceed the Premium Gap,Rurchaser will cause to be maintained policiéssurance which provide the
maximum coverage available at an annual premiuralgéquithe Premium Cap. Prior to the Effective Tiamal in lieu of the foregoing,
Company will use reasonable best efforts to purelaasil policy for directors’ and officers’ lialiif insurance on the terms described in the
prior sentence and otherwise subject to the spatifin set forth on Exhibit 6.6(b) hereto and fydyy for such policy prior to the Effective
Time.
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(c) Any Indemnified Party wishing to claim indaification under Section 6.6(a), upon learning of alaim, action, suit,
proceeding or investigation described above, wihpptly notify Purchaser; provided that failuresm notify will not affect the obligations of
Purchaser under Section 6.6(a) unless and to teatekat Purchaser is actually and materiallyystieled as a consequence.

(d) If Purchaser or any of its successors agassonsolidates with or merges into any otheityeand is not the continuing or
surviving entity of such consolidation or mergetransfers all or substantially all of its assetany other entity, then and in each case,
Purchaser will cause proper provision to be madbatthe successors and assigns of Purchaseassilime the obligations set forth in this
Section 6.6.

6.7 _Exemption from Liability Under Rule 16{B) Prior to the Effective Time, Purchaser and Comypsrall each take all such steps as
be necessary or appropriate to cause any dispositishares of Company Common Stock or conversi@my derivative securities in respect
of such shares of Company Common Stock in conneetith the consummation of the transactions contategd by this Agreement to be
exempt under Rule 16b-3 promulgated under the Ehgdhact.

6.8 _No Solicitation

(@) Company agrees that it will not, and willisa its Subsidiaries and its Subsidiaries’ officdin®ctors, agents, advisors and
affiliates not to, initiate, solicit, encouragelarowingly facilitate inquiries or proposals withspect to, or engage in any negotiations
concerning, or provide any confidential or nonpaliiformation or data to, or have any discussioite,vany person relating to, any Comp:
Acquisition Proposal.

(b) Notwithstanding anything to the contrary @ned in this Agreement, if at any time after ttate hereof and prior to
obtaining the Company Shareholder Approval the Coamgpreceives an unsolicited bona fide Company Asitjon Proposal and the Board of
Directors of Company concludes in good faith thethsCompany Acquisition Proposal constitutes, se&sonably expected to result in, a
Company Superior Proposal, then Company and itsdBafaDirectors may, and may permit its Subsidimaed its and its Subsidiaries’
representatives to, furnish or cause to be furdistepublic information and participate in suchatégions or discussions to the extent that
the Board of Directors of Company concludes in gfaitth (and based on the advice of counsel) thhatréato take such actions would be
more likely than not to result in a violation of fiduciary duties under applicable law; providedt prior to providing any nonpublic
information permitted to be provided pursuant t® fibregoing proviso or engaging in any negotiatignshall have entered into a
confidentiality agreement with such third partyterms no less favorable to Company than the Contiigliity Agreement and which expres
permits Company to comply with its obligations puast to this Section 6.8. Subject to the foreg@ing Section 6.8(c) below, Company will
immediately cease and cause to be terminated divjtias, discussions or negotiations conducteateethe date of this Agreement with any
persons other than Purchaser with respect to amp@ny Acquisition Proposal and will use its reasdadest efforts, subject to applicable
law, to (i) enforce any confidentiality or similagreement relating to a Company Acquisition Propasd (ii) within ten business days after
the date hereof, request and confirm the retudestruction of any confidential information proviti® any person (other than Purchaser and
its affiliates) pursuant to any such confidentjabt similar agreement. Company will promptly (@andany event within 24 hours) advise
Purchaser following receipt of any Company AcqiositProposal or any request for nonpublic informator inquiry that would reasonably
be expected to lead to any Company Acquisition &apand the substance thereof (including the ijeoit the person making such
Company Acquisition Proposal), and will keep Pusgtgpromptly apprised of any related developmaeligsussions and negotiations
(including the terms and conditions of any suchues, inquiry or Company Acquisition Proposal, baenendments or proposed
amendments thereto) on a current basis (it beidgnstood that for the avoidance of doubt that et m@mmunications to Purchaser shall be
deemed an Adverse Change of Recommendation). Conggmees that it shall contemporaneously provideuchaser any confidential or
nonpublic information concerning Company or anyt®Subsidiaries that may be provided to any offeeson in connection with any
Company Acquisition Proposal which has not previpbgen provided to Purchaser.

52



(c) Notwithstanding anything to the contrary @ined in this Agreement, at any time prior to atitey the Company
Shareholder Approval, the Board of Directors of @amy may make an Adverse Change of Recommendati@nminate this Agreement
pursuant to Section 8.1(d) if the Company receav€ompany Acquisition Proposal that is not withdnaamd the Board of Directors of
Company concludes in good faith that such Comparyussition Proposal constitutes a Company Supé@hioposal; providethat:

(i) the Board of Directors of Company concluétegood faith (and based on the advice of courikabfailure to take
such actions would be more likely than not to resué violation of its fiduciary duties under ajgalble law;

(i) the Company provides Purchaser prior writtiotice at least three (3) business days pritakimg such action, which
notice shall state that the Board of Directors ofrfpany has received a Company Superior Proposabasdnt any revision to the terms and
conditions of this Agreement, the Board of Direstof Company has resolved to effect an Adverse @dahRecommendation or to
terminate this Agreement pursuant to Section 8, Hglppplicable, which notice shall specify theidfm such Adverse Change of
Recommendation or termination, including the mata¢drms of the Company Superior Proposal (a “ ¢¢otif Superior Propos3l (it being
understood for the avoidance of doubt that sucliclatf Superior Proposal shall not be deemed arefsg#&vChange of Recommendation);

(iii)  during such three (3)-business day perib&, Company negotiates in good faith with Purchésethe extent that
Purchaser wishes to negotiate) to enable Purchaseake an improved offer that is at least as fablerto the shareholders of the Company
so that such Company Acquisition Proposal wouldeda constitute a Company Superior Proposal; and

(iv) atthe end of such three (3)-business dajog (or such earlier time that Purchaser adwise<Company that it no
longer wishes to negotiate to amend this Agreem#rg)Board of Directors of Company, after takingpiaccount any modifications to the
terms of this Agreement and the Merger agreed tBuoghaser and Sub after receipt of such notia#jrages to believe that such Company
Acquisition Proposal constitutes a Company Supétioposal.

(d) Nothing contained in this Agreement shadyant Company or its Board of Directors from conmywith Rule 14d-9 and
Rule 14e-2 under the Exchange Act with respect@ompany Acquisition Proposal; provid#tht such Rules will in no way eliminate or
modify the effect that any action pursuant to sRethes would otherwise have under this Agreementugesl in this Agreement, “ Company
Acquisition Proposél means a tender or exchange offer, proposal foeayer, consolidation or other business combinativalving
Company or any of its Significant Subsidiaries 1wy @aroposal or offer to acquire in any manner nthes 24.9% of the voting power in, or
more than 24.9% of the fair market value of theiess, assets or deposits of, Company or any &igtsificant Subsidiaries, other than the
transactions contemplated by this Agreement, aleyafavhole loans and securitizations in the ordireourse and any bona fide internal
reorganization. As used in this Agreement, * Conyp&uaperior Proposédlmeans an unsolicited bona fide written Companguisition
Proposal that the Board of Directors of Companyctates in good faith to be more favorable fromnaficial point of view to its sharehold
than the Merger and the other transactions conteegbhereby and to be reasonably capable of beimguenmated on the terms proposed,
(i) after receiving the advice of its financial a&hws (who shall be a nationally recognized investhibanking firm), (ii) after taking into
account the likelihood of consummation of suchdeamion on the terms set forth therein and (iii¢afaking into account all legal (with the
advice of counsel), financial (including the finargterms of any such proposal), regulatory an@mwo#ispects of such proposal (including any
expense reimbursement provisions and conditiogfoting) and any other relevant factors permittedan applicable law, and after taking
into account any amendment or modification to Agseement agreed to by Purchaser; provithed for purposes of the definition of
“Company Superior Proposal,” the references to ‘artban 24.9%" in the definition of Company Acquiit Proposal shall be deemed to be
references to “100%.”"
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6.9 _Takeover LawsNo party will take any action that would cause transactions contemplated by this Agreement &wubgect to
requirements imposed by any Takeover Law and ebtdtem will take all necessary steps within itsttohto exempt (or ensure the contini
exemption of) those transactions from, or if neagsshallenge the validity or applicability of, aapplicable Takeover Law, as now or
hereafter in effect.

6.10 _Financial Statements and Other Currewirintion. As soon as reasonably practicable after theyrnecvailable, but in no event
more than 15 days after the end of each calendathmemding after the date hereof, Company will ighrio Purchaser, and Purchaser will
furnish to Company, (a) consolidated financialatatnts (including balance sheets, statements ohtigpes and stockholders’ equity) of it or
any of its Subsidiaries (to the extent availabkephiand for such month then ended, (b) internalagament reports showing actual financial
performance against plan, and (c) to the extemnitiexd by applicable law, any reports providedtsoBoard of Directors or any committee
thereof relating to the financial performance ais management of it or any of its Subsidiaries.

6.11 _Naotification of Certain MattersCompany and Purchaser will give prompt noticthtoother of any fact, event or circumstance known
to it that (a) is reasonably likely, individually taken together with all other facts, events anclmstances known to it, to result in any
Material Adverse Effect with respect to it or (bpwd cause or constitute a material breach of diilg oepresentations, warranties, covenants
or agreements contained herein that reasonably dmuéxpected to give rise, individually or in #ggregate, to the failure of a condition in
Article VII.

6.12 _Purchasey Board of Directors Prior to the Effective Time, Purchaser’s Nomingtand Corporate Governance Committee shall
recommend to Purchaser’'s Board of Directors onsquefrom the Board of Directors of Company to semehe Board of Directors of the
Purchaser following the Effective Time. Such persball have been an active member of Company’'sdBofbDirectors as of June 30, 2012
through the Effective Time, with personal conneadito the local Company civic and business commpaitd shall have qualified as an
“independent” director of Company under applicalsdaq rules and otherwise meet any qualificatimer Purchaser’s Bylaws and
applicable laws and regulations. Upon approvalavgpn by PurchaserBoard of Directors, such director shall be invite join the Boards «
Directors of Purchaser and Columbia State Bankcg¥fe as of the Effective Time. Such director shallentitled to compensation,
indemnification and expense reimbursement in catimeavith his or her role as a director to the saxrtent as other directors on such Bo:i
of Director of Purchaser and Columbia State Bank.

6.13 _Company Trust Preferred Securities; FHIdr8wings. Company will cooperate with Purchaser with respeeffecting the
redemption of the Company’s trust preferred selesribf West Coast Statutory Trusts Ill, IV, V, Wil and VIII and discharging the
Company’s term FHLB borrowings, subject to and oaggnt upon the occurrence of the Closing, to ttierd permitted by the terms of the
governing indentures and/or applicable governingudtentation and subject to and contingent uponlaégy approval.

6.14 _Formation of Sub; AccessioAs soon as reasonably practicable after the ldereof, Purchaser shall form a Washington or Oregon
corporation as a wholly owned subsidiary of Pureh&sSub”). Promptly after incorporating Sub, (x) Purchases the sole shareholder of
Sub, shall approve and adopt this Agreement, anBychaser shall cause Sub to accede to this Ammeteby executing a signature page to
this Agreement, after which time Sub shall be ayplaereto for all purposes set forth herein. Ndwatianding any provisions herein to the
contrary, the obligations of Sub to perform its eoants under this Agreement shall commence ortheaime of its incorporation. Prior to
the Effective Time, Purchaser shall take such astas are reasonably necessary to cause the Bidaigctors of Sub to unanimously
approve this Agreement and declare it advisabl&tdr to enter into this Agreement.
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ARTICLE VII.
CONDITIONS PRECEDENT

7.1 _Conditions to Each ParyObligation to Effect the MergeiThe respective obligations of the parties tocatftee Merger shall be subj
to the satisfaction at or prior to the Effectiven# of the following conditions:

(@) _Shareholder ApprovaThe Company Shareholder Approval and the Purct&sareholder Approval shall have been
obtained.

(b) _Nasdag ListingThe shares of Purchaser Common Stock to be igsubéd holders of Company Common Stock upon
consummation of the Merger shall have been autbdriar listing on the Nasdaqg Stock Exchange, stiltgecfficial notice of issuance.

(c) _Form &4 . The Form S-4 shall have become effective undeScurities Act and no stop order suspendingfthetreness
of the Form S-4 shall have been issued and no ediegs for that purpose shall have been initiatetir@atened by the SEC.

(d) No Injunctions or Restraints; lllegalitijNo order, injunction or decree issued by any touagency of competent
jurisdiction or other law preventing or making dkd the consummation of the Merger or any of theotransactions contemplated by 1
Agreement shall be in effect.

(e) _Requlatory Approvalg(i) The necessary regulatory approvals from thedral Reserve and the Oregon Department of
Consumer and Business Services, and (ii) any odugiatory approvals set forth in Sections 3.4 4ddhe failure of which to be obtained
would reasonably be expected to have a Materiakfgb/Effect on Purchaser or Company, in each eageéred to consummate the
transactions contemplated by this Agreement, inctuthe Merger, shall have been obtained and séiadéin in full force and effect and all
statutory waiting periods in respect thereof shalte expired (all such approvals and the expiraifaall such waiting periods being referred
to as the “ Requisite Requlatory Approvjls

7.2 _Conditions to Obligations of Purchas&he obligation of Purchaser and Sub to effectMieeger is also subject to the satisfaction, or
waiver by Purchaser, at or prior to the Effectiven&, of the following conditions:

(a) _Representations and Warranti&se representations and warranties of Companfpgétin this Agreement shall be true ¢
correct as of the date of this Agreement and dseoEffective Time as though made on and as oEffertive Time (except that
representations and warranties that by their tapesk specifically as of the date of this Agreeneer@inother date shall be true and correct as
of such date); provideghowever, that no representation or warranty of Companlggiothan the representations and warranties détifor
(i) Section 3.2(a), which shall be true and coreatept to a de minimis extent (relative to Sec8dt(a) taken as a whole), (ii) Sections 3.!
3.2(b), 3.3(a), 3.3(b)(i), 3.7 and 3.10, which sbaltrue and correct in all material respects, @ndsection 3.8, which shall be true and
correct in all respects) shall be deemed untrueamrrect for purposes hereunder as a consequértice existence of any fact, event or
circumstance inconsistent with such representatiomarranty, unless such fact, event or circumsamaividually or taken together with all
other facts, events or circumstances inconsistéhtamy representation or warranty of Company ek dr would reasonably be expected to
result in a Material Adverse Effect on Company:vied, further, that for purposes of determining whether a regortsdion or warranty is
true and correct for purposes of this Section §,2(@y qualification or exception for, or refererioemateriality (including the terms
“material,” “materially,” “in all material respects‘Material Adverse Effect” or similar terms or gses) in any such representation or
warranty shall be disregarded; and Purchaser khad received a certificate signed on behalf of Gamy by the Chief Executive Officer or
the Chief Financial Officer of Company to the foveyy effect.

(b) _Performance of Obligations of Compar§ompany shall have performed in all material eespall obligations required to
be performed by it under this Agreement at or piacthe Effective Time; and Purchaser shall haceiked a certificate signed on behalf of
Company by the Chief Executive Officer or the Chiafancial Officer of Company to such effect.
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(c) _Tax Opinion Purchaser shall have received an opinion of Gna&@unn, P.C., dated the Closing Date and basefdais,
representations and assumptions described in qiolon, to the effect that the Mergers, taken thggtwill qualify as a “reorganization”
within the meaning of Section 368(a) of the Codereindering such opinion, Graham & Dunn, P.C., bélentitled to receive and rely upon
customary certificates and representations of effiof Purchaser and Company.

7.3 _Conditions to Obligations of Companihe obligation of Company to effect the Mergealso subject to the satisfaction or waiver by
Company at or prior to the Effective Time of thédwing conditions:

(a) _Representations and Warranti&@be representations and warranties of Purchaséorh in this Agreement shall be true i
correct as of the date of this Agreement and dseoEffective Time as though made on and as oEffextive Time (except that
representations and warranties that by their tapesk specifically as of the date of this Agreenecerginother date shall be true and correct as
of such date); providedhowever, that no representation or warranty of Purchastiief than the representations and warrantieosgétih
(i) Section 4.2(a), which shall be true and coreeatept to a de minimis extent (relative to Sectidt(a) taken as a whole), (ii) Sections 4.!
4.2(b), 4.3(a), 4.3(b)(i) and 4.7, which shall hestand correct in all material respects, and Siégtion 4.8, which shall be true and correct in
all respects) shall be deemed untrue or incorgbdirposes hereunder as a consequence of thereasdf any fact, event or circumstance
inconsistent with such representation or warramtyess such fact, event or circumstance, indivighal taken together with all other facts,
events or circumstances inconsistent with any sgmeation or warranty of Purchaser has had or waadonably be expected to result in a
Material Adverse Effect on Purchaser; providédrther, that for purposes of determining whether a reg&gion or warranty is true and
correct for purposes of this Section 7.3(a), amglifjoation or exception for, or reference to, méhty (including the terms “material,”
“materially,” “in all material respects,” “Materidldverse Effect” or similar terms or phrases) iy anch representation or warranty shall be
disregarded; and Company shall have received dicate signed on behalf of Purchaser by the Chiedcutive Officer or the Chief Financial
Officer of Purchaser to the foregoing effect.

(b) _Performance of Obligations of Purchadeurchaser shall have performed in all materigpeets all obligations required to
be performed by it under this Agreement at or pigathe Effective Time, and Company shall have ikexxba certificate signed on behalf of
Purchaser by the Chief Executive Officer or thee€Rinancial Officer of Purchaser to such effect.

(c) _Tax Opinion Company shall have received an opinion of WatHtgiton, Rosen & Katz, dated the Closing Date baded
on facts, representations and assumptions desdritseath opinion, to the effect that the Mergeaken together, will qualify as a
“reorganization” within the meaning of Section 3&86f the Code. In rendering such opinion, Wachtgfiton, Rosen & Katz will be entitled
to receive and rely upon customary certificates r@ptesentations of officers of Purchaser and Compa

ARTICLE VIII.
TERMINATION AND AMENDMENT

8.1 _Termination This Agreement may be terminated at any timerpddhe Effective Time, whether before or aftepagval of the matters
presented in connection with the Merger by theeaihalders of Company or Purchaser:

(a) _Mutual Consent-by mutual consent of Company and Purchaser inttewrinstrument authorized by the Boards of
Directors of Company and Purchaser;

(b) _Either Party—by either Company or Purchaser;

(i) No Regulatory Approval-i any Governmental Entity that must grant a RedgiBegulatory Approval has denied
approval of the Merger and such denial has becamaédnd nonappealable or any
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Governmental Entity of competent jurisdiction shedlve issued a final and nonappealable order, étijpmor decree permanently enjoining
otherwise prohibiting or making illegal the consuation of the transactions contemplated by this Agrent;

(i) Delay—if the Merger shall not have been consummatedrdrefore July 1, 2013 (the_* End Dd)e providedthat if
as of such date, the conditions to the Closindas#t in Section 7.1(e) shall not have been satikfthen the End Date shall be extended tc
including October 1, 2013, if either the CompanyParchaser notifies the other party in writing erpdor to July 1, 2013, of its election to
extend the End Date to October 1, 2013; providedtherthat the right to terminate this Agreement pursdarthis Section 8.1(b)(ii) shall n
be available to any party whose failure to perfamobserve the covenants and agreements of suthgadiforth in this Agreement resultec
the failure of the Merger to be consummated byaghy@icable End Date;

(i)  Breach—if there shall have been a breach of any of therants or agreements or any of the representaiions
warranties set forth in this Agreement on the pa€ompany, in the case of a termination by Purehas on the part of the Purchaser, in the
case of a termination by Company, which breachegeiindividually or in the aggregate with otherdarkes by such party, would result in, if
occurring or continuing on the Closing Date, thitufa of the conditions set forth in Section 7.2708, as the case may be, and which is not
cured within 30 days following written notice tcetparty committing such breach or by its naturéroing cannot be cured within such time
period (provided that the terminating party is th@n in material breach of any representation, avdy; covenant or other agreement
contained herein);

(iv) No Company Shareholder Approvaidf the Company Shareholder Approval shall not hagen obtained at the
Company Shareholder Meeting duly convened the@fat any adjournment or postponement thereof attwdnvote on the adoption of this
Agreement was taken; providefiowever, that no party may terminate this Agreement purstamthis Section 8.1(b)(iv) if such party has
breached in any material respect any of its obbgatunder this Agreement, in each case in a mahaécaused the failure to obtain the
Company Shareholder Approval at the Company Shitehdleeting, or at any adjournment or postponertterieof;

(v) No Purchaser Shareholder Approvaifthe Purchaser Shareholder Approval shall noehaeen obtained at the
Purchaser Shareholder Meeting duly convened theoefat any adjournment or postponement thereaféth a vote on the adoption of this
Agreement was taken; providetiowever, that no party may terminate this Agresnparrsuant to this Section 8.1(b)(v) if such pdrays
breached in any material respect any of its obbgatunder this Agreement, in each case in a mahaécaused the failure to obtain the
Purchaser Shareholder Approval at the PurchaseeBtider Meeting, or at any adjournment or postpuer thereof;

(c) No Company Recommendatierby Purchaser, prior to such time as the Comparyebiolder Approval is obtained, if
Company or the Board of Directors of Company subithits Agreement to its shareholders without amenendation for approval, or
otherwise withdraws or materially and adversely ifiesl (or discloses its intention to withdraw or texdally and adversely modify) its
recommendation as contemplated by Section 6.8(ceocmmmends to its shareholders a Company Acguidiroposal other than the Merger
(an “ Adverse Change of Recommendatipror

(d) _Company Superior Proposaby Company, prior to such time as the Company Stwdder Approval is obtained, in order
enter into a definitive agreement providing for an@any Superior Proposal; providiwht the Company Termination Fee is paid to Pumhas
in advance of or concurrently with such terminafioccordance with Section 8.3(b); or
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(e) _Purchaser Average Closing Price Declisye Company, by written notice to Purchaser onlthsiness day immediately
following the Determination Date, effective as lof tdate that is three business days following #te df such written notice, in the event tl

(i) The Purchaser Average Closing Price is thaa $15.55 (with a proportionate adjustment inebent that outstanding
shares of Purchaser Common Stock shall be changed different number of shares by reason of émgkdividend, reclassification,
recapitalization, split-up, combination, exchan§etwares or similar transaction between the dathisfAgreement and the Determination
Date); and

(i) The number obtained by dividing the Purdra&verage Closing Price by $18.85 (the “ ClosimizéChange Ratib)
is less than the number obtained by (a) dividirggRmal Index Price by the Initial Index Price (the@dex Change Ratit) and then
(b) multiplying the quotient so obtained by 0.825.

If Company elects to terminate pursuant to thitiSed.1(e) and provides such written notice todhaser, then
within two business days following Purchaser’s igicef such notice, Purchaser may elect by writtetice to Company to adjust the Merger
Consideration by increasing the Total Cash Amowfiadfor dollar by the Pricing Differential. If Pchaser makes such election to increase
the Total Cash Amount, no termination will occurguant to this Section 8.1(e) and this Agreemehtramain in effect according to its
terms (except as the Total Cash Amount has beeedsed).

For purposes of this Section 8.1(e), the followtieigns have the meanings indicated below:

“ Determination Daté means the 8 business day immediately prior taQtsing Date.

“ Determination Period means the period beginning on the day that id&@&@s prior to the Determination Date and endinghen
Determination Date.

“ Einal Index Priceé’ means the average closing price of the KBW Regli@anking Index as quoted on Bloomberg.com (KRX)N
during the Determination Period.

“ Initial Index Price” means $57.31, which is the closing price of tHB&ViK Regional Banking Index as quoted on Bloombenmy.co
(KRX:IND) on September 25, 2012.

“ Pricing Differential” means the amount of the difference between (A)Tbtal Stock Amount multiplied by $15.55 and (B¢ fTotal
Stock Consideration.

8.2 _Effect of Terminationin the event of termination of this Agreementdither Company or Purchaser as provided in Seé&tibnthis
Agreement shall forthwith become void and have ffece and none of Company, Purchaser, any of tiespective Subsidiaries or any of the
officers or directors of any of them shall have &ayility of any nature whatsoever under this Agrent, or in connection with the
transactions contemplated by this Agreement, extept(i) Sections 6.2(b), 8.2, 8.3, and 9.3 thio@dL1 shall survive any termination of t
Agreement, and (ii) neither Company nor Purchalsall be relieved or released from any liabiliti#slamages arising out of its knowing
breach of any provision of this Agreement (whiechthie case of Company, shall include the loss tm@my’s shareholders of the economic
benefits of the Merger).

8.3 _Fees and Expenses

(a) Except for the registration fee for the F@m filing and other fees paid to the SEC in catioa with the Merger, which
shall be paid by Purchaser, all fees and expensasred in connection with the Merger, this Agreamand the transactions contemplated by
this Agreement (including costs and expenses atfipg and mailing the Joint Proxy Statement) shalpaid by the party incurring such fees
or expenses, whether or not the Merger is consugtnakcept as otherwise provided in Section 83(I8.3(c) hereof.
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(b) _Company Termination Fee

(i) Inthe event that this Agreement is term@mbby Company pursuant to Section 8.1(@p(mpany Superior Proposal
then Company shall pay Purchaser a fee, in immalgliatzailable funds, in the amount of $20,000,a6@ ( Company Termination Fépin
advance of or concurrently with such termination.

(i) Inthe event that, prior to the Company &ielder Meeting and after the date hereof, anggreshall have made a
Company Acquisition Proposal, which proposal hanlgublicly announced, disclosed or proposed anevitbdrawn, and:

1) thereafter this Agreement is terminated:

(8) by either party pursuant to Section 8.1{(b{([Delay) without the Company Shareholder Approval having
been obtained and such failure to obtain the Com@drareholder Approval is the only condition settan Article VIl that is unsatisfied, or
Section 8.1(b)(iv) No Company Shareholder Approyabr

(b) by Purchaser pursuant to Section 8.1(b)(H)each) or Section 8.1(c) o Company Recommendation
and

2) within twelve months after such terminatidritos Agreement, a Company Acquisition Proposalldiiave been
consummated or any definitive agreement with retsfpea Company Acquisition Proposal shall have bagrred into; (provided that for
purposes of the foregoing, the term “Company Adtjais Proposal” shall have the meaning assignesutih term in Section 6.8(d) except
that the references to “24.9%” in the definitionadfCompany Acquisition Proposal” in Section 6.8¢tall be deemed to be references to
“100%");

then Company shall pay Purchaser the Company TatiminFee immediately following the earlier of the
execution of a definitive agreement with respecbtahe consummation of, such Company AcquisiBooposal. In no event shall Company
be obligated to pay Purchaser the Company Termimd&ée on more than one occasion.

(c) _Purchaser Termination Felm the event that:

(i) this Agreement is terminated by either pantysuant to Section 8.1(b)(VNE Purchaser Shareholder Approvyabr

(i) this Agreement is terminated by either pgtirsuant to Section 8.1(b)(iNo Regulatory Approvalor pursuant to
Section 8.1(b)(ii) Delay)and at the time of such termination the Requiséguatory Approvals have not been obtained, in easke for
reasons solely attributable to Purchaser or italeggry status;

then Purchaser shall pay Company a fee, in immelgliat/ailable funds, in the amount of $5,000,00@ (t Purchaser Termination
Eee”). In no event shall Purchaser be obligated to @aynpany the Purchaser Termination Fee on moredharoccasion.

(d) _Liguidated DamagesCompany and Purchaser acknowledge that the agrésrmoontained in this Section 8.3 are an integral
part of the transactions contemplated by this Aguegt, and that, without these agreements, neitdmty grould enter into this Agreement. ~
amounts payable by Company pursuant to Sectioh)8a8(by Purchaser (provided Purchaser has fullgpl®d with its obligations
hereunder, including with respect to Sections 6d &3 hereof) pursuant to Section 8.3(c) consgtiiquidated damages and not a penalty
shall be the sole monetary remedy of Purchaseoorgany, as applicable, in the event of terminatibtinis Agreement under such applica
section. In the event that either party fails tg pdoen due
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any amounts payable under this Section 8.3, thesu¢h party shall reimburse the other party fbcasts and expenses (including
disbursements and reasonable fees of counsely@ttur connection with the collection of such owerémount, and (ii) such party shall pay
to the other party interest on such overdue am@anthe period commencing as of the date that ewelndue amount was originally required
to be paid and ending on the date that such ovemheeint is actually paid in full) at a rate per amnequal to the prime rate publishedrime
Wall Street Journabn the date such payment was required to be made.

8.4 _AmendmentThis Agreement may be amended by the partieacbgn taken or authorized by their respective Bsaf Directors, at
any time before or after approval of the matteespnted in connection with the Merger by the shadehs of Company or Purchaser;
provided, however, that after any approval of thmsactions contemplated by this Agreement by shaheholders, there may not be, without
further approval of such shareholders, any amentofahis Agreement that requires further appravader applicable law. This Agreement
may not be amended except by an instrument inngrigigned on behalf of each of the parties.

8.5 _Extension; WaiverAt any time prior to the Effective Time, the past by action taken or authorized by their redped@oards of
Directors, may, to the extent legally allowed, €a)end the time for the performance of any of thigations or other acts of the other party,
(b) waive any inaccuracies in the representatiolsvearranties contained in this Agreement or (clyez@ompliance with any of the
agreements or conditions contained in this Agreenfary agreement on the part of a party to any sxthnsion or waiver shall be valid o1
if set forth in a written instrument signed on biéb&such party, but such extension or waiverailufre to insist on strict compliance with an
obligation, covenant, agreement or condition shalloperate as a waiver of, or estoppel with resfpe@ny subsequent or other failure.

ARTICLE IX.
GENERAL PROVISIONS

9.1 _Closing On the terms and subject to conditions set forthis Agreement, the closing of the Merger (th@lésing”) shall take place
10:00 a.m., Pacific Standard time, at the office&@ham & Dunn, P.C., counsel to Purchaser, ofitsigbusiness day of the first calendar
month that follows the month in which the last todatisfied of the conditions set forth in Artidd is satisfied (other than those conditions
that by their nature are to be satisfied or waigethe Closing but subject to the satisfaction aiver of those conditions), unless extended by
mutual agreement of the parties (the “ Closing Datprovidedthat if such conditions are satisfied on or aftecBmber 1, 2012, and before
December 31, 2012, the Closing shall take placBerember 31, 2012.

9.2 _Nonsurvival of Representations, Warraraied AgreementsNone of the representations, warranties, coverami agreements set
forth in this Agreement or in any instrument detae pursuant to this Agreement shall survive tHedffve Time, except for Section 6.6 and
for those other covenants and agreements contairtbs Agreement that by their terms apply ortarbe performed in whole or in part after
the Effective Time.

9.3 _Naotices All notices and other communications in connettigth this Agreement shall be in writing and stmdldeemed given if
delivered personally, sent via facsimile (with damftion), mailed by registered or certified maét(irn receipt requested) or delivered by an
express courier (with confirmation) to the parti¢she following addresses (or at such other addmsa party as shall be specified by like
notice):

(a) if to Purchaser or Sub, to:

Columbia Banking System, Inc.
1301 A Street

Tacoma, WA 98402

Attention: Melanie J. Dressel
Facsimile: (253) 272-2601
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with a copy (which shall not constitute notice) to:

Graham & Dunn, P.C.

2801 Alaskan Way, Suite 300

Seattle, WA 98112

Attention: Stephen M. Klein
Kumi Y. Baruffi

Facsimile: (206) 340-9599

(b) if to Company, to:

West Coast Bancorp

5335 Meadows Road, Suite 201
Lake Oswego, OR 97035
Attention: Robert D. Sznewajs
Facsimile: (503) 684-0781

with a copy (which shall not constitute notice) to:

Wachtell, Lipton, Rosen & Katz
51 West 52nd Street

New York, NY 10019
Attention: Matthew M. Guest
Facsimile: (212) 403-2000

9.4 _InterpretationWhen a reference is made in this Agreement tixlag, Sections, Exhibits or Schedules, such refaxahall be to an
Article or Section of or Exhibit or Schedule togtfigreement unless otherwise indicated. The tabtemntents and headings contained in this
Agreement are for reference purposes only and sbakffect in any way the meaning or interpretatid this Agreement. Whenever the
words “include,” “includes” or “including” are used this Agreement, they shall be deemed to beWwwdd by the words “without limitation.”
References to “the date hereof” shall mean the afateis Agreement. As used in this Agreement,ghease “to the Knowledge of Company
means the actual knowledge of any of Company’'sef§i listed on Section 9.4 of the Company DiscleSehedule, and the phrase “to the
Knowledge of Purchasémeans the actual knowledge of any of Purchas#fisers listed on Section 9.4 of the PurchasecbB&ure
Schedule. All schedules and exhibits hereto stetldemed part of this Agreement and included inrafgrence to this Agreement. If any
term, provision, covenant or restriction contaiimethis Agreement is held by a court or a federaltate regulatory agency of competent
jurisdiction to be invalid, void or unenforceabtiee remainder of the terms, provisions and covenamd restrictions contained in tl
Agreement shall remain in full force and effectd ahall in no way be affected, impaired or invaigdh If for any reason such court or
regulatory agency determines that any provisiomgnant or restriction is invalid, void or unenfaabée, it is the express intention of the
parties that such provision, covenant or restniche enforced to the maximum extent permitted.

9.5 _CounterpartsThis Agreement may be executed in two or morentaparts (including by facsimile or other electoomeans), all of
which shall be considered one and the same agreemédrshall become effective when counterparts baea signed by each of the parties
and delivered to the other party, it being undedtiat each party need not sign the same coumterpa

9.6 _Entire AgreementThis Agreement (including the documents and tiseriments referred to in this Agreement), togettigr the
Confidentiality Agreement, constitutes the entigeement and supersedes all prior agreements aletstandings, both written and oral,
between the parties with respect to the subjectemat this Agreement, other than the Confidertyatigreement.

9.7 _Governing Law; JurisdictiariThis Agreement shall be governed by and constiuedcordance with the laws of the State of
Washington, without giving effect to its principleéconflicts of laws. The parties hereto agree &mgy suit, action or proceeding brought by
either party to enforce any provision of, or basedany
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matter arising out of or in connection with, thigr@&ement or the transactions contemplated hereddytshbrought in any federal or state
court located in the State of Washington. Eachhefgarties hereto submits to the jurisdiction of amch court in any suit, action or
proceeding seeking to enforce any provision ohased on any matter arising out of, or in connactih, this Agreement or the transactions
contemplated hereby and hereby irrevocably waiveenefit of jurisdiction derived from presenfuture domicile or otherwise in such
action or proceeding. Each party hereto irrevocaldives, to the fullest extent permitted by lawy abjection that it may now or hereafter
have to the laying of the venue of any such suatipa or proceeding in any such court or that amhssuit, action or proceeding brought in
any such court has been brought in an inconvefienm.

9.8 _Waiver of Jury TrialEach party hereto acknowledges and agrees thatamtroversy that may arise under this Agreemelikely to
involve complicated and difficult issues, and tliere each party hereby irrevocably and uncondifignvaaives any right such party may he
to a trial by jury in respect of any litigationrectly or indirectly, arising out of, or relating, tthis Agreement, or the transactions contemp
by this Agreement. Each party certifies and ackeoges that (a) no representative, agent or attarhagy other party has represented,
expressly or otherwise, that such other party wooldl in the event of litigation, seek to enforbe foregoing waiver, (b) each party
understands and has considered the implicatiottioivaiver, (c) each party makes this waiver viduty, and (d) each party has been
induced to enter into this Agreement by, amongmthiegs, the mutual waivers and certificationshis Section 9.8.

9.9 _Publicity. Neither Company nor Purchaser shall, and ne@oenpany nor Purchaser shall permit any of its Qliéses to, issue or
cause the publication of any press release or giligic announcement with respect to, or othenmsde any public statement, or, except as
otherwise specifically provided in this Agreemeanty disclosure of nonpublic information to a thixaty, concerning, the transactions
contemplated by this Agreement without the priansemt (which shall not be unreasonably withheldedayed) of Purchaser, in the case of a
proposed announcement, statement or disclosuremp@ény, or Company, in the case of a proposed aimweowent, statement or disclosure
by Purchaser; providechowever, that either party may, without the prior conseinthe other party (but after prior consultatiortwihe other
party to the extent practicable under the circunts#a) issue or cause the publication of any pedease or other public announcement to the
extent required by law or by the rules and regotetiof the Nasdag.

9.10 _Assignment; ThirBarty Beneficiaries Neither this Agreement nor any of the rightserasts or obligations under this Agreement
shall be assigned by either of the parties (wheilierperation of law or otherwise) without the praritten consent of the other party (which
shall not be unreasonably withheld or delayed). pagported assignment in contravention hereof sfalull and void. Subject to the
preceding sentence, this Agreement shall be bingiya, inure to the benefit of and be enforceapledrh of the parties and their respective
successors and permitted assigns. Except for Se@t6 which is intended to benefit each Indemdiffarty and his or her heirs and
representatives, (1) Purchaser and Sub, on thbamd and the Company, on the other hand, herelee digat their respective representati
warranties and covenants set forth herein areysfilekhe benefit of the other party hereto, in@dance with and subject to the terms of this
Agreement, and (2) this Agreement (including thewtoents and instruments referred to in this Agre#jris not intended to and does not
confer upon any person other than the parties thargt rights or remedies under this Agreementuitialg the right to rely upon the
representations and warranties set forth herein.

9.11 _Specific Performanc&he parties agree that irreparable damage warddran the event that any of the provisions of thgreement
were not performed in accordance with their sped¢dims. It is accordingly agreed that the paslesl be entitled to seek specific
performance of the terms hereof, this being in @aldito any other remedies to which they are eattitit law or equity.

9.12 Disclosure Schedule

(a) Before entry into this Agreement, Companiveéeed to Purchaser a schedule (a * Company Dssek Schedul® and
Purchaser delivered to Company a schedule a (‘haser Disclosure Schedtile
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each of which sets forth, among other things, itdmesdisclosure of which is necessary or appropeéther in response to an express
disclosure requirement contained in a provisiorebkor as an exception to one or more representatiowarranties contained in Article 11l

or Article 1V, respectively, or to one or more coamts contained herein; providedowever, that notwithstanding anything in this Agreen

to the contrary, (i) no such item is required tesbeforth as an exception to a representationaoramty if its absence would not result in the
related representation or warranty being deemedi@mtr incorrect and (i) the mere inclusion ofieam as an exception to a representation or
warranty shall not be deemed an admission that iseichrepresents a material exception or mateaie] £vent or circumstance or that such
item has had or would be reasonably likely to haWaterial Adverse Effect.

(b) For purposes of this Agreement, “ Previouigclosed’ means information set forth by Company or Purehas the
applicable paragraph of its Company Disclosure 8aleeor Purchaser Disclosure Schedule, as applicablany other paragraph of its
Company Disclosure Schedule or Purchaser DiscldScinedule, as applicable (so long as it is readgpmtdar from the context that the
disclosure in such other paragraph of its CompaisglBsure Schedule or Purchaser Disclosure Schéslalso applicable to the section of
this Agreement in question).

[ REMAINDER OF PAGE INTENTIONALLY LEFT BLANK
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IN WITNESS WHEREOF , the parties have caused this Agreement to beute@dy their respective officers thereunto dulthatizec
as of the date first above written.

COLUMBIA BANKING SYSTEM, INC.

By: /s/ Melanie J. Dress
Name: Melanie J. Dress
Title: President & CE(

WEST COAST BANCORF

By: /s/ Robert D. Sznewa
Name: Robert D. Sznewe
Title: President & CE(

Acceded to as of , 2012

(Sub)

By:

Name:
Title: President & CE(
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Exhibit 99.1
Execution Versio

STOCK CONVERSION, VOTING AND SUPPORT AGREEMENT

This Stock Conversion, Voting and Support AgreentéAigreement’) is made and entered into by and between ColuiBhizking System,
Inc., a Washington corporation (* Purchagemland Castle Creek Capital Partners 1V, LP_(* ehalder”). Capitalized terms used but not
defined herein shall have the meanings given tmtimethe Merger Agreement.

RECITALS:

WHEREAS, Purchaser and West Coast Bancorp, an @regporation (* Compan}), are entering into an Agreement and Plan of
Merger, dated as of the date hereof (as the samdeamended or supplemented, the “ Merger Agreefhenoviding for the merger of a
newly formed subsidiary of Purchaser with and ihi® Company, with the Company as the surviving aation (the “ Merget), and, as pa
of a single integrated transaction, the mergehefsurviving corporation with and into Purchas@gruthe terms and subject to the conditions
set forth in the Merger Agreement;

WHEREAS, as of the date hereof, Shareholder isegberd and beneficial owner of the number of shafédompany Common Stock
and/or the number of shares of the Company’s SBrigeferred stock set forth, and in the manndecédéd, on Attachment Aereto;

WHEREAS, as an inducement and a condition to Pemhantering into and consummating the Merger Agesd, Purchaser has
required that Shareholder enter into this Agreerserds to make more likely the approval of the Metwy the requisite vote of Company’s
shareholders and to promote stability between Rsehand its substantial shareholders followingsaommation of the Merger;

NOW, THEREFORE, in consideration of the foregoitige mutual covenants and agreements set forthrhened other good and
valuable consideration, the receipt and sufficieoicyhich is hereby acknowledged, the parties loeagree as follows:

ARTICLE |
CONVERSION OF SERIES B PREFERRED STOCK

Section 1.01 ConversiarPrior to or effective upon consummation of therygz, Shareholder shall exercise in full its cosian right ir
respect of the Merger as a Reorganization Everd€fised in the Company’s Articles of Amendmenbiesignate the Terms of Mandatorily
Convertible Cumulative Participating Preferred Ridgeries B) to convert all of its shares of SeBgweferred stock into the Merger
Consideration pursuant to the rights of electidrfaeh in the Merger Agreement.

Section 1.02 Other Documentét the request of Purchaser and/or the Compadynattout further consideration, Shareholder shall
execute and deliver such additional conversion oas and take all such further action as may ésoreably necessary or desirable to
consummate and make effective the conversion gbtbferred stock contemplated by this Articl




ARTICLE Il
AGREEMENT TO VOTE

Section 2.01 Agreement to Vote in favor of Merg8hareholder hereby agrees that from the dat@hentil the earlier of (i) the
occurrence of the Effective Time and (ii) the tithss Agreement terminates under Section 5.01 (tBagport Period) at any shareholder
meeting of the Company to approve the Merger orrafated transaction, or any adjournment or postpnt thereof, Shareholder shall be
present (in person or by proxy) and shall votecgarse to be voted) all of its voting shares of testock of the Company entitled to vote at
such meeting, including all voting shares listeddtachment A (together, * Owned Shafgs(a) in favor of approval of (1) the Merger
Agreement and the transactions contemplated the(8pgny other matter that is required to fadiéitthe transactions contemplated by the
Merger Agreement and (3) any proposal to adjounnostpone such meeting to a later date if ther@matrsufficient votes to approve the
Merger Agreement; and (b) against any action oeageent that would impair the ability of Purchasecamplete the Merger, the ability of
Company to complete the Merger, or that would aties be inconsistent with, prevent, impede or dé@yconsummation of the transactions
contemplated by the Merger Agreement.

Section 2.02 Transfer Restrictions prior to Merg8hareholder agrees that it will not, during tl$ort Period, except in respect of the
Merger and receiving the Merger Considerationsédl), transfer, assign, tender in any tender ohamge offer, pledge, encumber,
hypothecate or similarly dispose of (by mergertdstamentary disposition, by operation of law dreoivise), either voluntarily or
involuntarily, enter into any swap or other arramgats that transfers to another, in whole or in,@ary of the economic consequences of
ownership of, enter into any contract, option drestarrangement or understanding with respectesd#lfe, transfer, assignment, pledge, lien,
hypothecation or other disposition of (by mergertdstamentary disposition, by operation of lavettrerwise) or otherwise convey or disp
of, any of the Owned Shares, or any interest thenmecluding the right to vote any Owned Shares@sicable (a “ Transfe, or (ii) grant
any proxies, or enter into any contract, arrangeroeanderstanding with respect to a Transfer ef@Gwned Shares, as applicable.
Notwithstanding the foregoing, Shareholder maysfanOwned Shares to a controlled affiliate, s@lan prior to such transfer, st
controlled affiliate enters into an agreement vidtirchaser pursuant to which such controlled aféilegrees to be bound by (and has full
ability to perform the terms of) this Agreementtte full extent Shareholder is bound.

Section 2.03 Inconsistent Agreemen&hareholder hereby covenants and agrees thaptefar or in a manner consistent with this
Agreement, it (a) has not entered into, and shwlkenter during the Support Period any voting ages# or voting trust with respect to the
Owned Shares and (b) has not granted, and shajrant during the Support Period a proxy, consepbwer of attorney with respect to the
Owned Shares. Purchaser acknowledges that Shaeelals received a waiver from the Company withees its obligations under
Section 4.1(a) of the Investment Agreement by atd/éen the Company and Shareholder, dated as ob&c23, 2009, to enter into this
Agreement and perform its obligations hereunder.

ARTICLE Il
STANDSTILL

Section 3.01 Limitation on Acquisition of ShareShareholder agrees that until this Agreementiteates under Section 5.01 (the “
Standstill Period), such Shareholder, individually or in concertlwothers acting as a 13D Group (as defined belalwhot, and will cause
each of its principals, directors, members, gerngaiethers, managers, officers and its controllétiaés, not to, in any way, without the prior
written consent of the Purchaser, acquire, agreedaire (whether by purchase, tender or exchafigge through acquisition of control of
another person or entity, by joining a




13D Group, through the use of a derivative instmihoe voting agreement) or otherwise knowingly ligatie the acquisition of, any beneficial
ownership of any capital stock of the Purchasetsasuccessors that would result in Shareholderitarabntrolled affiliates beneficially
owning in excess of the greater of (X) an amourghafres equal to 4.9% of the total outstandingeshai common stock of Purchaser
immediately following the Effective Time and (Y)elaggregate beneficial ownership, expressed ireptage terms, of Shareholder and its
controlled affiliates of outstanding shares of casnnstock of Purchaser immediately following thed€ffive Time (giving effect to the Merg
and the transactions contemplated by the Mergeedment, including the issuance of shares of Puecltasnmon stock in the Merger and
the issuance of any shares of Purchaser commok albdainable upon the exercise of the such ShadelislEquivalent Warrants). For the
avoidance of doubt, this Section 3.01 shall notdrestrued to limit Shareholder from acquiring itess of 4.9% of the total outstanding
shares of common stock of Purchaser by virtue®Mierger. A “ 13D Group shall mean any group of persons or entities thaffiated ant
acting in concert or that holds or is formed fa thurpose of holding, voting, or disposing any n@tecurities of the Purchaser which would
be required under Section 13(d) of the SecuritieshBnge Act, as amended, and the rules and regudgdromulgated thereunder to file a
statement on Schedule 13D if such group were tefi@ally own voting securities representing mdrarn five percent (5%) of any voting
securities then outstanding.

Section 3.02 Participation LimitationShareholder agrees that during the StandstilbBeBhareholder will not, individually or in
concert with others acting as a 13D Group will rf@}:make or in any way participate in the “soltibn” of “proxies” (as such terms are used
in the rules and regulations of the Securities Ergfe Commission) with respect to any shares oksibPurchaser; (b) propose any
stockholder resolutions in respect of PurchaseeuRdile 14a-8 of the Securities Exchange Act 04193 amended, or otherwise; (c) seek to
call any meeting of shareholders of the Purchasgd) seek to take any action by written consémshareholders of the Purchaser; or (e)
to advise or influence any other person or entity wespect to the voting of common stock of thecRaser. Shareholder agrees that during
the Standstill Period, that such Shareholder:xgeet for pursuant to pledges, will not deposit &wned Shares in any voting trust or, except
as contemplated in this Agreement, subject any @vBteres to any arrangement or agreement with erspp or entity with respect to the
voting of such Owned Shares; (ii) will not join aCL Group or other group, or otherwise act in conegth any person or entity for the
purpose of acquiring, holding, voting or disposafgany Owned Shares; or (iii) will not, individuglbr in concert with others acting as a 13D
Group, without the prior written consent of the ¢haser, seek or propose (whether publically orretise) to effect control of the
management, board of directors (including but moitéd to a removal of a director) or policies bétPurchaser.

Section 3.03 No Restrictions on Votinijlothing in this Agreement shall prevent Sharebolut its affiliates from voting shares of
Purchaser capital stock in any manner. NothingisiAgreement shall apply to any portfolio compafiygshareholder with respect to which
Shareholder is not the party exercising contror @exisions to purchase or vote shares of Purcltagétial stock; provided that such portfolio
company is not acting at the request or directioor an coordination with Shareholder.

Section 3.04 Communications with Personr@hareholder shall communicate any comments arezas with respect to the Purchaser
or its subsidiaries directly to the Chief Execut®#icer or Chief Financial Officer of the Purchask Shareholder wishes to communicate
with other personnel of the Purchaser, they shakttisuch requests to the Chief Executive OffmeChief Financial Officer of the Purchas
who will facilitate access and communications cstesit with the Purchaser’s protocol for such matter

Section 3.05. Venture Capital Operating CompalRsom the Effective Time until the date that Shatder and its Affiliates ceases to
beneficially own shares of common stock of Purchasan amount at least equal to one percent (fojeototal outstanding shares of
Purchaser, Purchaser will




ensure that upon reasonable notice, Purchasetsasdbisidiaries will afford to the Shareholder #adepresentatives (including officers and
employees of the Shareholders, and counsel, acutsrdand other professionals retained by the Shhets) (i) such access during normal
business hours to its books, records (excludingRetxrns and associated work papers), propertiparsonnel and to such other
information as the Shareholder may reasonably stqurel (i) reasonable opportunities to routineipsult with and advise the management
of the Parent and its subsidiaries, on mattersimgléo the operation of the Purchaser and itsididrges. The Purchaser agrees to consider, in
good faith, the recommendations of the Sharehad#s designated representative in connection thighmatters on which it is consulted as
described above, recognizing that the ultimaterdigmn with respect to all such matters shall iained by the Purchaser. This Section 3.05
shall survive any termination of this Agreementguamt to clause (ii) of Section 5.02 of this Agreein

ARTICLE IV
REPRESENTATIONS, WARRANTIES & COVENANTS

Section 4.01 Shareholder Representations and Wissashareholder hereby represents and warrants th&ser as follows:

(a) Shareholder has full legal right and capadtgxtecute and deliver this Agreement, to performr&iolder’s obligations
hereunder and to consummate the transactions cplad hereby.

(b) This Agreement has been duly executed andeteld/by Shareholder and the execution, deliveryp@nfibrmance of this
Agreement by Shareholder and the consummationedfréimsactions contemplated hereby have been diltp@zed by all necessary
action on the part of Shareholder and no otheoastor proceedings on the part of Shareholderecessary to authorize this
Agreement or to consummate the transactions corédaaphereby.

(c) Assuming due execution and delivery by Purchabis Agreement constitutes the valid and bindiggeement of Shareholder,
enforceable against Shareholder in accordanceitsiterms.

(d) The execution and delivery of this AgreementSiwyareholder does not, and the consummation dfaheactions contemplated
hereby and the compliance with the provisions Herélbnot (i) require Shareholder to obtain thensent or approval of, or make any
filing with or natification to, any governmental orgulatory authority, domestic or foreign, (iijreére the consent or approval of any
other person pursuant to any agreement, obligationstrument binding on Shareholder or its prapsrand assets, (iii) conflict with or
violate any organizational document or law, ruégulation, order, judgment or decree applicablghareholder or pursuant to which
any of its or its affiliates’ respective propert@msassets are bound or (iv) violate any otheremgent to which Shareholder or any of its
affiliates is a party including, without limitatipany voting agreement, shareholders agreemeanpicable proxy or voting trust. The
Owned Shares are not, with respect to the votirtgaosfer thereof, subject to any other agreeniecityding any voting agreement,
shareholders agreement, irrevocable proxy or vdting.

(e) On the date hereof, the Owned Shares setdoriitachment Aereto are owned of record or beneficially by Shaleer in
the manner reflected thereon, include all of theret of Company Common Stock and/or Company SBrigeferred Stock owned of

4



record or beneficially by Shareholder and are &ee clear of any proxy or voting restriction, clairtiens, encumbrances and security
interests, except (if applicable) as set forth gmé¢hment Ahereto, which encumbrances or other items do fieth any respect the
ability of Shareholder to perform Shareholder’sigdtions hereunder. As of the date hereof Sharehdids, and at the Company
Shareholder Meeting or any other shareholder mgefithe Company in connection with the Merger Agment and the transactions
contemplated thereby, Shareholder (together withsaigch entity) will have (except as otherwise péediby this Agreement), sole
voting power (to the extent such securities hav@ggower) and sole dispositive power with resgedll of the Owned Shares, except
as otherwise reflected on Attachment A

(f) Shareholder understands and acknowledges #cht & Purchaser and Company is entering into tagght Agreement in
reliance upon Shareholder’s execution, delivery gerdormance of this Agreement.

Section 4.02 Purchaser Representations and Wasamiurchaser hereby represents and warrants tol@idee as follows:

(a) Purchaser has full legal right and capacitgxecute and deliver this Agreement, to perform Raser’'s obligations hereunder
and to consummate the transactions contemplatethyrer

(b) This Agreement has been duly executed andeteld/by Purchaser and the execution, delivery anfdpmance of this
Agreement by Purchaser and the consummation dfahsactions contemplated hereby have been dutpamed by all necessary
action on the part of Purchaser and no other axtioproceedings on the part of Purchaser are s&get® authorize this Agreement or
to consummate the transactions contemplated hereby.

(c) Assuming due execution and delivery of thiségnent by Shareholder, this Agreement constitttesdlid and binding
agreement of Purchaser, enforceable against Percimaaccordance with its terms.

Section 4.03 Shareholder CovenarBhareholder hereby covenants and agrees witth&sec as follows:

(a) Shareholder agrees, following the date heretf this Agreement terminates, not to take anyoacthat would make any
representation or warranty of Shareholder contaivezdin untrue or incorrect or have or would reabbnbe expected to have the eft
of preventing, impeding or interfering with or adsely affecting the performance by Shareholdetsobbligations under this
Agreement.

(b) Shareholder agrees to permit Purchaser arttoCompany to publish and disclose in any proxtestiant or securities filing,
Shareholder’s identity and ownership of sharesah@any’s or Purchaser's common stock and the nafusdareholder’s
commitments, arrangements and understandings timdekgreement.

(c) From time to time, at the request of Purchaserwithout further consideration, Shareholderlshatcute and deliver such
additional documents and take all such furtheioactis may be reasonably necessary or desirabtmsummate and make effective the
transactions contemplated by this Agreement.




ARTICLE V
TERMINATION

Section 5.01 Termination of Agreemerithis Agreement shall automatically terminate ugmnearlier to occur of (i) the termination of
the Merger Agreement in accordance with its tef(ijsthe date that is three (3) years after consation of the Merger; (iii) the date that the
Merger Agreement is amended in a manner matedalerse to the economic interests of the Sharehotd@v) the date that the Purchaser
sells all or substantially all of its assets toagnuirer, is otherwise acquired (whether by mergamsolidation, tender or exchange offer or
otherwise) or consummates a business combinatismularly transformative transaction or merge® iatsuccessor-in-interest that is the
surviving party in such merger, in each case imasaction that is not an internal reorganizatiot that was recommended by the board of
directors of Purchaser and approved by the shatetwbf Purchaser at a meeting held for that parpos

Section 5.02 Effect of Terminatiorin the event of termination of this Agreementguant to Section 5.01, this Agreement shall become
void and of no effect with no liability on the paftany party hereto; providechowever, no such termination shall relieve any party heret
from any liability for any willful breach of this greement occurring prior to such termination aravigled, furtherthat Section 3.05 of this
Agreement shall survive any termination of this @gment pursuant to clause (ii) of Section 5.0hisf Agreement.

Section 5.03 IndemnityThe Purchaser agrees to indemnify and hold hasy#areholder and its Affiliates and each of tresipective
officers, directors, partners, employees and agants each person who controls Shareholder witlénrieaning of the Exchange Act and the
rules and regulations promulgated thereunder (eattindemnified Party”), to the fullest extent taly from and against any out-of-pocket
legal defense costs and related expenses (includaspnable attorneys’ fees and disbursementsipguout of or resulting from any claim or
proceeding made or instituted by any Governmeméty stockholder of the Company or any other per®ther than an Indemnified Party)
prior to the one year anniversary of the Effeciume arising out of or resulting from the Shareleolsl entry into this Agreement and
performance of its obligations hereunder, provitted (i) such indemnifiable costs and expensesnvalggregated with the indemnifiable
costs and expenses, if any, of other indemnifietiggaunder similar Stock Conversion, Voting ang@urt Agreements with Purchaser
executed in connection with the Merger, shall natie aggregate exceed $500,000 and (ii) Purclsasdirnot be required to indemnify an
Indemnified Party to the extent of any insuranagcpeds actually received by such Indemnified Fartany otherwise indemnifiable costs
and expenses under this Section 5.03.

ARTICLE VI
MISCELLANEOUS

Section 6.01 Expenseg&xcept as otherwise may be agreed in writingtibewvise set forth in this Agreement, all costssfand
expenses incurred in connection with this Agreenaauatthe transactions contemplated hereby shalhlseby the party incurring or required
to incur such costs, fees and expenses.

Section 6.02 Entire Agreement; Assignmefhis Agreement is irrevocable. The recitals amiporated as a part of this Agreement.
This Agreement is binding on Shareholder and Pwehd his Agreement constitutes the entire agreeb®wiween the parties with respect to
the subject matter hereof and supersedes all pti@ragreements and understandings, both writtelhosal, between the parties
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with respect to the subject matter hereof. ExcepSection 5.03, which is intended to benefit elackemnified Party, nothing in this
Agreement, express or implied, is intended to atistonfer upon any other person any right, bermfiemedy of any nature whatsoever
under or by reason of this Agreement. This Agredrakall not be assigned by operation of law or tiee and shall be binding upon and
inure solely to the benefit of each party heretoyjmled however that the rights under this Agreenaea assignable by the Purchaser to a
majority-owned affiliate or any successor-in-intrien an internal reorganization or similar trarisac

Section 6.03 NoticesAll notices or other communications hereundetldfemdeemed to have been duly given and madevifriting anc
if served by personal delivery upon the party ftwow it is intended, delivered by registered orifted mail, return receipt requested, or by a
national courier service, or sent by email or fandls, provided that the email facsimile is promptiynfirmed by telephone confirmation
thereof, to the subject Shareholder at the addetsorth below at the signature lines heretoushsther address as may be designated in
writing hereafter, in the same manner, by suchqrerand to the Purchaser to the following address:

(@) ifto Purchaser, tc

Columbia Banking System, In

1301“A” Street

Tacoma, WA 984(C-4200

Attention: Melanie J. Dressel, President &eElExecutive Officel
Facsimile: (253) 2°-2601

with a copy (which shall not constitute notice)

Graham & Dunn, P.C

2801 Alaskan Way, Suite 3(
Seattle, WA 9811.

Attention: Stephen M. Klei
Facsimile: (206) 3+-9599

Section 6.04 Amendments; Waiver&ny provision of this Agreement may be amendedaived if, and only if, such amendment or
waiver is in writing and signed (i) in the caseaofamendment, by Purchaser and Shareholder, aundtfie case of a waiver, by the party
against whom the waiver is to be effective. Noui@lor delay by any party in exercising any rigiawer or privilege hereunder shall operate
as a waiver thereof, nor shall any single or peettercise thereof preclude any other or furthereise thereof or the exercise of any other
right, power or privilege.

Section 6.05 AssignmentNo party to this Agreement may assign any ofigkts or obligations under this Agreement, inchglby sale
of stock, operation of law in connection with a geror sale of substantially all the assets ofdéspective party to this Agreement, without
the prior written consent of the other party herptovided that Purchaser may assign its rightsatigations under this Agreement to a
Subsidiary of Purchaser, so long as Purchaser nsitiable for its obligations hereunder.

Section 6.06 Governing Law; Venu&his Agreement shall be governed by and constivadcordance with the laws of the State of
Washington applicable to contracts made and peddremtirely within such state, without giving effée its principles of conflicts of laws.
The parties hereto agree that any suit, actiomargeding brought by either party to enforce amyision of, or based on any matter arising
out of or in connection with, this Agreement or thensactions contemplated hereby shall be
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brought in any federal or state court located s $tate of Washington. Each of the parties hergimnds to the jurisdiction of any such court
in any suit, action or proceeding seeking to erd@my provision of, or based on any matter arismigof, or in connection with, this
Agreement or the transactions contemplated heretyhareby irrevocably waives the benefit of jurisidn derived from present or future
domicile or otherwise in such action or proceediBach party hereto irrevocably waives, to the &ilkxtent permitted by law, any objection
that it may now or hereafter have to the layinghefvenue of any such suit, action or proceediraninsuch court or that any such suit, action
or proceeding brought in any such court has beeadtt in an inconvenient forum.

SECTION 6.07 WAIVER OF JURY TRIAL EACH PARTY HERETO ACKNOWLEDGES AND AGREES THAT AN
CONTROVERSY THAT MAY ARISE UNDER THIS AGREEMENT ISIKELY TO INVOLVE COMPLICATED AND DIFFICULT
ISSUES, AND THEREFORE EACH PARTY HEREBY IRREVOCABLAND UNCONDITIONALLY WAIVES ANY RIGHT SUCH
PARTY MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANYLITIGATION, DIRECTLY OR INDIRECTLY, ARISING OUT OF
OR RELATING TO, THIS AGREEMENT, OR THE TRANSACTIONSONTEMPLATED BY THIS AGREEMENT. EACH PARTY
CERTIFIES AND ACKNOWLEDGES THAT (A) NO REPRESENTAVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTRHEARTY WOULD NOT, IN THE EVENT OF LITIGATION,
SEEK TO ENFORCE THE FOREGOING WAIVER, (B) EACH PARTUNDERSTANDS AND HAS CONSIDERED THE
IMPLICATIONS OF THIS WAIVER, (C) EACH PARTY MAKES HIS WAIVER VOLUNTARILY, AND (D) EACH PARTY HAS BEEN
INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHE THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS
IN THIS SECTION 6.07.

Section 6.08 Specific PerformancEach of the parties hereto agrees that this Ageae is intended to be legally binding and
specifically enforceable pursuant to its terms #oad Purchaser would be irreparably harmed if drth® provisions of this Agreement are |
performed in accordance with their specific termd that monetary damages would not provide adegeatedy in such event. Accordingly,
in the event of any breach or threatened breachHayeholder of any covenant or obligation containdtlis Agreement, in addition to any
other remedy to which Purchaser may be entitled@ding monetary damages), Purchaser shall bdezhti injunctive relief to prevent
breaches of this Agreement and to specifically erdhe terms and provisions hereof. Sharehold#drduagrees that neither Purchaser nor
any other person shall be required to obtain, iroir post any bond or similar instrument in cotinacwith or as a condition to obtaining
any remedy referred to in this Section 6.08, anar&iwolder irrevocably waives any right it may h&wveequire the obtaining, furnishing or
posting of any such bond or similar instrument.

Section 6.09 Counterpart§his Agreement may be executed by facsimile art/d or more counterparts, each of which shall be
deemed to be an original, but all of which toge#t®all constitute one and the same Agreement.

Section 6.1Q SeverabilitWwhenever possible, each provision or portionrgf provision of this Agreement will be interpretiadsuch
manner as to be effective and valid under appled but if any provision or portion of any prawis of this Agreement is held to be inva
illegal or unenforceable in any respect under gplieable law or rule in any jurisdiction, such alidity, illegality or unenforceability will
not affect any other provision or portion of angyision in such jurisdiction, and this Agreemenli We reformed, construed and enforced in
such jurisdiction as if such invalid, illegal orenforceable provision or portion of any provisiadmever been contained herein.
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Section 6.11 No Ownership Interedfothing contained in this Agreement shall be de@no vest in Purchaser any direct or indirect
ownership or incidence of ownership of or with dpto any Owned Shares. All rights, ownership ecmwhomic benefits of and relating to
the Owned Shares shall remain vested in and beto8dareholder.

Section 6.12. This Agreement applies solely to Smalder in its capacity as a shareholder and ngthithis Agreement shall prevent
any director of the Company (including any représtwve of Shareholder) from discharging his or tiduciary duties as a director of the

Company.

Section 6.13. Purchaser agrees that Shareholdébshentitled to the benefits of the Merger Agresinwith respect to its Class C
Warrant.

[Signature Pages to Follow]
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IN WITNESS WHEREOF, the parties hereto have dulyoeed and delivered this Stock Conversion, Votind Support Agreement as
of the 25 day of September, 2012.

COLUMBIA BANKING SYSTEM, INC.
By: /s/ Melanie J. Dress

Name Melanie J. Dresse¢
Title: President and Chief Executive Offic

CASTLE CREEK CAPITAL PARTNERS IV, LP

By: CASTLE CREEK CAPITAL IV LLC,
its general partne

By: /s/ John Eggermey
Name John Eggermey
Title: Presider
Address:

[Signature Page to Stock Conversion, Voting andoSttpAgreement



Attachment A
LISTING OF OWNED SHARES
Castle Creek Capital Partners IV, LP

845,000 shares of Company Common Stock
94,982 shares of Series B Preferred Stock (comleitito 949,820 shares of Company Common Stock)

Class C Warrant exercisable for 50,000 shares i¢$SB Preferred Stock (which shares would be cdifte into 500,000 shares of Comps
Common Stock)



Exhibit 99.2
Execution Versio

STOCK CONVERSION, VOTING AND SUPPORT AGREEMENT

This Stock Conversion, Voting and Support AgreentéAigreement’) is made and entered into by and between ColuiBhizking System,
Inc., a Washington corporation (* Purchageand GF Financial, L.L.C. (“* Sharehold§r Capitalized terms used but not defined heréills
have the meanings given to them in the Merger Agegs.

RECITALS:

WHEREAS, Purchaser and West Coast Bancorp, an @regporation (* Compan}), are entering into an Agreement and Plan of
Merger, dated as of the date hereof (as the samdeamended or supplemented, the “ Merger Agreefhenoviding for the merger of a
newly formed subsidiary of Purchaser with and ihi® Company, with the Company as the surviving aation (the “ Merget), and, as pa
of a single integrated transaction, the mergehefsurviving corporation with and into Purchas@gruthe terms and subject to the conditions
set forth in the Merger Agreement;

WHEREAS, as of the date hereof, Shareholder isegberd and beneficial owner of the number of shafédompany Common Stock
and/or the number of shares of the Company’s SBrigeferred stock set forth, and in the manndecédéd, on Attachment Aereto;

WHEREAS, as an inducement and a condition to Pemhantering into and consummating the Merger Agesd, Purchaser has
required that Shareholder enter into this Agreerserds to make more likely the approval of the Metwy the requisite vote of Company’s
shareholders and to promote stability between Rsehand its substantial shareholders followingsaommation of the Merger;

NOW, THEREFORE, in consideration of the foregoitige mutual covenants and agreements set forthrhened other good and
valuable consideration, the receipt and sufficieoicyhich is hereby acknowledged, the parties loeagree as follows:

ARTICLE |
CONVERSION OF SERIES B PREFERRED STOCK

Section 1.01 ConversiarPrior to or effective upon consummation of therygz, Shareholder shall exercise in full its cosian right ir
respect of the Merger as a Reorganization Everd€fised in the Company’s Articles of Amendmenbiesignate the Terms of Mandatorily
Convertible Cumulative Participating Preferred Ridgeries B) to convert all of its shares of SeBgweferred stock into the Merger
Consideration pursuant to the rights of electidrfaeh in the Merger Agreement.

Section 1.02 Other Documentét the request of Purchaser and/or the Compadynattout further consideration, Shareholder shall
execute and deliver such additional conversion oas and take all such further action as may ésoreably necessary or desirable to
consummate and make effective the conversion gbtbferred stock contemplated by this Articl




ARTICLE Il
AGREEMENT TO VOTE

Section 2.01 Agreement to Vote in favor of Merg8hareholder hereby agrees that from the dat@hentil the earlier of (i) the
occurrence of the Effective Time and (ii) the tithss Agreement terminates under Section 5.01 (tBagport Period) at any shareholder
meeting of the Company to approve the Merger orrafated transaction, or any adjournment or postpnt thereof, Shareholder shall be
present (in person or by proxy) and shall votecgarse to be voted) all of its voting shares of testock of the Company entitled to vote at
such meeting, including all voting shares listeddtachment A (together, * Owned Shafgs(a) in favor of approval of (1) the Merger
Agreement and the transactions contemplated the(8pgny other matter that is required to fadiéitthe transactions contemplated by the
Merger Agreement and (3) any proposal to adjounnostpone such meeting to a later date if ther@matrsufficient votes to approve the
Merger Agreement; and (b) against any action oeageent that would impair the ability of Purchasecamplete the Merger, the ability of
Company to complete the Merger, or that would aties be inconsistent with, prevent, impede or dé@yconsummation of the transactions
contemplated by the Merger Agreement.

Section 2.02 Transfer Restrictions prior to Merg8hareholder agrees that it will not, during tl$ort Period, except in respect of the
Merger and receiving the Merger Considerationsédl), transfer, assign, tender in any tender ohamge offer, pledge, encumber,
hypothecate or similarly dispose of (by mergertdstamentary disposition, by operation of law dreoivise), either voluntarily or
involuntarily, enter into any swap or other arramgats that transfers to another, in whole or in,@ary of the economic consequences of
ownership of, enter into any contract, option drestarrangement or understanding with respectesd#lfe, transfer, assignment, pledge, lien,
hypothecation or other disposition of (by mergertdstamentary disposition, by operation of lavettrerwise) or otherwise convey or disp
of, any of the Owned Shares, or any interest thenmecluding the right to vote any Owned Shares@sicable (a “ Transfe, or (ii) grant
any proxies, or enter into any contract, arrangeroeanderstanding with respect to a Transfer ef@Gwned Shares, as applicable.
Notwithstanding the foregoing, Shareholder maysfanOwned Shares to a controlled affiliate, s@lan prior to such transfer, st
controlled affiliate enters into an agreement vidtirchaser pursuant to which such controlled aféilegrees to be bound by (and has full
ability to perform the terms of) this Agreementtte full extent Shareholder is bound.

Section 2.03 Inconsistent Agreemen&hareholder hereby covenants and agrees thaptefar or in a manner consistent with this
Agreement, it (a) has not entered into, and shwlkenter during the Support Period any voting ages# or voting trust with respect to the
Owned Shares and (b) has not granted, and shajrant during the Support Period a proxy, consepbwer of attorney with respect to the
Owned Shares. Purchaser acknowledges that Shaeelals received a waiver from the Company withees its obligations under
Section 4.1(a) of the Investment Agreement by atd/éen the Company and Shareholder, dated as ob&c23, 2009, to enter into this
Agreement and perform its obligations hereunder.

ARTICLE Il
STANDSTILL

Section 3.01 Limitation on Acquisition of ShareShareholder agrees that until this Agreementiteates under Section 5.01 (the “
Standstill Period), such Shareholder, individually or in concertlwothers acting as a 13D Group (as defined belalwhot, and will cause
each of its principals, directors, members, gerngaiethers, managers, officers and its controllétiaés, not to, in any way, without the prior
written consent of the Purchaser, acquire, agreedaire (whether by purchase, tender or exchafigge through acquisition of control of
another person or entity, by joining a




13D Group, through the use of a derivative instmihoe voting agreement) or otherwise knowingly ligatie the acquisition of, any beneficial
ownership of any capital stock of the Purchasetsasuccessors that would result in Shareholderitarabntrolled affiliates beneficially
owning in excess of the greater of (X) an amourghafres equal to 4.9% of the total outstandingeshai common stock of Purchaser
immediately following the Effective Time and (Y)elaggregate beneficial ownership, expressed ireptage terms, of Shareholder and its
controlled affiliates of outstanding shares of casnnstock of Purchaser immediately following thed€ffive Time (giving effect to the Merg
and the transactions contemplated by the Mergeedment, including the issuance of shares of Puecltasnmon stock in the Merger and
the issuance of any shares of Purchaser commok albdainable upon the exercise of the such ShadelislEquivalent Warrants). For the
avoidance of doubt, this Section 3.01 shall notdrestrued to limit Shareholder from acquiring itess of 4.9% of the total outstanding
shares of common stock of Purchaser by virtue®Mierger. A “ 13D Group shall mean any group of persons or entities thaffiated ant
acting in concert or that holds or is formed fa thurpose of holding, voting, or disposing any n@tecurities of the Purchaser which would
be required under Section 13(d) of the SecuritieshBnge Act, as amended, and the rules and regudgdromulgated thereunder to file a
statement on Schedule 13D if such group were tefi@ally own voting securities representing mdrarn five percent (5%) of any voting
securities then outstanding.

Section 3.02 Participation LimitationShareholder agrees that during the StandstilbBeBhareholder will not, individually or in
concert with others acting as a 13D Group will rf@}:make or in any way participate in the “soltibn” of “proxies” (as such terms are used
in the rules and regulations of the Securities Ergfe Commission) with respect to any shares oksibPurchaser; (b) propose any
stockholder resolutions in respect of PurchaseeuRdile 14a-8 of the Securities Exchange Act 04193 amended, or otherwise; (c) seek to
call any meeting of shareholders of the Purchasgd) seek to take any action by written consémshareholders of the Purchaser; or (e)
to advise or influence any other person or entity wespect to the voting of common stock of thecRaser. Shareholder agrees that during
the Standstill Period, that such Shareholder:xgeet for pursuant to pledges, will not deposit &wned Shares in any voting trust or, except
as contemplated in this Agreement, subject any @vBteres to any arrangement or agreement with erspp or entity with respect to the
voting of such Owned Shares; (ii) will not join aCL Group or other group, or otherwise act in conegth any person or entity for the
purpose of acquiring, holding, voting or disposafgany Owned Shares; or (iii) will not, individuglbr in concert with others acting as a 13D
Group, without the prior written consent of the ¢haser, seek or propose (whether publically orretise) to effect control of the
management, board of directors (including but moitéd to a removal of a director) or policies bétPurchaser.

Section 3.03 No Restrictions on Votinijlothing in this Agreement shall prevent Sharebolut its affiliates from voting shares of
Purchaser capital stock in any manner. NothingisiAgreement shall apply to any portfolio compafiygshareholder with respect to which
Shareholder is not the party exercising contror @exisions to purchase or vote shares of Purcltagétial stock; provided that such portfolio
company is not acting at the request or directioor an coordination with Shareholder.

Section 3.04 Communications with Personr@hareholder shall communicate any comments arezas with respect to the Purchaser
or its subsidiaries directly to the Chief Execut®#icer or Chief Financial Officer of the Purchask Shareholder wishes to communicate
with other personnel of the Purchaser, they shakttisuch requests to the Chief Executive OffmeChief Financial Officer of the Purchas
who will facilitate access and communications cstesit with the Purchaser’s protocol for such matter
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ARTICLE IV
REPRESENTATIONS, WARRANTIES & COVENANTS

Section 4.01 Shareholder Representations and Wissashareholder hereby represents and warrants th&ser as follows:

(a) Shareholder has full legal right and capadtgxtecute and deliver this Agreement, to performr&lmolder’s obligations
hereunder and to consummate the transactions cplad hereby.

(b) This Agreement has been duly executed andeteld/by Shareholder and the execution, deliveryp@nfibrmance of this
Agreement by Shareholder and the consummationedfréimsactions contemplated hereby have been diltp@zed by all necessary
action on the part of Shareholder and no otheoastor proceedings on the part of Shareholderecessary to authorize this
Agreement or to consummate the transactions corétaaphereby.

(c) Assuming due execution and delivery by Purchakis Agreement constitutes the valid and bindiggeement of Shareholder,
enforceable against Shareholder in accordanceitsitrms.

(d) The execution and delivery of this AgreemenSbyreholder does not, and the consummation dfahsactions contemplated
hereby and the compliance with the provisions Hearélbnot (i) require Shareholder to obtain thensent or approval of, or make any
filing with or natification to, any governmental oegulatory authority, domestic or foreign, (iijrére the consent or approval of any
other person pursuant to any agreement, obligationstrument binding on Shareholder or its prapsrand assets, (iii) conflict with or
violate any organizational document or law, ruégulation, order, judgment or decree applicablghareholder or pursuant to which
any of its or its affiliates’ respective propert@msassets are bound or (iv) violate any otheremgent to which Shareholder or any of its
affiliates is a party including, without limitatipany voting agreement, shareholders agreemeenpicable proxy or voting trust. The
Owned Shares are not, with respect to the votirtgaosfer thereof, subject to any other agreeniecityding any voting agreement,
shareholders agreement, irrevocable proxy or vatingj.

(e) On the date hereof, the Owned Shares setdorfiitachment Aereto are owned of record or beneficially by Shaleer in
the manner reflected thereon, include all of treret of Company Common Stock and/or Company SBrizeferred Stock owned of
record or beneficially by Shareholder and are &ee clear of any proxy or voting restriction, clairtiens, encumbrances and security
interests, except (if applicable) as set forth gsmé¢hment Ahereto, which encumbrances or other items do fieth any respect the
ability of Shareholder to perform Shareholder’sigdtions hereunder. As of the date hereof Sharehdids, and at the Company
Shareholder Meeting or any other shareholder mgefithe Company in connection with the Merger Agment and the transactions
contemplated thereby, Shareholder (together withsaich entity) will have (except as otherwise pétediby this Agreement), sole
voting power (to the extent such securities hav@ggower) and sole dispositive power with resgedll of the Owned Shares, except
as otherwise reflected gn Attachment A



(f) Shareholder understands and acknowledges #cht & Purchaser and Company is entering into tagght Agreement in
reliance upon Shareholder’s execution, delivery gerdormance of this Agreement.

Section 4.02 Purchaser Representations and Warsamtiirchaser hereby represents and warrants tolgidee as follows:

(a) Purchaser has full legal right and capacitgxecute and deliver this Agreement, to perform Raser’s obligations hereunder
and to consummate the transactions contemplatetyer

(b) This Agreement has been duly executed andeteld/by Purchaser and the execution, delivery anfdinance of this
Agreement by Purchaser and the consummation dfahsactions contemplated hereby have been dulyarméd by all necessary
action on the part of Purchaser and no other axtioproceedings on the part of Purchaser are saget® authorize this Agreement or
to consummate the transactions contemplated hereby.

(c) Assuming due execution and delivery of thisé@ment by Shareholder, this Agreement constititesdlid and binding
agreement of Purchaser, enforceable against Percimaaccordance with its terms.

Section 4.03 Shareholder CovenanBhareholder hereby covenants and agrees witth&sec as follows:

(a) Shareholder agrees, following the date heretf this Agreement terminates, not to take anyoacthat would make any
representation or warranty of Shareholder contairerdin untrue or incorrect or have or would reabnbe expected to have the efi
of preventing, impeding or interfering with or adsely affecting the performance by Shareholdetsobbligations under this
Agreement.

(b) Shareholder agrees to permit Purchaser arftdo€ompany to publish and disclose in any proxiestant or securities filing,
Shareholder’s identity and ownership of sharesah@any’s or Purchaser’'s common stock and the nafusdareholder’s
commitments, arrangements and understandings timdekgreement.

(c) From time to time, at the request of Purchaserwithout further consideration, Shareholderlsghadcute and deliver such
additional documents and take all such furtheioactis may be reasonably necessary or desirabtmsummate and make effective the
transactions contemplated by this Agreement.

ARTICLE V
TERMINATION

Section 5.01 Termination of Agreementhis Agreement shall automatically terminate uff@nearlier to occur of (i) the termination of
the Merger Agreement in accordance with its terijsthe date that is three (3) years after consation of the Merger; (iii) the date that the
Merger Agreement is amended in a manner mateaalgrse to the economic interests of the Sharehotdgv) the date that the Purchaser
sells all or substantially all of its assets toaanuirer, is otherwise acquired (whether by mergemsolidation, tender or exchange offer or
otherwise) or consummates a business combinatisimilarly transformative transaction or merge® iatsuccessor-in-interest that is the
surviving party in




such merger, in each case in a transaction ttmaitian internal reorganization and that was reconu®e by the board of directors of
Purchaser and approved by the shareholders of &echt a meeting held for that purpose.

Section 5.02 Effect of Terminatiorin the event of termination of this Agreementguant to Section 5.01, this Agreement shall become
void and of no effect with no liability on the paftany party hereto; providechowever, no such termination shall relieve any party heret
from any liability for any willful breach of this greement occurring prior to such termination.

Section 5.03 IndemnityThe Purchaser agrees to indemnify and hold hasv#areholder and its Affiliates and each of thesipective
officers, directors, partners, employees and agents each person who controls Shareholder witlémieaning of the Exchange Act and the
rules and regulations promulgated thereunder (eathindemnified Party”), to the fullest extent lly from and against any out-of-pocket
legal defense costs and related expenses (includaspnable attorneys’ fees and disbursementsinguout of or resulting from any claim or
proceeding made or instituted by any Governmentéityg stockholder of the Company or any other peréther than an Indemnified Party)
prior to the one year anniversary of the Effectiume arising out of or resulting from the Shareleolsl entry into this Agreement and
performance of its obligations hereunder, provitted (i) such indemnifiable costs and expensesnvalggregated with the indemnifiable
costs and expenses, if any, of other indemnifietiggaunder similar Stock Conversion, Voting angh@art Agreements with Purchaser
executed in connection with the Merger, shall nahie aggregate exceed $500,000 and (ii) Purclsasdrot be required to indemnify an
Indemnified Party to the extent of any insuranagpeds actually received by such Indemnified Hartany otherwise indemnifiable costs
and expenses under this Section 5.03.

ARTICLE VI
MISCELLANEOUS

Section 6.01 Expense&xcept as otherwise may be agreed in writingtbevise set forth in this Agreement, all costesfand
expenses incurred in connection with this Agreenaadt the transactions contemplated hereby shalhlseby the party incurring or required
to incur such costs, fees and expenses.

Section 6.02 Entire Agreement; Assignmefihis Agreement is irrevocable. The recitals amiporated as a part of this Agreement.
This Agreement is binding on Shareholder and Pwehd his Agreement constitutes the entire agreebetween the parties with respect to
the subject matter hereof and supersedes all pti@ragreements and understandings, both writtehosal, between the parties with respect
to the subject matter hereof. Except for Secti@®3 5which is intended to benefit each Indemnifiedty, nothing in this Agreement, express
or implied, is intended to or shall confer upon atlyer person any right, benefit or remedy of aature whatsoever under or by reason of
Agreement. This Agreement shall not be assigneaieyation of law or otherwise and shall be bindipgn and inure solely to the benefit of
each party hereto; provided however that the rightier this Agreement are assignable by the Puechas majority-owned affiliate or any
successor-in-interest in an internal reorganizatiogimilar transaction.
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Section 6.03 NoticesAll notices or other communications hereundetlsgfeadeemed to have been duly given and madevifriting anc
if served by personal delivery upon the party ftwow it is intended, delivered by registered orifted mail, return receipt requested, or by a
national courier service, or sent by email or fandlg, provided that the email facsimile is promptiynfirmed by telephone confirmation
thereof, to the subject Shareholder at the addetsorth below at the signature lines heretouchsther address as may be designated in
writing hereafter, in the same manner, by suchgmerand to the Purchaser to the following address:

(@) ifto Purchaser, tc

Columbia Banking System, In

1301“A” Street

Tacoma, WA 984(C-4200

Attention: Melanie J. Dressel, President &ieElExecutive Officel
Facsimile: (253) 2°-2601

with a copy (which shall not constitute notice)

Graham & Dunn, P.C

2801 Alaskan Way, Suite 3(
Seattle, WA 9811,

Attention: Stephen M. Klei
Facsimile: (206) 3+-9599

Section 6.04 Amendments; Waiver&ny provision of this Agreement may be amendedaived if, and only if, such amendment or
waiver is in writing and signed (i) in the caseaofamendment, by Purchaser and Shareholder, qundtfie case of a waiver, by the party
against whom the waiver is to be effective. Nouialor delay by any party in exercising any rigiatywer or privilege hereunder shall operate
as a waiver thereof, nor shall any single or peetarcise thereof preclude any other or furthereise thereof or the exercise of any other
right, power or privilege.

Section 6.05 AssignmentNo party to this Agreement may assign any ofigkts or obligations under this Agreement, inchglby sale
of stock, operation of law in connection with a geror sale of substantially all the assets ofdispective party to this Agreement, without
the prior written consent of the other party herptovided that Purchaser may assign its rightsadotigations under this Agreement to a
Subsidiary of Purchaser, so long as Purchaser nanliable for its obligations hereunder.

Section 6.06 Governing Law; Venu&his Agreement shall be governed by and constivadcordance with the laws of the State of
Washington applicable to contracts made and peddremtirely within such state, without giving efféx its principles of conflicts of laws.
The parties hereto agree that any suit, actiorargeding brought by either party to enforce amyision of, or based on any matter arising
out of or in connection with, this Agreement or trensactions contemplated hereby shall be brougimy federal or state court located in
State of Washington. Each of the parties heretanéistio the jurisdiction of any such court in amjtsaction or proceeding seeking to enfc
any provision of, or based on any matter arisingabuor in connection with, this Agreement or thensactions contemplated hereby and
hereby irrevocably waives the benefit of jurisdiatiderived from present or future domicile or othise in such action or proceeding. Each
party hereto irrevocably waives, to the fullestesmttpermitted by law, any objection that it may nmvhereafter have to the laying of the
venue of any such suit, action or proceeding in@rgh court or that any such suit, action or prdowgbrought in any such court has been
brought in an inconvenient forum.

SECTION 6.07 WAIVER OF JURY TRIAL EACH PARTY HERETO ACKNOWLEDGES AND AGREES THAT AN
CONTROVERSY THAT MAY ARISE UNDER THIS AGREEMENT ISIKELY TO INVOLVE COMPLICATED AND DIFFICULT
ISSUES, AND THEREFORE EACH PARTY HEREBY IRREVOCABLAND UNCONDITIONALLY WAIVES ANY RIGHT SUCH
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PARTY MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANYLITIGATION, DIRECTLY OR INDIRECTLY, ARISING OUT OF
OR RELATING TO, THIS AGREEMENT, OR THE TRANSACTIONSONTEMPLATED BY THIS AGREEMENT. EACH PARTY
CERTIFIES AND ACKNOWLEDGES THAT (A) NO REPRESENTAVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH ORIBEARTY WOULD NOT, IN THE EVENT OF LITIGATION,
SEEK TO ENFORCE THE FOREGOING WAIVER, (B) EACH PARTUNDERSTANDS AND HAS CONSIDERED THE
IMPLICATIONS OF THIS WAIVER, (C) EACH PARTY MAKES HIS WAIVER VOLUNTARILY, AND (D) EACH PARTY HAS BEEN
INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHE THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS
IN THIS SECTION 6.07.

Section 6.08 Specific PerformancEach of the parties hereto agrees that this Agee¢ is intended to be legally binding and
specifically enforceable pursuant to its terms #rad Purchaser would be irreparably harmed if drth@ provisions of this Agreement are |
performed in accordance with their specific termd that monetary damages would not provide adeqgeatedy in such event. Accordingly,
in the event of any breach or threatened breacBHayeholder of any covenant or obligation containdflis Agreement, in addition to any
other remedy to which Purchaser may be entitled@ding monetary damages), Purchaser shall bdezhti injunctive relief to prevent
breaches of this Agreement and to specifically mfdhe terms and provisions hereof. Shareholdérduagrees that neither Purchaser nor
any other person shall be required to obtain, filroir post any bond or similar instrument in cotivecwith or as a condition to obtaining
any remedy referred to in this Section 6.08, anar&iolder irrevocably waives any right it may hawveequire the obtaining, furnishing or
posting of any such bond or similar instrument.

Section 6.09 Counterpart§his Agreement may be executed by facsimile art/o or more counterparts, each of which shall be
deemed to be an original, but all of which togestaall constitute one and the same Agreement.

Section 6.10 SeverabilitWwhenever possible, each provision or portionrgf arovision of this Agreement will be interpretiadsuch
manner as to be effective and valid under appled but if any provision or portion of any prawis of this Agreement is held to be inva
illegal or unenforceable in any respect under gpfieable law or rule in any jurisdiction, such alidity, illegality or unenforceability will
not affect any other provision or portion of angyision in such jurisdiction, and this Agreemenli We reformed, construed and enforced in
such jurisdiction as if such invalid, illegal orenforceable provision or portion of any provisiadmever been contained herein.

Section 6.11 No Ownership Interedfothing contained in this Agreement shall be de@gto vest in Purchaser any direct or indirect
ownership or incidence of ownership of or with o any Owned Shares. All rights, ownership ecmhomic benefits of and relating to
the Owned Shares shall remain vested in and beto8dareholder.

Section 6.12. This Agreement applies solely to Smalder in its capacity as a shareholder and ngthithis Agreement shall prevent
any director of the Company (including any représtwve of Shareholder) from discharging his or tiguciary duties as a director of the
Company.

Section 6.13. Purchaser agrees that Shareholdébshentitled to the benefits of the Merger Agresinwith respect to its Class C
Warrant.

[Signature Pages to Follow]
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IN WITNESS WHEREOF, the parties hereto have dulyoeed and delivered this Stock Conversion, Votind Support Agreement as
of the 25 day of September, 2012.

COLUMBIA BANKING SYSTEM, INC.

By: /s/ Melanie J. Dress:
Name Melanie J. Dresst
Title: President and Chief Executive Offic

GF FINANCIAL, LLC, a Delaware limited liability
company

By: Diaco Investments, L.P., a Delaware limited
partnership and managing member of GF

Financial, LLC
By: /s/ Simon Glick
Name Simon Glick
Title: Managing Membe

By:  Siget, L.L.C., a Delaware limited liability
company and general partner of Diaco
Investments, L.F

By: /s/ Simon Glick

Name Simon Glick
Title: Managing Membe
Address:

[Signature Page to Stock Conversion, Voting andpBrpAgreement



Attachment A

LISTING OF OWNED SHARES
GF Financial, L.L.C.

1,457,000 shares of Company Common Stock
8,782 shares of Series B Preferred Stock (conveiitito 87,820 shares of Company Common Stock)

Class C Warrant exercisable for 55,000 shares wé$SB Preferred Stock (which shares would be cdible into 550,000 shares of Comps
Common Stock).



Exhibit 99.2
Execution Versio

STOCK CONVERSION, VOTING AND SUPPORT AGREEMENT

This Stock Conversion, Voting and Support AgreentéAigreement’) is made and entered into by and between ColuiBhizking System,
Inc., a Washington corporation (* Purchageand MFP Partners, L.P. (* ShareholderCapitalized terms used but not defined heréialls
have the meanings given to them in the Merger Agese.

RECITALS:

WHEREAS, Purchaser and West Coast Bancorp, an @regporation (* Compan}), are entering into an Agreement and Plan of
Merger, dated as of the date hereof (as the samdeamended or supplemented, the “ Merger Agreefhenoviding for the merger of a
newly formed subsidiary of Purchaser with and ihi® Company, with the Company as the surviving axation (the “ Merget), and, as pa
of a single integrated transaction, the mergehefdurviving corporation with and into Purchas@Qruthe terms and subject to the conditions
set forth in the Merger Agreement;

WHEREAS, as of the date hereof, Shareholder isegberd and beneficial owner of the number of shafédompany Common Stock
and/or the number of shares of the Company’s SBrigeferred stock set forth, and in the manndecédéd, on Attachment Aereto;

WHEREAS, as an inducement and a condition to Peehantering into and consummating the Merger Agesd, Purchaser has
required that Shareholder enter into this Agreemerds to make more likely the approval of the Melyy the requisite vote of Company’s
shareholders and to promote stability between Rsehand its substantial shareholders followingsaommation of the Merger;

NOW, THEREFORE, in consideration of the foregoitige mutual covenants and agreements set forthrhened other good and
valuable consideration, the receipt and sufficieoicyrhich is hereby acknowledged, the parties loeagree as follows:

ARTICLE |
CONVERSION OF SERIES B PREFERRED STOCK

Section 1.01 ConversiarPrior to or effective upon consummation of thertyég, Shareholder shall exercise in full its cosian right ir
respect of the Merger as a Reorganization Everd€fised in the Company’s Articles of Amendmenbiesignate the Terms of Mandatorily
Convertible Cumulative Participating Preferred Ridgeries B) to convert all of its shares of SeBgweferred stock into the Merger
Consideration pursuant to the rights of electiarfaeth in the Merger Agreement.

Section 1.02 Other Documentét the request of Purchaser and/or the Compadynatinout further consideration, Shareholder shall
execute and deliver such additional conversion oas and take all such further action as may ésoreably necessary or desirable to
consummate and make effective the conversion gbtbferred stock contemplated by this Articl




ARTICLE Il
AGREEMENT TO VOTE

Section 2.01 Agreement to Vote in favor of Merg8hareholder hereby agrees that from the dat@hentil the earlier of (i) the
occurrence of the Effective Time and (ii) the tithss Agreement terminates under Section 5.01 (tBagport Period) at any shareholder
meeting of the Company to approve the Merger orrafated transaction, or any adjournment or postpnt thereof, Shareholder shall be
present (in person or by proxy) and shall votecgarse to be voted) all of its voting shares of testock of the Company entitled to vote at
such meeting, including all voting shares listeddtachment A (together, * Owned Shafgs(a) in favor of approval of (1) the Merger
Agreement and the transactions contemplated the(8pgny other matter that is required to fadiéitthe transactions contemplated by the
Merger Agreement and (3) any proposal to adjounnostpone such meeting to a later date if ther@matrsufficient votes to approve the
Merger Agreement; and (b) against any action oeageent that would impair the ability of Purchasecamplete the Merger, the ability of
Company to complete the Merger, or that would aties be inconsistent with, prevent, impede or dé@yconsummation of the transactions
contemplated by the Merger Agreement.

Section 2.02 Transfer Restrictions prior to Merg8hareholder agrees that it will not, during tl$ort Period, except in respect of the
Merger and receiving the Merger Considerationsédl), transfer, assign, tender in any tender ohamge offer, pledge, encumber,
hypothecate or similarly dispose of (by mergertdstamentary disposition, by operation of law dreoivise), either voluntarily or
involuntarily, enter into any swap or other arramgats that transfers to another, in whole or in,@ary of the economic consequences of
ownership of, enter into any contract, option drestarrangement or understanding with respectesd#lfe, transfer, assignment, pledge, lien,
hypothecation or other disposition of (by mergertdstamentary disposition, by operation of lavettrerwise) or otherwise convey or disp
of, any of the Owned Shares, or any interest thenmecluding the right to vote any Owned Shares@sicable (a “ Transfe, or (ii) grant
any proxies, or enter into any contract, arrangeroeanderstanding with respect to a Transfer ef@Gwned Shares, as applicable.
Notwithstanding the foregoing, Shareholder maysfanOwned Shares to a controlled affiliate, s@lan prior to such transfer, st
controlled affiliate enters into an agreement vidtirchaser pursuant to which such controlled aféilegrees to be bound by (and has full
ability to perform the terms of) this Agreementtte full extent Shareholder is bound.

Section 2.03 Inconsistent Agreemen&hareholder hereby covenants and agrees thaptefar or in a manner consistent with this
Agreement, it (a) has not entered into, and shwlkenter during the Support Period any voting ages# or voting trust with respect to the
Owned Shares and (b) has not granted, and shajrant during the Support Period a proxy, consepbwer of attorney with respect to the
Owned Shares. Purchaser acknowledges that Shaeelals received a waiver from the Company withees its obligations under
Section 4.1(a) of the Investment Agreement by atd/éen the Company and Shareholder, dated as ob&c23, 2009, to enter into this
Agreement and perform its obligations hereunder.

ARTICLE Il
STANDSTILL

Section 3.01 Limitation on Acquisition of ShareShareholder agrees that until this Agreementiteates under Section 5.01 (the “
Standstill Period), such Shareholder, individually or in concertlwothers acting as a 13D Group (as defined belalwhot, and will cause
each of its principals, directors, members, gerngaiethers, managers, officers and its controllétiaés, not to, in any way, without the prior
written consent of the Purchaser, acquire, agreedaire (whether by purchase, tender or exchafigge through acquisition of control of
another person or entity, by joining a




13D Group, through the use of a derivative instmihoe voting agreement) or otherwise knowingly ligatie the acquisition of, any beneficial
ownership of any capital stock of the Purchasetsasuccessors that would result in Shareholderitarabntrolled affiliates beneficially
owning in excess of the greater of (X) an amourghafres equal to 4.9% of the total outstandingeshai common stock of Purchaser
immediately following the Effective Time and (Y)elaggregate beneficial ownership, expressed ireptage terms, of Shareholder and its
controlled affiliates of outstanding shares of casnnstock of Purchaser immediately following thed€ffive Time (giving effect to the Merg
and the transactions contemplated by the Mergeedment, including the issuance of shares of Puecltasnmon stock in the Merger and
the issuance of any shares of Purchaser commok albdainable upon the exercise of the such ShadelislEquivalent Warrants). For the
avoidance of doubt, this Section 3.01 shall notdrestrued to limit Shareholder from acquiring itess of 4.9% of the total outstanding
shares of common stock of Purchaser by virtue®Mierger. A “ 13D Group shall mean any group of persons or entities thaffiated ant
acting in concert or that holds or is formed fa thurpose of holding, voting, or disposing any n@tecurities of the Purchaser which would
be required under Section 13(d) of the SecuritieshBnge Act, as amended, and the rules and regudgdromulgated thereunder to file a
statement on Schedule 13D if such group were tefi@ally own voting securities representing mdrarn five percent (5%) of any voting
securities then outstanding.

Section 3.02 Participation LimitationShareholder agrees that during the StandstilbBeBhareholder will not, individually or in
concert with others acting as a 13D Group will rf@}:make or in any way participate in the “soltibn” of “proxies” (as such terms are used
in the rules and regulations of the Securities Ergfe Commission) with respect to any shares oksibPurchaser; (b) propose any
stockholder resolutions in respect of PurchaseeuRdile 14a-8 of the Securities Exchange Act 04193 amended, or otherwise; (c) seek to
call any meeting of shareholders of the Purchasgd) seek to take any action by written consémshareholders of the Purchaser; or (e)
to advise or influence any other person or entity wespect to the voting of common stock of thecRaser. Shareholder agrees that during
the Standstill Period, that such Shareholder:xgeet for pursuant to pledges, will not deposit &wned Shares in any voting trust or, except
as contemplated in this Agreement, subject any @vBteres to any arrangement or agreement with erspp or entity with respect to the
voting of such Owned Shares; (ii) will not join aCL Group or other group, or otherwise act in conegth any person or entity for the
purpose of acquiring, holding, voting or disposafgany Owned Shares; or (iii) will not, individuglbr in concert with others acting as a 13D
Group, without the prior written consent of the ¢haser, seek or propose (whether publically orretise) to effect control of the
management, board of directors (including but moitéd to a removal of a director) or policies bétPurchaser.

Section 3.03 No Restrictions on Votinijlothing in this Agreement shall prevent Sharebolut its affiliates from voting shares of
Purchaser capital stock in any manner. NothingisiAgreement shall apply to any portfolio compafiygshareholder with respect to which
Shareholder is not the party exercising contror @exisions to purchase or vote shares of Purcltagétial stock; provided that such portfolio
company is not acting at the request or directioor an coordination with Shareholder.

Section 3.04 Communications with Personr@hareholder shall communicate any comments arezas with respect to the Purchaser
or its subsidiaries directly to the Chief Execut®#icer or Chief Financial Officer of the Purchask Shareholder wishes to communicate
with other personnel of the Purchaser, they shakttisuch requests to the Chief Executive OffmeChief Financial Officer of the Purchas
who will facilitate access and communications cstesit with the Purchaser’s protocol for such matter
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ARTICLE IV
REPRESENTATIONS, WARRANTIES & COVENANTS

Section 4.01 Shareholder Representations and Wissashareholder hereby represents and warrants th&ser as follows:

(a) Shareholder has full legal right and capadtgxtecute and deliver this Agreement, to performr&lmolder’s obligations
hereunder and to consummate the transactions cplad hereby.

(b) This Agreement has been duly executed andeteld/by Shareholder and the execution, deliveryp@nfibrmance of this
Agreement by Shareholder and the consummationedfréimsactions contemplated hereby have been diltp@zed by all necessary
action on the part of Shareholder and no otheoastor proceedings on the part of Shareholderecessary to authorize this
Agreement or to consummate the transactions corétaaphereby.

(c) Assuming due execution and delivery by Purchakis Agreement constitutes the valid and bindiggeement of Shareholder,
enforceable against Shareholder in accordanceitsitrms.

(d) The execution and delivery of this AgreemenSbyreholder does not, and the consummation dfahsactions contemplated
hereby and the compliance with the provisions Hearélbnot (i) require Shareholder to obtain thensent or approval of, or make any
filing with or natification to, any governmental oegulatory authority, domestic or foreign, (iijrére the consent or approval of any
other person pursuant to any agreement, obligationstrument binding on Shareholder or its prapsrand assets, (iii) conflict with or
violate any organizational document or law, ruégulation, order, judgment or decree applicablghareholder or pursuant to which
any of its or its affiliates’ respective propert@msassets are bound or (iv) violate any otheremgent to which Shareholder or any of its
affiliates is a party including, without limitatipany voting agreement, shareholders agreemeenpicable proxy or voting trust. The
Owned Shares are not, with respect to the votirtgaosfer thereof, subject to any other agreeniecityding any voting agreement,
shareholders agreement, irrevocable proxy or vatingj.

(e) On the date hereof, the Owned Shares setdorfiitachment Aereto are owned of record or beneficially by Shaleer in
the manner reflected thereon, include all of treret of Company Common Stock and/or Company SBrizeferred Stock owned of
record or beneficially by Shareholder and are &ee clear of any proxy or voting restriction, clairtiens, encumbrances and security
interests, except (if applicable) as set forth gsmé¢hment Ahereto, which encumbrances or other items do fieth any respect the
ability of Shareholder to perform Shareholder’sigdtions hereunder. As of the date hereof Sharehdids, and at the Company
Shareholder Meeting or any other shareholder mgefithe Company in connection with the Merger Agment and the transactions
contemplated thereby, Shareholder (together withsaich entity) will have (except as otherwise pétediby this Agreement), sole
voting power (to the extent such securities hav@ggower) and sole dispositive power with resgedll of the Owned Shares, except
as otherwise reflected gn Attachment A



(f) Shareholder understands and acknowledges #cht & Purchaser and Company is entering into tagght Agreement in
reliance upon Shareholder’s execution, delivery gerdormance of this Agreement.

Section 4.02 Purchaser Representations and Warsamtiirchaser hereby represents and warrants tolgidee as follows:

(a) Purchaser has full legal right and capacitgxecute and deliver this Agreement, to perform Raser’s obligations hereunder
and to consummate the transactions contemplatetyer

(b) This Agreement has been duly executed andeteld/by Purchaser and the execution, delivery anfdinance of this
Agreement by Purchaser and the consummation dfahsactions contemplated hereby have been dulyarméd by all necessary
action on the part of Purchaser and no other axtioproceedings on the part of Purchaser are saget® authorize this Agreement or
to consummate the transactions contemplated hereby.

(c) Assuming due execution and delivery of thisé@ment by Shareholder, this Agreement constititesdlid and binding
agreement of Purchaser, enforceable against Percimaaccordance with its terms.

Section 4.03 Shareholder CovenanBhareholder hereby covenants and agrees witth&sec as follows:

(a) Shareholder agrees, following the date heretf this Agreement terminates, not to take anyoacthat would make any
representation or warranty of Shareholder contairerdin untrue or incorrect or have or would reabnbe expected to have the efi
of preventing, impeding or interfering with or adsely affecting the performance by Shareholdetsobbligations under this
Agreement.

(b) Shareholder agrees to permit Purchaser arftdo€ompany to publish and disclose in any proxiestant or securities filing,
Shareholder’s identity and ownership of sharesah@any’s or Purchaser’'s common stock and the nafusdareholder’s
commitments, arrangements and understandings timdekgreement.

(c) From time to time, at the request of Purchaserwithout further consideration, Shareholderlsghadcute and deliver such
additional documents and take all such furtheioactis may be reasonably necessary or desirabtmsummate and make effective the
transactions contemplated by this Agreement.

ARTICLE V
TERMINATION

Section 5.01 Termination of Agreementhis Agreement shall automatically terminate uff@nearlier to occur of (i) the termination of
the Merger Agreement in accordance with its terijsthe date that is three (3) years after consation of the Merger; (iii) the date that the
Merger Agreement is amended in a manner mateaalgrse to the economic interests of the Sharehotdgv) the date that the Purchaser
sells all or substantially all of its assets toaanuirer, is otherwise acquired (whether by mergemsolidation, tender or exchange offer or
otherwise) or consummates a business combinatisimilarly transformative transaction or merge® iatsuccessor-in-interest that is the
surviving party in




such merger, in each case in a transaction ttmaitian internal reorganization and that was reconu®e by the board of directors of
Purchaser and approved by the shareholders of &echt a meeting held for that purpose.

Section 5.02 Effect of Terminatiorin the event of termination of this Agreementguant to Section 5.01, this Agreement shall become
void and of no effect with no liability on the paftany party hereto; providechowever, no such termination shall relieve any party heret
from any liability for any willful breach of this greement occurring prior to such termination.

Section 5.03 IndemnityThe Purchaser agrees to indemnify and hold hasv#areholder and its Affiliates and each of thesipective
officers, directors, partners, employees and agents each person who controls Shareholder witlémieaning of the Exchange Act and the
rules and regulations promulgated thereunder (eathindemnified Party”), to the fullest extent lly from and against any out-of-pocket
legal defense costs and related expenses (includaspnable attorneys’ fees and disbursementsinguout of or resulting from any claim or
proceeding made or instituted by any Governmentéityg stockholder of the Company or any other peréther than an Indemnified Party)
prior to the one year anniversary of the Effectiume arising out of or resulting from the Shareleolsl entry into this Agreement and
performance of its obligations hereunder, provitted (i) such indemnifiable costs and expensesnvalggregated with the indemnifiable
costs and expenses, if any, of other indemnifietiggaunder similar Stock Conversion, Voting angh@art Agreements with Purchaser
executed in connection with the Merger, shall nahie aggregate exceed $500,000 and (ii) Purclsasdrot be required to indemnify an
Indemnified Party to the extent of any insuranagpeds actually received by such Indemnified Hartany otherwise indemnifiable costs
and expenses under this Section 5.03.

ARTICLE VI
MISCELLANEOUS

Section 6.01 Expense&xcept as otherwise may be agreed in writingtbevise set forth in this Agreement, all costesfand
expenses incurred in connection with this Agreenaadt the transactions contemplated hereby shalhlseby the party incurring or required
to incur such costs, fees and expenses.

Section 6.02 Entire Agreement; Assignmefihis Agreement is irrevocable. The recitals amiporated as a part of this Agreement.
This Agreement is binding on Shareholder and Pwehd his Agreement constitutes the entire agreebetween the parties with respect to
the subject matter hereof and supersedes all pti@ragreements and understandings, both writtehosal, between the parties with respect
to the subject matter hereof. Except for Secti@®3 5which is intended to benefit each Indemnifiedty, nothing in this Agreement, express
or implied, is intended to or shall confer upon atlyer person any right, benefit or remedy of aature whatsoever under or by reason of
Agreement. This Agreement shall not be assigneaieyation of law or otherwise and shall be bindipgn and inure solely to the benefit of
each party hereto; provided however that the rightier this Agreement are assignable by the Puechas majority-owned affiliate or any
successor-in-interest in an internal reorganizatiogimilar transaction.

Section 6.03 NoticesAll notices or other communications hereundetldfedeemed to have been duly given and madevifriting anc
if served by personal delivery upon the party ftwow it is intended, delivered by registered orifted mail, return receipt requested, or by a
national courier service, or sent by email or finilg, provided that the email facsimile is promptiynfirmed by telephone confirmation
thereof, to the subject Shareholder at the addetsforth below at the signature
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lines hereto, or such other address as may berggsidjin writing hereafter, in the same manneisumh person, and to the Purchaser to the
following address:

(8 ifto Purchaser, tc

Columbia Banking System, In

1301“A” Street

Tacoma, WA 984(C-4200

Attention: Melanie J. Dressel, President &ieElExecutive Officel
Facsimile: (253) 2°-2601

with a copy (which shall not constitute notice) to:

Graham & Dunn, P.C

2801 Alaskan Way, Suite 3(
Seattle, WA 9811

Attention: Stephen M. Klei
Facsimile: (206) 3+-9599

Section 6.04 Amendments; Waiver&ny provision of this Agreement may be amendedaived if, and only if, such amendment or
waiver is in writing and signed (i) in the caseaofamendment, by Purchaser and Shareholder, amttfie case of a waiver, by the party
against whom the waiver is to be effective. Noui@lor delay by any party in exercising any rigiawer or privilege hereunder shall operate
as a waiver thereof, nor shall any single or peetiercise thereof preclude any other or furthereise thereof or the exercise of any other
right, power or privilege.

Section 6.05 AssignmentNo party to this Agreement may assign any ofigkts or obligations under this Agreement, inchglby sale
of stock, operation of law in connection with a geror sale of substantially all the assets ofdéspective party to this Agreement, without
the prior written consent of the other party herptovided that Purchaser may assign its rightsatigations under this Agreement to a
Subsidiary of Purchaser, so long as Purchaser nanliable for its obligations hereunder.

Section 6.06 Governing Law; Venu&his Agreement shall be governed by and constinadcordance with the laws of the State of
Washington applicable to contracts made and peddremtirely within such state, without giving effée its principles of conflicts of laws.
The parties hereto agree that any suit, actiomargeding brought by either party to enforce amyision of, or based on any matter arising
out of or in connection with, this Agreement or trensactions contemplated hereby shall be brougimy federal or state court located in
State of Washington. Each of the parties heretmétshio the jurisdiction of any such court in amyjtsaction or proceeding seeking to enfc
any provision of, or based on any matter arisingabuor in connection with, this Agreement or th@nsactions contemplated hereby and
hereby irrevocably waives the benefit of jurisdiatiderived from present or future domicile or othise in such action or proceeding. Each
party hereto irrevocably waives, to the fullestesttpermitted by law, any objection that it may nmvhereafter have to the laying of the
venue of any such suit, action or proceeding insmgh court or that any such suit, action or prditegbrought in any such court has been
brought in an inconvenient forum.

SECTION 6.07 WAIVER OF JURY TRIAL EACH PARTY HERETO ACKNOWLEDGES AND AGREES THAT AN
CONTROVERSY THAT MAY ARISE UNDER THIS AGREEMENT ISIKELY TO INVOLVE COMPLICATED AND DIFFICULT
ISSUES, AND THEREFORE EACH PARTY HEREBY IRREVOCABLAND UNCONDITIONALLY WAIVES ANY RIGHT SUCH
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PARTY MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANYLITIGATION, DIRECTLY OR INDIRECTLY, ARISING OUT OF
OR RELATING TO, THIS AGREEMENT, OR THE TRANSACTIONSONTEMPLATED BY THIS AGREEMENT. EACH PARTY
CERTIFIES AND ACKNOWLEDGES THAT (A) NO REPRESENTAVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH ORIBEARTY WOULD NOT, IN THE EVENT OF LITIGATION,
SEEK TO ENFORCE THE FOREGOING WAIVER, (B) EACH PARTUNDERSTANDS AND HAS CONSIDERED THE
IMPLICATIONS OF THIS WAIVER, (C) EACH PARTY MAKES HIS WAIVER VOLUNTARILY, AND (D) EACH PARTY HAS BEEN
INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHE THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS
IN THIS SECTION 6.07.

Section 6.08 Specific PerformancEach of the parties hereto agrees that this Agee¢ is intended to be legally binding and
specifically enforceable pursuant to its terms #rad Purchaser would be irreparably harmed if drth@ provisions of this Agreement are |
performed in accordance with their specific termd that monetary damages would not provide adeqgeatedy in such event. Accordingly,
in the event of any breach or threatened breacBHayeholder of any covenant or obligation containdflis Agreement, in addition to any
other remedy to which Purchaser may be entitled@ding monetary damages), Purchaser shall bdezhti injunctive relief to prevent
breaches of this Agreement and to specifically mfdhe terms and provisions hereof. Shareholdérduagrees that neither Purchaser nor
any other person shall be required to obtain, filroir post any bond or similar instrument in cotivecwith or as a condition to obtaining
any remedy referred to in this Section 6.08, anar&iolder irrevocably waives any right it may hawveequire the obtaining, furnishing or
posting of any such bond or similar instrument.

Section 6.09 Counterpart§his Agreement may be executed by facsimile art/o or more counterparts, each of which shall be
deemed to be an original, but all of which togestaall constitute one and the same Agreement.

Section 6.10 SeverabilitWwhenever possible, each provision or portionrgf arovision of this Agreement will be interpretiadsuch
manner as to be effective and valid under appled but if any provision or portion of any prawis of this Agreement is held to be inva
illegal or unenforceable in any respect under gpfieable law or rule in any jurisdiction, such alidity, illegality or unenforceability will
not affect any other provision or portion of angyision in such jurisdiction, and this Agreemenli We reformed, construed and enforced in
such jurisdiction as if such invalid, illegal orenforceable provision or portion of any provisiadmever been contained herein.

Section 6.11 No Ownership Interedfothing contained in this Agreement shall be de@gto vest in Purchaser any direct or indirect
ownership or incidence of ownership of or with o any Owned Shares. All rights, ownership ecmhomic benefits of and relating to
the Owned Shares shall remain vested in and beto8dareholder.

Section 6.12. This Agreement applies solely to Smalder in its capacity as a shareholder and ngthithis Agreement shall prevent
any director of the Company (including any représtwve of Shareholder) from discharging his or tiguciary duties as a director of the
Company.

Section 6.13. Purchaser agrees that Shareholdébshentitled to the benefits of the Merger Agresinwith respect to its Class C
Warrant.

[Signature Pages to Follow]

8



IN WITNESS WHEREOF, the parties hereto have dulyoeed and delivered this Stock Conversion, Votind Support Agreement as
of the 25 day of September, 2012.

COLUMBIA BANKING SYSTEM, INC.
By: /s/ Melanie J. Dress:

Name Melanie J. Dresse¢
Title: President and Chief Executive Offic

MFP PARTNERS, L.P., a Delaware limited
partnership

By: MFP INVESTORS LLC, a Delaware limited
liability company and general partner of MFP
Partners, L.F

By: /s/ Timothy E. Ladir

Name Timothy E. Ladin
Title: General Counst
Address:

[Signature Page to Stock Conversion, Voting andoSttpAgreement



Attachment A

LISTING OF OWNED SHARES
MFP Partners, LP

1,707,000 shares of Company Common Stock
8,782 shares of Series B Preferred Stock (conveiitito 87,820 shares of Company Common Stock)

Class C Warrant exercisable for 75,000 shares wé$SB Preferred Stock (which shares would be cdible into 750,000 shares of Comps
Common Stock).
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Execution Versio
VOTING AND NON-COMPETITION AGREEMENT

This Voting and Non-Competition AgreementXfreement”), dated as of September 25, 2012, is enteredoptand among Columbia
Banking System, Inc., a Washington corporatiéRyrchaser” ), West Coast Bancorp, an Oregon corporatio@dfmpany "), and each
person executing this Agreement or a counterpattisoAgreement, each of whom is a member of therdof directors of the Company
(each, a ‘Director ).

RECITALS

A. Pursuant to the terms of the Agreement and &laterger (as the same may be amended or supplethahe “Merger Agreement”),
dated as of the date hereof, between PurchaseZ@mgany, a newly formed subsidiary of Purchasdrbeilmerged with and into
Company (the ‘Merger ") and, as part of a single integrated transactioa surviving corporation of the Merger will be rged with
and into Purchase

B. The parties to this Agreement believe that thare success and profitability of Purchaser asidubsidiaries following the Merger,
including without limitation West Coast Bank (th€bmbined Company”), requires that the Directors be subject to #mtnictions set
forth herein with respect to specified involvemerith a Competing Business (as defined herein) far pear after closing of the Merg

C. As aninducement and a condition to Purchageriag into the Merger Agreement, Purchaser hasired that each Director, in his
capacity as a shareholder of the Company, enteilig Agreement to make more likely the appro¥dahe Merger by the requisite vote
of the Compan’s shareholder:

AGREEMENT

In consideration of Purchaser’'s and the Compangtfopmance under the Merger Agreement, each Diregjeees as follows:

1. Definitions . Capitalized terms not defined in this Agreementenine meaning assigned to those terms in the Mé&geement. The
following definitions also apply to this Agreeme

a. _Competing Business Competing Business” means any depository, wealth management or lusiness company or holding
company thereof (including without limitation, astar-up bank or bank in formation) within the Coveredal

b. Covered Are: “ Covered Area” means the States of Washington and Ore
c. Term.“ Term " means the period of time beginning on the Effeciiaée and ending one (1) year after the Effectiagel

2.  Effectiveness|If the Merger Agreement is terminated for anysgrain accordance with its terms, this AgreemetitgjothanSection 5
andSections 13 through 1) shall automatically terminate and be null anddvand of no effect

3. Participation in Competing Business. Except as provided iBection GandSection 7, during the Term, the Director will not become
involved with a Competing Business or serve, diyeat indirectly, a Competing Business in any manireluding without limitation a
a shareholder, member, partner, director, officemager, investor, organizer, founder, employedsad consultant, agent, or
representative, or otherwise becoming involvedny manner in th
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organization, pre-opening phases, or the formaifan Competing Business; provided tifat,the avoidance of doubt, the restrictions
forth herein shall not prevent the Director frorlizing the services of any Competing Business.

No Solicitation . During the Term, the Director will not, directly ordirectly, solicit or attempt to solicit (a) aeynployees of the
Combined Company to participate, as an employegh@rwise, in any manner in a Competing Businasé))aany customers of the
Combined Company to transfer their business torapgating Business or to cease conducting busingbstind Combined Company.
Solicitation prohibited under this section includedicitation by any means, including, without ltation, meetings, letters or other
mailings, electronic communications of any kindg @amernet communication

Confidential Information . From and after the date of this Agreement, thed@arewill not disclose any confidential informatiofthe
Purchaser or the Company obtained by such persde sérving as a director of the Company excepiccordance with a judicial or
other governmental order. For purposes of this égrent “confidential information” does not includ® (nformation that is or becomes
generally available to the public other than assalt of an unauthorized disclosure by such Dire¢hy) information that was in the
Director’'s possession prior to serving as a director orinédion received by the Director from another permaithout any limitations ¢
disclosure, but only if the Director had no reasmbelieve that the other person was prohibitethfusing or disclosing the information
by a contractual or fiduciary obligation; or (c) sadependently developed by the Director withaihg any confidential information
the Purchaser or the Compa

Outside Covered Area; Requests for Waivers or Permssion. Nothing in this Agreement prevents a Director froetoming involved
with, as a shareholder, member, partner, direofficer, manager, investor, organizer, founder, lyge, consultant, agent,
representative, or otherwise, with a Competing Bess that has no operations in the Covered Ar@ar. tBrengaging in any manner in a
Competing Business, a Director may request in mgithat the Purchaser waive the restrictions sét fo this Agreement with respect
to a particular proposed activity. If the Purchadetermines, in its sole discretion, that suchvigtis acceptable, Purchaser shall
provide Director with a written consent to engagsuch activity, and such activity shall thereaftet be a Competing Busine:

Passive Interes!. Nothing in this Agreement prevents a Director frpassively owning, directly or indirectly, individihaor in the
aggregate (including without limitation by beingn@mber of a group within the meaning of Rule 13dh#8er the Exchange Act (as
defined below)) 2% or less of any class of secuitg Competing Business securities of any Competing Business that hasss da
securities registered pursuant to the Securitieh&xge Act of 1934, as amended (* Exchange Act”).

Reasonableness of Restrictior. The Director acknowledges and represents thatdienants set forth above represent only a limited
restraint and allow the Director to pursue his @r éiccupation without unreasonable or unfair retstms. The Director acknowledges
that the limitations of length of time, geograpmgacope of activity agreed to in this Agreemestraasonable because, among other
things: (A) the Company and the Purchaser are exthiaga highly competitive industry, (B) the Direchas had unique access to the
trade secrets and know-how of the Company anddahehBser, including the plans and strategy (angaiticular, the competitive
strategy) of the Combined Company, and (C) thise&grent provides no more protection than is necgssarotect the Purchaser’s
interests in the Compa’s goodwill, trade secrets and confidential inforiorat
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Voting Agreement. From the date hereof until the earlier of (i) tHéeEtive Time and (ii) the termination of the Mergggreement in
accordance with its terms (the “ Support Peflodirector agrees that at any shareholder meetingeo€ompany to approve the Mer
or any related transaction, or any adjournmentstgonement thereof, the Director shall be pre§eigerson or by proxy) and shall
vote (or cause to be voted) all of his or her \@p8hares of capital stock of the Company entittedote at such meeting (together,
“Owned Shares”): (a) in favor of approval of (1¢thlerger Agreement and the transactions contentpthtreby, (2) any other matter
that is required to facilitate the transactionstemplated by the Merger Agreement and (3) any palpim adjourn or postpone such
meeting to a later date if there are not sufficiates to approve the Merger Agreement; and (b)nagany action or agreement that
would impair the ability of Purchaser to compldte Merger, the ability of the Company to compléte Merger, or that would
otherwise be inconsistent with, prevent, impeddeday the consummation of the transactions contateglby the Merger Agreement;
provided, that the foregoing applies solely to Bioe in his or her capacity as a shareholder aridimp in this Agreement shall prevent
Director from discharging his or her fiduciary dagtiwith respect to his or her role on the boardirgfctors of the Company. Director
covenants and agrees that, except for this Agreerheror she (a) has not entered into, and shakmier during the Support Period any
voting agreement or voting trust with respect ® @wned Shares and (b) has not granted, and shatant during the Support Perio
proxy, consent or power of attorney with respe¢chtoOwned Shares except any proxy to carry ouintieat of this Agreemen

Transfer Restrictions prior to Merger . The Director will not, during the Support Periodllstransfer, assign, tender in any tender or
exchange offer, pledge, encumber, hypothecatevolasly dispose of (by merger, by testamentary dsson, by operation of law or
otherwise), either voluntarily or involuntarily, tem into any swap or other arrangements that teass$bé another, in whole or in part, any
of the economic consequences of ownership of, émtieany contract, option or other arrangementraterstanding with respect to the
sale, transfer, assignment, pledge, lien, hypotra@tar other disposition of (by merger, by testataey disposition, by operation of law
or otherwise) or otherwise convey or dispose of, @rthe Owned Shares, or any interest thereidudtiig the right to vote any Owned
Shares, as applicable (a “ Transferprovided that Director may Transfer Owned Shareg$tate planning or philanthropic purpose
long as the transferee, prior to the date of Temsigrees in a signed writing to be bound by amdpty with the provisions of this
Agreement

Resignation from Company Board. Each Director hereby tenders his or her resigndtimm the Board of Directors of Company
subject to and effective upon the Effective Tit

Entire Agreement; Assignment. This Agreement is irrevocable. The recitals ar@iporated as a part of this Agreement. This
Agreement constitutes the entire agreement amangatties with respect to the subject matter heaadfsupersedes all other prior
agreements and understandings, both written andaon@ng the parties with respect to the subjedtanaereof. Nothing in this
Agreement, express or implied, is intended to atlsfonfer upon any other person any right, berwfiemedy of any nature whatsoe
under or by reason of this Agreement. This Agredrakall not be assigned by operation of law or wtise and shall be binding upon
and inure solely to the benefit of each party lerptovided however that the rights under this A&gnent are assignable by the
Purchaser to a major-owned affiliate or any succes-in-interest.

Remedies/Specific EnforcementEach of the parties hereto agrees that this Agreeiméntended to be legally binding and specific
enforceable pursuant to its terms and that thelHaser would be irreparably harmed if any of thevisions of this Agreement are not
performed in accordance with their specific termd that monetary damages would not provide adegaatedy in such

event. Accordingly, in the event of any breachtweatened breach t
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Director of any covenant or obligation containedhis Agreement, in addition to any other remedwtich the Purchaser may be
entitled (including monetary damages), the Purahsisall be entitled to injunctive relief to prevdmeaches of this Agreement and to
specifically enforce the terms and provisions hermaector further agrees that neither the Purehasr any other person or entity shall
be required to obtain, furnish or post any bondimnilar instrument in connection with or as a caiodi to obtaining any remedy referi
to in this paragraph, and Director irrevocably vesiany right it may have to require the obtainfagnishing or posting of any such
bond or similar instrumen

Governing Law and Enforceability . This Agreement is governed by, and shall be in&tgal in accordance with, the laws of the State
of Washington, without regard to any applicableftioinof law principles. If any court determinesattthe restrictions set forth in this
Agreement are unenforceable, then the parties stgueh court to reform these provisions to theimam restrictions, term, scope or
geographical area that such court finds enforcedaaue of any legal action or proceeding betwéerpiarties related to this Agreerr
shall be in Pierce County, Washington, and thegsmgach consent to the personal jurisdiction efctburts of the State of Washington
and the federal courts located in Washington. HEziobctor agrees not to claim that Pierce Countyskiifegton is an inconvenient place
for trial.

Individual Obligations . The obligations of each of the Directors undés fgreement are several and not joint. This Agreeinis
binding on each Director that executes this Agregmegardless of whether any other Director(s) alsecuted this Agreemel

Amendments; Waivers. Any provision of this Agreement may be amendedaived if, and only if, such amendment or waiveini
writing and signed (i) in the case of an amendmignthe Purchaser and the Director, and (ii) indhge of a waiver, by the party aga
whom the waiver is to be effective. No failure @lal/ by any party in exercising any right, powepdvilege hereunder shall operate as
a waiver thereof, nor shall any single or partiareise thereof preclude any other or further @gerthereof or the exercise of any other
right, power or privilege

Counterparts . The parties may execute this Agreement in one geroounterparts, including by facsimile or othercglonic signature
All the counterparts will be construed together ailtlconstitute one Agreemer

[signature pages follow



SIGNED as of the date first set forth above:

WEST COAST BANCORP COLUMBIA BANKING SYSTEM, INC.

By By

Execution Versio

President & Chief Executive Offici President & Chief Executive Offic
Additional Signatures on Next Page

[Signature Page to Voting and Competition Agreemen
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DIRECTORS:

[Signature Page to Voting and Non-Competition Agreat]
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VOTING AGREEMENT

This Voting Agreement {(Agreement” ), dated as of September 25, 2012, is entered inemtdyamong Columbia Banking System, |
a Washington corporation (tHi€ompany” ), West Coast Bancorp, an Oregon corporation‘@adler” ) and each person executing this
Agreement or a counterpart to this Agreement, efiethom is a member of the board of directors ef@ompany (each,“®irector” ).
Capitalized terms used but not defined herein $taale the meanings given to them in the Merger égemnt.

RECITALS

A. Pursuant to the terms of the Agreement and &ldvierger (as the same may be amended or suppletheht* Merger Agreemen{” ),
dated as of the date hereof, between Company dtett, Zenewly formed subsidiary of Company will inerged with and into the Seller
(the“Merger” ) and, as part of a single integrated transactinsurviving corporation of the Merger will be med with and into
Company.

B. Asaninducement and a condition to Companyrgmgénto the Merger Agreement, the Seller has iregiuthat each Director, in his or
her capacity as a shareholder of the Company, entethis Agreement to make more likely the appiaf the Merger by the requisite
vote of the Compar's shareholder:

AGREEMENT
In consideration of Company’s and the Seller's genance under the Merger Agreement, each Direcfiaes as follows:

1. Voting Agreement. From the date hereof until the earlier of (i) tHéeEtive Time and (ii) the termination of the Merggreement in
accordance with its terms (the “Support Period'lyjeEtor agrees that at any shareholder meetingeo€Company to approve the Merger
or any related transaction, or any adjournmentstgonement thereof, the Director shall be pre§eigerson or by proxy) and shall
vote (or cause to be voted) all of his or her \@8hares of capital stock of the Company entittedote at such meeting (together, “
Owned Share¥: (a) in favor of approval of (1) the Merger Agment and the transactions contemplated therepang2other matter
that is required to facilitate the transactionstearplated by the Merger Agreement and (3) any psabi adjourn or postpone such
meeting to a later date if there are not sufficiates to approve the Merger Agreement; and (b)nagany action or agreement that
would impair the ability of Company to complete terger, the ability of the Seller to complete Merger, or that would otherwise be
inconsistent with, prevent, impede or delay thescommation of the transactions contemplated by tbegkt Agreement; provided, that
the foregoing applies solely to Director in hisher capacity as a shareholder and nothing in thie@ment shall prevent Director from
discharging his or her fiduciary duties with regpechis or her role on the board of directorshaf Company. Director covenants and
agrees that, except for this Agreement, he or ghbgs not entered into, and shall not enter intind the Support Period any voting
agreement or voting trust with respect to the OwBkdres and (b) has not granted, and shall not draimg the Support Period, a
proxy, consent or power of attorney with respe¢h®oOwned Shares except any proxy to carry ouintieat of this Agreemen

2. Transfer Restrictions prior to Merger. The Director will not, during the Support Periodll stransfer, assign, tender in any tender or
exchange offer, pledge, encumber, hypothecatevolasly dispose of (by merger, by testamentary dsson, by operation of law or
otherwise), either voluntarily or involuntarily, tem into any swap or other arrangements that teassé
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another, in whole or in part, any of the econonaosequences of ownership of, enter into any coitogtion or other arrangement or
understanding with respect to the sale, transfsigament, pledge, lien, hypothecation or othepakigion of (by merger, by
testamentary disposition, by operation of law dreotvise) or otherwise convey or dispose of, anhefOwned Shares, or any interest
therein, including the right to vote any Owned ®isaras applicable (a_“ Transfgr provided that Director may Transfer Owned Slsare
for estate planning or philanthropic purposes sg las the transferee, prior to the date of thesfesinagrees in a signed writing to be
bound by and comply with the provisions of this égment

Entire Agreement; Assignment. This Agreement is irrevocable. The recitals ar@iporated as a part of this Agreement. This
Agreement constitutes the entire agreement amangatties with respect to the subject matter heaadfsupersedes all other prior
agreements and understandings, both written andaon@ng the parties with respect to the subjedtanaereof. Nothing in this
Agreement, express or implied, is intended to atlsfonfer upon any other person any right, berwfiemedy of any nature whatsoe
under or by reason of this Agreement. The requirgmef this Agreement shall take effect upon thecexion of this Agreement and
continue until the Effective Time or the terminatiof the Merger Agreement in accordance with itse

Remedies/Specific Enforcemer. Each of the parties hereto agrees that this Agraeeiméntended to be legally binding and specific
enforceable pursuant to its terms and that the Gompr the Seller would be irreparably harmed ¥f ahthe provisions of this
Agreement are not performed in accordance wittr gpgcific terms and that monetary damages woulghruwvide adequate remedy in
such event. Accordingly, in the event of any breacthreatened breach by Director of any covenanbégation contained in this
Agreement, in addition to any other remedy to whieh Company or the Seller may be entitled (ineigdihonetary damages), the
Company or the Seller shall be entitled to injwetielief to prevent breaches of this Agreementtargpecifically enforce the terms ¢
provisions hereof. Director further agrees thatheithe Company, the Seller nor any other pers@mtity shall be required to obtain,
furnish or post any bond or similar instrument @mgection with or as a condition to obtaining aesnedy referred to in this paragraph,
and Director irrevocably waives any right it maywéao require the obtaining, furnishing or postafg@ny such bond or similar
instrument.

Governing Law and Enforceability . This Agreement is governed by, and shall be in&tgat in accordance with, the laws of the State
of Washington, without regard to any applicableftionof law principles. Venue of any legal actionproceeding between the parties
related to this Agreement shall be in Pierce Cowtgishington, and the parties each consent todtsopal jurisdiction of the courts of
the State of Washington and the federal courtgéacim Washington. Each Director agrees not tarckhiat Pierce County, Washington
is an inconvenient place for tri

Individual Obligations . The obligations of each of the Directors undé #kgreement are several and not joint. This Agresinis
binding on each Director that executes this Agregmegardless of whether any other Director(s) alsecuted this Agreemel

Counterparts . The parties may execute this Agreement in one geroounterparts, including by facsimile or otherc#lonic signature
All the counterparts will be construed together ailtlconstitute one Agreemer

[signature pages follow]
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SIGNED as of the date first set forth above:

WEST COAST BANCORP

By

COLUMBIA BANKING SYSTEM, INC.

By

Execution Versio

President & Chief Executive Offici

President & Chief Executive Offic

Additional Signatures on Next Page
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DIRECTORS:

[Signature Page to Voting Agreeme



