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CALCULATION OF REGISTRATION FEE

Proposed
Proposed maximum
Amount maximum Aggregate
to be offering price offerin Amount of
Title of securities to be registerec registered(?) per share(@ price registration fee
Common share (1)222,620 $21.32 $4,746,25¢ $647.39

Notes:

1. Shares of Registrant's Common Stock issuabl@ epercise of options outstanding under West CBastorp 2002 Stock Incentive
Plan and West Coast Bancorp 2012 Omnibus InceRiae (the “Plans”), together with an indeterminatienber of additional shares
which may be necessary to adjust the number oéshaserved for issuance under the Plans as & oésmly future stock split, stock

dividend or similar adjustment of the outstandirap®non Stock, as provided in Rule 416(a) under #muBties Act.

2.  Estimated solely for the purpose of calculatimgamount of the registration fee. Pursuant t@R8&i7(h) under the Securities Act of
1933, as amended (“Securities Act”), the pricegtere is estimated to be $21.32 based upon thagesef the high ($21.78) and the
low ($20.85) trading prices of the common stockpao value per share of Columbia Banking System,ds reported on the Nasdaq
Stock Market on April 1, 201!




PART |
INFORMATION REQUIRED IN THE SECTION 10(A) PROSPECTU S

Columbia Banking System, Inc. (“Company” or “Regasit”) will send or give the documents containihg information required by
Part | of this registration statement on Form $h& (Registration Statement”) to each participantie Plans as specified by Rule 428(b)(1)
under the Securities Act of 1933 (the “Securities”’A Such documents, and the documents incorpdiayaeference into this Registration
Statement pursuant to Item 3 of Part I, taken ttogre constitute a prospectus that meets the remeints of Section 10(a) of the Securities
Act.

Iltem 1. Plan Information*

Item 2. Registrant Information and Employee Plan Amual Information*

* Information required by Part | of Form S-8 is dtad from this Registration Statement in accordamitie Rule 428 under the Securities
Act, and the Note to Part | of Forn-8.

PART Il
INFORMATION REQUIRED IN REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The documents listed below are incorporated byreefee in the Registration Statement. In additiird@uments subsequently filed by
Registrant pursuant to Sections 13(a), 13(c), D41&{d) of the Securities Exchange Act of 1934ammgnded (“Exchange Act”) prior to
Registrant’s filing of a post-effective amendmemiet indicates that all securities offered havenbssld or which deregisters all securities
then remaining unsold, shall be deemed to be imzatpd by reference into this Registration Statdraad to be a part hereof from the dat
filing of such documents.

(@) The Registrars Annual Report on Form -K for the fiscal year ended December 31, 2(

(b) All reports filed pursuant to Section 13(a)l&(d) of the Exchange Act since the end of theafigear covered by the Registrant’s
Form 1(-K referred to in (a) abow

(c) The description of the Registrant’s common Istoantained in the Form 8-K filed June 29, 2009tf@ purposes of updating the
description of common stock contained in the Regfistn Statement on Form 10 filed by the Registeanfune 8, 1992 and any
amendments or reports filed for the purpose of tipgdhat descriptior

Item 4. Description of Securities.
Not applicable.



Item 5. Interests of Named Experts and Counsel.

The validity of the shares offered pursuant toRtens will be passed upon by Graham & Dunn PC, RieP801 Alaskan Way, Suite
300, Seattle, Washington 98121-1128.

Item 6. Indemnification of Directors and Officers.

Sections 23B.08.500 through 23B.08.600 of the Wagthh Business Corporation Act (“WBCA”) contain sffie provisions relating to
indemnification of directors and officers of Wagjtion corporations. In general, the statute provitlas(i) a corporation must indemnify a
director or officer who is wholly successful in liefense of a proceeding to which he is a partalee of his status as such, unless limite
the articles of incorporation, and (ii) a corpavatimay indemnify a director or officer if he is nvaholly successful in such defense, if it is
determined as provided in the statute that thecttiraneets a certain standard of conduct, providatiwhen a director is liable to the
corporation, the corporation may not indemnify hithe statute also permits a director or officea@brporation who is a party to a
proceeding to apply to the courts for indemnificator advance of expenses, unless the articlesofporation provide otherwise, and the
court may order indemnification or advancementqfemses under certain circumstances set fortheistiditute. The statute further provides
that a corporation may in its articles of incorguma or bylaws or by resolution provide indemnitica in addition to that provided by statute,
subject to certain conditions set forth in theidtat

The articles of incorporation of the Company previdmong other things, for the indemnification iédtors (including directors of
subsidiaries), and authorize the board of diredimgsay reasonable expense incurred by, or tofgatisidgment or fine against, a current of
former director in connection with any personaklegability incurred by the individual while actyfor the Company within the scope of his
employment, and which was not the result of confinetly adjudged to be “egregious” conduct. “Egags” conduct is defined as intentiol
misconduct, a knowing violation of law, or partiatpn in any transaction from which the person wétsonally receive a benefit in money,
property or services to which that person is ngally entitled. The articles of incorporation aleolude a provision that limits the liability of
directors of the Company from any personal liapiiit the Company or its shareholders for condutfound to have been egregious.

The Company has entered into Indemnification Agre@siwith each of its directors. The Indemnificatibgreements codify procedu
mechanisms pursuant to which directors may enfitreéndemnification rights that such directors granted under the Company’s articles of
incorporation and the WBCA.

Item 7. Exemption from Registration Claimed
Not applicable.



Iltem 8. Exhibits.

Exhibit
Numbel Description

51 Opinion of Graham & Dunn PC regarding legality loé tCommon Stock being registe!
23.1 Consent of Graham & Dunn PC (included in Exhibit)!
23.2 Consent of Deloitte & Touche LL
24.1 Powers of Attorney (included in the Signature Ps
99.1 West Coast Bancorp 2002 Stock Incentive |
99.2 West Coast Bancorp 2012 Omnibus Incentive |

Item 9. Undertakings.
A. The undersigned Registrant hereby undertakes:

1) To file, during any period in which offers odesare being made, a post-effective amendmehigdegistration Statement:
(i) Toinclude any prospectus required by ®ecfiO(a)(3) of the Securities Act;

(i)  Toreflect in the prospectus any factewents arising after the effective date of the Riegiion Statement (or the
most recent post-effective amendment thereof) whiatividually or in the aggregate, represent adimental change in the information set
forth in the Registration Statement. Notwithstagdine foregoing, any increase or decrease in volifisecurities offered (if the total dollar
value of securities offered would not exceed thiaictv was registered) and any deviation from the dowigh end of the estimated maximum
offering range may be reflected in the form of pecus filed with the Commission pursuant to Ré(®) if, in the aggregate, the change
volume and price represent no more than a 20% ehiantpe maximum aggregate offering price set fortthe “Calculation of Registration
Fee” table in the effective Registration Statement;

(i) To include any material information witkegpect to the plan of distribution not previousisctbsed in the
Registration Statement or any material change ¢b siformation in the Registration Statement;

Provided, however, that paragraphs (a)(1)(i) and (a)(2)(ii) of teéction do not apply if the Registration Statenment
on Form S-3, Form S-8 or Form F-3, and the inforomatequired to be included in a post-effective adreent by those paragraphs is
contained in periodic reports filed with or furnéghto the Commission by the Registrant pursua8Setdion 13 or Section 15(d) of the
Securities Exchange Act that are incorporated reace in the Registration Statement.
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2) That, for the purpose of determining any liapilinder the Securities Act, each such post-effecd@imendment shall be deemed
to be a new registration statement relating testmurities offered therein, and the offering oftesecurities at that time shall be deemed to be
the initial bona fide offering thereof.

3) To remove from registration by means of a pdigetive amendment any of the securities beingstegéd which remain unsold
at the termination of the offering.

B. The undersigned Registrant hereby undertakesftrgpurposes of determining any liability undlee Securities Act, each filing of
the Registrant’s annual report pursuant to SedtRia) or Section 15(d) of the Exchange Act (andgnetapplicable, each filing of an
employee benefit plan’s annual report pursuaneitiSn 15(d) of the Exchange Act) that is incorpedaby reference in the Registration
Statement shall be deemed to be a new registrstid@ment relating to the securities offered timerand the offering of such securities at that
time shall be deemed to be the initial bona fideraig thereof.

C. Insofar as indemnification for liabilities ang under the Securities Act may be permitted teadars, officers and controlling persc
of the Registrant pursuant to the foregoing prawisj or otherwise, the Registrant has been adttsedn the opinion of the Commission si
indemnification is against public policy as expezbi the Act and is, therefore, unenforceabléhénevent that a claim for indemnification
against such liabilities (other than the paymenthgyRegistrant of expenses incurred or paid biyextbr, officer of controlling person of the
Registrant in the successful defense of any actioihor proceeding) is asserted by such direcfficer or controlling person in connection
with the securities being registered, the Registralh unless in the opinion of its counsel thetteahas been settled by controlling precedent,
submit to a court of appropriate jurisdiction theegtion whether such indemnification by it is agaublic policy as expressed in the Act
will be governed by the final adjudication of suskue.



SIGNATURES

Pursuant to the requirements of the SecuritiesthAetRegistrant certifies that it has reasonatberls to believe that it meets all of the
requirements for filing on Form S-8 and has dulyseal this Registration Statement to be signedsdoeihalf by the undersigned, thereunto
duly authorized, in the City of Tacoma, State ofShdagton on April 2, 2013.

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

Melanie J. Dresse
President and Chief Executive Offic

POWER OF ATTORNEY

Each person whose individual signature appearswbledseby authorizes and appoints Melanie J. Dreg¢idlam T. Weyerhaeuser and
Clint E. Stein, and each of them, with full powérsabstitution and full power to act without théet, as his or her true and lawful attorney-
in-fact and agent to act in his or her name, ptawtstead and to execute in the name and on h#ftedtth person, individually and in each
capacity stated below, and to file any and all asnggnts to this Registration Statement, includingamd all post-effective amendments.

Pursuant to the requirements of the Securitiesthid,Power of Attorney has been signed by theWilhg persons in the capacities
indicated on April 2, 2013.

Signature Title
/s/ Melanie J. Dressel President, Director and CEO
Melanie J. Dresst (Principal Executive Officer)
/s/ Clint E. Stein Executive Vice President and Chief Financial Office
Clint E. Stein (Principal Financial and Accounting Officer)
/s/ William T. Weyerhaeuser Chairman of the Board of Directors

William T. Weyerhaeuse

/s/ John P. Folsom Director
John P. Folsor




/sl Frederick M. Goldberg

Frederick M. Goldber

/s/ Thomas M. Hulbert

Thomas M. Hulber

/s/ Michelle M. Lantow

Michelle M. Lantow

/s/ Thomas L. Matson

Thomas L. Matsol

/sl S. Mae Numata

S. Mae Numat:

/s/ Daniel C. Regis

Daniel C. Regit

/s/ Donald Rodman

Donald Rodmai

James M. Will

Director

Director

Director

Director

Director

Director

Director

Director
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GRAHAM & DUNN pe
Exhibit 5.1
April 2, 2013

The Board of Directors
Columbia Banking System, Inc.
1301"A” Street

Tacoma, WA 98402

Re: Legal Opinion Regarding Validity of Sectities Offered
Ladies and Gentlemen:

We have acted as counsel to you in connectiontivétpreparation of a Registration Statement on Fax8n(the “Registration
Statement”) under the Securities Act of 1933, asradad (the “Act”), which you are filing with the Geities and Exchange Commission (the
“Commission”) with respect to 222,620 shares opaovalue common stock (the “Share@f Columbia Banking System, Inc., a Washing
corporation (“Company”), authorized for issuancempxercise of options granted under the West (astorp 2002 Stock Incentive Plan
and the West Coast Bancorp 2012 Omnibus Incentas (he “Plans”) that were assumed by the Com@ang result of the acquisition of
West Coast Bancorp, pursuant to the terms of threéxgent and Plan of Merger dated as of Septemh@042, among the Company, West
Coast Bancorp, Inc., and Sub (as defined ther#ie)“Merger Agreement”).

In connection with the offering of the Shares, w@drexamined: (i) the Plans, listed as Exhibitd @&d 99.2 in the Registration
Statement; (i) the Merger Agreement; (iii) the ®dgtion Statement, including the remainder ofeékhibits; and (iv) such other documents
as we have deemed necessary to form the opinioetbéier expressed. As to various questions dffeaterial to such opinions, where
relevant facts were not independently establisivedhave relied upon statements of officers of tbenany.

Our opinion assumes that the Shares are issuatémdance with the terms of the Plans after thaedRegion Statement has become
effective under the Act.

Based upon and subject to the foregoing, we atleeobpinion that the Shares, or any portion ofS8hares, have been duly authorized
and that, upon registration of the Shares, issuapd¢be Company of and receipt of the considerdiiorthe Shares, consistent with the terms
of the Plans and pursuant to the terms of the Mekgeeement, the Shares will be validly issuedyfphid, and nonassessable.

We hereby consent to the filing of this opiniorEashibit 5.1 to the Registration Statement. Thissaant shall not be construed to cause
us to be in the category of persons whose conseatjuired to be filed pursuant to Section 7 ofAbeor the rules and regulations of the
Commission promulgated thereunder.

Very truly yours,
Graham & Dunn PC
/s/ Graham & Dunn PC

Pier 70

1801 Alaskan Way ~ Suire 300
Seattle WA 98121-1128

Tel 206.624.8100

Fax 106.340.959%



Exhibit 23.2
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference is Registration Statement on Form S-8 of our reptated February 28, 2013, relating to the
financial statements of Columbia Banking System, &nd the effectiveness of Columbia Banking Systam’s internal control over
financial reporting, appearing in the Annual RegmrtForm 10-K for the year ended December 31, 2012.

/sl Deloitte & Touche LLP

Seattle, Washington
April 2, 2013



Exhibit 99.1

WEST COAST BANCORP
2002 STOCK INCENTIVE PLAN
(As amended through April 27, 2010)

SECTION 1. Purpose; Definitions

The purpose of the Plan is to give the Companynapetitive advantage in attracting, retaining andivating officers, employees,
directors and/or consultants and to provide the @ and its Subsidiaries and Affiliates with acktplan providing incentives for future
performance of services directly linked to the gatifility of the Company’s businesses and incregs€ompany shareholder value.

For purposes of the Plan, the following terms afnéd as set forth below:

(a) “Affiliate” means a corporation or other entity controlleddmntrolling or under common control with the Compan
(b) “Award” means a Stock Option, Restricted Stock, or otlwmksbased award.

(c) “Board” means the Board of Directors of the Company.

(d) “Cause” means, unless otherwise provided by the CommitigéCause” as defined in any Individual Agreementvhich the
participant is a party, or (2) if there is no slielividual Agreement or if it does not define Cau@® conviction of the participant for
committing a felony under federal law or the lawtloé state in which such action occurred, (B) willind deliberate failure on the part of the
participant to perform his or her employment dutieany material respect, or (C) prior to a Chaimg€ontrol, such other events as shall be
determined by the Committee.

(e) “Change in Control’and“Change in Control Price”have the meanings set forth in Sections 9(b) anddspectively.
(f) “Code” means the Internal Revenue Code of 1986, as amédrudedime to time, and any successor thereto.

(g) “Commission”means the Securities and Exchange Commission oswgessor agency.

(h) “Committee” means the Committee referred to in Section 2.

(i) “Common Stock’means common stock, no par value per share, @ dnapany.

()) “Company” means West Coast Bancorp, an Oregon corporation.

(k) “Covered Employeetneans a participant designated prior to the griRestricted Stock by the Committee who is or mayab
“covered employee” within the meaning of Sectio2(®)(3) of the Code in the year in which the Compnexpected to be entitled to a
federal income tax deduction with respect to theafdy

() “Disability” means, unless otherwise provided by the CommitigeDisability” as defined in any Individual Agreeent to which
the participant is a party, or (2) if there is nels Individual Agreement or it does not define “&hdity,” permanent and total disability as
determined under the Company’s Long-Term DisabRitgn applicable to the participant.
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(m) “Eligible Individuals” mean directors, officers, employees and consult@ritse Company or any of its Subsidiaries or Adfis,
and prospective employees and consultants whodzapted offers of employment or consultancy froem@ompany or its Subsidiaries or
Affiliates, who are or will be responsible for arrdribute to the management, growth or profitapitif the business of the Company, or its
Subsidiaries or Affiliates.

(n) “Exchange Act’means the Securities Exchange Act of 1934, as amdeindm time to time, and any successor thereto.

(o) “Fair Market Value” means, except as otherwise provided by the Comeniieof any given date, the closing reported gales on
such date (or, if there are no reported sales oh date, on the last date prior to such date oclwtiere were sales) of the Common Stock on
the New York Stock Exchange Composite Tape omiflisted on such exchange, on any other naticealrities exchange on which the
Common Stock is listed or on NASDAQ. If there isnegular public trading market for such Common Bidlce Fair Market Value of the
Common Stock shall be determined by the Committegobd faith.

(p) “Incentive Stock Optiontneans any Stock Option designated as, and quadifiedn “incentive stock option” within the meanafg
Section 422 of the Code.

(q) “Individual Agreement’means an employment, consulting or similar agre¢inetveen a participant and the Company or on&sof i
Subsidiaries or Affiliates, and, after a Chang€antrol, a change in control or salary continuagneement between a participant and the
Company or one of its Subsidiaries or Affiliatefsa Iparticipant is party to both an employment agrent and a change in control or salary
continuation agreement, the employment agreemeitisd the relevant “Individual Agreement” prioracChange in Control, and, the change
in control or salary continuation agreement shalthe relevant “Individual Agreement” after a Charg Control.

() “NonQuialified Stock Option'means any Stock Option that is not an IncentivelS@ption.

(s) “Qualified Performance-Based Awardfieans an Award of Restricted Stock designatedasisuthe Committee at the time of
grant, based upon a determination that (i) theprewt is or may be a “covered employee” within theaning of Section 162(m)(3) of the
Code in the year in which the Company would expette able to claim a tax deduction with respestuth Restricted Stock, and (i) the
Committee wishes such Award to qualify for the &etfi62(m) Exemption.

(t) “Performance Goals’means the performance goals established by the @teerim connection with the grant of Restrictedcgt In
the case of Qualified Performance-Based Awardsugh goals shall be based on the attainment offgsklevels of one or more of the
following measures: stock price, earnings, earnpgysshare, return on equity, return on assetst assility, net interest margin, loan portfc
growth, efficiency ratio, deposit portfolio growtlnd liquidity, and (ii) such Performance Goalslidba set by the Committee within the time
period prescribed by Section 162(m) of the Coderatated regulations.

(u) “Plan” means the West Coast Bancorp 2002 Stock Incentare Bs set forth herein and as hereinafter amefidadtime to time.
(v) “Restricted Stock’means an Award granted under Section 6.
(w) “Restricted Stock Agreemenitas the meaning set forth in Section 6(c)(vi) &f fan.

(x) “Retirement”means, except as otherwise provided by the Comanitétirement from active employment with the Compa
Subsidiary or Affiliate at or after the attainmerfitage 55 and with five years or more of employnsamtvice with the Company, a Subsidiary
or Affiliate.



(y) “Rule 16b-3"means Rule 16B; as promulgated by the Commission under Sectgb) bf the Exchange Act, as amended from -
to time.

(2) “Section 162(m) Exemptionfieans the exemption from the limitation on deduidtimposed by Section 162(m) of the Code that is
set forth in Section 162(m)(4)(C) of the Code.

(aa) “Stock Option"means an Award granted under Section 5.

(bb) “Subsidiary” means any corporation, partnership, joint venturetloer entity during any period in which at leagi0% voting or
profits interest is owned, directly or indirectlyy the Company or any successor to the Company.

(cc) “Termination of Employmentheans the termination of the participant's employtwveth, or performance of services for, the
Company and any of its Subsidiaries or Affiliatdgarticipant employed by, or performing services & Subsidiary or an Affiliate shall also
be deemed to incur a Termination of Employmertiéf Subsidiary or Affiliate ceases to be such a iy or an Affiliate, as the case may
be, and the participant does not immediately tHfeebhecome an employee of, or service-providertfte Company or another Subsidiary or
Affiliate. Temporary absences from employment beeanf iliness, vacation or leave of absence amsfieas among the Company and its
Subsidiaries and Affiliates shall not be consideFedminations of Employment.

In addition, certain other terms used herein hafaiions given to them in the first place in whithey are used.
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SECTION 2. Administration

The Plan shall be administered by the Board diyeotl if the Board elects, by the Compensation Bedsonnel Committee or such other
committee of the Board as the Board may from timenbhe designate, which committee shall be compafeat less than two directors, and
shall be appointed by and serve at the pleasutteedBoard. Notwithstanding the foregoing or anyeotbrovision of the Plan to the contrary,
all Performance Goals will be established and agtgired and all Qualified Performance-Board Awakilsbe granted to any “covered
employee” within the meaning of Section 162(m)(B)h® Code, only by either (a) the Board as a witoke proceeding in which all members
of the Board who are or may be “covered employeesiise themselves from consideration and apprdwsalah goals or Awards, or (b) a
duly authorized committee consisting of two or mtmetside directors” as that term is defined int8et162(m) of the Code. All references
in the Plan to the “Committee&fer to the Board as a whole, unless a separatendtee has been designated or authorized consisidnthe
foregoing.

The Committee shall have plenary authority to gfamards pursuant to the terms of the Plan to Eligihdividuals. Among other
things, the Committee shall have the authorityjesttido the terms of the Plan:

(a) To select the Eligible Individuals to whom Awamay from time to time be granted;

(b) To determine whether and to what extent Ineenfitock Options, NonQualified Stock Options andtReted Stock or any
combination thereof are to be granted hereunder;

(c) To determine the number of shares of Commonk3mbe covered by each Award granted hereunder;

(d) To determine the terms and conditions of anyafdigranted hereunder (including, but not limitedtlhe option price (subject to
Section 5(a)), any vesting condition, restrictigrimitation (which may be related to the perforroarf the participant, the Company or any
Subsidiary or Affiliate) and any vesting accelevator forfeiture waiver regarding any Award and shares of Common Stock relating
thereto, based on such factors as the Committdedgtarmine;

(e) To modify, amend or adjust the terms and cosmaltof any Award (subject to Sections 5(a) ang)5@t any time or from time to
time, including but not limited to Performance Gxadrovided, however, that the Committee may natsadipwards the amount payable with
respect to any Qualified Performance-Based Award;

(f) To determine to what extent and under whaturitstances Common Stock and other amounts payathieespect to an Award shall
be deferred; and

(g) To determine under what circumstances an Awaag be settled in cash or Common Stock under Seb{id).

The Committee shall have the authority to adoper@nd repeal such administrative rules, guidslamed practices governing the Pla
it shall from time to time deem advisable, to iptet the terms and provisions of the Plan and amngird issued under the Plan (and any
agreement relating thereto) and to otherwise sigethie administration of the Plan.

The Committee may act only by a majority of its nisems then in office, except that the Committee neagept to the extent prohibited
by applicable law or the applicable rules of a ktexchange, allocate all or any portion of its mwbilities and powers to any one or mori
its members and may delegate all or any part eegponsibilities and powers to any person or perselected by it. Any such allocation or
delegation may be revoked by the Committee at iamg.t



Any determination made by the Committee or purstmdilegated authority pursuant to the provisimithe Plan with respect to any
Award shall be made in the sole discretion of ten@ittee or such delegate at the time of the gohtite Award or, unless in contravention
of any express term of the Plan, at any time thHtmeaAll decisions made by the Committee or angrapriately delegated officer pursuant to
the provisions of the Plan shall be final and hiigddn all persons, including the Company and Ptatigipants.

Any authority granted to the Committee may als@bercised by the full Board, except to the extkat the grant or exercise of such
authority would cause any Award or transactiong¢odme subject to (or lose an exemption under)hbe-swing profit recovery provisions
of Section 16 of the Exchange Act or cause an Awlasignated as a Qualified Performance-Based Anatrtb qualify for, or to cease to
qualify for, the Section 162(m) Exemption. To theemt that any permitted action taken by the Baamoflicts with action taken by the
Committee, the Board action shall control.

Notwithstanding the foregoing, except in connectioth a corporate transaction involving the Compéngluding, without limitation,
any stock dividend, stock split, extraordinary ceshdend, recapitalization, reorganization, mergensolidation, split-up, spin-off,
combination, or exchange of shares), the termaitstanding Stock Options and stock appreciationtsignay not be amended to reduce the
exercise price of the Stock Options or stock apptien rights and outstanding Stock Options or lstgpreciation rights may not be
cancelled in exchange for cash, Stock Optionskstppreciation rights or other Awards with an eis@rice that is less than the exercise
price of the cancelled Stock Options or stock agipt®n rights.



SECTION 3. Common Stock Subject to Plan

The maximum number of shares of Common Stock tlzgt loe delivered to participants and their bengfiesaunder the Plan shall be
4,140,000. No more than 2,488,000 shares may bedsss Restricted Stock or be based upon the Cortock pursuant to Section 8 of the
Plan. The maximum aggregate number of shares ofn@onBtock that may be issued pursuant to Ince®igek Options is 1,800,000. No
participant may be granted Stock Options covenmnegxicess of 300,000 shares of Common Stock iniaoglfyear of the Company. Shares
subject to an Award under the Plan may be authd@drel unissued shares. No further awards will batgd under the Compasy1999 Stoc
Option Plan, 2000 Restricted Stock Plan and AmeraeldRestated 1995 Director Stock Option Plan.

If any Award is forfeited, or if any Stock Optioariinates, expires or lapses without being exedcibe shares of Common Stock
subject to such Awards shall again be availabl@istribution in connection with Awards under tHari®

In the event of a stock split (including a revestmck split), a dividend or distribution paid in @mon Stock, or a recapitalization of or
affecting Common Stock, the aggregate number amdl & shares reserved for issuance under the Plamaximum limitation upon the
number of shares that may be issued as Restritbett 8r subject to Stock Options to be granted $mgle participant in any fiscal year un
the Plan, the number, kind, and option price parssisubject to each outstanding Stock Option, bashtimber and kind of shares subject to
other Awards granted under the Plan, will autonadiiidoe adjusted proportionately, or substituted;gflect the effect of such stock split,
distribution paid in Common Stock, or recapitaliaat

In the event of any merger or consolidation, sapardincluding a spin off), a reorganization (wihet or not such reorganization comes
within the definition of such term in Section 368tlme Code), any partial or complete liquidationaay other change in corporate
capitalization not specifically addressed above,Glommittee or Board may make such adjustmentshgstisution in the aggregate number
and kind of shares reserved for issuance undd?lre the maximum limitation upon the number ofredahat may be issued as Restricted
Stock or subject to Stock Options to be granteal $ingle participant under the Plan, in the numikied, and option price per share subject to
outstanding Stock Options, in the number and kinshares subject to other outstanding Awards utigeePlan and/or such other equitable
adjustments or substitutions as it may determirt@tappropriate in its sole discretion.

Notwithstanding the foregoing, the number of shardgect to any Award shall always be a whole numidech shall be obtained by
rounding all calculations up to the nearest whblers.

SECTION 4. Eligibility
Awards may be granted under the Plan to Eligibthviduals.



SECTION 5. Stock Options

Stock Options may be granted alone or in additioother Awards granted under the Plan and may bewfypes: Incentive Stock
Options and NonQualified Stock Options. Any Stogii@n granted under the Plan shall be in such fasrthe Committee may from time to
time approve.

The Committee shall have the authority to grant@piyonee Incentive Stock Options, NonQualifiedcBt@ptions or both types of
Stock Optionsprovided, howevethat grants hereunder are subject to the aggréigaten grants to individual participants set foit
Section 3. Incentive Stock Options may be grantdyg tm employees of the Company and its subsidiasigparent corporation (within the
meaning of Section 424(f) of the Code). To the mixthat any Stock Option is not designated as aerltive Stock Option or even if so
designated does not qualify as an Incentive Stquio® on or subsequent to its grant date, it st@listitute a NonQualified Stock Option.

Stock Options shall be evidenced by option agre¢snéme terms and provisions of which may diffen. éption agreement shall indic
on its face whether it is intended to be an agreefioe an Incentive Stock Option or a NonQualiftétbck Option. The grant of a Stock
Option shall occur on the date the Committee bglmti®n selects an Eligible Individual to receivgrant of a Stock Option, determines the
number of shares of Common Stock to be subjeaidb Stock Option to be granted to such Eligiblevittial and specifies the terms and
provisions of the Stock Option. The Company shatifi an Eligible Individual of any grant of a Sto©ption, and a written option agreemnr
or agreements shall be duly executed and deliieygle Company to the participant. Such agreemeageements shall become effective
upon execution by the Company and the participant.

Stock Options granted under the Plan shall be stitijethe following terms and conditions and skalttain such additional terms and
conditions as the Committee shall deem desirable:

(a) Option Price. The option price per share of Common Stock pugabke under a Stock Option shall be determined&yCommittee
and set forth in the option agreement, and shalbadess than the Fair Market Value of the Comi@tmtk subject to the Stock Option on the
date of grant.

(b) Option Term The term of each Stock Option shall be fixedh® €Committee, but no Stock Option shall be exebdésmore than 10
years after the date the Stock Option is grar

(c) Exercisability. Except as otherwise provided herein, Stock Optiirall be exercisable at such time or times abpesuto such
terms and conditions as shall be determined by tramittee. If the Committee provides that any Stoghion is exercisable only in
installments, the Committee may at any time waixehgnstallment exercise provisions, in whole opart, based on such factors as the
Committee may determine. In addition, the Committesy at any time accelerate the exercisabilitynyf &tock Option.

(d) Method of ExerciseSubject to the provisions of this Section 5, 8t@ptions may be exercised, in whole or in pargrat time
during the option term by giving written noticeefercise to the Company specifying the number afeshof Common Stock subject to the
Stock Option to be purchased.

Such notice shall be accompanied by payment irofuthe purchase price by certified or bank checkuzh other instrument as the
Company may accept. If approved by the Committagment, in full or in part, may also be made infitren of unrestricted Common Stock
(by delivery of such shares or by attestation)aalyeowned by the optionee of the same class aSdhenon Stock subject to the Stock Op
(based on the Fair Market Value of the Common Stockhe date the Stock Option is exercispd)yvided, howevethat, in the case of an
Incentive Stock Option, the right to make a paymerhe form of already owned shares of CommoniSaiche same class as the Common
Stock subject to the Stock Option may be authorady at the time the Stock Option is granted.
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If approved by the Committee, payment in full opart may also be made by delivering a properlycetexl exercise notice to the
Company, together with a copy of irrevocable indians to a broker to deliver promptly to the Comp#he amount of sale or loan proceeds
necessary to pay the purchase price, and, if réegidsy the amount of any federal, state, locdbogign withholding taxes. To facilitate the
foregoing, the Company may enter into agreememtsdordinated procedures with one or more brokefiauges.

In addition, if approved by the Committee, paymarfull or in part may also be made by instructthg Company to withhold a number
of such shares having a Fair Market Value on tlie diexercise equal to the aggregate exercise pfisuch Stock Option. The Committee
may also provide for Company loans to be made tiopgses of the exercise of Stock Options.

No shares of Common Stock shall be issued untipfiyment therefor has been made. Except as otbemprovided in Section 5(0)
below, an optionee shall have all of the righta ehareholder of the Company holding the clasgeibesof Common Stock that is subject to
such Stock Option (including, if applicable, thghti to vote the shares and the right to receivldids), when the optionee has given written
notice of exercise, has paid in full for such skaed, if requested, has given the representaéisaritbed in Section 12(a).

(e) Nontransferability of Stock Optiondlo Stock Option shall be transferable by theape other than (i) by will or by the laws of
descent and distribution; or (ii) in the case dfanQualified Stock Option, as otherwise expressisnptted by the Committee including, if so
permitted, pursuant to a transfer to such optiaaminediate family (as defined by the Committed)ether directly or indirectly or by mea
of a trust or partnership or otherwise. All Stogtions shall be exercisable, subject to the terhtkis Plan, only by the optionee, the
guardian or legal representative of the optioneeng person to whom such option is transferredymmt to this paragraph, it being
understood that the term “holder” and “optioneelude such guardian, legal representative and dthesferee.

() Termination by Reason of Deathinless otherwise determined by the Committean ibptionee incurs a Termination of Employrr
by reason of death, any Stock Option held by sytioee shall immediately vest in full and may #adter be exercised until the expiration
of the stated term of such Stock Option. In theneéwe¢ Termination of Employment by reason of dedthn Incentive Stock Option is
exercised after the expiration of the post-terniamaexercise periods that apply for purposes ofiSe@?22 of the Code, such Stock Option
will thereafter be treated as a NonQualified StOgkion.

(g) Termination by Reason of Disabilitnless otherwise determined by the Committeanibptionee incurs a Termination of
Employment by reason of Disability, any Stock Optreld by such optionee shall immediately vestihg&nd may thereafter be exercised
until the expiration of the stated term of suchcBt®ption. In the event of Termination of Employrhbg reason of Disability, if an Incentive
Stock Option is exercised after the expirationhaf éxercise periods that apply for purposes ofi@ed22 of the Code, such Stock Option
thereafter be treated as a NonQualified Stock @ptio

(h) Termination by Reason of Retiremebinless otherwise determined by the Committeanibptionee incurs a Termination of
Employment by reason of Retirement, any Stock @ptield by such optionee shall immediately vestulhdnd may thereafter be exercised
until the expiration of the stated term of suchc&t@ption. In the event of Termination of Employrhbg reason of Retirement, if an
Incentive Stock Option is exercised after the eatin of the post-termination exercise periods #pgly for purposes of Section 422 of the
Code, such Stock Option will thereafter be treae@ NonQualified Stock Option.

(i) Termination by the Company for Caudgnless otherwise determined by the Committeanibptionee incurs a Termination of
Employment for Cause, all Stock Options held byhsotionee, whether vested or unvested, shall tpereterminate.

(j)) Other Termination Unless otherwise determined by the Committeanibptionee incurs a Termination of Employmentafioy
reason other than death, Disability, or Retiremenfor Cause, and except as set forth in
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Section 5(i) above, any Stock Option held by sygtionee, to the extent it was then exercisablbatime of termination, or on such
accelerated basis as the Committee may determangpmexercised for the lesser of three months frandate of such Termination of
Employment or the balance of such Stock Optiorasest termprovided, howevethat if the optionee dies within such three-morghiqd,
any unexercised Stock Option held by such optiched], notwithstanding the expiration of such thneenth period, continue to be
exercisable to the extent to which it was exerdesabthe time of death for a period of 12 montiesf the date of such death or until the
expiration of the stated term of such Stock Optiehichever period is the shorter. If an Incentitec® Option is exercised after the expira
of the post-termination exercise periods that apmiypurposes of Section 422 of the Code, suchkKStytion will thereafter be treated as a
NonQualified Stock Optior

(k) Additional Rules for Incentive Stock OptioNstwithstanding anything contained herein to thet@ry, no Stock Option which is
intended to qualify as an Incentive Stock Optioryrba granted to any Eligible Employee who at theetof such grant owns stock posses
more than 10% of the total combined voting powealbtlasses of stock of the Company or of any Rlidny, unless at the time such Stock
Option is granted the option price is at least 11%he Fair Market Value of a share of Common Btaied such Stock Option by its terms is
not exercisable after the expiration of five yefaosn the date such Stock Option is granted. Intaidi the aggregate Fair Market Value of
Common Stock (determined at the time a Stock Ogtiotthe Common Stock is granted) for which Inceatstock Options are exercisable
the first time by an optionee during any calendzaryunder all of the incentive stock option plahthe Company and of any Subsidiary, may
not exceed $100,000. To the extent a Stock Ophiahhly its terms was intended to be an IncentieelSOption exceeds this $100,000 limit,
the portion of the Stock Option in excess of suwtitishall be treated as a NonQualified Stock Qntio

(I) Cashing Out of Stock OptiarOn receipt of written notice of exercise, the @aittee may elect to cash out all or part of thetiparof
the shares of Common Stock for which a Stock Opsdieing exercised by paying the optionee an amducash or Common Stock, equal
to the excess of the Fair Market Value of the Comi&tock over the option price times the numbethafres of Common Stock for which the
Option is being exercised on the effective datsuzh cash-out.

(m) Certain Terminations Prior to a Change in CalitrUnless otherwise determined by the Committeayitlastanding any other
provision of this Plan to the contrary, in the elvam optionee incurs a Termination of Employmenth®yCompany other than for Cause at
any time after the Company executes an agreemanptavides for a transaction that if consummatedIid constitute a Change in Control,
but before the actual occurrence of such Chan@wirtrol, and, thereafter, such Change in Contralaly occurs, then, upon such Change in
Control, any Stock Option held by such optioneemto such Termination of Employment shall immeeligawvest in full and may thereafter
exercised by the optionee until expiration of ttetedd term of such Stock Option. If an IncentivecRtOption is exercised after the expiration
of the post-termination exercise periods that apmiypurposes of Section 422 of the Code, suchkKStymtion will thereafter be treated as a
NonQualified Stock Optior

(n) Change in Control Cash-Ouf.the Committee shall determine at the time ofngjiaf an Option or thereafter, then, notwithstagdin
any other provision of the Plan, during the 60-gayiod from and after a Change in Control (the ‘fEiee Period”)an optionee shall have 1
right, whether or not the Stock Option is fully esisable and in lieu of the payment of the optioiegfor the shares of Common Stock being
purchased under the Stock Option and by givingcedth the Company, to elect (within the Exercisgde@ to surrender all or part of the
Stock Option to the Company and to receive castinvBO days of such election, in an amount equ#thé amount by which the Change in
Control Price per share of Common Stock on the dfseich election shall exceed the exercise pricespare of Common Stock under the
Stock Option (the “Spread”) multiplied by the numbéshares of Common Stock granted under the Sgatlon as to which the right
granted under this Section 5(n) shall have beercises.

(o) Dividends and Dividend EquivalentBividends and dividend equivalents may not bel paiaccrued on Stock Options.
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SECTION 6. Restricted Stock

(a) Administration Shares of Restricted Stock may be awarded ebee or in addition to other Awards granted uritierPlan. The
Committee shall determine the Eligible Individuedsvhom and the time or times at which grants oftReted Stock will be awarded, the
number of shares to be awarded to any Eligibleviddal, the conditions for vesting, the time or ¢isnwithin which such Awards may be
subject to forfeiture and any other terms and dimb of the Awards, in addition to those contaime&ection 6(c).

(b) Awards and CertificatesShares of Restricted Stock shall be evidencadiéh manner as the Committee may deem appropriate,
including book-entry registration or issuance of @n more stock certificates. Any certificate igbirerespect of shares of Restricted Stock
shall be registered in the name of such participadtshall bear an appropriate legend referrinhederms, conditions, and restrictions
applicable to such Award, substantially in thedaling form:

“The transferability of this certificate and the gsaof stock represented hereby are subject ttethes and conditions (including forfeiture)
the West Coast Bancorp 2002 Stock Incentive PlaneaRestricted Stock Agreement. Copies of such &t@nAgreement are on file at the
offices of West Coast Bancorp, 5335 Meadows Roaide 201, Lake Oswego, Oregon 97035.”

The Committee may require that the certificateslencing such shares be held in custody by the Coynatil the restrictions thereon shall
have lapsed and that, as a condition of any AwéRkestricted Stock, the participant shall havewgtd a stock power, endorsed in blank,
relating to the Common Stock covered by such Award.

(c) Terms and ConditionsShares of Restricted Stock shall be subjectéddtiowing terms and conditions:

(i) The Committee may, prior to or at the time odugf, designate an Award of Restricted Stock as@ifged Performance-Based
Award, in which event it shall condition the gramtvesting, as applicable, of such Restricted Stgmn the attainment of Performance Gc
If the Committee does not designate an Award ofriRésd Stock as a Qualified Performance-Based Awiamay also condition the grant or
vesting thereof upon the attainment of Performaboals. Regardless of whether an Award of RestriStedk is a Qualified Performance-
Based Award, the Committee may also condition tlamigor vesting thereof upon the continued serefd@e participant. The conditions for
grant or vesting and the other provisions of Retgtd Stock Awards (including without limitation aapplicable Performance Goals) need not
be the same with respect to each recipient. Thenditiee may at any time, in its sole discretion,eemate or waive, in whole or in part, any
of the foregoing restrictions (other than, in tlse of Restricted Stock which is a Qualified Penfance-Based Award, satisfaction of the
applicable Performance Goals, unless the partitpamployment is terminated by reason of deatbisability). No more than 113,322
shares of Common Stock may be subject to Qualfiedormance-Based Awards granted to any particigaribhg the term of the Plan.

(ii) Subject to the provisions of the Plan and Restricted Stock Agreement referred to in Secti@)(8i), during the period, if any, set
by the Committee, commencing with the date of siwsfard for which such participant’s continued seevis required (the “Restriction
Period”), and until the later of (i) the expiratiohthe Restriction Period and (ii) the date thpl@able Performance Goals (if any) are
satisfied, the participant shall not be permitizgdell, assign, transfer, pledge or otherwise emarrshares of Restricted Stogkpvidedthat
the foregoing shall not prevent a participant froledging Restricted Stock as security for a loha,dole purpose of which is to provide funds
to pay the option price for Stock Options.

(iii) Except as provided in this paragraph (iii}da8ections 6(c)(i) and 6(c)(ii) and the Restricktdck Agreement, the participant shall
have, with respect to the shares of RestrictedkSadtof the rights of a stockholder of the Compéawolding the class or series of Common
Stock that is the subject of the Restricted Stowluding, if applicable, the right to vote the sdmand the right to receive any dividends. If so
determined by the Committee in the applicable Reett Stock Agreement and subject to Section 1@f(#)e Plan, (A) cash dividends on the
class

10



or series of Common Stock that is the subject eRkstricted Stock Award shall be automaticallyedeid and reinvested in additional
Restricted Stock, and shall, as determined by thrar@ittee, either be (i) held subject to the vesththe underlying Restricted Stock, or held
subject to meeting Performance Goals applicablg tmndlividends, or (i) distributed in full or ingpt without regard to the vested status of the
underlying Restricted Stock and (B) dividends paga Common Stock shall be paid in the form of tReted Stock of the same class as the
Common Stock with which such dividend was paid, simall, as determined by the Committee, be eithidre{d subject to the vesting of the
underlying Restricted Stock, or held subject to tingePerformance Goals applicable only to dividermdqii) distributed in full or in part
without regard to the vested status of the undeglfRestricted Stock.

(iv) Except to the extent otherwise provided in dipplicable Restricted Stock Agreement or Secti@i(®, 6(c)(ii), 6(c)(v), 6(d) or 9(a)
(i), upon a participant’s Termination of Employntéor any reason during the Restriction Period&fiobe the applicable Performance Goals
are satisfied, all shares still subject to redtricshall be forfeited by the participaprovided, however, that the Committee shall have the
discretion to waive, in whole or in part, any drraimaining restrictions (other than, in the cabRe@stricted Stock which is a Qualified
Performance-Based Award, satisfaction of the apple Performance Goals, unless the participantj@@ment is terminated by reason of
death or Disability) with respect to any or allsofch participant’s shares of Restricted Stock.

(v) If and when any applicable Performance Goadssatisfied and the Restriction Period expiresavitta prior forfeiture of the
Restricted Stock, unlegended certificates for siwres shall be delivered to the participant uporeader of the legended certificates.

(vi) Each Award shall be confirmed by, and be scatife, the terms of a Restricted Stock Agreement.

(d) Termination of Employment due to Death or Dikigh. Unless otherwise determined by the Committeenupparticipant’s
Termination of Employment by reason of death orbility, the restrictions, including any Performan@oals, and deferral limitations
applicable to any Restricted Stock shall lapsehngspect to Performance Goals, be deemed earrielt) jrand such Restricted Stock shall
become free of all restrictions and become fullgted and transferable to the full extent of thegiogl grant.

SECTION 7. [Intentionally Left Blank]
SECTION 8. Other Stock-Based Awards

Other Awards of Common Stock and other Awards #énatvalued in whole or in part by reference toarar otherwise based upon,
Common Stock, including (without limitation) dividé equivalents and convertible debentures, maydted either alone or in conjunction
with other Awards granted under the Plan.

SECTION 9. Change in Control Provisions
(a) Impact of EventNotwithstanding any other provision of this Ptarthe contrary, in the event a recipient of an Adiacurs a
Termination of Employment by the Company or a sssceother than for Cause during the 24-month gdalbowing a Change in Control:

(i) Any Stock Options held by an optionee which ao¢ then exercisable and vested, shall becomg éxkrcisable and vested to the
extent of the original grant, and all Stock Optishsll be exercisable until expiration of the ddatrm of such Stock Options.

(ii) The restrictions, including any Performanceap and deferral limitations applicable to any tReted Stock shall lapse (with resp
to Performance Goals, be deemed earned in full) sach Restricted Stock shall become free of atfictions and become fully vested and
transferable to the full extent of the original mra
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(iii) The Committee may also make additional adjusnts and/or settlements of outstanding Awards dseims appropriate and
consistent with the Plan’s purposes.

(b) Definition of Change in ControlFor purposes of the Plan, a “Change in Controdillsmean the happening of any of the following
events:

(i) The acquisition by any individual, entity orayip (within the meaning of Section 13(d)(3) or )42} of the Exchange Act) (a
“Person”) of beneficial ownership (within the meamiof Rule 13d-3 promulgated under the Exchangé @fc80% or more of either (1) the
then outstanding shares of common stock of the @amfthe “Outstanding Company Common Stock”) ortk) combined voting power of
the then outstanding voting securities of the Camgpentitled to vote generally in the election afedtors (the “Outstanding Company Voting
Securities”); provided, however, that for purposéthis subsection (i), the following acquisitiosisall not constitute a Change of Control:
(1) any acquisition directly from the Company, é2y acquisition by the Company, (3) any acquisibgrany employee benefit plan (or
related trust) sponsored or maintained by the Compaany corporation controlled by the Company4drany acquisition by any corporati
pursuant to a transaction which complies with adaud), (2) and (3) of subsection (iii) of this & 9(b); or

(i) Individuals who, as of the effective date b&tPlan, constitute the Board (the “Incumbent Bazdase for any reason to constitute
at least a majority of the Board; provided, howeteat any individual becoming a director subsegjtethe effective date of the Plan whose
election, or nomination for election by the Comgarshareholders, was approved by a vote of at easajority of the directors then
comprising the Incumbent Board shall be considasethough such individual were a member of theritment Board, but excluding, for this
purpose, any such individual whose initial assuamptf office occurs as a result of an actual oedbened election contest with respect to the
election or removal of directors or other actuathweatened solicitation of proxies or consent®bgn behalf of a Person other than the
Board; or

(iii) Consummation of a reorganization, merger onsolidation or sale or other disposition of alkabstantially all of the assets of the
Company (a “Business Combination”), in each castgss, following such Business Combination, (1pakubstantially all of the individuals
and entities who were the beneficial owners, redpay, of the Outstanding Company Common Stock @utstanding Company Voting
Securities immediately prior to such Business Comatidn beneficially own, directly or indirectly, methan 50% of, respectively, the then
outstanding shares of common stock and the combiotag power of the then outstanding voting se@sientitled to vote generally in the
election of directors, as the case may be, of tparation resulting from such Business Combinafinoluding, without limitation, a
corporation which as a result of such transactiwnsothe Company or all or substantially all of @@mpanys assets either directly or throt
one or more subsidiaries) in substantially the sproportions as their ownership, immediately ptmsuch Business Combination of the
Outstanding Company Common Stock and Outstandimgp@aay Voting Securities, as the case may be, (Bearson (excluding any
corporation resulting from such Business Combimatiany employee benefit plan (or related truthe Company or such corporation
resulting from such Business Combination) bendficmwns, directly or indirectly, 30% or more o&apectively, the then outstanding shares
of common stock of the corporation resulting framets Business Combination or the combined votinggyavi the then outstanding voting
securities of such corporation except to the extemtsuch ownership existed prior to the Busir@ssbination, and (3) at least a majority of
the members of the board of directors of the caion resulting from such Business Combination waeenbers of the Incumbent Board at
the time of the execution of the initial agreementof the action of the Board, providing for sughsiness Combination; or

(iv) The approval by the shareholders of the Corgpara complete liquidation or dissolution of ther@pany.

(c) Change in Control PriceFor purposes of the Plan, “Change in Controlé®noeans the higher of (i) the highest reported galies,
regular way, of a share of Common Stock in anysaation reported on the New York Stock Exchange @isite Tape or other national
exchange on which such shares are listed or on M BBuring the 60-day period prior to and includihg date of a Change in Control or
(ii) if the Change in Control is the result
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of a tender or exchange offer or a Business Cortibimathe highest price per share of Common St@i# m such tender or exchange offe
Business Combinatiorovided, howevethat in the case of Incentive Stock Options, thar@gje in Control Price shall be in all cases the
Market Value of the Common Stock on the date sackntive Stock Option is exercised. To the extieat the consideration paid in any such
transaction described above consists all or ingfagecurities or other noncash considerationyétiee of such securities or other noncash
consideration shall be determined in the sole digam of the Board.

SECTION 10. Term, Amendment and Termination

The Plan will terminate on the tenth anniversarthefeffective date of the Plan. Under the Planafls outstanding as of such date
shall not be affected or impaired by the termirratié the Plan.

The Board may amend, alter, or discontinue the,Rlahno amendment, alteration or discontinuattoailde made which would
materially and adversely impair the rights of ati@pee under a Stock Option or a recipient of atfitted Stock Award or other stock-based
Award theretofore granted without the optionee’semipient’s consent, except such an amendment hoactamply with applicable law, stock
exchange rules or accounting rules. In additionsuch amendment shall be made without the appaftae Company’s stockholders to the
extent such approval is required by applicabledawstock exchange rules.

The Committee may amend the terms of any Stocko@putr other Award theretofore granted, prospedtieelretroactively, but no such
amendment shall materially and adversely impairidies of any holder without the holder’s consexicept such an amendment made to
cause the Plan or Award to comply with applicable,Istock exchange rules or accounting rules.

Subject to the above provisions, the Board shaléteuthority to amend the Plan to take into accohahges in law and tax and
accounting rules as well as other developmentst@gdant Awards which qualify for beneficial trernt under such rules without
stockholder approval.

SECTION 11. Unfunded Status of Plan

It is presently intended that the Plan constitumtéumfunded” plan for incentive and deferred comgaion. The Committee may
authorize the creation of trusts or other arrangasi® meet the obligations created under the felaeliver Common Stock or make
paymentsprovided, howevethat unless the Committee otherwise determinesgittstence of such trusts or other arrangememsrisistent
with the “unfunded” status of the Plan.

SECTION 12. General Provisions

(a) The Committee may require each person purchasineceiving shares pursuant to an Award to mgreto and agree with the
Company in writing that such person is acquiring shares without a view to the distribution ther@tfe certificates for such shares may
include any legend which the Committee deems apjatepto reflect any restrictions on transfer.

Notwithstanding any other provision of the Plaragreements made pursuant thereto, the Companynstdde required to issue or
deliver any certificate or certificates for shaoé€ommon Stock under the Plan prior to fulfillmerftall of the following conditions:

(i) Listing or approval for listing upon notice ssuance, of such shares on the New York Stock &g, Inc., or such other securities
exchange as may at the time be the principal méokéhe Common Stock;
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(ii) Any registration or other qualification of dushares of the Company under any state or felfavadr regulation, or the maintaining
in effect of any such registration or other quadifion which the Committee shall, in its absolutektion upon the advice of counsel, deem
necessary or advisable; and

(iii) Obtaining any other consent, approval, orrpigfrom any state or federal governmental agenbiciwthe Committee shall, in its
absolute discretion after receiving the advicemfrisel, determine to be necessary or advisable.

(b) Nothing contained in the Plan shall prevent@oenpany or any Subsidiary or Affiliate from adoytiother or additional
compensation arrangements for its employees.

(c) The Plan shall not constitute a contract of lyipent, and adoption of the Plan shall not confewn any employee any right to
continued employment, nor shall it interfere in avgy with the right of the Company or any Subsigiar Affiliate to terminate the
employment of any employee at any time.

(d) No later than the date as of which an amoust fiecomes includible in the gross income of thtigipant for federal income tax
purposes with respect to any Award under the Rltenparticipant shall pay to the Company, or makangements satisfactory to the
Company regarding the payment of, any federale statal or foreign taxes of any kind required aw to be withheld with respect to such
amount. Unless otherwise determined by the Compaitlgholding obligations may be settled with Comn&itock, including Common Stock
that is part of the Award that gives rise to thénwolding requirement. The obligations of the Compander the Plan shall be conditional on
such payment or arrangements, and the CompanytsaAffiliates shall, to the extent permitted by ldwave the right to deduct any such taxes
from any payment otherwise due to the participihe Committee may establish such procedures &eihd appropriate, including making
irrevocable elections, for the settlement of witliliroy obligations with Common Stock.

(e) Reinvestment of dividends in additional RegtdcStock at the time of any dividend payment shially be permissible if sufficient
shares of Common Stock are available under Se8tfon such reinvestment (taking into account thetstanding Stock Options and other
Awards).

(f) The Committee shall establish such procedusds deems appropriate for a participant to desgagbeneficiary to whom any
amounts payable in the event of the participargatll are to be paid or by whom any rights of théigpant, after the participant’s death,
may be exercised.

(9) In the case of a grant of an Award to any erygdoof a Subsidiary of the Company, the Company, ifdye Committee so directs,
issue or transfer the shares of Common Stockyif eavered by the Award to the Subsidiary, for slastiful consideration as the Committee
may specify, upon the condition or understandirag the Subsidiary will transfer the shares of Comi8tock to the employee in accordance
with the terms of the Award specified by the Contedtpursuant to the provisions of the Plan. Alrshaf Common Stock underlying
Awards that are forfeited or canceled should retethe Company.

(h) The Plan and all Awards made and actions tékereunder shall be governed by and construedcordance with the laws of the
State of Oregon, without reference to principlesaifflict of laws.

(i) Except as otherwise provided in Section 5(ejH®y Committee, Awards under the Plan are not teaaisle except by will or by laws
of descent and distribution.

SECTION 13. Effective Date of Plan

The Plan shall be effective as of the date it péed by the Board, subject to approval of the Blathe affirmative vote of a majority
of the votes cast with respect to the plan at atimgef stockholders.
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Exhibit 99.2
WEST COAST BANCORP
2012 OMNIBUS INCENTIVE PLAN

SECTION 1. Purpose; Definitions

The purpose of this Plan is to give the Compangrapetitive advantage in attracting, retaining arafivating officers, employees,
directors and/or consultants and to provide the @ and its Subsidiaries and Affiliates with acktplan providing incentives for future
performance of services directly linked to the gatifility of the Company’s businesses and increas€ompany shareholder value.

For purposes of this Plan, the following termsdeéned as set forth below:
(a) “ Affiliate ” means a corporation or other entity controlleddmntrolling or under common control with the Compan

(b) “Applicable Exchange’means the NASDAQ or such other securities exchasgeay at the applicable time be the principal miark
for the Common Stock.

(c) “Award " means a Stock Option, Stock Appreciation RighttiReed Stock, Restricted Stock Unit, Performancgt dr Other
Stock-Based Award granted pursuant to the terntisifPlan.

(d) “Award Agreement’means a written document or agreement setting thetherms and conditions of a specific Award.
(e) “Board " means the Board of Directors of the Company.

(H “ Cause " means, unless otherwise provided in an Award Agesdn{l) “Cause” as defined in any Individual Agremt to which
the Participant is a party as of the Grant Daté2pif there is no such Individual Agreement oit iloes not define Cause: (A) conviction of,
or plea of guilty omolo contenderdy, the Participant for committing a felony undedéral law or the law of the state in which sudioac
occurred, (B) willful and deliberate failure on tpart of the Participant to perform his or her emypient duties in any material respect,
(C) dishonesty in the course of fulfilling the Reigant's employment duties, (D) a material viotatiof the Company’s ethics and compliance
program or (E) prior to a Change in Control, suttieoevents as shall be determined by the Commtetvithstanding the general rule of
Section 2(c), following a Change in Control, anyedmination by the Committee as to whether “Cawsésts shall be subject tie novo
review.

(g) “ Change in Control "has the meaning set forth in Section 10(e).

(h) “ Code " means the Internal Revenue Code of 1986, as amédrudadime to time, and any successor theretoTteasury
Regulations thereunder and other relevant intaékergiuidance issued by the Internal Revenue Seoritke Treasury Department. Reference
to any specific section of the Code shall be deetoéaclude such regulations and guidance, as agetiny successor provision of the Code.

(i) “ Commission "means the Securities and Exchange Commission csw@oessor agency.
() “ Committee "means the Committee referred to in Section 2.
(k) “ Common Stock 'means common stock, no par value per share, c@ongpany.
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() “Company "means West Coast Bancorp, an Oregon corporation.

(m) “ Disability ” means, unless otherwise provided in an Award Agesen{l) “Disability” as defined in any IndividuAgreement to
which the Participant is a party, or (2) if thesenb such Individual Agreement or it does not defiDisability,” permanent and total disability
as determined under the Company’s Long-Term Digallan applicable to the Participant.

(n) “Disaffiliation” means a Subsidiary’s or Affiliate's ceasing to &udbsidiary or Affiliate for any reason (includingithout
limitation, as a result of a public offering, ospinoff or sale by the Company, of the stock of$lubsidiary or Affiliate) or a sale of a divisi
of the Company and its Affiliates.

(o) “ Eligible Individuals " means directors, officers, employees and consslt@ithe Company or any of its Subsidiaries or lsffes,
and prospective directors, officers, employeesamsultants who have accepted offers of employmeabnsultancy from the Company or
its Subsidiaries or Affiliates.

(p) “ Exchange Act "means the Securities Exchange Act of 1934, as agaefindm time to time, and any successor thereto.

(q) “ Fair Market Value " means, except as otherwise provided by the Conemittigh respect to any given date, the closing rejglo
sales price on such date (or, if there are no tedaales on such date, on the last date priardo date on which there were sales) of a Share
on the Applicable Exchange. If there is no regplablic trading market for such Common Stock, thie Mearket Value of the Common Stock
shall be determined by the Committee in good faittl, to the extent applicable, such determinatiah §e made in a manner that satisfies
Sections 409A and Sections 422(c)(1) of the Code.

() “Free-Standing SAR’has the meaning set forth in Section 5(b).
(s) “ Full-Value Award " means any Award other than a Stock Option or Ségakreciation Right.

(t) “Grant Date” means (i) the date on which the Committee by remmiselects an Eligible Individual to receive amgrof an Award
and determines the number of Shares to be subjecich Award, or (ii) such later date as the Cornsmishall provide in such resolution.

(u) “Incentive Stock Option Tneans any Stock Option designated as, and quadifiedn “incentive stock option” within the meaning
of Section 422 of the Code.

(v) “Individual Agreement "means an employment, consulting or similar agre¢mefwveen a Participant and the Company or one of
its Subsidiaries or Affiliates , and, after a Chamg Control, a change in control or salary cordiien agreement between a Participant an
Company or one of its Subsidiaries or Affiliatefsa IParticipant is party to both an employment agrent and a change in control or salary
continuation agreement, the employment agreemetitish the relevant “Individual Agreement” prioraaChange in Control, and, the change
in control or salary continuation agreement shalthe relevant “Individual Agreement” after a Chamg Control.

(w) “ Nonqualified Stock Option means any Stock Option that is not an IncentivelS@ption.

(x) “Other Stock-Based Awardeans Awards of Common Stock and other Awardsatteavalued in whole or in part by reference to,
or are otherwise based upon, Common Stock, inafu@linthout limitation) unrestricted stock, divideeduivalents, and convertible
debentures.

(y) “Participant” means an Eligible Individual to whom an Award ishas been granted.
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(z) “ Performance Goals "'means the performance goals established by the @tearim connection with the grant of Awards. le th
case of Qualified Performance-Based Awards, (ihsamals shall be based on the attainment of spediévels of one or more of the
following measures: stock price, earnings (inclgdéarnings before taxes, earnings before intergbtaxes or earnings before interest, taxes,
depreciation and amortization), earnings per shiatern on equity, return on assets or operatisgtasasset quality, net interest margin, loan
portfolio growth, efficiency ratio, deposit portfolgrowth, liquidity, market share, objective custer service measures or indices, economic
value added, shareholder value added, embeddee adtied, combined ratio, pre- or after-tax inconetincome, cash flow (before or after
dividends), cash flow per share (before or afteidginds), gross margin, risk-based capital, reveneyenue growth, return on capital
(including return on total capital or return on é@sved capital), cash flow return on investmentt costrol, gross profit, operating profit, cash
generation, unit volume, sales, asset quality, saging levels, market-spending efficiency, core-imderest income or change in working
capital, in each case with respect to the Compamyp one or more Subsidiaries, divisions, busineis or business segments thereof, e
in absolute terms or relative to the performanceraf or more other companies (including an indesedag multiple companies) and (ii) su
Performance Goals shall be set by the Committdemihe time period prescribed by Section 162(nthefCode.

(aa)" Performance Period "means that period established by the Committeeeatirne any Performance Unit is granted or at ang t
thereafter during which any Performance Goals $igeicby the Committee with respect to such Awarltarbe measured.

(bb)“ Performance Unit "means any Award granted under Section 8 of a ahited by reference to a designated amount of cash o
other property other than Shares, which value neagaid to the Participant by delivery of such propas the Committee shall determine,
including, without limitation, cash, Shares, or amynbination thereof, upon achievement of suchdPerénce Goals during the Performance
Period as the Committee shall establish at the tifrseich grant or thereafter.

(cc)” Plan ” means the West Coast Bancorp 2012 Stock Incentére Bs set forth herein and as hereinafter amefndedtime to time

(dd)“ Qualified Performance-Based Awardrfieans an Award intended to qualify for the Secti68(m) Exemption, as provided in
Section 11.

(ee)“Replaced Award’has the meaning set forth in Section 10(b).
(ff) “Replacement Award’has the meaning set forth in Section 10(b).
(g9) “Restricted Period”has the meaning set forth in Section 6(c)(ii).
(hh)“ Restricted Stock 'means an Award granted under Section 6.
(ii) “Restricted Stock Unit'has the meaning set forth in Section 7.

(i) “ Retirement "means, except as otherwise provided by the Comanittdirement from active employment with the Compa
Subsidiary or Affiliate at or after the attainmefit(i) age 65 or (ii) age 55 and with 10 years arenof employment service with the
Company, a Subsidiary or Affiliate.

(kk) “ Section 162(m) Exemptionrheans the exemption from the limitation on deduid@itimposed by Section 162(m) of the Code"
is set forth in Section 162(m)(4)(C) of the Code.

(Il) “Share” means a share of Common Stock.



(mm)“Stock Appreciation Righthas the meaning set forth in Section 5(b).
(nn)“ Stock Option "means an Award granted under Section 5(a).

(00)“ Subsidiary " means any corporation, partnership, joint ventiméted liability company or other entity duringaperiod in
which at least a 50% voting or profits interesbwened, directly or indirectly, by the Company oyauccessor to the Company.

(pp) “Tandem SAR™has the meaning set forth in Section 5(b).

(qq) “Term” means the maximum period during which a Stock @pbioStock Appreciation Right may remain outstagdsubject to
earlier termination upon Termination of Employmenbtherwise, as specified in the applicable Awagdeement.

(rr) “ Termination of Employment means the termination of the applicable Particiigaarhployment with, or performance of services
for, the Company and any of its Subsidiaries oiliates. Unless otherwise determined by the Conmajtfi) if a Participant’s employment
with the Company and its Affiliates terminates buth Participant continues to provide serviceti¢oQompany and its Affiliates in a non-
employee capacity, such change in status shatbeideemed a Termination of Employment and (ii) @i¢?pant employed by, or performing
services for, a Subsidiary or an Affiliate or aidion of the Company and its Affiliates shall alswdeemed to incur a Termination of
Employment if, as a result of a Disaffiliation, suSubsidiary, Affiliate or division ceases to b8ubsidiary, Affiliate or division, as the case
may be, and the Participant does not immediatagetifter become an employee of, or service provatethe Company or another
Subsidiary or Affiliate. Temporary absences fronpéagment because of illness, vacation or leavebskace and transfers among the
Company and its Subsidiaries and Affiliates shatllme considered Terminations of Employment. Ndtstdnding the foregoing provisions
this definition, with respect to any Award that stitutes a “non-qualified deferred compensatiompigithin the meaning of Section 409A of
the Code, a Participant shall not be considerddhte experienced a “Termination of Employment” galthe Participant has experienced a
“separation from service” within the meaning of @t 409A of the Code (a “Separation from Service”)

In addition, certain other terms used herein hafaiions given to them in the first place in whithey are used.

SECTION 2. Administration

(a) Committee The Plan shall be administered by the Board tirear if the Board elects, by the CompensatioRé&sonnel
Committee or such other committee of the Boardha®Bpard may from time to time designate, which eittee shall be composed of not |
than two directors, and shall be appointed by @&ndesat the pleasure of the Board. All referenodkis Plan to the “Committee” refer to the
Board as a whole, unless a separate committeedagesdesignated or authorized consistent with thegfiing.

Subject to the terms and conditions of this Plaa,Gommittee shall have absolute authority:
(i) To select the Eligible Individuals to whom Avaarmay from time to time be granted;

(ii) To determine whether and to what extent InaenStock Options, Nonqualified Stock Options, &tédppreciation Rights, Restrict:
Stock, Restricted Stock Units, Performance Unithe®Stock-Based Awards or any combination theagefto be granted hereunder;

(iii) To determine the number of Shares to be cegtdry each Award granted hereunder;
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(iv) To approve the form of any Award Agreement aediermine the terms and conditions of any Awaehtgrd hereunder, including,
but not limited to, the exercise price (subjecBtxtion 5(a)), any vesting condition, restrictigdimitation (which may be related to the
performance of the Participant, the Company or@uysidiary or Affiliate) and any vesting accelesator forfeiture waiver regarding any
Award and the shares of Common Stock relating tbebmsed on such factors as the Committee shizitrdime;

(v) To modify, amend or adjust the terms and coodt of any Award (subject to Sections 5(a) ang)5@t any time or from time to
time, including, but not limited to, PerformanceaBgprovided, however, that the Committee may not adjust upwards theustnpayable
with respect to any Qualified Performance-Based riyva

(vi) To determine to what extent and under whatwinstances Common Stock and other amounts payébleespect to an Award sh
be deferred,;

(vii) To determine under what circumstances an Alwany be settled in cash, Shares, other propeiycombination of the foregoing;

(viii) To determine whether, to what extent and emethat circumstances cash, Shares and other pyapat other amounts payable
with respect to an Award under this Plan shall éfeted either automatically or at the electionhef Participant;

(ix) To adopt, alter and repeal such administratides, guidelines and practices governing this Rt shall from time to time deem
advisable;

(x) To establish any “blackout” period that the Cuittee in its sole discretion deems necessary wisable;

(xi) To interpret the terms and provisions of tRlan and any Award issued under this Plan (anddavard Agreement relating thereto);
and

(xii) To otherwise administer this Plan.
(b) Procedures

(i) The Committee may act only by a majority ofit@mbers then in office, except that the Committes, except to the extent
prohibited by applicable law or the listing stardtaof the Applicable Exchange and subject to Sectih allocate all or any portion of its
responsibilities and powers to any one or morésofiiembers and may delegate all or any part oéggonsibilities and powers to any person
or persons selected by it. Any such allocationedeglation may be revoked by the Committee at ang.ti

(ii) Subject to Section 11(c), any authority grahte the Committee may be exercised by the fullrBo&o the extent that any permitted
action taken by the Board conflicts with actiongaky the Committee, the Board action shall control

(c) Discretion of CommitteeSubject to Section 1(f), any determination magé¢hle Committee or pursuant to delegated authariger
the provisions of this Plan with respect to any Advshall be made in the sole discretion of the Catemor such delegate at the time of the
grant of the Award or, unless in contravention mf axpress term of this Plan, at any time thereafti decisions made by the Committee or
any appropriately delegated officer pursuant topitewisions of this Plan shall be final, bindingdasonclusive on all persons, including the
Company, Participants and Eligible Individuals.



(d) Cancellation or SuspensiorSubject to Section 5(d), the Committee shall Hallgpower and authority to determine whether, to
what extent and under what circumstances any Asfatl be canceled or suspended.

(e) Award Agreementdhe terms and conditions of each Award, as detexthioy the Committee, shall be set forth in a wmiifer
electronic) Award Agreement, which shall be delageto the Participant receiving such Award uporgopromptly as is reasonably
practicable following, the grant of such Award. Téféectiveness of an Award shall be subject toAhard Agreement’s being signed by the

Company and the Participant receiving the Awar@ssbtherwise provided in the Award Agreement. AWsgreements may be amended
only in accordance with Section 12 hereof.



SECTION 3. Common Stock Subject To Plan

(a) Plan MaximumsThe maximum number of Shares that may be grantesiipot to Awards under this Plan shall be 400,00@.
maximum number of Shares that may be granted potrso&tock Options intended to be Incentive StOgiions shall be 100,000 Shares.
Shares subject to an Award under this Plan mayti@&azed and unissued Shares. On and after tleetisfé Date (as defined in Section 12
(a)), no new awards may be granted under the Coyigpprior equity compensation plans, it being urstieod that (i) awards outstanding
under any such plans as of the Effective Date shalhin in full force and effect under such plaoscading to their respective terms, and
(ii) to the extent that any such award is forfejtedminates, expires or lapses without being ésedc(to the extent applicable), or is settled
for cash, the Shares subject to such award notadelil as a result thereof shall again be avaifabléwards under this Plapyrovided,
however, that dividend equivalents may continue to beddsunder the Company’s existing equity compensatians in respect of awards
granted under such plans which are outstanding te dffective Date.

(b) Individual Limits. No Participant may be granted Qualified PerforogaBased Awards (other than Stock Options and Stock
Appreciation Rights) covering in excess of 200,8b@res during any calendar year. No Participant lmeagranted Stock Options and Stock
Appreciation Rights covering in excess of 300,08@r8s during any calendar year.

(c) Rules for Calculating Shares Deliveretio the extent that any Award is forfeited, terai@s, expires or lapses instead of being
exercised, or any Award is settled for cash, ther&hsubject to such Awards not delivered as dtibsueof shall again be available for
Awards under this Plan. If the exercise price of 8tock Option or Stock Appreciation Right andfoe tax withholding obligations relating
any Award are satisfied by delivering Shares (eitlitually or through a signed document affirmihg Participant’s ownership and delivery
of such Shares) or withholding Shares relatinguthsAward, the net number of Shares subject td\thard after payment of the exercise
price and/or tax withholding obligations shall lEedched to have been granted for purposes of thesérdence of Section 3(a).

(d) Adjustment ProvisionIn the event of a merger, consolidation, acqoisibf property or shares, stock rights offeririguidation,
disposition for consideration of the Company’s direr indirect ownership of a Subsidiary or Afftéa(including by reason of a
Disaffiliation), or similar event affecting the Cqany or any of its Subsidiaries (each, a “Corpofaamsaction”)the Committee or the Boa
may in its discretion make such substitutions gustthents as it deems appropriate and equital{i¢ ttee aggregate number and kind of
Shares or other securities reserved for issuantel@ivery under this Plan, (ii) the various maximlimitations set forth in Sections 3(a) and
3(b) upon certain types of Awards and upon thetgramindividuals of certain types of Awards, (liile number and kind of Shares or other
securities subject to outstanding Awards; andtfie)exercise price of outstanding Awards. In thentwf a stock dividend, stock split, reve
stock split, reorganization, share combinatiormegapitalization or similar event affecting the icalpstructure of the Company, or a
Disaffiliation, separation or spinoff, in each cagighout consideration, or other extraordinary damd of cash or other property to the
Company'’s shareholders (each, a “Share Change&’Ctimmittee or the Board shall make such substitator adjustments as it deems
appropriate and equitable to (A) the aggregate rurahd kind of Shares or other securities reseimeidsuance and delivery under this Plan,
(B) the various maximum limitations set forth incBens 3(a) and 3(b) upon certain types of Awarms @pon the grants to individuals of
certain types of Awards, (C) the number and kin&lafires or other securities subject to outstardlimgrds; and (D) the exercise price of
outstanding Awards. In the case of Corporate Traimss, such adjustments may include, without Btidin, (1) the cancellation of
outstanding Awards in exchange for payments of gaisiperty or a combination thereof having an agate value equal to the value of such
Awards, as determined by the Committee or the Boritd sole discretion (it being understood thmethie case of a Corporate Transaction
with respect to which shareholders of Common Steckive consideration other than publicly tradeditygsecurities of the ultimate
surviving entity, any such determination by the Qaittee that the value of a Stock Option or Stoclprggiation Right shall for this purpose
be deemed to equal the excess, if any, of the \althee consideration being paid for each Sharsyant to such Corporate Transaction over
the exercise price of such Stock Option or Stockré&piation Right shall conclusively be deemed val{@) the substitution of other property
(including, without limitation, cash or other seitigs of the Company and securities of entitieeothan the Company) for the Shares subject
to outstanding



Awards; and (3) in connection with any Disaffiliati, arranging for the assumption of Awards, oraepment of Awards with new awards
based on other property or other securities (inndvithout limitation, other securities of the f@pany and securities of entities other than
the Company), by the affected Subsidiary, Affiliate division or by the entity that controls sualbSidiary, Affiliate, or division following
such Disaffiliation (as well as any correspondidguatments to Awards that remain based upon Compacyrities). The Committee may
adjust the Performance Goals applicable to any Asver reflect any unusual or non-recurring events@her extraordinary items, impact of
charges for restructurings, discontinued operafiand the cumulative effects of accounting or taanges, each as defined by generally
accepted accounting principles or as identifiethenCompany’s financial statements, notes to thenitial statements, management’s
discussion and analysis or other the Companyisgidiwith the Commissioprovidedthat in the case of Performance Goals applicabdnyo
Qualified Performance-Based Awards, such adjustmees not violate Section 162(m) of the Code.

(e) Section 409ANotwithstanding Section 3(d): (i) any adjustmentsde pursuant to Section 3(d) to Awards that arsidened
“deferred compensation” within the meaning of Set#09A of the Code shall be made in compliancé Wié requirements of Section 409A
of the Code; and (ii) any adjustments made pursieaBection 3(d) to Awards that are not considédederred compensation” subject to
Section 409A of the Code shall be made in suchreraas to ensure that after such adjustment&rgit) the Awards continue not to be
subject to Section 409A of the Code or (B) theresdioot result in the imposition of any penalty taxader Section 409A of the Code in
respect of such Awards.

SECTION 4. Eligibility
Awards may be granted under this Plan to Eligibividuals.



SECTION 5. Stock Options and Stock Appreciation Rigts

(a) Types of Stock OptionsStock Options may be granted alone or in additioother Awards granted under this Plan and magfbe
two types: Incentive Stock Options and Nonqualifgtdck Options. The Award Agreement for a Stocki@pshall indicate whether the
Stock Option is intended to be an Incentive Stopki@® or a Nonqualified Stock Option.

(b) Types and Nature of Stock Appreciation Rig8teck Appreciation Rights may be “Tandem SARs,”ahihéare granted in
conjunction with a Stock Option, or “Free-Stand®8Rs,” which are not granted in conjunction witBtack Option. Upon the exercise of a
Stock Appreciation Right, the Participant shalldmitled to receive an amount in cash, Sharesottr, in value equal to the product of (i) the
excess of the Fair Market Value of one Share dweekercise price of the applicable Stock AppremiaRight, multiplied by (i) the number
of Shares in respect of which the Stock ApprecmRight has been exercised. The applicable Awangé&mgent shall specify whether such
payment is to be made in cash or Common Stock tbr, bo shall reserve to the Committee or the Pgditt the right to make that
determination prior to or upon the exercise of$iteck Appreciation Right.

(c) Tandem SARSA Tandem SAR may be granted at the Grant Datheofelated Stock Option. A Tandem SAR shall beasable
only at such time or times and to the extent thatrelated Stock Option is exercisable in accordavith the provisions of this Section 5, and
shall have the same exercise price as the relatett Sption. A Tandem SAR shall terminate or bddied upon the exercise or forfeiture of
the related Stock Option, and the related StockoDghall terminate or be forfeited upon the exs@ar forfeiture of the Tandem SAR.

(d) Exercise Price The exercise price per Share subject to a Statlo@or Free-Standing SAR shall be determinechiey@ommittee
and set forth in the applicable Award Agreemend, simall not be less than the Fair Market Value sifiare of the Common Stock on the
applicable Grant Date. In no event may any Stockd@mr Stock Appreciation Right granted under fhian be amended, other than pursuant
to Section 3(d), to decrease the exercise priaedfiche cancelled in exchange for cash or othearfig/or in conjunction with the grant of
any new Stock Option or Free-Standing SAR withveeloexercise price, or otherwise be subject toatipn that would be treated, under the
Applicable Exchange listing standards or for actimgnpurposes, as a “repricing” of such Stock Optio Free-Standing SAR, unless such
amendment, cancellation, or action is approvechbyGompany's shareholders.

(e) Term. The Term of each Stock Option and each Free-8tgr8iAR shall be fixed by the Committee, but nocBt@ption or Free-
Standing SAR shall be exercisable more than 10sy&fter its Grant Date.

(H Exercisability. Except as otherwise provided herein, Stock Optanmd Free-Standing SARs shall be exercisablechttsue or
times and subject to such terms and conditionbalsse determined by the Committee.

(g) Method of ExerciseSubiject to the provisions of this Section 5, 8t@ptions and Free-Standing SARs may be exercisedhole
or in part, at any time during the Term thereofbying written notice of exercise to the Compangdafying the number of shares of Comr
Stock subject to the Stock Option or Free-Stan@AR to be purchased.

In the case of the exercise of a Stock Option, sutite shall be accompanied by payment in futhefaggregate purchase price (which
shall equal the product of such number of Sharbesuto such Stock Options multiplied by the aqiile exercise price) per Share by
certified or bank check, wire transfer, or sucheotimstrument or method as the Company may acligpbvided for in the applicable Award
Agreement as approved by the Committee, paymémutlior in part may also be made as follows:

() In the form of unrestricted Common Stock (byigkry of such shares or by attestation) alreadyedvby the Participant of the same
class as the Common Stock subject to the Stoclo®ghased on the Fair Market Value of the CommariSon the date the Stock Option is
exercised)provided, however, that, in the case of an Incentive



Stock Option, the Participant shall only have ilgatrto make a payment in the form of already owsleares of Common Stock of the same
class as the Common Stock subject to the Stoclo®gtsuch right is set forth in the applicable Ad&greement.

(i) To the extent permitted by applicable law,dslivering a properly executed exercise noticdh@ompany, together with a copy of
irrevocable instructions to a broker to deliverrppily to the Company the amount of sale necessapay the purchase price, and, if
requested, by the amount of any federal, statel lmcforeign withholding taxes. To facilitate tfigegoing, the Company may, to the extent
permitted by applicable law, enter into agreemémtgoordinated procedures with one or more brajefams.

(iii) By instructing the Company to withhold a nuertof such shares having a Fair Market Value (basetthe Fair Market Value of the
Common Stock on the date the applicable Stock @psi@xercised) equal to the product of (A) thereise price per Share multiplied by
(B) the number of shares of Common Stock in respeatich the Stock Option shall have been exettise

(h) Delivery; Rights of Shareholder#\ Participant shall not be entitled to delivefyShares pursuant to the exercise of a Stock Option
or Stock Appreciation Right until the exercise priberefor has been fully paid and applicable tdvee® been withheld. Except as otherwise
provided in Section 5(1), a Participant shall halleof the rights of a shareholder of the Compaollimg the class or series of Common Stock
that is subject to such Stock Option or Stock Apg@tion Right (including, if applicable, the rigtat vote the applicable Shares), when the
Participant (i) has given written notice of exeegifi) if requested, has given the representaliescribed in Section 14(a) and (iii) in the case
of a Stock Option, has paid in full for such Shares

(i) Nontransferability of Stock Options and Stock Apjaiion Rights. No Stock Option or Free-Standing SAR shall badferable by a
Participant other than, for no value or considerst(i) by will or by the laws of descent and distition; or (ii) in the case of a Nonqualified
Stock Option or Free-Standing SAR, as otherwiseasgly permitted by the Committee including, iff@mitted, pursuant to a transfer to
such Participant’s family members, whether direotlyndirectly or by means of a trust or partngoshii otherwise (for purposes of this Plan,
unless otherwise determined by the Committee, ‘iamiember” shall have the meaning given to sucimtieér General Instructions A.1(a)(5)
to Form S-8 under the Securities Act of 1933, aeradad, and any successor thereto). A Tandem SARbsh@ansferable only with the
related Stock Option as permitted by the precedergence. Any Stock Option or Stock AppreciatioghRshall be exercisable, subject to the
terms of this Plan, only by the Participant, thamglian or legal representative of the Participangny person to whom such stock option is
transferred pursuant to this Section 5(i), it baimglerstood that the term “holder” and “Particigantlude such guardian, legal representz
and other transfereprovided, howeverthat the term “Termination of Employmersfiall continue to refer to the Termination of Enypl@nt
of the original Participant.

()) Termination of Employmentnless otherwise determined by the Committeeraviged in the applicable Award Agreement, upon a
Participant’s Termination or Employment, his or Béock Options and Stock Appreciation Rights shaltreated as set forth below:

(i) Termination by Reason of Deatlf a Participant incurs a Termination of Employrhby reason of death, any Stock Option or Stock
Appreciation Right held by such Participant shaliiediately vest in full and may thereafter be eisext until the earlier of (A) the third
anniversary of such Participant’s Termination offmyment and (B) the expiration of the stated Tidkm thereof. In the event of
Termination of Employment by reason of death, ifrazentive Stock Option is exercised after the etjon of the post-termination exercise
periods that apply for purposes of Section 42hef@ode, such Stock Option will thereafter be geats a Nonqualified Stock Option. As
used in this Plan, the anniversary of Februaryt28l e deemed February 28 of the subsequent year.

(ii) Termination by Reason of Disabilityf a Participant incurs a Termination of Employrhby reason of Disability, any Stock Option
or Stock Appreciation Right held by such Participsimall immediately vest in full and may thereafterexercised until the earlier of (A) the
third anniversary of such Participant’s TerminatadrEmployment and (B) the expiration of the stdidtdTerm thereof. In the event of
Termination of Employment by
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reason of Disability, if an Incentive Stock Optisrexercised after the expiration of the exerciseqguls that apply for purposes of Section 422
of the Code, such Stock Option will thereafterteated as a Nonqualified Stock Option.

(iii) Termination by Reason of Retiremeffta Participant incurs a Termination of Employmby reason of Retirement, (A) any
unvested Stock Option or Stock Appreciation Rigklittby such Participant shall thereupon terminate(®8) any vested Stock Option or
Stock Appreciation Right held by such Participamtyrthereafter be exercised until the earlier of

(A) the third anniversary of such Participant’s Maration of Employment and (B) the expiration of ttated full Term thereof. In the event
of Termination of Employment by reason of Retireméran Incentive Stock Option is exercised after expiration of the post-termination
exercise periods that apply for purposes of Seetshof the Code, such Stock Option will therealftetreated as a Nonqualified Stock
Option.

(iv) Termination by the Company for Caudéa Participant incurs a Termination of Employméor Cause, any Stock Options and
Stock Appreciation Rights held by such Participarttether vested or unvested, shall thereupon tertein

(v) Other Termination If a Participant incurs a Termination of Employrhéor any reason other than death, DisabilitylRetirement, ¢
for Cause, and except as otherwise set forth ;78biction 5(j), any Stock Option or Stock AppraoiaRight held by such Participant, to the
extent it was then exercisable at the time of teatidn, or on such accelerated basis as the Coeenithly determine, may be exercised for
the lesser of (A) 90 days following the date offstiermination of Employment (with the first datéléaving the date of such Termination of
Employment being the first day of such 90-day p#riend (B) the balance of the stated full Termebé&rFor example, if the Participant’s
date of Termination of Employment were April 1, BiRarticipant's Stock Option or Stock AppreciatiRight would expire on the earlier of
(A) June 30, 2012 and (B) the last day of the dt&ié Term of such Award. If an Incentive Stock t@@mn is exercised after the expiration of
the post-termination exercise periods that applypfoposes of Section 422 of the Code, such Stquio®will thereafter be treated as a
Nonqualified Stock Optior

(vi) Notwithstanding the foregoing provisions ofcBen 5(j), the Committee shall have the poweiitsrdiscretion, to apply different
rules concerning the consequences of a Terminafi@mmploymentprovided, that if such rules are less favorable to thei€pant than thos
set forth above, such rules are set forth in thiegible Award Agreement.

(k) Additional Rules for Incentive Stock Optiardotwithstanding any other provision of this Ptarthe contrary, no Stock Option
which is intended to qualify as an Incentive St@giion may be granted to any Eligible Employee whthe time of such grant owns stock
possessing more than 10% of the total combineaggtower of all classes of stock of the Compangf@ny Subsidiary, unless at the time
such Stock Option is granted the exercise prieg Isast 110% of the Fair Market Value of a Shae such Stock Option by its terms is not
exercisable after the expiration of five years fritv@a date such Stock Option is granted. In additio@ aggregate Fair Market Value of the
Common Stock (determined at the time a Stock Ogtiotthe Common Stock is granted) for which Inceatstock Options are exercisable
the first time by an optionee during any calend=aryunder all of the incentive stock option plahthe Company and of any Subsidiary, may
not exceed $100,000. To the extent a Stock Opliahhy its terms was intended to be an IncentieelSOption exceeds this $100,000 limit,
the portion of the Stock Option in excess of suctitishall be treated as a Nonqualified Stock Qptio

() Dividends and Dividend Equivalent®ividends (whether paid in cash or Shares) anidleind equivalents may not be paid or acc
on Stock Options or Stock Appreciation Rights, jed that Stock Options and Stock Appreciation Righay be adjusted under certain
circumstances in accordance with the terms of &e&(d).
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SECTION 6. Restricted Stock

(a) Administration. Shares of Restricted Stock are actual Sharesddsua Participant and may be awarded either aloireaddition to
other Awards granted under this Plan. The Commégtedl determine the Eligible Individuals to whondahe time or times at which grant:
Restricted Stock will be awarded, the number ofeshito be awarded to any Eligible Individual, teaditions for vesting, the time or times
within which such Awards may be subject to forfegtand any other terms and conditions of the Awandaddition to those contained in
Section 6(c).

(b) Book Entry RegistrationShares of Restricted Stock shall be evidencexithr book-entry registration If any certificatéssued in
respect of shares of Restricted Stock, such aatés shall be registered in the name of the Raatitand shall bear an appropriate legend
referring to the terms, conditions, and restriciapplicable to such Award, substantially in thiéofeing form:

“The transferability of this certificate and the @sa0f stock represented hereby are subject ttethes and conditions (including forfeiture)
the West Coast Bancorp 2012 Omnibus Incentive &tahan Award Agreement. Copies of such Plan anééxgent are on file at the offices
of West Coast Bancorp, 5335 Meadows Road, Suite[2dke Oswego, Oregon 97035.”

(c) Terms and ConditionsShares of Restricted Stock shall be subjectdaddtiowing terms and conditions and such othenteand
conditions as are set forth in the applicable Awagdeement (including the vesting or forfeiture yisbons applicable upon a Termination of
Employment):

(i) The Committee shall, prior to or at the timegoént, condition (A) the vesting of an Award ofdRéted Stock upon the continued
service of the applicable Participant, or (B) tharg or vesting of an Award of Restricted Stockmufiee attainment of Performance Goals or
the attainment of Performance Goals and the coatirservice of the applicable Participant. In thengthat the Committee conditions the
grant or vesting of an Award of Restricted Stockmhe attainment of Performance Goals or therattant of Performance Goals and the
continued service of the applicable Participarg, Gmmmittee may, prior to or at the time of graiesignate an Award of Restricted Stock
Qualified Performance-Based Award. The conditimrsgfant or vesting and the other provisions oftReied Stock Awards (including
without limitation any applicable Performance Gyalsed not be the same with respect to each retipie

(ii) Subject to the provisions of this Plan and #pplicable Award Agreement, during the periodny, set by the Committee,
commencing with the date of such Restricted Stoskard for which such vesting restrictions apply (tRestriction Period”), and until the
expiration of the Restriction Period, the Participshall not be permitted to sell, assign, trangfErdge or otherwise encumber Shares of
Restricted Stock.

(i) Except as provided in this Section 6 and #ipplicable Award Agreement, the applicable Parginipshall have, with respect to the
Shares of Restricted Stock, all of the rights shareholder of the Company holding the class éesef Common Stock that is the subject of
the Restricted Stock, including, if applicable, tight to vote the shares and the right to recaiwedividends. As determined by the
Committee in the applicable Award Agreement andesiitio Section 14(e), (A) cash dividends on tlesslor series of Common Stock that is
the subject of the Restricted Stock Award shalpégable in cash and shall, as determined by thenGitte®, either be either (i) held subjec
the vesting of the underlying Restricted Stockheld subject to meeting Performance Goals appkcably to dividends, or (ii) distributed in
full or in part without regard to the vested stadfishe underlying Restricted Stock and (B) dividemayable in Common Stock shall be paid
in the form of Restricted Stock of the same clastha Common Stock with which such dividend wasl paind shall, as determined by the
Committee, be either (i) held subject to the veptihthe underlying Restricted Stock, or held sabje meeting Performance Goals applic:
only to dividends, or (ii) distributed in full onipart without regard to the vested status of tiaetlying Restricted Stock.
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(iv) If and when any applicable Performance Gosadssatisfied and the Restriction Period expiresiouit a prior forfeiture of the Shares
of Restricted Stock for which legended certificdtase been issued, unlegended certificates for Shahes shall be delivered to the
Participant upon surrender of the legended ceatifis.

(d) Termination of EmploymentUnless otherwise determined by the Committeeraviged in the applicable Award Agreement, upon a
Participant’s Termination or Employment, his or Rerstricted Stock shall be treated as set fortbvizel

(i) Termination by Reason of Death or Disability a Participant incurs a Termination of Employrhby reason of death or
Disability, the restrictions, including any Perfante Goals, applicable to any Restricted Stock Epe (with respect to Performance Gc
be deemed earned in full based on the applicatgettéevel), and such Restricted Stock shall becfvee=of all restrictions and become fully
vested and transferable to the full extent of thigiwal grant.

(ii) Other Termination If a Participant incurs a Termination of Employmhéor any reason other than death or Disabilitsirdy
the Restriction Period or before the requisite iserperiod or applicable Performance Goals arsfgadi, all Shares still subject to restriction
shall be forfeited by the Participaptovided, however, that the Committee shall have the discretion ab/e; in whole or in part, any or all
remaining restrictions (other than, in the casB@étricted Stock which is a Qualified PerformaBesed Award, satisfaction of the applica
Performance Goals) with respect to any or all chsBarticipant’s shares of Restricted Stock.

SECTION 7. Restricted Stock Units

(a) Nature of AwardsRestricted stock units and deferred share rightgether, “Restricted Stock Units”) are Awards demated in
Shares that will be settled, subject to the ternts@nditions of the Restricted Stock Units, ineamount in cash, Shares, or both, based upon
the Fair Market Value of a specified number of 8sar

(b) Terms and ConditionsRestricted Stock Units shall be subject to tHimfang terms and conditions and such other ternts a
conditions as are set forth in the applicable Awagdeement (including the vesting or forfeiture yisbons applicable upon a Termination of
Employment):

(i) The Committee shall, prior to or at the timegoént, condition (A) the vesting of Restricted &dJnits upon the continued service of
the applicable Participant, or (B) the grant ortvegsof Restricted Stock Units upon the attainmaeerformance Goals or the attainment of
Performance Goals and the continued service cdipipicable Participant. In the event that the Cottariconditions the grant or vesting of
Restricted Stock Units upon the attainment of Rerémce Goals or the attainment of Performance Guoalshe continued service of the
applicable Participant, the Committee may, prioot@t the time of grant, designate the Restri&tk Units as a Qualified Performance-
Based Awards. The conditions for grant or vestind the other provisions of Restricted Stock Unitslgding without limitation any
applicable Performance Goals) need not be the satheespect to each recipient. An Award of RestcStock Units shall be settled as and
when the Restricted Stock Units vest, at a latee tspecified by the Committee in the applicable Advagreement, or, if the Committee so
permits, in accordance with an election of theiBiggnt.

(ii) Subject to the provisions of this Plan and #pplicable Award Agreement, during the Restri®®ediod, if any, set by the Committ
the Participant shall not be permitted to selligrggransfer, pledge or otherwise encumber ResttiStock Units.

(iii) The Award Agreement for Restricted Stock Wnsthall specify whether, to what extent and on wdraihs and conditions the
applicable Participant shall be entitled to recgiagments of cash, Common Stock or other propenyesponding to the dividends payable
on the Common Stock (subject to Section 14(e) below
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(c) Termination of EmploymenUnless otherwise determined by the Committeeaviged in the applicable Award Agreement, upon a
Participant’s Termination or Employment, his or Rastricted Stock Units shall be treated as séh foglow:

(i) Termination by Reason of Death or Disability a Participant incurs a Termination of Employrhby reason of death or
Disability, the restrictions, including any Perfante Goals, applicable to any Restricted Stockdutiall lapse (with respect to Performance
Goals, be deemed earned in full based on the aiyidi¢arget level), and such Restricted Stock Ustitdl become fully vested and settled to
the full extent of the original grant.

(ii) Other Termination If a Participant incurs a Termination of Employmhér any reason other than death or Disabilitsirdy
the Restriction Period or before the applicabldd?arance Goals are satisfied, all unvested ResttiStock Units shall be forfeited by the
Participantprovided, however, that the Committee shall have the discretion &ve; in whole or in part, any or all remainingtrasions
(other than, in the case of a Restricted Stock Bwiard which is a Qualified Performance-Based Awaatisfaction of the applicable
Performance Goals) with respect to any or all chsBarticipant’s Restricted Stock Units.

SECTION 8. Performance Units.

Performance Units may be issued hereunder to HEigifalividuals, for no cash consideration or foclsuninimum consideration as may
be required by applicable law, either alone orddition to other Awards granted under this Plare Plerformance Goals to be achieved
during any Performance Period and the length oP#rdormance Period shall be determined by the Gttesrupon the grant of each
Performance Unit. The Committee may, in conneotvih the grant of Performance Units, designate tlasmualified Performance-Based
Awards. The conditions for grant or vesting anddtteer provisions of Performance Units (includinighaut limitation any applicable
Performance Goals) need not be the same with respeach recipient. Performance Units may be paahsh, Shares, other property or any
combination thereof, in the sole discretion of @@mmmittee as set forth in the applicable Award Agnent. The maximum value of the
property, including cash, that may be paid or iisted to any Participant pursuant to a grant afdPmance Units made in any one calendar
year shall be $500,00

SECTION 9. Other Stock-Based Awards
Other Stock-Based Awards may be granted eithereadon conjunction with other Awards granted unithés Plan.
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SECTION 10. Change in Control Provisions

(a) General. The provisions of this Section 10 shall, subjecection 3(d), apply notwithstanding any othewvsion of this Plan to the
contrary, except to the extent the Committee sjpadiy provides otherwise in an Award Agreement.

(b) Impact of Change in ContrdUpon the occurrence of a Change in Control, urdéssrwise provided in the applicable Award
Agreement: (i) all then-outstanding Stock Optiond &tock Appreciation Rights shall become fullyteesand exercisable, and all Full-Value
Awards (other than performance-based Awards) steall in full, be free of restrictions, and be dedrtebe earned and payable in an amount
equal to the full value of such Award, except icleaase to the extent that another Award meetiagafuirements of Section 10(c) (any
award meeting the requirements of Section 10(4Replacement Award”) is provided to the Particippotsuant to Section 3(d) to replace
such Award (any award intended to be replaced Rg@lacement Award, a “Replaced Award”), and (iiy aerformance-based Award that is
not replaced by a Replacement Award shall be de¢mbd earned and payable in an amount equal tiullhealue of such performance-
based Award (with all applicable Performance Gdalsmed achieved at the greater of (x) the appkcabet level and (y) the level of
achievement of the Performance Goals for the Awardetermined by the Committee not later than #te df the Change in Control, taking
into account performance through the latest dageqating the Change in Control as to which perfooaaran, as a practical matter, be
determined (but not later than the end of the apple Performance Period)).

(c) Replacement Awardén Award shall meet the conditions of this Sectidt{c) (and hence qualify as a Replacement Awardj) iit
is of the same type as the Replaced Award; (iip& a value equal to the value of the Replaced édasiof the date of the Change in Control,
as determined by the Committee in its sole dismnetbnsistent with Section 3(d); (iii) if the untjéng Replaced Award was an equity-based
award, it relates to publicly traded equity sedesiof the Company or the entity surviving the Camypfollowing the Change in Control;
(iv) it contains terms relating to vesting (inclndiwith respect to a Termination of Employment} i@ substantially identical to those of the
Replaced Award; and (v) its other terms and coongtiare not less favorable to the Participant tharierms and conditions of the Replaced
Award (including the provisions that would applytie event of a subsequent Change in Control) #seafiate of the Change in Control.
Without limiting the generality of the foregoingReplacement Award may take the form of a contionatf the applicable Replaced Award
if the requirements of the preceding sentenceaisfied. If a Replacement Award is granted, thelReed Award shall not vest upon the
Change in Control. The determination whether thed@@ns of this Section 10(c) are satisfied sbhallmade by the Committee, as constituted
immediately before the Change in Control, in itegiscretion.

(d) Termination of Employmentlotwithstanding any other provision of this Plarttie contrary and unless otherwise determined &y th
Committee and set forth in the applicable Awardefgnent, upon a Termination of Employment of a Bigdnt by the Company other than
for Cause within 24 months following a Change im€al, (i) all Replacement Awards held by such Rgrant shall vest in full, be free of
restrictions, and be deemed to be earned in fulh(respect to Performance Goals, unless otheragseed in connection with the Change in
Control, at the greater of (x) the applicable tatgeel and (y) the level of achievement of thef@@nance Goals for the Award as determined
by the Committee taking into account performanceubh the latest date preceding the TerminatioBroployment as to which performance
can, as a practical matter, be determined (bulatet than the end of the applicable Performanc®m&g, and (ii) unless otherwise providec
the applicable Award Agreement, notwithstanding ather provision of this Plan to the contrary, &tgck Option or Stock Appreciation
Right held by the Participant as of the date ofGhange in Control that remains outstanding ab@fiate of such Termination of
Employment may thereafter be exercised until th@rakion of the stated full Term of such NonqualifiStock Option or Stock Appreciation
Right.

(e) Definition of Change in ContralFor purposes of this Plan, a “Change in ContsbEll mean the happening of any of the following
events:

(i) The acquisition by any individual, entity orayip (within the meaning of Section 13(d)(3) or 4%} of the Exchange Act) (a
“Person”) of beneficial ownership (within the meagiof Rule 13d-3 promulgated under the
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Exchange Act) of 30% or more of either (1) the tbatstanding shares of common stock of the Comiduey“Outstanding Company
Common Stock”) or (2) the combined voting powetha then outstanding voting securities of the Camygntitled to vote generally in the
election of directors (the “Outstanding CompanyiN@tSecurities”)provided, however, that for purposes of this subsection (i), théofeing
acquisitions shall not constitute a Change of Ginfil) any acquisition directly from the Compalii) any acquisition by the Company,
(3) any acquisition by any employee benefit planréated trust) sponsored or maintained by the @om or any entity controlled by the
Company, or (4) any acquisition by any entity parguo a transaction which complies with clausg¢s(@) and (3) of subsection (iii) of this
Section 10(c); or

(ii) Individuals who, as of the effective date bfst Plan, constitute the Board (the “Incumbent B8acease for any reason to constitute
at least a majority of the Boargrovided, however, that any individual becoming a director subsettethe effective date of this Plan wh
election, or nomination for election by the Comparshareholders, was approved by a vote of at keasjority of the directors then
comprising the Incumbent Board shall be considessthough such individual were a member of theritment Board, but excluding, for this
purpose, any such individual whose initial assuorptf office occurs as a result of an actual oedkened election contest with respect to the
election or removal of directors or other actuathseatened solicitation of proxies or consent®bgn behalf of a Person other than the
Board; or

(iif) Consummation of a reorganization, mergerfudtary share exchange or consolidation or simiangaction involving the Company
or any of its subsidiaries or sale or other disjimsiof all or substantially all of the assets o {Company ,or the acquisition of assets or
securities of another entity by the Company or @inys subsidiaries (a “Business Combination”)each case, unless, following such
Business Combination, (1) all or substantiallyodithe individuals and entities who were the beriafiowners, respectively, of the
Outstanding Company Common Stock and Outstandimgpaay Voting Securities immediately prior to sualsBiess Combination
beneficially own, directly or indirectly, more th&03% of, respectively, the then outstanding shafe®@mmon stock (or, for a non-corporate
entity, equivalent securities) and the combinedngopower of the then outstanding voting securigietled to vote generally in the election
of directors (or, for a non-corporate entity, e@ént securities), as the case may be, of theyaesulting from such Business Combination
(including, without limitation, an entity that, agesult of such transaction, owns the Companyi or aubstantially all of the Company’s
assets either directly or through one or more slign$es) in substantially the same proportionshag bwnership, immediately prior to such
Business Combination of the Outstanding Company@omStock and Outstanding Company Voting Securiieshe case may be, (2) no
Person (excluding any entity resulting from suclsiBass Combination or any employee benefit plamglated trust) of the Company or such
entity resulting from such Business Combinatiomediially owns, directly or indirectly, 30% or n®pof, respectively, the then outstanding
shares of common stock (or, for a non-corporatigyemguivalent securities) of the entity resultingm such Business Combination or the
combined voting power of the then outstanding \@8ecurities of such entity except to the exteat such ownership existed prior to the
Business Combination, and (3) at least a majofith® members of the board of directors (or, fooa-corporate entity, equivalent securities)
of the entity resulting from such Business Combaratvere members of the Incumbent Board at the tfriee execution of the initial
agreement, or of the action of the Board, providorgsuch Business Combination; or

(iv) The approval by the shareholders of the Corggara complete liquidation or dissolution of ther@pany.
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SECTION 11. Qualified Performance-Based Awards; Se¢ion 16(B); Section 409A

(a) The provisions of this Plan are intended taemshat all Stock Options and Stock Appreciatiaghfs granted hereunder to any
Participant who is or may be a “covered employe&éthin the meaning of Section 162(m)(3) of the Cpidethe tax year in which such Stock
Option or Stock Appreciation Right is expected ¢odeductible to the Company qualify for the Secfi6@(m) Exemption, and, unless
otherwise determined by the Committee, all such ideahall therefore be considered Qualified Perforce-Based Awards and this Plan
shall be interpreted and operated consistent Wéhihtention (including, without limitation, togaire that all such Awards be granted by a
committee composed solely of members who satigfyrélquirements for being “outside directors” forgmses of the Section 162(m)
Exemption (“Outside Directors”)). When granting alwyard other than a Stock Option or Stock AppréciaRight, the Committee may
designate such Award as a Qualified Performanced®asvard, based upon a determination that (i) ¢egpient is or may be a “covered
employee” (within the meaning of Section 162(m)Y§8jhe Code) with respect to such Award, and i@ Committee wishes such Award to
qualify for the Section 162(m) Exemption, and therts of any such Award (and of the grant therdud)lde consistent with such designat
(including, without limitation, that all such Awasdye granted by a committee composed solely ofi@uiirectors). To the extent requirec
comply with the Section 162(m) Exemption, no ldtem 90 days following the commencement of a Parémice Period or, if earlier, by the
expiration of 25% of a Performance Period, the Caemwill designate one or more Performance Psriddtermine the Participants for the
Performance Periods and establish the Performaneaés ®r the Performance Periods.

(b) Each Qualified Performance-Based Award (othanta Stock Option or Stock Appreciation Right)lishe earned, vested and/or
payable (as applicable) upon the achievement obomeore Performance Goals, together with thefsation of any other conditions, such as
continued employment, as the Committee may determaife appropriate.

(c) The full Board shall not be permitted to exsecauthority granted to the Committee to the exteaitthe grant or exercise of such
authority would cause an Award designated as aif@thPerformance-Based Award not to qualify fart@ cease to qualify for, the
Section 162(m) Exemption.

(d) The provisions of this Plan are intended tcuemshat no transaction under this Plan is sultge¢ind not exempt from) the short-
swing recovery rules of Section 16(b) of the Exd®Act (“Section 16(b)"). Accordingly, the compasit of the Committee shall be subject
to such limitations as

A-17 the Board deems appropriate to permit trans@sipursuant to this Plan to be exempt (pursiaRiuie 16b-3 promulgated under the
Exchange Act) from Section 16(b), and no delegabioauthority by the Committee shall be permittestich delegation would cause any <
transaction to be subject to (and not exempt fr8agtion 16(b).

(e) The Plan is intended to comply with the requieats of Section 409A of the Code or an exemptioexolusion therefrom and, with
respect to amounts that are subject to Section 4994 Code, it is intended that this Plan be aisteéred in all respects in accordance with
Section 409A of the Code. Each payment under angrdwhall be treated as a separate payment foopesmpf Section 409A of the Code. In
no event may a Participant, directly or indirectlgsignate the calendar year of any payment todseerander any Award. Notwithstanding
any other provision of this Plan or any Award Agrnemt to the contrary, in the event that a Partitijiga “specified employee” within the
meaning of Section 409A of the Code (as determinedcordance with the methodology establishechbyGompany), amounts that
constitute “nonqualified deferred compensation’hivitthe meaning of Section 409A of the Code thatld@therwise be payable during the
six-month period immediately following a ParticipanSeparation from Service shall instead be paigrovided on the first business day
following the date that is six months following tRarticipant’s Separation from Service. If the Rgrant dies following the Separation from
Service and prior to the payment of any amountayedel on account of Section 409A of the Code, suobuats shall be paid to the personal
representative of the Participant’s estate witlird8ys following the date of the Participant’s tie@tith the first date following the date of
the Participant’s death being the first day of sB@kday period).
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SECTION 12. Term, Amendment And Termination

(a) Effectiveness The Plan was approved by the Board on Februar@R2, subject to and contingent upon approvahbyCompanys
shareholders. The Plan will be effective as ofdate of such approval by the Company’s shareholdees‘'Effective Date”).

(b) Termination. The Plan will terminate on the tenth anniversafrthe Effective Date. Awards outstanding as othsdate shall not be
affected or impaired by the termination of thisrRla

(c) Amendment of PlanThe Board or the Committee may amend, alterjsmoatinue this Plan, but no amendment, alteration
discontinuation shall be made which would mateyiatipair the rights of the Participant with resptxt previously granted Award without
such Participant’s consent, except such an amertdmesfe to comply with applicable law, including mout limitation Section 409A of the
Code, Applicable Exchange listing standards or acting rules. In addition, no amendment shall beéenaithout the approval of the
Company’s shareholders (a) to the extent such &ppi®required (1) by applicable law or the ligtistandards of the Applicable Exchange as
in effect as of the date hereof or (2) under applie law or the listing standards of the Applicablehange as may be required after the date
hereof, (b) to the extent such amendment would riadlieincrease the benefits accruing to Particisamder this Plan, (c) to the extent such
amendment would materially increase the numbeeatisties which may be issued under this Plan ptqdhe extent such amendment wc
materially modify the requirements for participatio this Plan.

(d) Amendment of AwardsSubject to Section 5(d), the Committee may uaikty amend the terms of any Award theretoforentga,
but no such amendment shall cause a Qualified Peaftice-Based Award to cease to qualify for theiSedt62(m) Exemption or without the
Participant’s consent materially impair the rightsany Participant with respect to an Award, excuth an amendment made to cause this
Plan or Award to comply with applicable law, Apgllde Exchange listing standards or accounting rules

SECTION 13. UNFUNDED STATUS OF PLAN

It is presently intended that this Plan constianié'unfunded” plan for incentive and deferred congagion. The Committee may
authorize the creation of trusts or other arranggsi® meet the obligations created under this Rlateliver Common Stock or make
paymentsprovided, however, that unless the Committee otherwise determitesexistence of such trusts or other arrangemsiaisrisister
with the “unfunded” status of this Plan.

18



SECTION 14. GENERAL PROVISIONS

(a) Conditions for IssuanceThe Committee may require each person purchasingceiving Shares pursuant to an Award to repitese
to and agree with the Company in writing that spefson is acquiring the Shares without a view ¢odistribution thereof. The certificates
such Shares may include any legend which the Caeeniteems appropriate to reflect any restrictiongansfer. Notwithstanding any other
provision of this Plan or agreements made purstlnéto, the Company shall not be required to issueliver any certificate or certificates
for Shares under this Plan prior to fulfilmentadf of the following conditions: (i) listing or appval for listing upon notice of issuance, of
such Shares on the Applicable Exchange; (ii) agisteation or other qualification of such Shareshaf Company under any state or federal
law or regulation, or the maintaining in effectasfy such registration or other qualification whibk Committee shall, in its absolute
discretion upon the advice of counsel, deem nepgssadvisable; and (iii) obtaining any other cemis approval, or permit from any state or
federal governmental agency which the Committed,shats absolute discretion after receiving #dvice of counsel, determine to be
necessary or advisable.

(b) Additional Compensation Arrangementdothing contained in this Plan shall prevent@wmpany or any Subsidiary or Affiliate
from adopting other or additional compensationrageaments for its employees.

(c) No Contract of EmploymenfThe Plan shall not constitute a contract of eiyiplent, and adoption of this Plan shall not confesru
any employee any right to continued employment,stall it interfere in any way with the right ofetiCompany or any Subsidiary or Affiliate
to terminate the employment of any employee atteng.

(d) Required TaxesNo later than the date as of which an amount fiesomes includible in the gross income of a Bigdint for federa
state, local or foreign income or employment oreotiax purposes with respect to any Award underBtan, such Participant shall pay to the
Company, or make arrangements satisfactory to tinegany regarding the payment of, any federal, skatal or foreign taxes of any kind
required by law to be withheld with respect to saofount. Unless otherwise determined by the Compaitlyholding obligations may be
settled with Common Stock, including Common Stdekt s part of the Award that gives rise to thehwitlding requirement, having a Fair
Market Value on the date of withholding equal te thinimum amount (and not any greater amount) redub be withheld for tax purposes,
all in accordance with such procedures as the Caeenéstablishes. The obligations of the Compamleuthis Plan shall be conditional on
such payment or arrangements, and the CompanytsaAffiliates shall, to the extent permitted by ldvave the right to deduct any such taxes
from any payment otherwise due to such Participbime. Committee may establish such proceduresdeeins appropriate, including making
irrevocable elections, for the settlement of witldliroy obligations with Common Stock.

(e) Limitation on Dividend Reinvestment and Dividendiglents. Reinvestment of dividends in additional Restdc&ock at the time
of any dividend payment, and the payment of Shartsrespect to dividends to Participants holdingakds of Restricted Stock Units, shall
only be permissible if sufficient Shares are avAadainder Section 3 for such reinvestment or payrfiaking into account then-outstanding
Awards). In the event that sufficient Shares areawvailable for such reinvestment or payment, seatvestment or payment shall be made in
the form of a grant of Restricted Stock Units eqnalumber to the Shares that would have beenruddady such payment or reinvestment,
the terms of which Restricted Stock Units shalMile for settlement in cash and for dividend eql@rtireinvestment in further Restricted
Stock Units on the terms contemplated by this $acti(e).

(f) Designation of Death BeneficiaryThe Committee shall establish such procedurésdeems appropriate for a Participant to
designate a beneficiary to whom any amounts payalitee event of such Participant’s death are tpdid or by whom any rights of such
eligible Individual, after such Participant’s deatinay be exercised.

(9) Subsidiary Employeedn the case of a grant of an Award to any empayfea Subsidiary, the Company may, if the Committe
directs, issue or transfer the Shares, if any, /by the Award to the Subsidiary, for such lavdfoihsideration as the Committee may
specify, upon the condition or understanding that$ubsidiary will transfer the Shares to the eggan accordance with the terms of the
Award specified by the Committee pursuant to thesjsions of this Plan. All Shares underlying Awatlat are forfeited or canceled rever
the Company.
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(h) Governing Law and InterpretationThe Plan and all Awards made and actions takeretimder shall be governed by and construed
in accordance with the laws of the State of Oregéthout reference to principles of conflict of lawrhe captions of this Plan are not part of
the provisions hereof and shall have no force facef

(i) Non-Transferability. Except as otherwise provided in Sections 5(8)@}f and 7(b)(ii) or as determined by the Comestt Awards
under this Plan are not transferable except byawilly laws of descent and distribution.
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