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Information contained herein is subject to completbn or amendment. A registration statement relatingo these securities has been
filed with the Securities and Exchange Commissiof.hese securities may not be sold prior to the tim#he registration statement
becomes effective. This document shall not constieian offer to sell nor shall there be any sale dlfiese securities in any jurisdiction in
which such offer or sale would be unlawful prior toregistration or qualification under the securitieslaws of any such jurisdiction.

PRELIMINARY—SUBJECT TO COMPLETION—DATED NOVEMBER 2, 2012
y
£
A
("'} Columbia Banking System Inc. i~ e

MERGER PROPOSED—YOUR VOTE IS VERY IMPORTANT

Columbia Banking System, Inc. which we refer td@slumbia,” and West Coast Bancorp, which we réfeas “West Coast,” have
entered into a definitive merger agreement thatiges for the combination of the two companies. éittie merger agreement, a wholly
owned subsidiary of Columbia will merge with antbiiwest Coast, with West Coast remaining as theésog entity and a wholly owned
subsidiary of Columbia (which transaction we rdteas the “merger”). Such surviving entity will, son as reasonably practicable following
the merger and as part of a single integratedaciu, merge with and into Columbia (we refertte two mergers together as the “mergers”
Before we complete the merger, the shareholdevgast Coast must approve the merger agreement prsu@regon law. West Coast
shareholders will vote to approve the merger ages¢mt a special meeting of shareholders to bede[d ], 2012. Columbia
shareholders must approve the issuance of thessbhf&olumbia common stock in connection with therger pursuant to the requirement
the Nasdaq Stock Exchange. Columbia shareholdéirgoté to approve the issuance of the shares &fr@oia common stock in connection
with the merger at a special meeting of sharehsltebe held on [ ], 2012.

Under the terms of the merger agreement, the agtgegerger consideration payable by Columbia weifisist of 12,809,525 shares of
Columbia common stock and $264,468,650 in cashdstuto increase under certain circumstances). Weast shareholders may elect to
receive either cash, stock, or a unit consisting ofix of cash and stock, in an amount equal th sietder’s pro rata share (subject to certain
adjustments) of the total merger consideration. e\, because the total amount of cash and stdwok tesued by Columbia is fixed, a West
Coast shareholder may receive a combination of aadtstock that differs from such holder’s eleciitlwo many West Coast shareholders
elect one form of consideration over the other.akjeect the mergers, taken together, to be a t@xtfemsaction for West Coast shareholders,
to the extent they receive Columbia common stocltfeir shares of West Coast common stock. Basdétet2,809,525 fixed shares issued
by Columbia to West Coast shareholders, after cetigpl of the merger, West Coast shareholders wowld approximately 24% of
Columbias common stock (including shares of Columbia comstonk issuable upon conversion of Series B PredeBtock and the exerc
of Class C Warrants, and ignoring any shares ofiibla common stock they may already own).

The value of the consideration to be received bgMZmast shareholders in the merger will vary whintrading price of Columbia
common stock between now and the completion ofritbeger. The table below shows the approximate Ingtiofal value of the merger
consideration per share if it had been calculateit8 on the closing price for Columbia common stotkhe Nasdaqg Global Select Market
each of September 25, 2012, the trading day imntediprior to the announcement of the merger, and [ ], the last practicable trading
day prior to the date of this document.

Date Columbia closing price Per share consideratiol

September 25, 2012 $18.85 $23.08
[ ] [ ] [ ]

The market prices of both Columbia common stock\Atedt Coast common stock will fluctuate beforerttexger. You should obtain
current stock price quotations for Columbia comretmtk and West Coast common stock. Columbia comstak is traded on the Nasdaq
Global Select Market under the symbol “COLB,” an@s/Coast common stock is traded on the NasdacpG&#ect Market under the
symbol “WCBO.”

The West Coast board of directors has unanimouetigrohined that the combination of West Coast arldr@loia is in the best interests
West Coast shareholders based upon its analygestigation and deliberation, and the West Coaatdof directors unanimously
recommends that the West Coast shareholders v@iR™fthe approval of the merger agreement and “F@R"approval of the other
proposals described in this joint proxy statemen#pectus.

The Columbia board of directors has also unaninyodisiermined that the combination of Columbia anes¥\Coast is in the best intert
of Columbia shareholders based upon its analysiestigation and deliberation, and the Columbiardad directors unanimously
recommends that the Columbia shareholders vote “RfdRissuance of shares of Columbia common stodonnection with the merger and
“FOR” the approval of the other proposals descrilpetthis joint proxy statement/prospectus.

You should read this entire joint proxy statememwigpectus, including the appendices and the docisnrecorporated by reference into
the document, carefully because it contains impoitgormation about the merger and the relatedsationsin particular, you should
read carefully the information under the section etitled “ Risk Factors” beginning on page 33.

The shares of Columbia common stock to be issued West Coast shareholders in the merger are not depits or savings accounts
or other obligations of any bank or savings assodian, and are not insured by the Federal Deposit Isurance Corporation or any othel
governmental agency.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved the merger




described in this joint proxy statement/prospectusr the Columbia common stock to be issued in the mger, or passed upon the
adequacy or accuracy of this joint proxy statemengrospectus. Any representation to the contrary is &riminal offense.

This joint proxy statement/prospectus is dated [ ], 2012 and is first being maitedhe shareholders of West Coast and the
shareholders of Columbia on or about [ ], 2012
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COLUMBIA BANKING SYSTEM, INC.
1301 “A” Street
Tacoma, Washington 98402

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS

To Be Held [ ], 2012
Notice is hereby given that a Special Meeting adi®holders of Columbia Banking System, Inc., oru@ddia, will be held at [ 1,
on [ 1, 2012, at[ ], locahe. The following proposals will be considered @odducted at the Columbia special meeting:

1. To approve the issuance of shares of Columbianoan stock in the merger of a to-be-formed whoikned subsidiary of
Columbia with and into West Coast Bancorp, an Onegarporation, which will result in West Coast Barngbecoming a wholly
owned subsidiary of Columbi

2. To approve one or more adjournments of the Cbilarspecial meeting, if necessary or appropriatuding adjournments to
solicit additional proxies in favor of the issuarafeColumbia common stock in the merg

Columbia will transact no other business at theigpeneeting, except for business properly brolngiore the special meeting or any
adjournment or postponement of such meeting.

The approval by Columbia’s shareholders of theesfemuance proposal is required for the complaifdhe merger described in this
joint proxy statement/prospectt

All shareholders are invited to attend the meetidigly those shareholders of record at the clogmisiness on | 1, 2012 will
be entitled to notice of the meeting and to votthatmeeting.

Please refer to the attached joint proxy statemesgpectus with respect to the business to beacted at the special meeting of
Columbia shareholders.

Your vote is very important. To ensure your represatation at the Columbia special meeting, please cqotete and return the
enclosed proxy card or submit your proxy by telephoe or through the Internet. Please vote promptly whether or not you expecttend
the Columbia special meeting. Submitting a proxy mdll not prevent you from being able to vote ierpon at the Columbia special meeting.

The Columbia board of directors unanimously recommads that you vote “FOR” each of the Columbia propoals.
By Order of the Board of Directors

Melanie J. Dressel
President and Chief Executive Officer

[ ], 201
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WEST COAST BANCORP

5335 MEADOWS ROAD, SUITE 201
LAKE OSWEGO, OR 97035
NOTICE OF THE SPECIAL MEETING OF SHAREHOLDERS

TO BE HELD ON [ ], [2012]
NOTICE IS HEREBY GIVEN that a special meeting of thareholders of West Coast Bancorp (“West Coasli"pe held at [ ]
at[ ], Pacific time, on [ 2012, for the following purposes:

1. To approve the Agreement and Plan of Mergeedlas of September 25, 2012, by and among ColuB#i&ing System, Inc., West
Coast, and Sub (as defined therein) (the “Mergesppsal);

2. To approve, on a non-binding, advisory basis,cimpensation to be paid to West Ca@astimed executive officers that is based «
otherwise relates to the merger, discussed undesdttion entitled “The Merger—Interests of Wesag€directors and Executive Officers in
the Merger” beginning on page 71 (the “Merger-Reddilamed Executive Officer Compensation” proposaiyi

3. To approve one or more adjournments of the \WWesakt special meeting, if necessary or appropiirtiding adjournments to perr
further solicitation of proxies in favor of the Mgar proposal (the “West Coast Adjournment” proppsal

West Coast will transact no other business atjpleeial meeting, except for business properly brobegfore the special meeting or any
adjournment or postponement thereof.

The Merger proposal and the Merger-Related Namexdt e Officer Compensation proposal are describedore detail in this
document, which you should read carefully in itsrety before you vote. A copy of the merger agreatris attached as Appendix A to this
document.

The West Coast board of directors has set [ ], 2012 as the record date for the V@esdst special meeting. All holders of
record of West Coast common stock or preferreckstivthe close of business on the record datebeithotified of the meeting. Only holders
of record of West Coast common stock at the clésrisiness on [ ], 2012 will &etitled to vote at the West Coast special
meeting and any adjournments or postponementsahéry shareholder entitled to attend and votthatWest Coast special meeting is
entitled to appoint a proxy to attend and vote wchsshareholder’s behalf. Such proxy need notlt@der of West Coast common stock.

Your vote is very important. To ensure your represatation at the West Coast special meeting, pleaseroplete and return the
enclosed proxy card or submit your proxy by telephoe or through the Internet. Please vote promptly whether or not you expecttend
the West Coast special meeting. Submitting a proowy will not prevent you from being able to votep@rson at the West Coast special
meeting.

The West Coast board of directors has unanimouslydopted and approved the merger agreement and theansactions
contemplated thereby and recommends that you voteFOR” the Merger proposal, “FOR” the Merger-Related Named Executive
Officer Compensation proposal and “FOR” the West Cast Adjournment proposal.

BY ORDER OF THE BOARD OF DIRECTORS

Robert D. Sznewajs
President and Chief Executive Offic
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WHERE YOU CAN FIND MORE INFORMATION

Both Columbia and West Coast file annual, quartengt special reports, proxy statements and ott&néss and financial information
with the Securities and Exchange Commission (tHeC'$. You may read and copy any materials thategitbolumbia or West Coast files
with the SEC at the SEC’s Public Reference RoofrDatF Street, N.E., Room 1580, Washington, D.C4820%t prescribed rates. Please call
the SEC at (800) SEC-0330 ((800) 732-0330) fohterrinformation on the public reference room. Idiidn, Columbia and West Coast file
reports and other business and financial informmatich the SEC electronically, and the SEC mairgairwebsite located at
http://www.sec.gov containing this information. Yaill also be able to obtain these documents, dfegharge, from West Coast by accessing
West Coast's website at www.wch.com under the mggitinvestor Relations” or from Columbia at www.aoibiabank.com under the tab
“About Us” and then under the heading “Investord&iehs.” Copies can also be obtained, free of ahdry directing a written request to
Columbia Banking System, Inc., Attention: Corporatzretary, 1301 A Street, Suite 800, Tacoma, Wigshin 98401-2156 or to West Coast
Bancorp, 5335 Meadows Road, Suite 201, Lake Osw@gggon 97035.

Columbia has filed a registration statement on F8tnto register with the SEC up to 12,859,525 shafé&lumbia common stock a
certain other securities as specified therein. Jdirg proxy statement/prospectus is a part of thgtstration statement. As permitted by SEC
rules, this document does not contain all of tHermation included in the registration statemeninahe exhibits or schedules to the
registration statement. You may read and copyebestration statement, including any amendmentedues and exhibits at the addresses
set forth below. Statements contained in this dantras to the contents of any contract or otheuh@nts referred to in this document are
not necessarily complete. In each case, you shetdd to the copy of the applicable contract oreottiocument filed as an exhibit to the
registration statement. This document incorporag®rtant business and financial information ab@alumbia and West Coast that is not
included in or delivered with this document, indhglincorporating by reference documents that Colianand West Coast have previously
filed with the SEC. These documents contain immtritsformation about the companies and their fir@rneondition. See “Documents
Incorporated by Reference” on page 121. These dentsrare available without charge to you upon emitir oral request to the applicable
company’s principal executive offices. The respectiddresses and telephone numbers of such piirsipeutive offices are listed below

Columbia Banking System, In West Coast Bancot
1301 A Street, Suite 8C 5335 Meadows Road, Suite 2
Tacoma, Washington 984( Lake Oswego, Oregon 970
Attention: Melanie J. Dress Attention: Robert D. Sznewa
(253) 30:-1900 (503) 680884
To obtain timely delivery of these documents, you mst request the information no later than [ ], 2012 in order to
receive them before Columbia’s special meeting ohareholders and no later than | ], 2012 in order to receive them before

West Coast’s special meeting of shareholders.

Columbia common stock is traded on the Nasdaq GBélect Market under the symbol “COLB,” and Wesia6t common stock is
traded on the Nasdaq Global Select Market undesythol“WCBO”
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QUESTIONS AND ANSWERS

The following questions and answers briefly addszsae commonly asked questions about the mergdef{aed below) and the

shareholders meetings. They may not include alirtfeemation that is important to the shareholdefsNest Coast and of Columbia.
Shareholders of West Coast and shareholders ofritlniu should each read carefully this entire joinbyy statement/prospectus,
including the appendices and other documents reéeto in this document.

Q:
A:

Why am | receiving these materials

Columbia is sending these materials to its shadehslto help them decide how to vote their shaf€otumbia common stock wi
respect to the issuance of Columbia common stottkdrmerger and the other matters to be considerd@ Columbia special
meeting described below. Because Columbia willesshares of common stock in the merger in an amowtcess of 20% of
Columbia’ total outstanding shares, shareholder approwhkosuance of such shares is required undeicapfd Nasdaq Listin
Rules.

West Coast is sending these materials to its shhtets to help them decide how to vote their shafé¥est Coast common stock
with respect to the proposed merger and the otla¢tens to be considered at the West Coast speeitimg, described below.

The merger cannot be completed unless West Coassdtsbiders approve the merger agreement and Caushlireholders appro
the issuance of Columbia common stock in the mekyesst Coast is holding a special meeting of stadeins to vote on the
merger agreement in addition to the other propasedsribed in “West Coast Special Meeting of Shaldgrs.” Columbia is
holding a special meeting of shareholders to vatéhe issuance of Columbia common stock in the srdrgaddition to the other
proposals described in “Columbia Special Meetin@lo&reholders.” Information about these meetingkthe merger is contained
in this joint proxy statement/prospectus.

This document constitutes both a joint proxy staenof Columbia and West Coast and a prospect@®himbia. It is a joint
proxy statement because the boards of directdnsthf companies are soliciting proxies from thegpextive shareholders. It is a
prospectus because Columbia will issue shares abihmon stock in exchange for shares of West @oasinon stock in the
merger.

What will West Coast shareholders receive in the niger?

Under the terms of the merger agreement, West Gbaseholders will receive their pro rata sharkirfainto account Class C
Warrants and in-the-money stock options on aex&seised basis and shares of common stock issupbleconversion of Series
Preferred Stock (including shares of Series B PrefieStock issuable upon exercise of Class C Wies)jaof the total consideratic
which consists of 12,809,525 shares of Columbiarnomstock and $264,468,650 in cash (subject tos&dent in certain
circumstances

What will each West Coast shareholder receive in thmerger?

A West Coast shareholder may elect to rece
« all cash;
* all Columbia common stock;

« a unit consisting of a mix of cash and Columbia swn stock (with the percentage of cash comprisirad sinit equal to the
percentage of the total consideration representaghsh).
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All elections are subject to the election, pronatimd allocation procedures described in this jpioky statement/prospectus if too
many shareholders elect one form of consideratian the other. Due to these limitations, West Cehateholders may not rece
the form of merger consideration that they electediess they elect to receive a unit consisting ofix of cash and Columbia
common stock. See “The Merger” beginning on pagéoB& more detailed discussion of allocation pchres under the merger
agreement.

Q: What is the amount of cash and/or the number of stras of Columbia common stock that each West Coagtareholder will
receive for his or her shares of West Coast commatock?

A:  The actual amount of cash and/or number of shdr€slambia common stock to be received will notdatermined until the end
of the twenty trading day period beginning on therity fifth day before the effective time of thenger. Those amounts will be
determined based on a formula set forth in the Bremgreement and described in this joint proxyestaint/prospectus. See “The
Merger—Terms of the Merg” beginning on page 38 for a more detailed discussidhe per share merger considerat

Q: Is the value of the per share consideration that ®est Coast shareholder receives expected to be stabgially equivalent
regardless of which election he or she makes?

A: The formula that will be used to calculate the giware consideration is intended to substantialakze the value of the
consideration to be received for each share of \Weast common stock that is exchanged in the meaganeasured during the
twenty trading day period beginning on the tweiriftyr fday before the effective time of the mergegardless of whether a West
Coast shareholder elects to receive cash, stoaluait consisting of a mix of cash and stock. Aswhlue of Columbia common
stock fluctuates with its trading price, howevée value of the stock that a West Coast sharehoddeives for a West Coast share
will likely not be the same as the cash paid perelon any given day before or after the meti

Q: How does a West Coast shareholder elect the form obnsideration he or she prefers to receive

A: An election statement with instructions for makthg election as to the form of consideration preféaccompanies this joint
proxy statement/prospectus. To make an electidviest Coast shareholder must submit an electioarstait, to Columbia’s
exchange agent before 5:00 p.m., Pacific Timeherday prior to the fifth business day prior to teenpletion of the merger. This
date is referred to as tl"election deadlin” Election choices and election procedures are dextrunde“The Mergel”

Q: May a West Coast shareholder change his or her ekian once it has been submitted

A: Yes. An election may be changed so long as theahestion is received by the exchange agent prithecelection deadline. To
change an election, a West Coast shareholder rndttbe exchange agent a written notice revokiygetaction previously
submitted

Q: How are shares of West Coast Series B Preferred $toaddressed in the merger agreement

A:  As described under “The Merger—Series B Prefertedks Stock Options, Class C Warrants and ResttiSteares, as provided i
the terms of the Series B Preferred Stock, holdeWest Coast Series B Preferred Stock will hawedption to convert any of su
holders’ shares of Series B Preferred Stock intantlerger consideration on a common-equivalent pssigect to the same
election, proration and allocation procedures @gplie to West Coast common stock. Accordingly, édaf Series B Preferred
Stock that wish to receive the merger consideratiost submit an election statement prior to thetele deadline. See “The
Merger—Election Statemer” At the effective time of the merger, each shar8afes




Table of Contents

B Preferred Stock as to which an election has aehbmade will remain outstanding and will convett ipreference securities of
Columbia having Holders of Series B Preferred Stuaking rights (including, but not limited to, thight of conversion),
preferences, privileges and voting powers thagraks a whole, are not materially less favorabtaadolders of the shares of
Series B Preferred Stock than the rights, prefa®mnarivileges and voting powers that they hadrgdadghe merger. The terms of
such securities are described under “Descriptic@alfimbia’s Capital Stock” beginning on page 96.

Q: How are West Coast Class C Warrants addressed inéhmerger agreement’

A:  As described under “The Merger—Series B Prefertedks Stock Options, Class C Warrants and ResttiSteares,” each Class C
Warrant outstanding will become exercisable forrtterger consideration based on the merger consigiethat would have been
received if such Class C Warrant had been exeréseseries B Preferred Stock and converted inteMZ®ast common stock
prior to the closing of the merger, subject toghee election, proration and allocation procedapgsicable to West Coast
common stock. Accordingly, holders of Class C Wiatsanust submit an election statement prior toeteetion deadline. See “The
Merger—Election Statemer”

Q: How are West Coast Restricted Shares addressed inet merger agreement’

A: As described under “The Merger—Series B Prefertedk$ Stock Options, Class C Warrants and Resttiteares,” at the closing
of the merger, each share of West Coast commoh stdgect to vesting, repurchase or other lapgeictgsns granted under West
Coast'’s incentive stock plans will vest in full catine holder will be entitled to receive the mergensideration with respect to such
shares, less applicable taxes and withholding sabgect to the same election, proration and aliongirocedures applicable to
West Coast common stock. Accordingly, holders oBW&oast restricted shares must submit an elestagament prior to the
election deadline. Se¢* The Merge—Election Statemer”

Q: How are outstanding West Coast stock options addresd in the merger agreement

A: Atthe closing of the merger, each outstandingumakercised West Coast stock option will be comekitito a vested option to
purchase Columbia common stock. The manner of soctersion is described under “The Merger—Seri€s&erred Stock,
Stock Options, Class C Warrants and RestrictedeSV”

Q: What happens if an election is not made prior to th election deadline’

A: If a West Coast shareholder fails to submit antielestatement to the exchange agent prior to léaien deadline, then that holc
will be deemed to have made no election and wilkbaed shares of Columbia common stock, cashpoktare of stock and cash,
depending on the aggregate cash and stock electiads.

Q: When do Columbia and West Coast expect to completke merger?

A: Columbia and West Coast expect to complete the enexfter all conditions to the merger in the me@gneement are satisfied or
waived, including after shareholder approvals apeived at the respective shareholder meetingsloitbia and West Coast and
all required regulatory approvals are receivedu@iiia and West Coast currently expect to completarierger in the [first quart
of 2013]. It is possible, however, that as a restfactors outside of either company’s controg therger may be completed at a
later time, or may not be completed at
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What am | being asked to vote on’

Columbia shareholders are being asked to vote efotlowing proposals

1. Issuance of Common Stock in the Mel. To approve the issuance of Columbia common stottke merger contemplated byj
the merger agreement (referred to as* Share Issuan” proposal); ant

2. Adjournment of Meetin. To approve one or more adjournments of the Colarspecial meeting, if necessary or appropriatg
including adjournments to solicit additional praxie favor of the Share Issuance proposal (refdoed the “Columbia
Adjournmen” proposal).

West Coast shareholders are being asked to vdteedollowing proposals:
1. Approval of the Merger Agreeme. To approve the merger agreement (referred the* Mergel” proposal);

2. Nor-Binding Approval of Certain Compensatidra approve, on a nobinding, advisory basis, the compensation to bd fue
West Coast’'s named executive officers that is baseor otherwise relates to the merger (referreabtthe “Merger-Related
Named Executive Officer Compensat” proposal); ant

3. Adjournment of Meetin. To approve one or more adjournments of the WeasCspecial meeting, if necessary or
appropriate, including adjournments to solicit iddial proxies in favor of the Merger proposal éreéd to as the “West
Coast Adjournmer” proposal)

What will happen if West Coas’s shareholders do not approve, on an advisory (n-binding) basis, the Merge-Related
Named Executive Officer Compensation proposal?

The vote on the Merger-Related Named Executivec®ffCompensation proposal is a vote separate artifapm the vote to
approve the merger agreement. You may vote forptttiposal and against the Merger proposal, orwérsea. Because the vote on
this proposal is advisory only, it will not be bing on West Coast or Columbia. The merger-relataded executive officer
compensation to be paid in connection with the meigbased on contractual arrangements with theedaxecutive officers and
accordingly the outcome of this advisory vote wit affect the obligation to make these payme

How do the boards of directors of Columbia and WesCoast recommend that | vote*

The Columbia board of directors unanimously recomaisehat holders of Columbia common stock vote “F@IR Columbia
proposals described in this joint proxy statemeonspectus

The West Coast board of directors unanimously resends that West Coast shareholders vote “FOR” test\WWoast proposals
described in this joint proxy statement/prospectus.

What do | need to do now?

After carefully reading and considering the infotioa contained in this joint proxy statement/pragps,please vote by telephon
or on the Internet, or complete, sign and date thenclosed proxy card and return it in the enclosedrevelope as soon as
possibleso that your shares will be represented at yoyres/e compar’s meeting

Please follow the instructions set forth on thexgroard or on the voting instruction form providegthe record holder if your
shares are held in the name of your broker or atherinee.




Table of Contents

Additionally, West Coast shareholders, holders of Series B Prefed Stock that wish to receive merger consideratioim
respect of their shares, and holders of Class C Waants should complete, sign and date the electiotasement. The election
statement should be sent in the enclosed envetofeltimbia’s exchange agent in order to arrive teefoe election deadline.

Q: Howdo I vote?

A: If you are a shareholder of record of Columbiafahe record date for the Columbia special meeting shareholder of record of
West Coast as of the record date for the West Gpastial meeting, you may vote |

« accessing the internet website specified on yooxypcard (www.proxyvote.com

« calling the tol-free number specified on your proxy car-80C-69(-6903); or

« signing the enclosed proxy card and returning thanpostac-paid envelope provide:
You may also cast your vote in person at your camisaspecial meeting.

If your shares are held in “street name” througditaker, bank or other nominee, that institution w@énd you separate instructions
describing the procedure for voting your shareddeis in “street name” who wish to vote in persotha applicable shareholders’
meeting will need to obtain a proxy form from thstitution that holds their shares.

Q: When and where are the Columbia special meeting artie West Coast special meeting

A: The special meeting of Columbia shareholders wveilhbld at [ ], at[ ], local time, pn ], 2012. All shareholde
of Columbia as of the Columbia record date, orrthely appointed proxies, may attend the Columpiec&al meeting

The special meeting of West Coast shareholdersowilield at [ ],at[ ]local time) p ], 2012. All
shareholders of West Coast as of the West Coastdelate, or their duly appointed proxies, mayratthe West Coast special
meeting.

Q: If my shares are held in“ street name” by a broker or other nominee, will my broker or nominee vote my shares for me

A: If your shares are held in “street name” in a stoakerage account or by a bank or other nominee nyust provide the record
holder of your shares with instructions on how ébevyour shares. Please follow the voting instangiprovided by your bank or
broker. Please note that you may not vote shafdsretreet name by returning a proxy card disetdl Columbia or West Coast
by voting in person at your meeting unless you g®a“legal proxy” which you must obtain from your bank or brok

Brokers or other nominees who hold shares in straie for a beneficial owner typically have thehauty to vote in their
discretion on “routine” proposals when they havenmageived instructions from beneficial owners. Hoer, brokers or other
nominees are not allowed to exercise their votisgrétion on matters that are determined to be -toorine” without specific
instructions from the beneficial owner. Broker nartes are shares held by a broker or other nontireere represented at the
applicable shareholders meeting but with respewathich the broker or other nominee is not instrddig the beneficial owner of
such shares to vote on the particular proposattaméiroker or other nominee does not have diseratjovoting power on such
proposal.
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If you are a Columbia shareholder and you do nsitirct your broker or other nominee on how to water shares, your broker or
other nominee may not vote your shares on the Skswance proposal , which broker non-votes willehao effect on the vote on
this proposal. Your broker or other nominee mayvadé your shares on the Columbia Adjournment psapavhich broker non-
votes will have the same effect as a vote “AGAIN$IS proposal.

If you are a West Coast shareholder and you dinstruct your broker or other nominee on how teewpdur shares, your broker
other nominee may not vote your shares on the Mgngposal or the West Coast Adjournment Propesiailch broker non-votes
will have the same effect as a vote “AGAINST” theseposals. Your broker or other nominee may né¢ your shares on the
Merger-Related Named Executive Officer Compensagtimposal, which broker non-votes will have no efffen the vote on this
proposal.

Q: What vote is required to approve each proposal todconsidered at the Columbia special meeting

A:  Approval of the Share Issuance proposal requiresitfirmative vote of at least a majority of theasks of Columbia voting on the
proposal, provided that a quorum is present aCiblembia special meetin

The Columbia Adjournment proposal will be approifeml majority of the shares represented at the @bia special meeting, even
if less than a quorum, are voted in favor of theppisal.

As of the last practicable date before the printihthis document, Columbia’s directors, executifiicers and their affiliates
collectively had the right to vote approximately [% of the Columbia common stock outstanding entitled to vote at the
Columbia special meeting. Columbia’s directors hentered into a Voting Agreement with respect to@olumbia shares they
own, pursuant to which they have agreed to vota shares in favor of the proposals to be considardide Columbia special
meeting.

Q: What vote is required to approve each proposal todconsidered at the West Coast special meetin

A:  The affirmative vote of a majority of the sharesdést Coast common stock outstanding as of the Wesst record date and
entitled to vote at the West Coast special meésimgquired to approve the Merger propo

The Merger-Related Named Executive Officer Compemsgroposal will be approved, on an advisory @hamding) basis, if the
votes cast in favor of the proposal exceed thesvotst against it.

The West Coast Adjournment proposal will be appdo¥@ majority of the shares of West Coast comrmimek present at the
special meeting, in person or by proxy, are votefhvor of the proposal.

As of the last practicable date before the prinththis document, West Coast’s directors, exeeubifficers and their affiliates
collectively had the right to vote approximately [% of the West Coast common stock outstandirtyemitled to vote at the West
Coast special meeting. West Coagtirectors (or their affiliates) have entered wmbting agreements with respect to the West C
shares they own, pursuant to which they have agreedte such shares in favor of the proposalsstodnsidered at the West Coas
special meeting.

Q: What if | abstain from voting or do not vote?
A: For the purposes of the Columbia special meetinglestention, which occurs when a Columbia shadehattends the Columbia

special meeting, either in person or by proxy,dhstains from voting, will have no effect on theamme of the Share Issuance
proposal. An abstention will have the same effec a&ote* AGAINST” the Columbia Adjournment propos
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For the purposes of the West Coast special meetimgbstention, which occurs when a West Coasekbhter attends the West
Coast special meeting, either in person or by proxy abstains from voting, will have the same effes a vote “AGAINST” the
Merger proposal and the West Coast Adjournmentgsalbut will have no effect on the Merger-Reldtined Executive
Compensation proposal.

Q: What if | hold stock of both Columbia and West Coat?

A: If you hold shares of both Columbia and West Coast, will receive two separate packages of proxyemals. A vote as a West
Coast shareholder for the Merger proposal or thergiroposals to be considered at the West Coastadpneeting will not
constitute a vote as a Columbia shareholder foStiere Issuance proposal or the other proposals tonsidered at the Columbia
special meeting, and vice versa. Therefore, plsigse date and return all proxy cards that youivecavhether from Columbia or
West Coast, or submit separate proxies as botHwar®ia shareholder and a West Coast shareholdbetérnet or telephont

Q: What if I hold both shares of West Coast commostock and either shares of Series B Preferred Stoak Class C Warrants?

A: If you hold shares of West Coast Series B Prefegtedk and/or Class C Warrants as well as sharééest Coast common stock,
you will receive separate election statements vésipect to your shares of West Coast common s8mligs B Preferred Stock, a
Class C Warrants. If you fail to submit an electsdatement with respect to either your West Coaistngon stock, Series B
Preferred Stock, or Class C Warrants to the exahagegnt prior to the election deadline, then ydulwei deemed to have made no
election with respect to your West Coast commonkst8eries B Preferred Stock, or Class C Warrastshe case may k

Q: May I change my vote or revoke my proxy after | hae delivered my proxy or voting instruction card?

A: Yes. You may change your vote at any time beforg pooxy is voted at the applicable meeting. Yowma this in one of four
ways:

« by sending a notice of revocation to the corposatzretary of Columbia or West Coast, as applic:
* by sending a completed proxy card bearing a ladt than your original proxy car

* by logging onto the website specified on your proayd in the same manner you would to submit yooxyelectronically or b
calling the telephone number specified on your preard, in each case if you are eligible to doasm following the instructions
on the proxy card; c

« by attending the applicable meeting and votingdarspn if your shares are registered in your narerahan in the name of a
broker, bank or other nominee; however, your atiend alone will not revoke any pro;

If you choose any of the first three methods, yaisttake the described action (and, in the casleecfecond method, your proxy
card must be received) no later than the beginafrige applicable meeting.

If your shares are held in an account at a broketteer nominee, you should contact your brokestber nominee to change your
vote.
Q: What happens if | sell my shares after the applicale record date but before the applicable meeting

A: The applicable record date for the Columbia speniéting or the West Coast special meeting, asgbe may be, is earlier than
both the date of such meetings and the date thah#rger is expected to be completed. If you teangfur Columbia common
stock or West Coast common stock after the appc
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record date but before the date of the applicatdetimg, you will retain your right to vote at thepéicable meeting (provided that
such shares remain outstanding on the date ofphlecable meeting), but if you are a West Coastadalder you will not have the
right to receive any merger consideration for ta@sferred shares. You will only be entitled toeige the merger consideration in
respect of shares that you hold at the effective tf the merge

Q: What do | do if | receive more than one joint proxystatement/prospectus or set of voting instructiors

A: If you hold shares directly as a record holder @alsd in “street name,” or otherwise through a nasjryou may receive more than
one joint proxy statement/prospectus and/or sebtifig instructions relating to the applicable nirggt These should each be voteg
or returned separately to ensure that all of ybares are votet

Q: What are the federal income tax consequences of theerger?

A:  The obligation of Columbia and West Coast to conteplke merger is conditioned upon the receipt @éll@epinions from their
respective counsel to the effect that the mergeken together, will qualify as a reorganizationhivi the meaning of Section 368
(a) of the Internal Revenue Code of 1986, as anme(tte” Internal Revenue Co”).

Provided that the mergers, taken together, quatifg reorganization for United States federal ireta® purposes, the specific tax
consequences of the merger to a West Coast shdezhuill depend upon the form of consideration sWwébst Coast shareholder
receives in the merger.

« If you receive solely shares of Columbia commorlstand cash instead of a fractional share of Colarabmmon stock in
exchange for your West Coast common stock, therggomerally will not recognize any gain or loss,e&ptowith respect to the
cash received instead of a fractional share of @bla common stocl

« If you receive solely cash, then you generally vatognize gain or loss equal to the differencevben the amount of cash you
receive and your cost basis in your West Coast comstock. Generally, any gain recognized upon xobange will be capital
gain, and any such capital gain will be long-telapital gain if you have established a holding peobmore than one year for
your shares of West Coast common st

* If you receive a combination of Columbia commorcktand cash, other than cash instead of a fradtahzae of Columbia
common stock, in exchange for your West Coast comshock, then you may recognize gain, but you moll recognize loss,
upon the exchange of your shares of West Coast constock for shares of Columbia common stock aisth.cé the sum of the
fair market value of the Columbia common stock trelamount of cash you receive in exchange for ghares of West Coast
common stock exceeds the cost basis of your sbai#®gst Coast common stock, you will recognize bdeayain equal to the
lesser of the amount of such excess or the amdwaist you receive in the exchange. Generally gairy recognized upon the
exchange will be capital gain, and any such capaai will be long-term capital gain if you haveasdished a holding period of
more than one year for your shares of West Coastraan stock. Depending on certain facts specifigoe, any gain could
instead be characterized as ordinary dividend ireci

For a more detailed discussion of the material &thBtates federal income tax consequences ofahsaiction, see “Material
United States Federal Income Tax Consequenceg dfinger” beginning on page 94.

The consequences of the merger to any particuaelblder will depend on that shareholder’s paldiciacts and circumstances.
Accordingly, you are urged to consult your tax advito determine your tax consequences from thgener
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A:

Do | have appraisal or dissenter rights?

Under applicable Washington and Oregon law, reggagt neither Columbia nor West Coast shareholdeescurrently expected
be entitled to exercise any dissenters’ rightsoinnection with the merger or any of the proposaladp presented to them. Under
Oregon law, West Coast shareholders will not biledtto dissenters’ rights if their shares areistsged on a national securities
exchange, as West Coast shares currently aregaetbrd date for the West Coast special meetirigr any reason West Coast’s
common stock is not registered on a national seesiexchange on the West Coast special meetingdeate, then Oregon law
would provide for dissente’ rights of appraisal. S¢‘ The Merge—Dissenting Share”

Q: Should | send in my stock certificates now?

No. Pleasalo not sendyour stock certificates with your proxy caMfest Coast shareholders should follow the instruabns
provided with the election statement regarding hovand when to surrender their stock certificates!f you do not vote by
internet or telephone, you should send the proxg rathe enclosed envelope and the election seréin the separate enclosed
envelope

If you are a holder of West Coast common stock, widlreceive written instructions from Americanogk Transfer & Trust Co.,
the exchange agent, after the merger is completdwe to exchange your stock certificates for Cdlimmcommon stock.

Columbia shareholders will not be required to exggeaor take any other action regarding their stakificates in connection with
the merger. Columbia shareholders holding stockfioates should keep their stock certificates botlv and after the merger is
completed.

Whom should | contact if | have any questions abouthe proxy materials or the meetings”

If you have any questions about the merger or dlyeoproposals to be considered at the Columk#aiapmeeting or the West
Coast special meeting, need assistance in subgnjttiar proxy or voting your shares or need addiliaopies of this joint proxy
statement/prospectus or the enclosed proxy cardslrould contact Columbia or West Coast [or WestsEs proxy solicitor at

[ 1], as applicable
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SUMMARY

This summary highlights selected information fréis tlocument. It may not contain all of the infotioia that is important to you.
We urge you to carefully read the entire documewt the other documents to which we refer you irepotd fully understand the merger
and the related transactions. See “Where You Cad More Information” included elsewhere in thisrjbproxy statement/prospectus.
Each item in this summary refers to the page af jtiint proxy statement/prospectus on which thafestt is discussed in more det:

The Companies (pages 112 and 119)
Columbia

Headquartered in Tacoma, Washington, Columbia Ban&iystem, Inc. is the holding company of Colungfiae Bank, a
Washington state-chartered full service commeitwmaaik with deposits insured by the Federal Depaositiance Corporation (“FDIC”).
At September 30, 2012, Columbia had 101 bankinigesf including 76 branches in Washington State2inbranches in Oregon.
Columbia State Bank does business under the BaAktofia name in Astoria, Warrenton, Seaside, CarBeach, Manzanita and
Tillamook in Oregon. At September 30, 2012, Coluantad total assets of approximately $4.90 billtotal net loans receivable and
loans held for sale of approximately $2.86 billitstal deposits of approximately $3.94 billion aaqgbroximately $762.0 million in
shareholders’ equity.

Columbia’s stock is traded on the Nasdaq Globa@elarket under the symbol “COLB".

Columbia’s principal office is located at 1301 “Street, Tacoma, Washington 98402, and its telephaneer at that location is
(253) 305-1900. Columbia’s internet address is wslumbiabank.com. Additional information about Guhia is included under
“Information Concerning Columbia” and “Where YourCRind More Information” included elsewhere in tfost proxy
statement/prospectus.

West Coast

West Coast Bancorp is a bank holding company heatieyed in Lake Oswego, Oregon. West Coast’s graldiusiness activities
are conducted through its full-service, commeriéik subsidiary, West Coast Bank, an Oregon stegered bank with deposits
insured by the FDIC. At September 30, 2012, WestS€EBank had facilities in 41 cities and towns istern Oregon and southwestern
Washington, operating a total of 55 full-servicel @iwee limited-service branches and a Small Bssidgministration lending office in
Vancouver, Washington. West Coast also owns WeasClrust Company, Inc. an Oregon trust companyptteevides agency, fiducia
and other related trust services with offices intleod and Salem, Oregon. At September 30, 2013t Weast had total assets of
approximately $2.48 billion, total net loans of egpmately $1.46 billion, total deposits of appnawtely $1.93 billion, and
approximately $336.0 million in shareholders’ eguit

West Coast’s stock is traded on the Nasdaq GloblacEMarket under the symbol “WCBO.”

West Coast’s principal office is located at 5335adews Road, Suite 201, Lake Oswego, Oregon 9708bitstelephone number
at that location is (503) 684-0884. West Coastierimet address is www.wcb.com. Additional inforraatabout West Coast is included
under “Information Concerning West Coast” and “Wh&ou Can Find More Information” included elsewhgréhis joint proxy
statement/prospectus.

Merger Sub

A corporation (“Merger Sub™ill be formed prior to the closing of the mergand will be a wholly owned subsidiary of Columt
Merger Sub will not conduct any activities otheartithose incidental to its formation and the mattemtemplated by the merger
agreement.

10
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The Merger (page 38

Both the Columbia and West Coast boards of dirsdtave approved and adopted the merger agreentanh provides that,
subject to the terms and conditions of the mergezement and in accordance with Washington lawngamnpletion of the merger,
Merger Sub will merge with and into West Coastjmilfest Coast being the surviving corporation inrtterger and a wholly owned
subsidiary of Columbia. This transaction is refdr@ in this joint proxy statement/prospectus &s“therger.” As soon as reasonably
practicable following the merger and as part ahgls integrated transaction, the surviving corpiorawill be merged with and into
Columbia.

Under the terms of the merger agreement, West Gbaseholders will receive their pro rata sharkirfainto account Class C
Warrants and in-the-money stock options on an aseesed basis and shares of common stock issupbleaonversion of Series B
Preferred Stock (including shares of Series B PredeStock issuable upon exercise of Class C Weayjof the total consideration,
which consists of $264,468,650 in cash (subjeetdjastment in certain circumstances) plus the prbdfi12,809,525 shares of
Columbia common stock multiplied by the volume virégl average price of Columbia common stock fornthenty trading day period
beginning on the twenty fifth day before the effeetime of the merger (the “Purchaser Average @pfrice”). West Coast
shareholders may elect to receive either cashk stioa unit consisting of a mix of cash and stddéwever, because the total amount of
cash and stock to be issued by Columbia is fixedstMZoast shareholders may receive a combinatioastf and stock that differs from
their election if too many West Coast sharehol@ést one form of consideration over the other. fidflewing table sets forth
information concerning the approximate aggregatkepar share consideration that would be payabiledmimerger based on different
hypothetical Purchaser Average Closing Prices.t@hke does not reflect the fact that cash will balpnstead of fractional shares, and
does not account for any adjustments that may e nmathe total cash amount in certain circumstanCertain terms used in the table
are explained or defined elsewhere in this joinixgrstatement/prospectus. See “The Merger” beginompage 38.

Total Stock Aggregate
Purchaser Averagt Consideration Total Cash Consideration
Amount Per Share

Closing Price (in millions) (in millions) (in millions) Consideration
$ 17.0C $ 217.¢ $ 264t $ 482.; $ 22.0¢
$ 17.2¢ $ 221.( $ 264t $ 485.¢ $ 22.1¢
$ 17.5( $ 224.; $ 264t $ 488.€ $ 22.3:
$ 17.7¢ $ 227.¢ $ 264t $ 491.¢ $ 22.47
$ 18.0C $ 230.¢ $ 264t $ 495( $ 2261
$ 18.2¢ $ 233.¢ $ 264t $ 498.C $ 22.7¢
$ 18.5( $ 237« $ 264t $ 501. $ 22.8¢
$ 18.7¢ $ 240.z $ 264t $ 504.¢ $ 23.0¢
As of 9/25/12 $ 18.8¢ $ 241.¢ $ 264t $ 505.¢ $ 23.0¢
$ 19.0( $ 243.¢ $ 264t $ 507.¢ $ 23.1%
$ 19.2¢ $ 246.€ $ 264t $ 511.1 $ 23.31
$ 19.5( $ 249.¢ $ 264t $ 514. $ 23.4¢
$ 19.7¢ $ 253.( $ 264t $ 517.f $ 23.5¢
$ 20.0c¢ $ 256.2 $ 264t $ 520.7 $ 23.7:
$ 20.2¢ $ 259. $ 264t $ 523.¢ $ 23.8¢
$ 20.5C $ 262.¢ $ 264t $ 527.1 $ 24.0C
$ 20.7¢ $ 265.¢ $ 264t $ 530.: $ 24.1¢
$ 21.0C $ 269.( $ 264t $ 533.t $ 24.2¢

Columbia and West Coast expect the mergers, talgaiter, to be a tax-free transaction for West Cstzereholders, to the extent
they receive Columbia common stock for their shafé&/est Coast common stock. See “Material Uniteades Federal Income Tax
Consequences of the Merger.”
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Based on the 12,809,525 fixed shares issued byn@hiduto West Coast shareholders, after completidheomerger, West Coast
shareholders would own approximately 24% of Colaithcommon stock (including shares of Columbia camrstock issuable upon
conversion of Series B Preferred Stock and thecesespof Class C Warrants, and ignoring any shar€tumbia common stock they
may already own).

Recommendation of the Columbia Board of Directorsage 64)

Columbia’s board of directors recommends that hsldé Columbia common stock votd=OR ” the Shares Issuance proposal an
“FOR” the Columbia Adjournment proposal.

For further discussion of Columbia’s reasons feritierger and the recommendations of Columbia’schofdirectors, see “The
Merger—Background of the Merger” and “The Merger—kflubia’s Reasons for the Merger and Recommendafi@olumbia’s Board
of Directors.”

Recommendation of the West Coast Board of Directorgpage 51)

West Coast’s board of directors recommends thatdnslof West Coast common stock ViR®R” the Merger proposalFOR”
the Merger-Related Named Executive Officer Compemsgroposal, antFOR” the West Coast Adjournment proposal.

For further discussion of West Coast's reasonshiiemerger and the recommendations of West Cdas#isd of directors, sedhe
Merger—Background of the Merger” and “The Merger—aM€oast’'s Reasons for the Merger and Recommemdattid/est Coast’s
Board of Directors.”

Opinion of Columbia’s Financial Advisor (page 65)

On September 24, 2012, Keefe, Bruyette & Woods (AR Columbia’s financial advisor in connection tvithe merger, rendered
an oral opinion to Columbia’s board of director$iieh was subsequently confirmed in a written opirdated September 25, 2012 that,
as of such date and subject to and based on thificpieons and assumptions set forth in its wnitt@pinion, the aggregate consideration
to be paid by Columbia pursuant to the merger agee¢ was fair to Columbia from a financial pointvodw.

The full text of KBW'’s opinion, dated September 2812, is attached as Appendix B to this joint gretatement/prospectus. You
should read the opinion in its entirety for a dssion of, among other things, the assumptions n@deedures followed, matters
considered and any limitations on the review urad@m by KBW in rendering its opinion.

KBW's opinion is addressed to Columbia’s board ioéctors and the opinion is not a recommendatioto &®w any Columbia
shareholder should vote with respect to the Stemgaince proposal or any other matter or as to @mnahat a shareholder should take
with respect to the merger.

The opinion addresses only the fairness of theeggge consideration to be paid by Columbia froimanicial point of view and
does not address the merits of the underlying @eclsy Columbia to enter into the merger agreentaetmerits of the merger as
compared to other alternatives potentially avadabl Columbia or the relative effects of any al&tive transaction in which Columbia
might engage. KBW will receive a fee for its seed¢cportions of which have been paid, and a sigiti portion of which will be
payable upon consummation of the merger.

For further information, see “The Merger—Opinion@flumbia’s Financial Advisor.”

Opinion of West Coast’s Financial Advisor (page 53)

On September 25, 2012, Sandler, O’Neill + Partrief®, (“Sandler O’Neill"), West Coad'financial advisor in connection with 1
merger, delivered an oral opinion to West Coastart of directors, which was
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subsequently confirmed in a written opinion dategt8mber 25, 2012, that, as of such date and hgsedand subject to the
qualifications and assumptions set forth in itstt&ri opinion, the per share consideration to bd pgiColumbia pursuant to the merger
agreement was fair to the holders of West Coastmomstock from a financial point of view.

The full text of Sandler O’'Neill's opinion, date@@ember 25, 2012, is attached as Appendix C sojairit proxy
statement/prospectus. You should read the opimidts ientirety for a discussion of, among othengsi the procedures followed,
assumptions made, matters considered and quabfisaand limitations on the review undertaken bgdber O’Neill in rendering its
opinion.

Sandler O'Neill's opinion was directed to West Qtsmboard of directors and is directed only to thieness of the per share
consideration to the holders of West Coast’'s comstook from a financial point of view. It does raatdress the underlying business
decision of West Coast to engage in the mergenpother aspect of the merger and is not a recordai&m to any holder of West
Coast common stock as to how such holder of WeasGmmmon stock should vote at the special meeitithgrespect to the merger or
any other matter. Pursuant to an engagement kedtareen West Coast and Sandler O'Neill, Sandlere@Mill receive a fee for its
services, a substantial portion of which will bgglale upon consummation of the merger.

For further information, see “The Merger—OpinionMgest Coast’s Financial Advisor.”

Interests of West Coast Directors and Executive Offers in the Merger (page 71)

In considering the recommendations of the boawdiretctors of West Coast, West Coast shareholdensldtbe aware that certain
directors and executive officers of West Coast hatarests in the merger that may differ from, @yne in addition to, the interests of
West Coast shareholders generally. The board e€fdirs of West Coast was aware of these interadts@nsidered them, among other
matters, when it adopted the merger agreementramdking its recommendations that the West Coastslolders approve the Merger
proposal. These interests include:

. In accordance with the merger agreement, one aitketors of West Coast will be recommended tvesen Columbia’s
board of directors and the board of directors du@tia State Bank following the merg:

. Certain of West Coast’s executive officers areyptrtchange in control agreements that providersexe or other benefits
following a change in control of West Coast in cecition with a qualifying termination of employme

. Certain of West Coast’s executive officers enténtad employment agreements with Columbia that bexeffective upon the
completion of the merge

. All of West Coast’s executive officers hold resteid shares of West Coast common stock that vestrinection with the
completion of the merger; ai

. West Coast directors and officers are entitledottioued indemnification and insurance coveragesutite merger
agreement

For a more complete description of the interesté/eét Coast directors and executive officers inntleeger, see “The Merger—
Interests of West Coast’s Directors and Executiffec€rs in the Merger.”

No Appraisal Rights (page 46)

We do not expect that shareholders of Columbia estZoast will have appraisal or dissentegdits in connection with any of tl
proposals to be voted upon at the respective dpmeietings. Under Oregon law, West Coast sharer®ldi#l not be entitled to
dissenters’ rights if their shares are registered aational
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securities exchange on the record date for the Weast special meeting. Because shares of West Earasnon stock are currently
registered on a national securities exchange, anexpect them to continue to be so registered tn&itompletion of the merger, we do
not expect that holders of West Coast common stltle entitled to dissenters’ rights under Oredaw. If for any reason West
Coast’'s common stock is not registered on a ndtseturities exchange on the West Coast specidimgeecord date, then Oregon law
would provide for dissenters’ rights of apprai$ar more information on dissenters’ rights, seee Merger—Dissenting Shares.”

Regulatory Matters (page 47)

Each of Columbia and West Coast has agreed tdsisegsisonable best efforts to obtain all requlasggrovals required to
complete the merger and the other transactiongngiated by the merger agreement. These approvadisle approval from the Fede
Reserve Board and the Oregon Department of ConsanteBusiness Services, among others. Columbid\éesi Coast have filed, or
are in the process of filing, applications and ficdtions to obtain these regulatory approvals.rélwan be no assurances that such
approvals will be received on a timely basis, otaathe ability of Columbia and West Coast to abthie approvals on satisfactory termg
or the absence of litigation challenging such apaisa See “The Merger—Regulatory Approvals Requfcedhe Merger.”

Conditions to Completion of the Merger (page 88)

Currently, Columbia and West Coast expect to cotaftee merger in the [first quarter of 2013]. Asrméully described in this
joint proxy statement/prospectus and in the meageeement, the completion of the merger dependsramber of conditions beir
satisfied or, where legally permissible, waived. ¥danot provide assurance as to when or if alhefdonditions to the merger can or
will be satisfied or waived by the appropriate part

Termination of the Merger Agreement (page 89)

The merger agreement can be terminated at anyptiloeto completion of the merger by mutual consenby either party in the
following circumstances:

. a governmental entity that must grant a requirgdlegory approval has denied approval and suctatilbas become final and
nor-appealable, or an injunction or legal prohibitigaimst the transaction becomes final and-appealable

. the merger has not been consummated by July 1, 201®der certain circumstances, October 1, 20h&és the failure of
the closing to occur by such date is due to tHarkabf the party seeking to terminate the mergeeament to perform or
observe its covenants and agreeme

. the other party breaches any of its covenants i@eaigents or representations or warranties undenénger agreement in a
manner that would cause the closing conditiongdmbe satisfied and which is not cured within 3@sdfollowing written
notice to the party committing the breach, or theabh, by its nature, cannot be cured within simk {provided that the
terminating party is not then in material breaclaoy representation, warranty, covenant, or otgezeament contained in the
merger agreement); |

. either Columbia’s shareholders or West Coast'sedtw@ders fail to approve the Share Issuance proposhe Merger
proposal, respectively, provided that the failw®btain such shareholder approval was not caug#kEiterminating party’s
material breach of any of its obligations underrierger agreemer

The merger agreement may be terminated by ColuihiWast Coast’s board of directors submits the reeagreement to its
shareholders without a recommendation for apprarakithdraws or materially and
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adversely modifies its recommendation with respethe merger agreement or recommends a Companyigiign Proposal (as defin
in the merger agreement) other than the merger.

The merger agreement may be terminated by Westt @pasder to enter into a definitive agreementvlimg for a Company
Superior Proposal (as defined in the merger agregme

The merger agreement may be terminated by WesttGondbke event that (1) the Purchaser AverageifigoRrice is less than
$15.55, and (2) the number obtained by dividingRiechaser Average Closing Price by $18.85 istless the number obtained by
(i) dividing the average closing price of the KeBfelyette & Woods Regional Banking Index during tiventy day period ending on the
date that is five business days prior to the clpsiate of the merger by $57.31 and then (ii) mlylitiig the quotient so obtained by 0.8
provided that Columbia may elect to adjust the raeognsideration by increasing the total cash amdaltar for dollar by the amount
the difference between (A) the product of 12,809,6fultiplied by $15.55 and (B) the total stock ddesation.

Expenses and Termination Fees (page 89)
Expenses

Except for the registration fee and other fees paitie SEC in connection with the merger, which e paid by Columbia, and
the termination fees, all fees and expenses ingunreonnection with the merger (including the samtd expense of printing and mail
this joint proxy statement/prospectus) will be playdthe party incurring such fees or expenses.

West Coast Termination Fee
West Coast is required to pay Columbia a terminafié® of $20,000,000 if:

(i) the merger agreement is terminated by West tinawder to enter into a definitive agreementviling for a Company
Superior Proposal; ¢

(i) prior to the time West Coast shareholders hamgroved the merger agreement, any person makemaany Acquisition
Proposal which proposal has been publicly annouraiedlosed or proposed and not withdrawn, andrteyer agreement is
subsequently terminate

. by either party because the merger agreement hidean consummated by July 1, 2013 (or Octobe®13 2if
extended in certain circumstances), without the@pd by West Coast’s shareholders of the mergexeagent having
been obtained, and such failure to obtain sharehaldproval is the only condition to closing traunsatisfied

. by either party because West Coast's shareholdért®fapprove the merger agreement at the WesstGpecial
meeting or any adjournment there

. by Columbia for West Coast’s breach of any of ggenants or agreements under the merger agreemamhanner
that would cause the closing conditions not todised and which is not cured during the applieature period; o

. by Columbia because West Coast or the board oftdire of West Coast submits the merger agreemets to
shareholders without a recommendation for appr@radtherwise withdraws or materially and adversebdifies its
recommendation, or recommends to its sharehold€m@any Acquisition Proposal other than the mei

and(in the case of clause (ii)), within 12 months afftech termination for any of the reasons listeavaba Company Acquisition
Proposal (substituting 100% for 24.9% in the ddifimi of such term) is consummated or a definitigee@ament with respect thereto is
entered into.
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Columbia Termination Fee
Columbia will be required to pay West Coast a teation fee of $5,000,000 if the merger agreemetgrivinated:

by either party because Columisiaghareholders fail to approve the share issuampmgal at the Columbia special meetin
any adjournment thereof;

by either party if a required regulatory approvas ftheen denied and such denial has become finalandppealable or an
injunction or legal prohibition has become finalaronappealable (as described above), or the merget isomsummated ¢
or before July 1, 2013 (or October 1, 2013, if erted in certain circumstances) and at the timeiolfi s$ermination the
required regulatory approvals have not been obdiaimesach case for reasons solely attributab@aiombia.

Matters to Be Considered at the Meetings (pages 1@%d 114)
Columbia
Columbia shareholders will be asked to vote orféHewing proposals:

to approve the issuance of shares of Columbia camstaxk in connection with the merger (the “Shasaiénce” proposal);
and

to approve one or more adjournments of the Colurspégcial meeting, if necessary or appropriateuttioly adjournments to
solicit additional proxies in favor of the Shareuance proposal (tt* Columbia Adjournmer” proposal)

Approval of the Share Issuance proposal is requiretbr the completion of the merger.

The Columbia board of directors recommends thati@bla shareholders vote “FOR” the proposals s¢h faibove. For further
discussion of the Columbia special meeting, seduf@bia Special Meeting of Shareholders.”

West Coast
West Coast shareholders will be asked to vote erialfowing proposals:

to approve the merger agreement “Mergel” proposal);

to approve, on a non-binding, advisory basis, tiragensation to be paid to West Coast’s named exeanificers that is
based on or otherwise relates to the merger “Merge-Related Named Executive Officer Compensé’ proposal); ant

to approve one or more adjournments of the WessiCxgecial meeting, if necessary or appropriatduding adjournments
permit further solicitation of proxies in favor thfe Merger proposal (tt*West Coast Adjournme” proposal)

Approval of the Merger proposal is required for the completion of the merger.

The West Coast board of directors recommends tlest Woast shareholders vote “FOR” the proposalodétabove. For further
discussion of the West Coast special meeting, 8&est Coast Special Meeting of Shareholders.”
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Rights of West Coast Shareholders Will Change asResult of the Merger (page 100

The rights of West Coast shareholders are govdgedregon law and by West Coast’s articles of ipooation and bylaws. The
rights of Columbia shareholders are governed byhiigson law and by Columbia’s articles of incorpaya and bylaws. Upon the
completion of the merger, there will no longer g aublicly held shares of West Coast common stééést Coast shareholders will no
longer have any direct interest in West Coast. € West Coast shareholders receiving shares of Gaducommon stock as merger
consideration will only participate in the combinsmmpany’s future earnings and potential growtltlgh their ownership of Columbia
common stock. All of the other incidents of dirstdick ownership in West Coast will be extinguisbhipdn completion of the merger.
The rights of former West Coast shareholders teabime Columbia shareholders will be governed byHhivigson law and Columbia’s
articles of incorporation and bylaws. Therefore siM@oast shareholders that receive Columbia constumk in the merger will have
different rights once they become Columbia shawdrsl See “Comparison of Rights of Holders of Wasast Common Stock and
Columbia Common Stock.”

Litigation Related to the Merger (page 93)
Certain litigation is pending in connection wittetmerger. See “Litigation Related to the Mergerjibaing on page 93.
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SELECTED CONSOLIDATED FINANCIAL DATA OF COLUMBIA

The following selected consolidated financial imf@tion for the fiscal years ended December 31, 20@0ugh December 31, 2011 is
derived from audited financial statements of Colianbhe financial information of and for the nin@mths ended September 30, 2012 and
2011 are derived from unaudited financial statesdms been prepared on the same basis as theéchisitformation derived from audited
financial statements and, in the opinion of Coluaimanagement, reflects all adjustments, congistity of normal recurring adjustments,
necessary for a fair presentation of this datdlose dates. The results of operations for the mioeths ended September 30, 2012 are not
necessarily indicative of the results that may Xjgeeted for the entire year ending December 312 29tu should read this information in
conjunction with Columbia’s consolidated finana#tements and related notes thereto included lun@pa’s Annual Report on Form 10-K
for the year ended December 31, 2011, and in CaaisQuarterly Report on Form 10-Q for the nine therended September 30, 2012,
which are incorporated by reference in this joirttqy statement/prospectus. See “Where You Can Kok Information.”

Nine Months Nine Months
Ended Ended Years Ended December 31
September 3C September 3C

2012 2011 2011 2010 2009 2008 2007
(dollars in thousands except per sha

For the Period

Interest incom $ 191,29! $ 176,35: $ 251,27: $ 185,87¢ $ 143,03 $ 175,06( $ 184,21
Interest expens $ 7,26€ $ 11,74( $ 14,53t $ 21,09: $ 27,68! $ 55,54% $ 75,39
Net interest incom $ 184,02¢ $ 164,61. $ 236,73( $ 164,78 $ 115,35. $ 119,51: $ 108,82(
Provision for loan and lease losses, excluding ea/®ans $ 11,12¢ $ 2,65( $  7,40C $ 41,29 $ 63,50( $ 41,17¢ $ 3,60¢
Noninterest income (los: $ 20,49: $ 31¢ $  (9,28Y) $ 52,78 $ 29,69( $ 14,85( $ 27,74¢
Noninterest expens $ 125,11¢ $ 114.,44! $ 155,75¢ $ 137,14 $ 94,48¢ $ 92,12¢ $ 88,82¢
Net income (loss $ 32,68 $ 33,28t $ 48,03] $ 30,78 $ (3,969 $ 5,96¢ $ 32,38
Net income (loss) applicable to common sharehol $ 32,68 $ 33,28t $ 48,03] $ 25,830 $ (8,37 $ 5,49¢ $ 32,38
Per Common Share
Earnings (loss) (Basit $ 0.8z $ 0.84 $ 1.2Z $ 0.7¢2 $ (0.3¢) $ 0.3C $ 1.91
Earnings (loss) (Dilutec $ 0.8z $ 0.8¢ $ 1.21 $ 0.7z $ (0.3¢) $ 0.3C $ 1.8¢
Cash dividends declared per common s $ 0.8¢ $ 0.14 $ 0.27 $ 0.04 $ 0.07 $ 0.5¢ $ 0.6€
Book Value $ 19.2( $ 18.9¢ $ 19.2% $ 17.9i $ 16.1: $ 18.8:2 $ 19.0¢
Averages
Total asset $ 4,797,554 $ 4,426,03 $4,509,01 $4,248,59 $3,084,42 $3,134,05 $2,837,16:
Interes-earning assei $ 4,199,12! $ 3,794,86! $3,871,42. $3,583,72 $2,783,86: $2,851,55! $2,599,37!
Loans, including covered loa $ 2,891,68i $ 2,536,49 $2,607,261 $2,485,65! $2,124,57. $2,264,48 $1,990,62;
Securities $ 1,012,710 $ 919,17. $ 928,89: $ 720,15: $ 584,02¢ $ 565,29¢ $ 581,12
Deposits $ 3,829,641 $ 3,457,22 $3,541,39' $3,270,92: $2,378,17 $2,382,48 $2,242,13.
Core deposit $ 3,555,93 $ 3,132,96 $3,218,42! $2,828,241 $1,945,03! $1,911,89 $1,887,39
Shareholder equity $ 760,21 $ 721,63t $ 730,72 $ 668,46 $ 462,12 $ 354,38 $ 289,29
Financial Ratios
Net interest margi 5.9%% 5.96% 6.27% 4.7¢% 4.32% 4.3t% 4.35%
Return on average ass 0.91% 1.01% 1.07% 0.72% (0.19)% 0.1% 1.14%
Return on average common eqt 5.7&% 6.17% 6.57% 4.15% (2.16% 1.5% 11.1%
Efficiency ratio (tax equivalen (1) 69.41% 68.62% 70.68% 67.56% 61.59% 59.8t% 61.3%
Average equity to average ass 15.85% 16.3(% 16.21% 15.7% 14.9¢% 11.3% 10.2(%
At Period End
Total asset $  4,903,04 $ 4,755,83 $4,785,94! $4,256,36: $3,200,93! $3,097,07! $3,178,71.
Covered assets, n $ 445,79 $ 595,64( $ 560,05 $ 531,50: — — —
Loans, excluding covered loa $ 2,476,84 $ 2,257,89 $2,348,37 $1,915,75. $2,008,88 $2,232,33; $2,282,72
Allowance for noncovered loan and lease lo: $ 51,527 $ 50,42: $ 53,04: $ 60,99: $ 53,47¢ $ 42,74 $ 26,59¢
Securities $ 965,64 $ 1,018,06! $1,050,32! $ 781,77: $ 631,64! $ 540,52! $ 572,97
Deposits $ 3,938,85! $ 3,795,449 $3,815,52! $3,327,26! $2,482,70! $2,382,15: $2,498,06.
Core deposit $ 3,685,84 $ 3,464,70 $3,510,43! $2,998,48 $2,072,82 $1,941,04 $1,996,39:
Shareholder’ equity $ 761,97 $ 749,96( $ 759,33t $ 706,87¢ $ 528,13¢ $ 415,38! $ 341,73
Nonperforming Assets, Excluding Covered Asse'
Nonaccrual loan $ 41,58¢ $ 55,18 $ 53,48! $ 89,16: $ 110,43: $ 106,16: $ 14,00:
Other real estate owned and other personal property

owned 11,74¢ 34,06¢ 31,90¢ 30,99: 19,03: 2,874 181

Total nonperforming assets, excluding covered a $ 53,33¢ $ 89,25: $ 85,38¢ $ 120,15 $ 129,46 $ 109,03 $ 14,18¢
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Nonperforming loans to year end loans, excludingzced
loans
Nonperforming assets to year end assets, excludinered
assett
Allowance for loan and lease losses to year enakloa
excluding covered loar
Allowance for loan and lease losses to nonperfogrioans,
excluding covered loar
Net loan charc-offs
Risk-Based Capital Ratios
Total capital
Tier 1 capita
Leverage ratic

Nine Months Nine Months
Ended Ended Years Ended December 31
September 3C September 3C
2012 2011 2011 2010 2009 2008 2007
(dollars in thousands except per shat
1.68% 2.4 2.28% 4.65% 5.5(% 4.7¢% 0.61%
1.2(% 2.15% 2.02% 3.2% 4.0%% 3.52% 0.45%
2.0% 2.2% 2.26% 3.1¢% 2.6% 1.91% 1.1
123.9% 91.3% 99.1% 68.41% 48.4% 40.27% 189.9%
$ 12,63¢ $ 13,22 $15,35: $33,77¢ $52,76¢ $25,02¢ $ 38C
20.7"% 21.8% 21.0%% 24.4% 19.6(% 14.25% 10.9%
19.4% 20.61% 19.7% 23.2% 18.3% 12.9% 9.81%
12.8(% 12.8% 12.96% 13.9% 14.3% 11.27% 8.5%

(1) Noninterest expense, excluding net cost of operaifamther real estate, FDIC clawback liability erge and merger related expenses, divided by thefnet interest income al
noninterest income on a tax equivalent basis, ekefugain/loss on sale of investment securitiepainment charge on investment securities, gainaotk lcquisition, incremental
accretion income on the acquired loan portfolio eiedchange in FDIC lo-sharing asset. The tax equivalent basis was deusig) Columbi’s estimated statutory rate of 35
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SELECTED CONSOLIDATED FINANCIAL DATA OF WEST COAST

The following selected consolidated financial imf@tion for the fiscal years ended December 31, 20@0ugh December 31, 2011 is
derived from audited financial statements of Wesa$E. The financial information of and for the nmenths ended September 30, 2012 and
2011 are derived from unaudited financial statesdms been prepared on the same basis as theéchisitformation derived from audited
financial statements and, in the opinion of Wesa€t’s management, reflects all adjustments, consistimg of normal recurring adjustmen
necessary for a fair presentation of this datdlose dates. The results of operations for the mioeths ended September 30, 2012 are not
necessarily indicative of the results that may Xjgeeted for the entire year ending December 312 29tu should read this information in
conjunction with West Coast’s consolidated finahstatements and related notes thereto includ&ddast Coast’'s Annual Report on Form 10-
K for the year ended December 31, 2011, and in \@east’s Quarterly Report on Form 10-Q for the mimanths ended September 30, 2012,
which are incorporated by reference in this joirttqy statement/prospectus. See “Where You Can Kok Information.”

As of and For the
Nine Months ended

(Dollars in thousands, except per share ¢ September 30, As of and For the Year ended December 3

2012 2011 2011 2010 2009 2008 2007
Interest income $ 68,900 $ 74,74% $ 98,67: $ 105,57¢ $ 112,15( $ 140,84¢ $ 183,19(
Interest expens 3,307 11,92¢ 17,92: 22,26¢ 33,42 48,69¢ 68,47(
Net interest incom 65,59: 62,81« 80,75¢ 83,301 78,721 92,15( 114,72(
Provision (benefit) for credit loss (996) 6,63¢ 8,137 18,65 90,057 40,367 38,95¢
Net interest income (loss) after provision for dréasses 66,58¢ 56,18( 72,62 64,65¢ (11,330 51,78 75,76¢
Noninterest incom 24,55 25,40( 31,81¢ 32,697 9,12¢ 24,62¢ 33,49¢
Noninterest expens 63,80¢ 68,13: 90,87¢ 90,331 108,28t 90,32: 85,29¢
Income (loss) before income ta» 27,33¢ 13,44¢ 13,56¢ 7,01¢ (110,489 (13,91) 23,96:
Provision (benefit) for income tax: 9,567 (2,56€) (20,217) 3,79(C (19,276) (7,599¢) 7,121
Net income (loss $ 17,76% $ 16,01f $ 33,77% $ 3,22 $ (91,219 $  (6,31) $ 16,84C
Net interest income on a tax equivalent b2 $ 66,42] $ 63,64 $ 81,87( $ 84,47¢ $ 80,22: $ 93,90 $ 116,36:
Per share dati
Basic earnings (loss) per shi $ 0.87 $ 0.7¢ $ 1.65 $ 0.1€ $ (29.1% $  (2.09 $ 5.4C
Diluted earnings (loss) per sh¢ $ 0.8z $ 0.7t $ 1.5¢ $ 0.1€ $  (29.1%) $  (2.0% $ 5.2C
Cash dividends declart $ 0.0 $ — $ — $ — $ 0.1C $ 1.4¢ $ 2.5
Period end book value per common st $ 16.3Z $  14.2¢ $ 15.2( $ 13.0¢ $ 351 $ 63.1F $ 66.7¢
Weighted average common shares outstar 19,077 18,99¢ 19,007 17,46( 3,102 3,094 3,101
Weighted average diluted shares outstan 20,22t 19,95 19,94( 18,05¢ 3,10z 3,09¢ 3,20¢
Total asset $2,475,98 $2,521,24 $2,429,88 $2,461,05! $2,733,54 $2,516,14! $2,646,61
Total deposit: $1,929,29: $1,990,77: $1,915,56! $1,940,52: $2,146,88. $2,024,37! $2,094,83:
Total lon¢-term borrowings $ 178,90( $ 181,28: $ 120,00( $ 168,59 $ 250,69 $ 91,05¢ $ 83,10(
Total loans, ne $1,459,31 $1,467,311 $1,466,08! $1,496,05. $1,686,35: $2,035,87! $2,125,75:
Stockholder’ equity $ 335,99¢ $ 296,86 $ 314,47¢ $ 272,56( $ 249,05¢ $ 198,18 $ 208,24:
Financial ratios
Return on average ass 0.9%% 0.87% 1.37% 0.1%% -3.4% -0.25% 0.6€%
Return on average equi 7.32% 7.58% 11.7% 1.21% -45.6€% -3.0€% 7.95%
Average equity to average ass 13.4%% 11.46% 11.6%% 10.32% 7.64% 8.04% 8.3%
Dividend payout ratic 0.0(% 0.0(% 0.0(% 0.0(% -0.3%% -70.7% 47.51%
Efficiency ratio® 70.4% 76.9¢% 80.4% 78.1% 122.3% 72.7% 56.9(%
Net loans to asse 58.9% 58.2(% 60.3% 60.7%% 61.6%% 80.91% 80.32%
Average yields earne? 4.12% 4.3%% 4.2% 4.4% 4.71% 5.92% 7.72%
Average rates pai 0.31% 1.01% 1.15% 1.27% 1.76% 2.6(% 3.7¢%
Net interest sprea? 3.81% 3.3% 3.1%% 3.1% 2.95% 3.32% 3.96%
Net interest margi? 3.92% 3.65% 3.52% 3.48% 3.3% 3.9(% 4.8%
Nonperforming assets to total ass 2.1%% 3.3(% 2.94% 4.0% 5.5¢% 7.86% 1.12%
Allowance for loan losses to total log 2.11% 2.42% 2.35% 2.62% 2.2%% 1.4(% 2.1€%
Allowance for credit losses to total log 2.1%% 2.46% 2.4(% 2.61% 2.2% 1.45% 2.5%%
Net loan charc-offs to average loar 0.24% 0.94% 0.8 % 1.05% 4.21% 3.04% 0.34%
Allowance for credit losses to nonperforming lo 99.6% 70.02% 88.6% 67.0% 39.68% 23.46% 207.7%
Allowance for loan losses to nonperforming lo. 97.01% 68.6%% 86.7% 65.6¢% 38.7% 22.61% 177.5%

1.  The efficiency ratio has been computed as nerest expense divided by the sum of net interesinie on a tax equivalent basis and noninterestriraexcluding gains/losses on
sales of securitie!
2. Interest earned on nontaxable securities has h#eputed on a 35% tax equivalent ba
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SELECTED UNAUDITED PRO FORMA FINANCIAL DATA

The following table shows selected unaudited prsmfocondensed combined financial information alloefinancial condition and
results of operations of Columbia giving effecthie merger with West Coast. The selected unaugditediorma condensed combined finan
information assumes that the merger is accountedrfder the acquisition method of accounting withutnbia treated as the acquirer. Under
the acquisition method of accounting, the asseaddiahilities of West Coast, as of the effectiveedaf the merger, will be recorded by
Columbia at their respective fair values and theess of the merger consideration over the fairevaliVest Coast’s net assets will be
allocated to goodwill.

The table sets forth the information as if the meeiftad become effective on September 30, 2012, regthect to financial condition de
and on January 1, 2011, with respect to the restiltperations data. The selected unaudited prodarondensed combined financial data has
been derived from and should be read in conjunctitin the unaudited pro forma condensed combineahitial information, including the
notes thereto, which is included in this joint pyestatement/prospectus under “Unaudited Pro Fororalénsed Combined Financial
Information.”.

The selected unaudited pro forma condensed comffimeucial information is presented for illustragipurposes only and does not
necessarily indicate the financial results of thmbined companies had the companies actually be@bioed at the beginning of the period
presented. The selected unaudited pro forma cordartambined financial information also does notsider any potential impacts of current
market conditions on revenues, potential revenbam@eements, anticipated cost savings and expefiserafies, or asset dispositions, am«
other factors. Further, as explained in more daiaihe notes accompanying the more detailed utedighro forma condensed combined
financial information included under “Unaudited Fforma Condensed Combined Financial Informatidmg”gro forma allocation of
purchase price reflected in the selected unaugitedorma condensed combined financial informatsosubject to adjustment and may vary
from the actual purchase price allocation that ballrecorded at the time the merger is completddittonally, the adjustments made in the
unaudited pro forma condensed financial informatiehich are described in those notes, are prelimiaad may be revised.

For the Nine Months Endec For the Year Endec
(Dollars in thousands, except per share amour September 30, 201 December 31, 201
Pro Forma Condensed Consolidated Income Statememflormation:
Net interest incom $ 258,93¢ $ 329,83¢
Provision for loan losse 33,51( 13,88¢
Income before income tax 81,06: 88,64
Net income 56,18¢ 87,75
(Dollars in thousands, except per share amour As of September 30, 201
Pro Forma Condensed Consolidated Balance Sheet Imfoation:
Loans $ 4,270,83;
Total asset 7,250,86:
Deposits 5,868,22.
Borrowings 240,98(
Shareholder equity 1,003,43
For the Nine Months Endec For the Year Endec
September 30, 2012 December 31, 201
Per Common Share
Earnings (Basic $ 1.0¢ $ 1.6¢
Earnings (Diluted 1.0¢ 1.6¢
Cash dividends declared per common ¢ 0.8¢ 0.27
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UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL IN FORMATION

The following unaudited pro forma condensed combifireancial information and explanatory notes shib&impact on the historical
financial positions and results of operations ofuGtbia and West Coast and have been preparedisiridte the effects of the merger
involving Columbia and West Coast under the actjaisimethod of accounting with Columbia treatedresacquirer. Under the acquisition
method of accounting, the assets and liabilitieg/est Coast, as of the effective date of the mekgdirbe recorded by Columbia at their
respective fair values and the excess of the meawesideration over the fair value of West Coasgtassets will be allocated to goodwill.
The unaudited pro forma condensed combined balsimeet as of September 30, 2012 is presentedlesfierger with West Coast had
occurred on September 30, 2012. The unauditedgonoaf condensed combined income statements foreifieended December 31, 2011 and
the nine months ended September 30, 2012 are pedsasif the merger had occurred on January 11.2le historical consolidated
financial information has been adjusted to reffactually supportable items that are directly htitable to the merger and, with respect to the
income statements only, expected to have a contjnaipact on consolidated results of operations.

The unaudited pro forma condensed combined finaimf@mation is presented for illustrative purpssmly and does not necessarily
indicate the financial results of the combined camps had the companies actually been combindg dieginning of the period presented.
The adjustments included in these unaudited pmodarondensed combined financial statements arienimalry and may be revised. The
unaudited pro forma condensed combined financfatimation also does not consider any potential ictgpaf potential revenue
enhancements, anticipated cost savings and expéfigencies, or asset dispositions, among othetiofa. For the historical income
statements of West Coast, amounts related to othéestate owned, which were historically repontedoninterest income by West Coast,
have been reclassified to noninterest expensertimieu to the presentation in Columbia’s financiatsments.

In addition, as explained in more detail in theampanying notes to the unaudited pro forma condkosmbined financial informatio
the pro forma allocation of purchase price reflddtethe unaudited pro forma condensed combinethfiral information is subject to
adjustment and may vary from the actual purchaise piflocation that will be recorded at the time therger is completed. Adjustments may
include, but not be limited to, changes in (i) W@stst’'s balance sheet through the effective tiftk@merger; (ii) the aggregate value of
merger consideration paid if the price of Columbistock varies from the assumed $18.85 per shayéoial merger related expenses if
consummation and/or implementation costs vary feomently estimated amounts; and (iv) the undedyialues of assets and liabilities if
market conditions differ from current assumptions.

The unaudited pro forma condensed combined finhagements are provided for informational purjgosely. The unaudited pro
forma condensed combined financial statementsaraecessarily, and should not be assumed to hiadaration of the results that would
have been achieved had the transaction been cadstof the dates indicated or that may be actigvthe future. The preparation of the
unaudited pro forma condensed combined financiaéstents and related adjustments required managéonerake certain assumptions and
estimates. The unaudited pro forma condensed caulfiinancial statements should be read togethér. wit

» the accompanying notes to the unaudited pro formnalensed combined financial stateme

» Columbia’s separate audited historical consolidéiteghcial statements and accompanying notes asafor the year ended
December 31, 2011, included in Colun’s Annual Report on Form -K for the year ended December 31, 2C

» West Coast’s separate audited historical cons@@fihancial statements and accompanying noteg asdofor the year ended
December 31, 2011, included in West C’s Annual Report on Form -K for the year ended December 31, 2C

22



Table of Contents

» Columbia’s separate unaudited historical consadiddinancial statements and accompanying note§ @sddfor the three and nine
months ended September 30, 2012 included in CokimRiuarterly Report on Form 10-Q for the quartetezl September 30,
2012;

* West Coast’s separate unaudited historical core@litifinancial statements and accompanying notesad for the three and
nine months ended September 30, 2012, includedeist Woast's Quarterly Report on Form 10-Q for tharter ended
September 30, 2012; a

« other information pertaining to Columbia and West€t contained in or incorporated by reference timojoint proxy
statement/prospectus. See “Selected Consolidatesh€&ial Data of Columbia” and “Selected ConsoliddEsancial Data of West
Coas” and“Documents Incorporated by Refere” included elsewhere in this joint proxy statememigpectus

The unaudited pro forma condensed combined balsimeet as of September 30, 2012 presents the adatsalifinancial position giving
pro forma effect to the following transactions fahey had occurred as of September 30, 2012;

» the completion of Columbia’s acquisition of WestaSy including the issuance of 12,809,525 shar€obfmbias common stocl
and

» the repayment of all junior subordinated debenturetuding any repayment fee and accrued intetestling approximately $51
million.
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UNAUDITED PRO FORMA CONDENSED COMBINED BALANCE SHEE T AS OF
SEPTEMBER 30, 2012

Pro Forma
Columbia West Coast Merger Pro Forma
Historical Historical Adjustments Notes Combined
(in thousands)

ASSETS
Cash and cash equivalel 562,59: 101,33! (315,469 A 348,45¢
Securities available for sale at fair va 943,62 792,65 — 1,736,28
Federal Home Loan Bank stock at ¢ 22,017 12,04( — 34,057
Loans held for sal 3,60( — — 3,60(
Loans, excluding covered loans, net of unearneshma 2,476,84 1,490,76 (74,539 B 3,893,07.
Less: allowance for loan and lease los 51,52} 31,45% (31,457 C 51,52}
Loans, excluding covered loans, | 2,425,31 1,459,311 (43,08) 3,841,54
Covered loans, net of allowance for Ic 429,28t — — 429,28t
Total loans, ne 2,854,60: 1,459,311 (43,08)) 4,270,83;
FDIC loss-sharing asse 111,67 — — 111,67
Premises and equipment, | 115,50¢ 22,67 15,00( D 153,17¢
Other real estate ownt 27,38¢ 21,93¢ — 49,32¢
Goodwill 115,55 — 182,40¢ E 297,96:
Core deposit intangible, n 16,80: — 15,56 F 32,36¢
Other asset 129,68 66,02° 17,41« G 213,12¢
Total asset $4,903,04! $2,475,98! $(128,16¢) $7,250,86.
LIABILITIES AND SHAREHOLDERS ' EQUITY
Deposits 3,938,85! 1,929,29: 74 H 5,868,222,
Federal Home Loan Bank advan 113,08( 127,90( — 240,98(
Junior subordinated debentu — 51,00( (51,000 I —
Other liabilities 89,131 31,79: 17,29¢ J 138,22!
Total liabilities 4,141,07. 2,139,98 (33,630 6,247,42i
Commitments and contingent liabiliti
Shareholder equity:
Preferred stoc — 21,12« (21,129 K —
Common stocl 581,00: 231,76t 9,694 L 822,46
Retained earning 152,49¢ 71,69: (71,697 M 152,49¢
Accumulated other comprehensive inca 28,47¢ 11,41 (11,419 N 28,47¢
Total shareholde’ equity 761,97 335,99¢ (94,53¢) 1,003,43
Total liabilities and sharehold¢ equity $4,903,04 $2,475,98! $(128,16¢) $7,250,86.

See accompanying Notes to Unaudited Pro Forma @sedeCombined Financial Information.
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UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF INCOME FOR THE
NINE MONTHS ENDED SEPTEMBER 30, 2012

Columbia
Historical

Interest Income
Loans $168,87!
Taxable securitie 14,41
Tax-exempt securitie 7,44;
Federal funds sold and deposits in ba 564
Total interest incom 191,29!
Interest Expenst
Deposits 4,67¢
Federal Home Loan Bank advan 2,22¢
Junior subordinated debentu —
Other borrowing: 35¢€
Total interest expens 7,26¢
Net Interest Income 184,02¢
Provision (recapture) for loan and lease lo: 11,12¢
Provision for losses on covered lo: 23,38
Net interest income after provision for loan arakkelosse 149,52
Noninterest Income
Service charges and other f 22,22:
Merchant services fet 6,167
Gain on sale of investment securities, 62
Impairment charge on investment securi —
Change in FDIC lo«-sharing asse (14,787)
Other 6,821
Total noninterest incom 20,49:
Noninterest Expensi
Compensation and employee bene 64,48¢
Occupancy 15,31(
Merchant processin 2,72¢
Advertising and promotio 3,34z
Data processing and communicatit 7,26:
Legal and professional fe 6,221
Regulatory premium 2,56(
Net cost (benefit) of operation of other real estatnec (53¢)
Amortization of intangible: 3,36:
FDIC clawback liability 10C
Other 20,28:
Total noninterest expen: 125,11:
Income before income tax 44,90:
Income tax provisiol 12,22(
Net Income $ 32,68:
Per Common Shart

Earnings basi $ 0.8z

Earnings dilutec $ 0.8Z
Dividends declared per common sh $ 0.8¢
Weighted average number of common shares outsig 39,24¢
Weighted average number of diluted common sharestamding 39,25!

See accompanying Notes to Unaudited Pro Forma @sedeCombined Financial Information.
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West Coas Pro Forma

Merger Pro Forma
Historical Adjustments Notes Combined

(in thousands except per share amoun
$ 56,61« $ 9,311 @] $234,80t
10,64 — 25,06!
1,547 — 8,98¢
92 — 65€
68,90( 9,317 269,51:
1,39: — 6,07
1,001 — 3,23(
91: — 91<
— — __ 35¢
3,301 — 10,57
65,59: 9,317 258,93
(99€) — 10,12¢
— — 23,38:
66,58¢ 9,317 225,42
12,67( — 34,89:
9,23( — 15,39
37¢ — 437
(49) — (49)
— — (14,787
4,38¢ — 11,21t
26,61 — 47,10t
35,05¢ — 99,54:
10,82: 28¢ Q 26,41¢
3,342 — 6,06¢
1,087 — 4,42¢
1,21C — 8,47:
2,94¢ (1,709 R 7,46(
— — 2,56(
2,061 — 1,52¢
— 1,91( S 5,27:
— — 10C
9,342 — 29,62¢
65,86¢ 48¢ 191,47.
27,33¢ 8,82¢ 81,06:
9,567 3,09( T 24,87,
$ 17,765 $ 5,73¢ $ 56,18t¢
$ 0.87 $ 1.0¢
$ 0.82 $ 1.0¢
$ 0.0 $ 0.8¢
19,07 52,05¢
20,22t 52,06!
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UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF INCOME FOR THE
YEAR ENDED DECEMBER 31, 2011

Interest Income

Loans

Taxable securitie

Tax-exempt securitie

Federal funds sold and deposits in ba
Total interest incom

Interest Expenst

Deposits

Federal Home Loan Bank advan
Borrowings prepayment char

Junior subordinated debentul

Other borrowing:

Total interest expens

Net Interest Income

Provision (recapture) for loan and lease lo:
Provision for losses on covered lo:
Net interest income after provision for loan araske losse
Noninterest Income

Service charges and other ft

Gain on bank acquisitions, net of 1
Merchant services fet

Gain on sale of investment securities,
Impairment charge on investment securi
Change in FDIC lo-sharing asse
Other

Total noninterest incom

Noninterest Expensi

Compensation and employee bene
Occupancy

Merchant processin

Advertising and promotio

Data processing and communicatit
Legal and professional fe

Regulatory premium

Net cost (benefit) of operation of other real estatnec
Amortization of intangible:

FDIC clawback liability

Other

Total noninterest expen:

Income before income tax

Income tax provisiol

Net Income

Per Common Shar:
Earnings basi
Earnings dilutec
Dividends declared per common sh
Weighted average number of common shares outsig
Weighted average number of diluted common sharesanding

See accompanying Notes to Unaudited Pro Forma @asedeCombined Financial Information.
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West Coas Pro Forma

Columbia Merger Pro Forma
Historical Historical Adjustments Notes Combined

(in thousands except per share amoun
$218,42( $ 80,23} $ 12,42 O $311,08(
21,87( 16,17" — 38,04%
10,14 2,07¢ — 12,21¢
83¢ 187 — 1,02¢
251,27. 98,67 12,42: 362,36!
10,47¢ 4,97 74 P 15,52¢
2,98( 4,63( — 7,61(
— 7,14( — 7,14(
— 1,17¢ — 1,17¢
1,07 — — 1,07
14,53¢ 17,92. 74 32,53(
236,73t 80,75« 12,34¢ 329,83
7,40( 8,13: — 15,53
(1,646 — — (1,649
230,98 72,62 12,34¢ 315,95
26,63 17,85¢ — 44,48¢
1,83( — — 1,83(
7,38¢ 12,38: — 19,76¢
134 715 — 847
(2,950) (179 - (3,129
(49,496 — — (49,496
7,182 4,28¢ — 11,46¢
(9,287 35,05¢ — 25,77
81,55 48,58’ — 130,13¢
18,96! 14,78 384 Q 34,13¢
3,69¢ 5,141 — 8,83¢
3,68¢ 3,00: — 6,68¢
8,48¢ 1,54¢ — 10,03
6,48¢ 4,11¢ — 10,60¢
4,33 — — 4,33
(1,027) 3,23¢ - 2,21¢
4,31¢ — 2,82¢ S 7,14¢
3,65¢ — — 3,65¢
21,60( 13,69( — 35,29(
155,75¢ 94,11 3,21: 253,08:
65,94 13,56" 9,13¢ 88,64
17,90t (20,217) 3,19¢ T 891
$ 48,03" $ 33,77% $ 5,93¢ $ 87,75:
$ 1.2 $ 1.6f $ 1.6¢
$ 1.21 $ 1.56¢ $ 1.6¢
$ 0.27 $ — $ 0.27
39,10 19,00° 51,91
39,18( 19,94( 51,99(
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Notes to Unaudited Pro Forma Condensed Combined Famcial Information

Note 1—Basis of Presentation

The unaudited pro forma condensed combined finaimf@mation has been prepared using the acqorsitiethod of accounting givir
effect to the merger involving Columbia and West&to The unaudited pro forma condensed combinedidial information is presented for
illustrative purposes only and is not necessanitiidative of the financial position had the merigeen consummated at September 30, 20
the results of operations had the merger been comsiied at January 1, 2011, nor is it necessairdlicétive of the results of operation in
future periods or the future financial positiontleé combined entities. For the historical inconageshents of West Coast, amounts related to
other real estate owned, which were historicalporéed in noninterest income by West Coast, haea beclassified to noninterest expense to
conform to the presentation in Columbia’s finanesi@tements. The merger, which is currently expetde completed in the first quarter of
2013, provides for the issuance of 12,809,525 shair€olumbia common stock and $264.5 million islcésubject to adjustment in certain
circumstances). West Coast shareholders may eleeteive either cash, stock, or a unit consisbing mix of cash and stock, in an amount
equal to such holdes’pro rata share of the total merger consideralibp.value of the per share merger consideratiandvoe approximatel
$23.08 based upon a purchaser average closing(psatefined in the merger agreement) of $18.85.

Under the acquisition method of accounting, thetsand liabilities of West Coast will be recor@dgdhe respective fair values on the
merger date. The fair value on the merger datesgmts management’s best estimates based on #ailmlomation and facts and
circumstances in existence on the merger datepihérma allocation of purchase price reflectethm unaudited pro forma condensed
combined financial information is subject to adment and may vary from the actual purchase prioeation that will be recorded at the ti
the merger is completed. Adjustments may includénbt be limited to, changes in (i) West Coastiabce sheet through the effective time
of the merger; (ii) the aggregate value of mergersederation paid if the price of Columbia’s stagkies from the assumed $18.85 per share;
(iii) total merger related expenses if consummatind/or implementation costs vary from currentlyreated amounts; and (iv) the underly
values of assets and liabilities if market condisidiffer from current assumptions.

The accounting policies of both Columbia and Wesa€E are in the process of being reviewed in detgibn completion of such
review, conforming adjustments or financial statahreclassification may be determined.

Note 2—Estimated Merger and Integration Costs

In connection with the merger, the plan to integi@blumbia’s and West Coast’s operations is stilhg developed. Over the next
several months, the specific details of these pléatigontinue to be refined. Columbia and West §&aae currently in the process of
assessing the two companies’ personnel, benefispfaemises, equipment, computer systems, suppin cnethodologies, and service
contracts to determine where they may take advardghgedundancies or where it will be beneficiahecessary to convert to one system.
Certain decisions arising from these assessmentsnvalve involuntary termination of West Coastimgloyees, vacating West Coast’s
leased premises, changing information systems etiagocontracts between West Coast and certaincgepvoviders and selling or otherwise
disposing of certain premises, furniture and eqeiptmwned by West Coast. Additionally, as partwf formulation of the integration plan,
certain actions regarding existing Columbia infotiorasystems, premises, equipment, benefit plarplg chain methodologies, supplier
contracts, and involuntary termination of personmay be taken. Columbia expects to incur mergatediexpenses including system
conversion costs, employee retention and seve@greEments, communications to customers, and ofhethe extent there are costs
associated with these actions, the costs will beroed based on the nature and timing of thesgrition actions. Most acquisition and
restructuring costs are recognized separately &dmsiness combination and generally will be expérs incurred. We estimated the me
related costs to be approximately $30 million arpeet they will be incurred primarily in 2013.
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Note 3—Estimated Annual Cost Savings

Columbia expects to realize $21 million in annu&-fax cost savings following the merger, which agement expects to be phased-in
over a two-year period, but there is no assuramaiethe anticipated cost savings will be realizedh® anticipated time schedule or at all.
These cost savings are not reflected in the predgmb forma financial information.

Note 4—Pro Forma Adjustments

The following pro forma adjustments have been oifleé in the unaudited pro forma condensed comHtinadcial information. All
taxable adjustments were calculated using a 35%ataxto arrive at deferred tax asset or liabaitjustments. All adjustments are based on
current assumptions and valuations, which are stiljechange.

Balance Shee
(dollars in thousands’

A. Adjustments to cash and cash equival

To reflect cash used to purchase West C $(264,469)
To reflect cash used to redeem West Coast juntmorsiinated debenturt (51,000
$(315,46)

B. Adjustment to loans, excluding covered loansafi@inearned incom

To reflect estimated fair value at merger dategudated as 5% of the West Coast loan balance. The
adjustment to loans is primarily related to crelditerioration in the acquired loan portfolio. Dugrin
Columbia’s due diligence on West Coast, Columbiéerged loan information across collateral types and
geographic distributions. Columbia applied tradiibexamination methodologies to arrive at the fair
value adjustmen $ (74,539

C. Adjustment to allowance for loan and lease I

To remove West Coast allowance at merger dateeasréulit risk is contemplated in the fair valueuatinent
in adjustmenB above. $ (31,459

D. Adjustment to premises and equipm

To reflect estimated fair value of West Coast propes at merger date, based on third-party estisndtee
estimated useful life of these properties is 39y $ 15,00(

E. Adjustment to goodwi
To reflect the goodwill associated with the Wesa€tanerger $ 182,40¢
F. Adjustment to core deposit intangible,

To record the estimated fair value of acquired tifiable intangible assets, calculated as 1% of MZz@st
core deposits. The acquired core deposit intangiilldbe amortized over 10 years using a sum-of-the

year«-digits method $ 15,56
G. Adjustment to other asst
To reflect deferred tax asset created in the me $ 17,41
Calculated as follows
Adjustment to loan $ 74,53¢
Adjustment to allowance for loan and lease lo (31,45))
Adjustment to other liabilitie 6,60(
Adjustment to deposit 74

Subtotal for fair value adjustmer 49,75¢

Calculated deferred tax asset at Colur's estimated statutory rate of 3! $17,41¢
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H. Adjustment to deposi

To reflect estimated fair value at merger date hasecurrent market rates for similar products sTadjustment
will be accreted into income over the estimateddiof the deposits, which is less than one )

I. Adjustment to junior subordinated debentt
To reflect redemption of junior subordinated debesd
J. Adjustments to other liabilitie

To reflect liability for estimated change in contpayments
To reflect deferred tax liability created in the nger

The deferred tax liability is calculated as folloy

Adjustment to premises and equipm $ 15,00(
Adjustment to core deposit intangible, 15,56

Subtotal for fair value adjustmer 30,56
Calculated deferred tax liability at Colum’s estimated statutory rate of 3! $ 10,69¢

K. Adjustment to preferred stor
To eliminate historical West Coast preferred st

L. Adjustments to common sto

To eliminate historical West Coast common st $(231,76¢)
To reflect the issuance of Columbia common stodWast Coast shareholde 241,46(
$ 9,69/

M. Adjustment to retained earnin

To eliminate historical West Coast retained ears $ (71,697
N. Adjustment to accumulated other comprehensigerire

To eliminate historical West Coast accumulated rotieenprehensive incon $ (11,419

Income Statement
(dollars in thousands

Nine Months
Ended
September 3C
2012
0. Adjustment to loan interest incor
To reflect accretion of loan discount resultingnfripan fair value pro forma adjustment ba
on weighted average remaining life of six ye $ 9,317

P. Adjustment to deposit interest expe

To reflect amortization of deposit premium restirom deposit fair value pro forma
adjustmenH based on weighted average life of time depositsgoender 1 yea $ —

Q. Adjustment to occupant

To reflect additional depreciation expense resglfiom premises and equipment pro forma
adjustment based on estimated useful life of 395, $ 28¢

29

$ 74

$(51,000

$ 6,60(
10,69¢
$ 17,29¢

$(21,129)

Year Ended
December 31

2011

$ 12,42:

$ 384
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R. Adjustment to legal and professio
To remove direct, incremental costs of the mengeunrired by Columbia and West Cos $(1,709) $ —
S. Adjustment to amortization of intangib

To reflect amortization of acquired intangible dsdmsed on amortization period of 10 years anthusie
sumr-of-the-year-digits method of amortizatic $ 1,91( $2,82¢

T. Adjustment to income tax provisit

To reflect the income tax effect of pro forma atfjusnts O-S at Columbia’s estimated statutory tée o&
35% $ 3,09( $3,19¢

Note 5—Preliminary Purchase Accounting Allocation

The unaudited pro forma condensed combined finaimd@mation reflects the issuance of approximate?,809,525 shares of
Columbia common stock totaling approximately $24miblion as well as cash consideration of approxeha$264.5 million. The merger w
be accounted for using the acquisition method obanting; accordingly Columbia’s cost to acquirestM@oast will be allocated to the assets
(including identifiable intangible assets) and liidles of West Coast at their respective estimdtdvalues as of the merger date.
Accordingly, the pro forma purchase price was pralarily allocated to the assets acquired andittidlities assumed based on their
estimated fair values as summarized in the follgwable.

September 30, 201
(in thousands)

Total pro forma purchase pri $ 505,92¢
Fair value of assets acquire
Cash and cash equivale $ 50,33t
Securities available for sale at fair va 792,65
Federal Home Loan Bank stock at c 12,04(
Loans, net of unearned incor 1,416,22
Premises and equipme 37,67:
Other real estate ownt 21,93¢
Goodwill 182,40¢
Core deposit intangibl 15,56:
Other asset 83,44
Total assets acquire $ 2,612,28
Fair value of liabilities assume
Deposits $ 1,929,36
FHLB advance:! 127,90(
Other liabilities 49,08¢
Total liabilities assume 2,106,35:
Fair value of net assets acquil $ 505,92¢
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COMPARATIVE PER SHARE DATA OF COLUMBIA (UNAUDITED)

Presented below for Columbia and West Coast isttiéstl, unaudited pro forma combined and pro foegaivalent per share financial
data as of and for the year ended December 31, &0d &s of and for the nine months ended SepteBih&012. The information presented
below should be read together with the historicaisolidated financial statements of Columbia andt/@»ast, including the related notes,
filed by Columbia and West Coast, as applicabl¢hwie SEC and incorporated by reference intojthig proxy statement/prospectus. See
“Where You Can Find More Information.”

The unaudited pro forma and pro forma per equitalbare information gives effect to the mergerf dlsa merger had been effective on
December 31, 2011 or September 30, 2012 in theafabe book value data, and as if the merger lezh keffective as of January 1, 2011 in
the case of the earnings per share and the caslenils data. The unaudited pro forma data combieehistorical results of West Coast into
Columbia’s consolidated statement of income. Wbédain adjustments were made for the estimateddinf fair value adjustments and
other acquisition-related activity, they are natigative of what could have occurred had the adipiistaken place on January 1, 2011.

The unaudited pro forma adjustments are based aymitable information and certain assumptions @@lumbia management believes
are reasonable. The unaudited pro forma data, Whlfgful in illustrating the financial characteitst of the combined company under one set
of assumptions, does not reflect the impact ofofiacthat may result as a consequence of the mergensider any potential impacts of
current market conditions or the merger on reveneigsense efficiencies, asset dispositions, amtimey dactors, nor the impact of possible
business model changes. As a result, unauditetbpra data is presented for illustrative purposag and does not represent an attempt to
predict or suggest future results. Upon completibthe merger, the operating results of West Cawikbe reflected in the consolidated
financial statements of Columbia on a prospectagsh

Per Equivalent

Columbia West Coas Pro Forma
West Coast
Historical Historical Combined Share (1)
For the year ended December 31, 2011:
Basic earnings per she $ 1.2 $ 1.6f $ 1.6¢ $ 0.94
Diluted earnings per sha $ 1.21 $ 1.5¢ $ 1.6¢ $ 0.94
Cash dividends declar¢? $ 0.27 $ — $ 0.2 $ 0.1t
Book value per share as of December 31, 2011 $ 19.2¢ $ 15.2( $ 18.7: $ 10.4¢
For the nine months ended September 30, 201
Basic earnings per she $ 0.82 $ 0.87 $ 1.0¢ $ 0.6(
Diluted earnings per sha $ 0.82 $ 0.82 $ 1.0¢ $ 0.6(
Cash dividends declar¢? $ 0.8¢ $ 0.0t $ 0.8¢ $ 0.5C
Book value per share as of September 30, 20 $ 19.2( $ 16.3Z $ 19.17 $ 10.6¢

(1) Reflects West Coast shares at the exchange mtf 0.5576
(2) Pro forma combined cash dividends declared are badenly upon Columbig’s historical amounts
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MARKET PRICES, DIVIDENDS AND OTHER DISTRIBUTIONS

Stock Prices

The table below sets forth, for the calendar qusiitadicated, the high and low closing sales ppeeshare of Columbia common stock
and West Coast common stock, which trade on Thel&tp&lobal Select Market under the symbols “COLBd &NVCBO,” respectively. As
of [ ], 2012, there were approately [ ] beneficial holders of Columbia’s commstock and approximately [ ] beneficial
holders of West Coast’'s common stock.

Columbia West Coast

Common Stock Common Stock
High Low High Low
2010
First Quartel $22.6( $16.0: $15.0( $10.2¢
Second Quarte $24.9¢ $18.17 $17.2( $12.7¢
Third Quartel $19.97 $15.91 $13.7¢ $10.3(
Fourth Quarte $21.9¢ $17.0C $14.7C $12.2¢
2011
First Quarte! $22.1¢ $17.91 $17.9C $14.5¢
Second Quarte $19.9¢ $16.5¢ $18.2¢ $15.0C
Third Quartel $18.1¢4 $14.01 $18.0: $12.9¢
Fourth Quarte $19.7¢ $13.4¢ $16.7¢ $13.7¢
2012
First Quartel $23.31 $19.9¢ $19.5¢ $15.7¢
Second Quarte $23.4: $17.3¢ $20.11 $18.1:
Third Quartel $19.6¢ $17.4¢ $22.47 $19.0¢
Fourth Quarte® $ $ $ $
(1) Through [ ], 201
Columbia West Coast
Common Stoct Common Stoct
September 25, 2012 $ 18.8¢ $ 20.1¢
[ ], 201@ $ ] $ ]

(1) The last trading day before the public announceroktite signing of the merger agreems
(2) The last practicable date before the date of tirg proxy statement/prospecti

Dividends and Other Distributions

Columbia declared a quarterly dividend with respedts common stock for the quarter ended Jun@302 of $0.09 per share, and a
concurrent special dividend of $0.21 per shareAPril 25, 2012, Columbia declared a quarterly cdstidend of $0.08 per share and a
special one-time cash dividend of $0.14 per sf@neJanuary 26, 2012, Columbia declared a quartedi dividend of $0.08 per share and a
special, one-time cash dividend of $0.29 per sheoethe quarter ended December 31, 2011, theemhadividend was $0.08 per share, with
a concurrent special dividend of $0.05 per shatart@rly dividends for the first three quarter26f.1 were $0.03 per share, $0.05 per share,
and $0.06 per share, respectively. In 2010, Colardbclared quarterly dividends of $0.01 per share.

On September 25, 2012, West Coast announced agyadsh dividend of $0.05 per outstanding shammmon stock and $0.50 per
outstanding share of Series B Preferred Stock (whigs based on the amount that would have beerifaidh shares of Series B Preferred
Stock had been converted to common stock prioayorent of the dividend). West Coast did not paydgimds with respect to its common
stock during 2010, 2011 or the first two quarter2@l2.
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RISK FACTORS

In addition to the other information contained inincorporated by reference into this documentjudang Columbia’s Annual Report
on Form 10-K for the fiscal year ended December2B1,1 and West Coast’s Annual Report on Form 16¢Khe fiscal year ended
December 31, 2011, and the matters addressed uhdeaptior‘Cautionary Note Regarding Forward-Looking StatertsghWest Coast
shareholders should consider the matters descrifedow carefully in determining whether to vote ppeove the merger agreement and the
transactions contemplated by the merger agreenagt,Columbia shareholders should consider the mattescribed below carefully in
determining whether to vote to approve the issuarfichares of Columbia common stock in the merger.

Risk Factors Relating to the Merger

Because the market price of Columbia common stockyrfluctuate, you cannot be sure of the value oétmerger consideration that yc
will receive.

Upon completion of the merger, each share of Wests€common stock (other than certain shares olbwpétlest Coast, Columbia or
their wholly-owned subsidiaries) will be converiatb the right to receive merger consideration &gy of shares of Columbia common
stock or cash, or a unit consisting of a mix of @abia common stock and cash, pursuant to the tefte merger agreement. The value of
the merger consideration to be received by Wesstsimreholders will be based on the volume weighterage price of Columbia common
stock during the twenty trading day period begigram the twenty fifth day before the effective tiofehe merger. This average price may
vary from the closing price of Columbia common &toa the date we announced the merger, on thetligit¢his document was mailed to
Columbia shareholders and West Coast shareholtaisyn the date of the meetings of the Columbiavdadt Coast shareholders. Any
change in the market price of Columbia common stval to completion of the merger will affect thalue of the merger consideration that
West Coast shareholders will receive upon compietfcthe merger. Accordingly, at the time of thedM€oast special meeting and prior to
the election deadline, West Coast shareholderswilknow or be able to calculate the amount ofctish consideration they would receive
the exchange ratio used to determine the numbanyghares of Columbia common stock they wouldiveagpon completion of the merger.
Stock price changes may result from a variety ofdis, including general market and economic caml{ changes in our respective
businesses, operations and prospects, and regutatosiderations, among other things. Many of tHastrs are beyond the control of
Columbia and West Coast. West Coast shareholdetddshbtain current market quotations for shareSafimbia common stock before
voting their shares at the West Coast special mgeti

West Coast shareholders may receive a form of cdasition different from what they elect.

Although each West Coast shareholder may eleadeive all cash or all Columbia common stock inrttexger, or a unit consisting ¢
mix of cash and stock, the pools of cash and Colamméimmon stock to be paid in the merger are fiXeda result, if either the aggregate ¢
or stock elections exceed the maximum availabld,ya choose the consideration election that exx#emaximum available, some or all
of your consideration may be in a form that you md choose.

We may fail to realize all of the anticipated beitefof the merger.

The success of the merger will depend, in pargumability to successfully combine the Columbia &dest Coast organizations. If we
are not able to achieve this objective, the ardigig benefits of the merger may not be realizdgl @rlat all or may take longer than expected
to be realized.

Columbia and West Coast have operated and, uertitdmpletion of the merger, will continue to operandependently. It is possible
that the integration process or other factors coeddlt in the loss or departure of key employ#esdisruption of the ongoing business of
West Coast or inconsistencies in standards, cantrol
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procedures and policies. It is also possible thants, customers, depositors and counterparti&¥ext Coast could choose to discontinue
their relationships with the combined company puostger because they prefer doing business withdepiendent company or for any other
reason, which would adversely affect the futurdgrarance of the combined company. These transitiatiers could have an adverse effect
on each of Columbia and West Coast during the preger period and for an undetermined time aftectimapletion of the merger.

The results of operations of Columbia after the nger may be affected by factors different from thaserently affecting the results of
operations of Columbia and West Coast.

The businesses of Columbia and West Coast diffeeitain respects and, accordingly, the resultpefations of the combined
company and the market price of the combined coyipaommon stock may be affected by factors difféfeom those currently affecting
the independent results of operations of Columbth\West Coast. For a discussion of the busine€ohfmbia and certain factors to be
considered in connection with Columbia’s businsss, “Information Concerning Columbia” and the doeuts incorporated by reference in
this document and referred to under “Where You Eiad More Information”. For a discussion of the imess of West Coast and certain
factors to be considered in connection with WesdsEs business, see “Information Concerning Wests€and the documents incorporated
by reference in this document and referred to ufiérere You Can Find More Information”.

The merger agreement limits West Coast’s abilitypiarsue an alternative transaction and requires W&ast to pay a termination fee of
$20,000,000 under certain circumstances relatingalternative acquisition proposals.

The merger agreement prohibits West Coast froncisialy, initiating, encouraging or knowingly faddting certain alternative
acquisition proposals with any third party, subjecéxceptions set forth in the merger agreemeze.“"She Merger Agreement—No
Solicitation” included elsewhere in this joint psogtatement/prospectus. The merger agreement aisalps for the payment by West Coast
to Columbia of a termination fee of $20,000,006hie event that the merger agreement is terminatedrtain circumstances, involving,
among others, certain changes in the recommendaftidfest Coast’s board of directors, a failure of&/Coast’'s shareholders to approve the
merger agreement or the termination of the mergereanent in certain circumstances followed by ajuesition of West Coast by a third
party. These provisions may discourage a potectiapeting acquiror that might have an interestiuiing West Coast from considering or
proposing such an acquisition. See “The Merger Agrent—Termination; Termination Fee” included elsexghin this joint proxy
statement/prospectus.

The fairness opinions that Columbia and West Cohate obtained from KBW and Sandler O’'Neill, respielly, have not been, and are
not expected to be, updated to reflect any changesrcumstances that may have occurred since tigning of the merger agreement.

The fairness opinions issued to Columbia and WesisCby KBW and Sandler O’Neill, which are Columbiand West Coast’s
respective financial advisors, regarding the fasdérom a financial point of view, of the consi#on to be paid in connection with the
merger, speak only as of September 25, 2012. Ckangdbke operations and prospects of Columbia ast\Weast, general market and
economic conditions and other factors which mapéyond the control of Columbia and West Coast,@nd/hich the fairness opinions were
based, may have altered the value of Columbia mst\@east or the market prices of shares of Colurbi&est Coast as of the date of this
document, or may alter such values and marketghbgehe time the merger is completed. KBW and &ar@'Neill do not have any
obligation to update, revise or reaffirm their resiive opinions to reflect subsequent developmemis,have not done so. Because West (
and Columbia do not currently anticipate askindrthespective financial advisors to update thein@ms, the opinions will not address the
fairness of the merger consideration from a finangoint of view at the time the merger is complet/est Coast’s board of directors’
recommendation that West Coast shareholders v@&"fapproval
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of the merger agreement and Columbia’s Board oédars’ recommendation that Columbia shareholdets YFOR” approval of the stock
issuance, however, is made as of the date of dusrdent. For a description of the opinions thatu@tiia and West Coast received from their
respective financial advisors, see “Opinion of @olua Financial Advisor” and “Opinion of West CoasEinancial Advisor” included
elsewhere in this joint proxy statement/prospectus.

The merger is subject to the receipt of consentsl approvals from governmental entities that may ioge conditions that could have an
adverse effect on the combined company following therger.

Before the merger may be completed, various apps@ral consents must be obtained from the Fedesdi®e Board, the Oregon
Department of Consumer and Business Services aimlgather securities, antitrust, and other reigmjaauthorities. These governmental
entities may impose conditions on the grantinguehsapprovals and consents. Although Columbia ardt\W@oast do not currently expect
that any such material conditions or changes wbaldnposed, there can be no assurance that thieyotibe, and such conditions or changes
could have the effect of delaying completion of therger or imposing additional costs or limiting ttevenues of the combined company
following the merger, any of which might have averde effect on the combined company followingrttexger. In addition, each of
Columbia and West Coast has agreed to use itsrmablsobest efforts to avoid or overcome impedimantompleting the merger, including,
among other things, making expenditures and inegreosts, raising capital, divesting or otherwispdsing of businesses or assets, and
effecting the dissolution, internal merger or cditidion of subsidiaries or enhancing internal colst Such actions may entail costs and may
adversely affect Columbia, West Coast, or the coetbicompany following the merger.

The merger is subject to certain closing conditiotet, if not satisfied or waived, will result irhe merger not being completed, which may
cause the prices of Columbia common stock or Wesa§l common stock to decline.

The merger is subject to customary conditions ésiol, including the receipt of required regulatapprovals and approvals of the
Columbia and West Coast shareholders. If any cimmdib the merger is not satisfied or waived, t® éixtent permitted by law, the merger
not be completed. In addition, Columbia and WesasEmay terminate the merger agreement under c@&itaumstances even if the merger
agreement is approved by West Coast shareholddrhanssuance of Columbia common stock in conardtiith the merger is approved by
Columbia shareholders. If Columbia and West Coastat complete the merger, the trading prices déi@bia common stock or West Coast
common stock may decline to the extent that theectiprices reflect a market assumption that thegarewill be completed. In addition,
neither company would realize any of the expectatelits of having completed the merger. If the reeig not completed and West Coast'’s
board of directors seeks another merger or busomsbination, West Coast shareholders cannot ltaice¢hat West Coast will be able to
find a party willing to offer equivalent or moreraictive consideration than the consideration Cdlianmas agreed to provide in the merger. If
the merger is not completed, additional risks condterialize, which could materially and adversafgct the business, financial condition
and results of Columbia or West Coast. For morermétion on closing conditions to the merger age@nsee “The Merger Agreement—
Conditions to the merger” included elsewhere is thint proxy statement/prospectus.

The combined company expects to incur substantigdenses related to the merger.

The combined company expects to incur substantjzéreses in connection with completing the mergdrambining the business,
operations, networks, systems, technologies, galiand procedures of the two companies. Althoudhr@lnia and West Coast have assumed
that a certain level of transaction and combinagéimpenses would be incurred, there are a numifactirs beyond their control that could
affect the total amount or the timing of their canation expenses. Many of the expenses that wilhberred, by their nature, are difficult to
estimate accurately at the present time. Due tetfactors, the transaction and combination exgense
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associated with the merger could, particularlyhie hear term, exceed the savings that the combiomgany expects to achieve from the
elimination of duplicative expenses and the reditiraof economies of scale and cost savings relatd¢ide combination of the businesses
following the completion of the merger. As a resilthese expenses, both Columbia and West Copsteso take charges against their
earnings before and after the completion of thegereiThe charges taken in connection with the meageexpected to be significant,
although the aggregate amount and timing of suelngets are uncertain at present.

The unaudited pro forma condensed combined finaridi#ormation included in this document is prelimary and the actual financial
condition and results of operations after the mergeay differ materially.

The unaudited pro forma condensed combined finaimd@mation in this document is presented faustrative purposes only and is
necessarily indicative of what Columbia’s actuahficial condition or results of operations wouldénbeen had the merger been completed
on the dates indicated. The unaudited pro forma@eosed combined financial information reflects atiients, which are based upon
preliminary estimates, to record the West Coasititiable assets acquired and liabilities assuntddiavalue and the resulting goodwiill
recognized. The purchase price allocation reflesteatis document is preliminary, and final alldoatof the purchase price will be based
upon the actual purchase price and the fair valdleeoassets and liabilities of West Coast as efdéite of the completion of the merger.
Accordingly, the final acquisition accounting adjaents may differ materially from the pro formawtments reflected in this document. For
more information, see “Unaudited Pro Forma Condés@mbined Financial Information” beginning on page

Shares of Columbia common stock to be received Bs¥Coast shareholders as a result of the mergédk heve rights different from the
shares of West Coast common sto

Upon completion of the merger, the rights of foriéest Coast shareholders who receive Columbia cowstazk in the merger and
thereby become Columbia shareholders will be gaaby the certificate of incorporation and bylaw€olumbia. The rights associated v
West Coast common stock are different from thetsigissociated with Columbia common stock. In adjtihe rights of shareholders under
Washington law, where Columbia is organized, mdfgdfrom the rights of shareholders under Oregom, where West Coast is organized.
See “Comparison of Rights of Holders of Columbid &liest Coast Common Stock” beginning on page 108 ftiscussion of the different
rights associated with Columbia common stock.

Columbia has various provisions in its articles mfcorporation that could impede a takeover of Colbia.

Columbia’s restated articles of incorporation camtaovisions providing for, among other thingsgfgrred stock, super majority
approval of certain business transactions, andidersion of non-monetary factors in evaluatingleebver offer. Although these provisions
were not adopted for the express purpose of prageot impeding the takeover of Columbia withows tipproval of the Columbia board of
directors, such provisions may have that effecthSarovisions may prevent former West Coast shaden®who receive shares of Columbia
common stock in the merger from taking part inaams$action in which such shareholders could realigeemium over the current market pi
of Columbia common stock. See “Comparison of Rigfitdolders of Columbia and West Coast Common Stdzéginning on page 100.

Certain West Coast directors and officers may havierests in the merger different from the interssof West Coast shareholders.

The interests of some of the directors and exeeuifficers of West Coast may be different from tho§West Coast shareholders, and
directors and officers of West Coast may be paudicis in arrangements that are different fromrerraaddition to, those of West Coast
shareholders. These interests are described in detaé in the section of this document entitledtérests of West Coast Directors and
Executive Officers in the Merger” beginning on pade
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Risk Factors Relating to West Coast and West CoastBusiness

West Coast is, and will continue to be, subjedhtorisks described in West Coast's Annual Repoftarm 10-K for the fiscal year
ended December 31, 2011, as updated by subsequarte€y Reports on Form 10-Q and Current Repartsam 8-K, all of which are filed
with the SEC and incorporated by reference ints jihint proxy statement/prospectus. See “Documieictsrporated by Reference” and
“Where You Can Find More Information” included elgeere in this joint proxy statement/prospectus.

Risk Factors Relating to Columbia and Columbia’s Bsiness

Columbia is, and will continue to be, subject te tisks described in Columbia’s Annual Report omi&0-K for the fiscal year ended
December 31, 2011, as updated by subsequent Qudktorts on Form 10-Q and Current Reports on R all of which are filed with
the SEC and incorporated by reference into thigt joioxy statement/prospectus. See “Documents procated by Reference” and “Where
You Can Find More Information” included elsewhanghis joint proxy statement/prospectus.

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENT S

This document, including information included ocamporated by reference in this document may coritaivard-looking statements
within the meaning of the Private Securities Litiga Reform Act of 1995. These forward-looking staents include, but are not limited to,
(i) statements about the benefits of the mergeludfing future financial and operating results,t@@s/ings, enhancements to revenue and
accretion to reported earnings that may be reafized the merger; (ii) statements about our respegtlans, objectives, expectations and
intentions and other statements that are not listidiacts; and (iii) other statements identifigdvirords such as “expects,” “anticipates,”
“intends,” “plans,” “believes,” “seeks,” “estimaté®r words of similar meaning. These forward-lauistatements are based on current
beliefs and expectations of Columbia’s and Wests€eaanagements, and are inherently subject tofi&ignt business, economic and
competitive uncertainties and contingencies, mdmnwhach are beyond Columbia’s and West Coast’s rbnin addition, these forward-
looking statements are subject to assumptionsneghect to future business strategies and decitiabsre subject to change.

The following potential factors, among others, cochuse actual results to differ materially frora #mnticipated results or other
expectations in the forward-looking statements:

. the merger may not close when expected or at afiuxe required regulatory, shareholder or otheroapfs and other conditions
to closing are not received on a timely basis @lla

. Columbia’s stock price could change, before clogsihthe merger, including as a result of the finahperformance of West Coast
prior to closing, or more generally due to broasteck market movements, and the performance ofifiahcompanies and peer
group companies

. benefits from the merger may not be fully realinednay take longer to realize than expected, inods a result of changes in
general economic and market conditions, interedtesxchange rates, monetary policy, laws and reigak@and their enforcement,
and the degree of competition in the geographictarsihess areas in which West Coast oper

. West Coast’s business may not be integrated intorilwa’s successfully, or such integration may tedteyer to accomplish than
expected

. the anticipated growth opportunities and cost gg/finom the merger may not be fully realized or redse longer to realize than
expected

. operating costs, customer losses and businesgti@rdollowing the merger, including adverse deyghents in relationships w
employees, may be greater than expected

. management time and effort may be diverted togkelution of mergerelated issue
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Additional factors that could cause actual resatgiffer materially from those expressed in thenard-looking statements are
discussed in Columbia’s and West Coast's repddd fivith the SEC.

All subsequent written and oral forwalabking statements concerning the proposed traiosact other matters attributable to Colum
or West Coast or any person acting on behalf ofi@bia or West Coast are expressly qualified inrtéetirety by the cautionary statements
above. Neither Columbia nor West Coast undertakg®hligation to update any forward-looking statesdo reflect circumstances or
events that occur after the date the forward-loglsitatements are made.

THE MERGER

The following is a discussion of the merger andrtiaerial terms of the merger agreement betweenr@loia and West Coast. You are
urged to read carefully the merger agreement ireitdrety, a copy of which is attached as Appewdia this document and incorporated by
reference herein. This summary does not purpdoetecomplete and may not contain all of the infofomagibout the merger agreement that is
important to you. We encourage you to read the sreagreement carefully and in its entirety. Thist&e is not intended to provide you with
any factual information about Columbia or West QGo&sich information can be found elsewhere injtiig proxy statement/prospectus and
in the public filings Columbia and West Coast maith the SEC, as described in the section entit¥¢tere You Can Find More
Information”

Terms of the Merger
Transaction Structure

Columbia’s and West Coast’s boards of directorehaanimously approved and adopted the mergermmgrée The merger agreement
provides for the acquisition of West Coast by Cdbiarthrough the merger of a direct wholly-ownedssdiary of Columbia to be
incorporated prior to the closing of the mergetthveind into West Coast, with West Coast contingisighe surviving corporation. As soon as
reasonably practicable following the merger, angas of a single integrated transaction, the simgi corporation will be merged with and
into Columbia. We refer to the merger of the whallyned Columbia subsidiary with and into West Caasthe “merger,” the merger of the
surviving corporation with and into Columbia as teecond step merger,” and the two mergers togethéne “mergers.”

38



Table of Contents

Merger Consideration

In the merger, West Coast shareholders will hageitiht, with respect to each of their shares ofWWEnast common stock, to elect to
receive, subject to proration and adjustment asribex] below, either cash, stock, or a unit coimgisbf a mix of cash and stock (with the
percentage of cash comprising such unit equaldgéncentage of the total consideration represdmtadsh), in an amount equal to your pro
rata share (taking into account Class C Warrardsrathe-money stock options on an as-exerciseis laasl shares of common stock issuable
upon conversion of Series B Preferred Stock (inalgdhares of Series B Preferred Stock issuable egercise of Class C Warrants)) of the
total consideration, which consists of $264,468,85€ash (which may be increased in certain cirdanmses described below) plus the
aggregate proceeds received by West Coast fromxireise of stock options between the executidgh@fmerger agreement and the effec
time of the merger (less any amounts paid to heldéiWest Coast stock options exercised during gectod), plus the product of 12,809,
shares of Columbia common stock multiplied by tbkimne weighted average price of Columbia commoaokstor the twenty trading day
period beginning on the twenty fifth day before #ifective time of the merger (the “Purchaser Ager&losing Price”). The following table
sets forth information concerning the approximagragate and per share consideration that woufzhipable in the merger based on diffe
Purchaser Average Closing Prices. The table doesefiect the fact that cash will be paid inste&dractional shares, and does not accour
any adjustments that may be made to the total @astunt in certain circumstances.

Total Cash
Total Stock Aggregate
Purchaser Averagt Consideration Amount (in Consideration (in
Per Share

Closing Price (in millions) millions) millions) Consideration
$ 17.0C $ 217.¢ $ 264t $ 482.2 $ 22.0%
$ 17.2¢ $ 221.C $ 264t $ 485.¢ $ 22.1¢
$ 17.5( $ 224.; $ 264.F $ 488.¢ $ 22.3¢
$ 17.7¢ $ 227.¢ $ 264t $ 491.¢ $ 22.47
$ 18.0( $ 230.€ $ 264:= $ 495.( $ 22.61
$ 18.2¢ $ 233.¢ $ 264t $ 498.2 $ 22.7¢
$ 18.5( $ 237.( $ 264t $ 501.¢ $ 22.8¢
$ 18.7¢ $ 240.2 $ 264t $ 504.¢ $ 23.0¢
As of 9/25/12 $ 18.8¢ $ 241.% $ 264.F $ 505.¢ $ 23.0¢
$ 19.0(C $ 243.¢ $ 264t $ 507.¢ $ 23.17
$ 19.2¢ $ 246.€ $ 264.F $ 511.1 $ 23.31
$ 19.5( $ 249.¢ $ 264t $ 514.: $ 23.4¢
$ 19.7¢ $ 253.( $ 264t $ 517.t $ 23.5¢
$ 20.0¢ $ 256.2 $ 264t $ 520.7 $ 23.7:2
$ 20.2¢ $ 259.4 $ 264:= $ 523.¢ $ 23.8¢
$ 20.5C $ 262.¢ $ 264t $ 527.1 $ 24.0C
$ 20.7¢ $ 265.¢ $ 264t $ 530.: $ 24.1¢
$ 21.0C $ 269.( $ 264.F $ 533.t $ 24.2¢

If the effective time of the merger does not oamuior prior to the later of (i) six months from theecution of the merger agreement
“Six Months Date”) and (ii) April 1, 2013, and if 8t Coast’s consolidated total stockholders’ eqgstyfpject to adjustment for certain
unaccrued fees and expenses incurred in connegtibrihe merger) exceeds $328,000,000, the aggregatger consideration will be
increased by an amount in cash equal to West Goeathings during the period from the Six MonthgeDa the effective time of the merger
less the amount of quarterly cash dividends paitMegt Coast during such period. In addition, if hechaser Average Closing Price
declined by more than 17.5% from the closing pat€olumbia common stock on the day of the exeoubibthe merger agreement, and
Columbia’s common stock underperforms the KeefeyBite & Wood (KBW) Regional Banking Index by mohah 17.5% during such
period, West Coast may terminate the merger agneieaméess Columbia contributes sufficient additioresh consideration to offset any
reduction in the value of the merger consideratittributable to such decline, as discussed in grektail
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below. We sometimes refer to $264,468,650, plusgregate proceeds received by West Coast fromxéreise of stock options between
the execution of the merger agreement and theteffetime of the merger (less any amounts paidoldérs of West Coast stock options
exercised during such period), plus any additi@aah consideration paid by Columbia pursuant tavloepreceding sentences, as the total
cash amount. We sometimes refer to the produc2 @0P,525 multiplied by the Purchaser Average @ip$trice as the total stock
consideration.

If you are a West Coast shareholder, whether you oive cash or Columbia common stock or a unit corgting of a mix of cash
and stock as merger consideration, the value of thmerger consideration that you will receive will fuctuate with the market price of
Columbia common stock and will depend on the volumeeighted average price of Columbia common stock fahe twenty trading day
period beginning on the twenty fifth day before thecompletion of the merger, and, if you receive Colabia common stock as merger
consideration, on the market price of Columbia commn stock when you receive the shares of Columbiamonon stock.

Cash Election

The merger agreement provides that each West Gbastholder who makes a valid cash election witehthe right to receive, in
exchange for each share of West Coast common stobject to proration and adjustment as descrileéalh an amount in cash equal its pro
rata share (taking into account Class C Warrardsrathe-money stock options on an as-exerciseis laasl shares of common stock issuable
upon conversion of Series B Preferred Stock (inolyghares of Series B Preferred Stock issuable egercise of Class C Warrants)) of the
aggregate consideration, which consists of thé tatsh amount plus the total stock consideratiath(las described above). This amount,
which is referred to as the per share cash coraidar or the per share consideration, is calcdlatethe quotient obtained by dividing (a) the
sum of (i) the aggregate consideration (which isa¢p the total cash amount plus the total stasisieration) and (ii) the warrant and op
proceeds (as defined below), by (b) the aggregatger of shares of West Coast common stock outstgrishcluding restricted shares,
shares issuable upon conversion of Series B Peeff@tock (including shares of Series B PreferrediSissuable upon exercise of West
Coast’s Class C Warrants) and shares issuableexmnise of West Coast stock options that havexarcise price below the per share
consideration). For purposes of this calculatibe,warrant and option proceeds are defined asutineos$ (i) $24,000,000 and (i) the
aggregate proceeds that would be received by WessttGrom the exercise of all West Coast stockomstihat have an exercise price below
the per share consideration. For example, basd¢ldeovolume weighted average price of Columbia comstock during the twenty trading
day period ending [ ], the last practicable daore the printing of this document, and assumim@djustments to the aggregate merger
consideration are required pursuant to the disonssbove concerning the delay in the completiothefmerger or a greater than 17.5%
decline in Columbia’s stock price, each West Ceastmon shareholder who receives cash for suchlsbldies’s shares would have the right
to receive approximately $[ ] per shareastt The aggregate amount of cash that Columbiadraged to pay in the merger is fixed at the
total cash amount and as a result, even if a Weasthareholder makes a cash election, that holdgmevertheless receive a mix of cash
and stock. If a West Coast shareholder makes d vatih election, such holder’s shares are reféorad cash election shares.

Stock Election

The merger agreement provides that each West Gbastholder who makes a valid stock election vaillenthe right to receive, in
exchange for each share of West Coast common stobject to proration and adjustment as descrileémih a number of shares of Colum
common stock equal to the exchange ratio (as difeéow). We refer to this as the per share stocisicleration. The exchange ratio is
calculated as the quotient (rounded to the netgasthousandth) obtained by dividing (a) the persttonsideration by (b) the Purchaser
Average Closing Price. No fractional shares of @ddia common stock will be issued in the merger, ahdlder of West Coast common
stock who would otherwise be entitled to a fractioshare of Columbia
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common stock will receive cash in lieu thereof. 8&se the aggregate amount of cash that will beipalte merger is fixed at the total cash
amount, in the event that the total cash amoumdéersubscribed, even if a West Coast shareholdkesma stock election, that holder may
nevertheless receive a mix of cash and stockWkat Coast shareholder makes a valid stock electiarh holder’s shares are referred to as
stock election shares.

Mixed Election

The merger agreement provides that each West Gbastholder who makes a valid mixed election véltdnthe right to receive the per
share stock consideration in respect of the podfsuch holder’'s shares equal to the stock peagentas defined below), rounded to the
nearest whole share, and the per share cash coaigden respect of the portion of such holdehargs equal to the cash percentage (as
defined below), rounded to the nearest whole sidre.cash percentage is equal to the total cashisinpayable by Columbia as a percent
of the aggregate consideration (the value of thed tmsh amount and the total stock consideratigraiple by Columbia), which will fluctuate
with the price of Columbia common stock during theing the twenty trading day period beginning loa twenty fifth day before the
effective time of the merger, and the stock pemgats equal to one (1) minus the cash percenifag&Vest Coast shareholder makes a valid
mixed election, the shares with respect to whiahdwlder has the right to receive the per shash cansideration are referred to as mixed
cash shares and the shares with respect to whithhmlder has the right to receive the per shaekstonsideration are referred to as mixed
stock shares.

Non-Election

West Coast shareholders who make no election tswecash or shares of Columbia common stock imtbeger, whose elections are
not received by the exchange agent by the eledgawlline, or whose forms of election are impropedsnpleted and/or are not signed will be
deemed not to have made an election. West Coastsiiders not making an election may be paid i c&slumbia common stock or a mix
of cash and shares of Columbia common stock deperudi, and after giving effect to, the adjustmentpdures described below, the nun
of valid cash elections and stock elections thathmen made by other West Coast shareholdershamiimber of shares held by West C
shareholders who provided notice of dissent to Vestst and do not vote in favor of the merger ahd have not lost their right to
dissenters’ rights (in the event that dissentegsits apply because shares of West Coast commok stase to be registered on a national
securities exchange, as discussed below) in aacoedaith the procedures and requirements of Orémaer{sometimes referred to as
proposed dissenting shares). Shares of West Coshon stock with respect to which no election isrded to have been made are referred
to as no election shares.

Adjustment on a Prorated Basis

The cash and stock elections are subject to ad@utto ensure that the aggregate amount of caswthad be paid in the merger is
equal to the total cash amount. As a result, evatWest Coast shareholder makes a cash electistock election, such West Coast
shareholder may nevertheless receive some stochkdewation or some cash consideration, respectively

Proration Adjustment if Cash Consideration is Oveisscribed

Shares of Columbia common stock may be issued t&t Beast shareholders who make cash elections tbtal cash amount is
oversubscribed, meaning the aggregate cash anmatnvould be paid in the merger exceeds the tatsth @mount, in which case:

. all mixed stock shares, stock election shares anelection shares will be converted into the righteceive the per share stock
consideration

. all proposed dissenting shares (meaning all stadrégest Coast common stock whose holders providieanof dissent to West
Coast prior to the West Coast special meeting amaldo not vote in favor of the merger, in the evbat dissenters’ rights apply
to the merger (as discussed below)) will be deerfeedhe purposes of proration, to be converted the right to receive the per
share cash consideratic
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. the exchange agent will select from among the edesttion shares, by a pro rata selection processffigient number of shares
such that the aggregate cash amount that will ltkipahe merger equals as closely as practicditdedtal cash amount, and all
shares so selected will be converted into the tigheceive the per share stock consideration (sbahes are referred to as stock
designated share:

. a West Coast shareholder making a cash electidmesgive:
. the per share stock consideration for such h’s shares that are stock designated share:
. the per share cash consideration for such h's remaining shares; al

. all mixed cash shares will be converted into tigatrio receive the per share cash considere

Example of Oversubscription of Total Cash Amount

As an example, assuming that the Purchaser AveZhrzng Price was equal to $18.85, and the totst eanount is $264,468,650, then
the per share consideration would be equal to ajypedely $23.08 and the aggregate consideratioridvoe equal to approximately $505.9
million, consisting of approximately $264.5 milligm cash and 12,809,525 shares of Columbia stoltledaat approximately $241.5 million.
Under these assumptions, there would be a tothl §85,058 shares of West Coast common stock egelaie for cash consideration and
10,942,342 shares of West Coast common stock egelsie for stock consideration in the merger (agsyiall holders of Series B Prefert
Stock elect to receive merger consideration, agatittg all Class C Warrants and shares of Serieeekerred Stock on a common-equivalent
basis).

Assuming that:

. the number of cash election shares and mixed d@sles (and proposed dissenting shares, in the thardissentersights apply’
combined is equal to 14,000,000, which would regjthie payment of approximately $323.2 million istt§14,000,000*$23.08)
(in other words, there is only approximately $26eiflion in total cash consideration, but basedlmelections received
approximately $323.2 million in cash would be pamidhe merger)

then a West Coast shareholder that has made acaalidelection with respect to 1,000 shares of Weast common stock would receive the
per share stock consideration with respect to hédes (as rounded to the nearest whole share) sf @tmst common stock and the per share
cash consideration with respect to the remainirgygtares (as rounded to the nearest whole shavégstf Coast common stock. Therefore,
that West Coast shareholder would receive 176 st{aserounded to the nearest whole share) of Catuocdmmon stock and approximately
$19,760 in cash (as rounded to the nearest dollai3.example does not reflect any cash that mayalz®in lieu of fractional shares of
Columbia common stock.

Proration Adjustment if Cash Consideration is Undrrbscribed

West Coast shareholders who make stock electioggecaive cash in respect of some of their shdtbe itotal cash amount is
undersubscribed, meaning the aggregate cash amaintould be paid in the merger is less thanaked tash amount, in which case:

. all cash election shares and mixed cash sharebevidbnverted into the right to receive the pereslsash consideratio

. all proposed dissenting shares will be deemedhfpurposes of proration, to be converted intaitite to receive the per share
cash consideratiol

. the exchange agent will select first from amongrtbelection shares and then (if necessary) fromngnthe stock election shares,
by a pro rata selection process, a sufficient nurobshares such that the aggregate cash amoumithke paid in the merger
equals as closely as practicable the total casluanfsuch shares are referred to as cash desigsiaaees)
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. a West Coast shareholder making a stock electibmegeive:
. the per share cash consideration for such h's shares that are cash designated share:
. the per share stock consideration for such h’s remaining share

. all mixed stock shares and all no election shdrasare not cash designated shares will be comvite the right to receive the
per share stock consideration; ¢

. all no election shares that are cash designatedshall be converted into the right to receive fee share cash considerati

Examples of Undersubscription of Total Cash Amount

As an example, assuming that the Purchaser AveZhrzng Price was equal to $18.85, and the totst eanount is $264,468,650, then
the per share consideration would be equal to appedely $23.08 and the aggregate consideratiorldvo@ equal to approximately $505.9
million, consisting of approximately $264.5 milliam cash and 12,809,525 shares of Columbia stoltledaat approximately $241.5 million.
Under these assumptions, there would be a tothl §85,058 shares of West Coast common stock egelaie for cash consideration and
10,942,342 shares of West Coast common stock egelsie for stock consideration in the merger (agsyiall holders of Series B Prefert
Stock elect to receive merger consideration, agatittg all Class C Warrants and shares of SerieeeRrred Stock on a common-equivalent
basis).

Scenario 1: Undersubscription of total cash amousntd only no election shares are prorated into redeg cash consideration:
Assuming that:

. the number of cash election shares and mixed dasies (and proposed dissenting shares, in the thetrdissentersights apply,
combined is equal to 10,000,000, which would regjthie payment of approximately $230.8 million islc§10,000,000*$23.08)
(in other words, there is approximately $264.5ionillin total cash consideration, but based on tivaber of elections received
only approximately $230.8 million in cash would fead in the merger

. the number of stock election shares and mixed sthaekes combined is equal to 8,000,000, which wreddire the payment of
approximately $184.7 million in Columbia commonckt¢8,000,000*$23.08), ar

. there are 4,927,400 no election shares, which wadgdire the payment of approximately $113.7 mill{d,907,844*$23.08

then a West Coast shareholder that has not madkdaelection prior to the election deadline wigspect to 1,000 shares of West Coast
common stock would receive the per share stockideration with respect to 597 shares (as roundédetmearest whole share) of West C
common stock and the per share cash consideratibrregpect to the remaining 403 shares (as routal#te nearest whole share) of West
Coast common stock. Therefore, that West Coasebblter would receive 731 shares (as rounded toghgest whole share) of Columbia
common stock and approximately $9,299 in cashdasded to the nearest dollar). In this examplestaltk election shares would receive the
per share stock consideration.

Scenario 2: Undersubscription of total cash amousntd both no election shares and stock election stgare prorated into receiving
cash consideration

Assuming instead that

. the number of cash election shares and mixed d&sles (and proposed dissenting shares, in the thardissentersights apply’
combined is equal to 4,000,000, which would regtheepayment of approximately $92.3 million in c4/000,000*$23.08) (in
other words, there is approximately $264.5 millioniotal cash consideration, but based on the nawibelections received only
approximately $92.3 million in cash would be paidhie merger)
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. the number of mixed stock shares is equal to 6000 which would require the payment of approxirya$d.38.5 million in
Columbia common stock (6,000,000*$23.C

. the number of stock election shares is equal td8060D0, which would require the payment of appratety $138.5 in Columbia
common stock (6,000,000%*$23.08), ¢

. there are 6,927,400 no election shares, which wagdire the payment of approximately $159.9 mill{6,907,844*$23.08

then a West Coast shareholder that has not madkdaelection prior to the election deadline wiéispect to 1,000 shares of West Coast
common stock would receive the per share cashderaion with respect to all 1,000 shares. Theesfitrat West Coast shareholder would
receive approximately $23,082 in cash (as roundele nearest dollar).

In this same case, a West Coast shareholder thahhde a valid stock election with respect to 1 fitres of West Coast common
stock would receive the per share stock consideratith respect to 824 shares (as rounded to theestewhole share) of West Coast com
stock and the per share cash consideration witfeot$o the remaining 176 shares (as rounded togheest whole share) of West Coast
common stock. Therefore, that West Coast sharehwldeld receive 1,009 shares (as rounded to theeeeahole share) of Columbia
common stock and approximately $4,069 in cashdasded to the nearest dollar). These examples tiefiect any cash that may be paid in
lieu of fractional shares of Columbia common stock.

No Adjustment if Cash Consideration is Sufficientyubscribed
If the aggregate cash amount that would be pafldearmerger is equal or nearly equal to the totsh@mount, then:

. a West Coast shareholder making a cash electidmesgive the per share cash consideration for shale of West Coast
common stock held by such hold

. a West Coast shareholder making a stock electibmegeive the per share stock consideration fohesnare of West Coast
common stock held by such hold

. all mixed cash shares will be converted into tightrio receive the per share cash consideratiah
. all mixed stock shares and no election sharesheitonverted into the right to receive the perelsawck consideratiol

Conversion of Shares; Exchange of Certificates; Etdions as to Form of Consideration

The conversion of West Coast common stock intaitite to receive the merger consideration will acautomatically at the effective
time of the merger. As soon as reasonably pradécater the effective time of the merger, the exaye agent will exchange certificates
representing shares of West Coast common stoakdoger consideration to be received in the mergesyant to the terms of the merger
agreement.

Election Statement

An election statement is being included with thiswiment which will allow West Coast shareholdergl(as described below, holders
of Series B Preferred Stock and holders of Cla¥gatrants) to make a cash, stock or mixed electiotp make no election with respect to
type of merger consideration they wish to receive.

Holders of West Coast common stock, Series B PedeBtock, or Class C Warrants who wish to elestyipe of merger consideration
they will receive in the merger should carefullyiesv and follow the instructions set forth in tHeation statement. West Coast shareholders
who hold their shares in “street name” should felkbeir broker’s instructions for making an eleatiwith respect to such shares. All election
statements must be
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received by the exchange agent by 5:00 p.m., RaKifiie, on the day prior to the fifth business Bajore the completion of the merger. This
date is referred to as the election deadline. ShafréVest Coast common stock, Series B PreferreckSand Class C Warrants as to which
the holder has not made a valid election priohtodlection deadline will be treated as though tieey not made an election.

To make an election, a holder of West Coast comstock, Series B Preferred Stock, or Class C Weasnamist submit a properly
completed election statement so that it is actualtgived by the exchange agent at or prior teetéetion deadline in accordance with the
instructions on the election statement. Neither MZemst nor Columbia is under any obligation tdfgany holder of defects in such holder’
election statement.

Generally, an election may be revoked or changetdoily by written notice received by the exchaagent prior to the election
deadline. If an election is revoked and unlessaaguent properly executed election statementimiy received by the exchange agent :
prior to the election deadline, the holder haviegoked the election will be deemed to have madel@tion with respect to his or her shares
of West Coast common stock, Series B PreferredkStoaClass C Warrants.

Holders will not be entitled to revoke or changeitfelections following the election deadline. Aseault, holders who have made
elections will be unable to revoke their elections.

Shares of West Coast common stock, Series B Peef&tock, or Class C Warrants as to which the ndlds not made a valid election
prior to the election deadline, including as a lesturevocation, will be deemed to have made metbn. If it is determined that any
purported cash election, stock election or mixedt&n was not properly made, the purported elaatit be deemed to be of no force or
effect and the holder making the purported electidhbe deemed not to have made an election fesétpurposes, unless a proper election is
subsequently made on a timely basis.

Letters of Transmittal

Within five business days after the completionhaf inerger, the exchange agent will send a letteanfmittal and instructions for
surrendering certificates or book-entry sharescehange for the merger consideration, any casieindf fractional shares of Columbia
common stock (as described below), and any dividendlistributions to which a holder may be erditlas described below), to each holder
of record of certificates or book-entry shares Wwhiommediately prior to the completion of the margepresented shares of West Coast
common stock, whose shares were converted intdgheto receive the merger consideration, as a&lo each holder of record of
certificates or book-entry shares which, immedijafelor to the completion of the merger, represéméest Coast restricted shares, Series B
Preferred Stock or Class C Warrants that were ated€in the case of Series B Preferred Stock dadsdC Warrants, at the election of such
holders) into the right to receive the merger coasition.

If a certificate for West Coast common stock, SeBePreferred Stock, or Class C Warrants has lmestngtolen or destroyed, the
exchange agent will issue the consideration prggeyable under the merger agreement upon recegpt affidavit as to that loss, theft or
destruction and, if requested by the exchange atenposting of a bond to indemnify the exchangenaagainst any claim that may be made
against it with respect to such certificate.

Cash in Lieu of Fractional Shares

No fractional shares of Columbia common stock bdlissued upon the surrender of certificates ok{sadry shares for exchange, and
no dividend or distribution with respect to Columlziommon stock will be payable on or with respeary fractional share, and such
fractional share interests will not entitle the @wthereof to vote or to any other rights of a shatder of Columbia. In lieu of the issuance of
any such fractional

45



Table of Contents

share, Columbia will pay to each former sharehotdé/est Coast who otherwise would be entitledetmeive such fractional share an amc
in cash (rounded to the nearest cent) determinediiplying (i) the Purchaser Average Closing Briny (ii) the fraction of a share (after
taking into account all shares of West Coast comstock held by such holder at the effective timéhef merger and rounded to the nearest
thousandth when expressed in decimal form) of Cblamommon stock which such holder would othenkbisentitled to receive.

Dividends and Distributions

Until certificates or book-entry shares represantihares of West Coast common stock, Series Brredf8tock, or Class C Warrants
are surrendered for exchange, any dividends or diktributions with a record date after the effeetime of the merger with respect to
Columbia common stock into which such shares oftWZesist common stock, Series B Preferred Stocklass C Warrants may have been
converted will not be paid. Following surrendeofy such certificates or book-entry shares, thertebolder thereof will be entitled to
receive, without interest, any dividends or othistributions with a record date after the effectivee of the merger payable with respect to
the whole shares of Columbia common stock represdny such certificates or book-entry shares aidié#or to the surrender date, and at
the appropriate payment date, the amount of divdder other distributions payable with respectitares of Columbia common stock
represented by such certificates or book-entryeshaith a record date after the effective timehefmnerger but before the surrender date and
with a payment date after the issuance of Colurabramon stock issuable with respect to such ceatiig or book-entry shares.

After the effective time of the merger, there Vol no transfers on the stock transfer books of \Weast of any shares of West Coast
common stock, West Coast restricted shares, S8ritreferred Stock whose holders have elected teerbsuch shares, and Class C Wari
whose holders have exercised such warrants, dihartd settle transfers that occurred prior toeffifiective time of the merger. If certificates
representing such shares are presented for traaftéeithe completion of the merger, they will la@celled and exchanged for the merger
consideration into which the shares representetidtycertificate have been converted.

Dissenting Shares

Under § 60.554(3) of the Oregon Business Corparaiict (“OBCA”), West Coast shareholders will not datitled to dissenters’ rights
of appraisal if their shares are registered ontimma securities exchange on the record datehitest Coast special meeting. Because
shares of West Coast common stock are currentigtezgd on a national securities exchange, andxpect them to continue to be so
registered until the completion of the merger, wendt expect that holders of West Coast commorkstdi€ be entitled to dissenters’ rights
under Oregon law.

In the event that shares of West Coast common stechkot registered on a national securities exgian the record date of the West
Coast special meeting and dissenters’ rights ajgalgh share of West Coast common stock as to wiécholder has properly taken all steps
necessary to exercise dissenters’ rights unde0&bé — 60.594 of the OBCA will be converted irtte tights provided under Oregon law,
unless the holder thereof withdraws his or her dehfar payment, or fails to perfect such holdei&ssdnters’ rights under Oregon law, in
which case each such share will be deemed to hesse donverted at the effective time of the mengtr the right to receive the per share
cash consideration, without any interest.

Under the OBCA, shareholders who have the riglligsent and who comply with the applicable stajupyocedures are entitled to
receive a judicial appraisal of the fair value ledit shares (excluding any appreciation or deptiecian anticipation of the merger, unless
exclusion would be inequitable) and to receive payhof such fair value in cash, together with aedrinterest. Any such judicial
determination of the fair value of West Coast comratock could be based upon factors other thaim, addition to, the price per share paid
in the merger or the market value of the shard¥/edt Coast common stock. The value so determineld ¢@ more
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or less than the price per share to be paid imiieer. Failure to follow the steps required by@&CA for perfecting dissenters’ rights may
result in the loss of such rights. This summanydsa complete statement of all applicable requéneis and is qualified in its entirety by
reference to §8 60.551 — 60.594 of the OBCA, whichreproduced in their entirety as Appendix Chie locument. In the event that shares
of West Coast common stock cease to be registerednational securities exchange on the recordafdtee West Coast special meeting and
dissenters’ rights apply, shareholders are urgedad 8§ 60.551 — 60.594 of the OBCA.

Regulatory Approvals Required for the Merger

Each of Columbia and West Coast has agreed tasiseasisonable best efforts to obtain all regulasmgrovals required to complete the
merger and the other transactions contemplatetidynerger agreement. These approvals include agigrom the Federal Reserve Board
and the Oregon Department of Consumer and BusBesdces, among others. Columbia and West Coast filad, or are in the process of
filing, applications and notifications to obtairetie regulatory approvals.

Federal Reserve Boar@he transactions contemplated by the merger agmesne subject to approval by the Federal Reseozrd
pursuant to the Bank Holding Company Act of 19%6amended.

Additional Regulatory Approvals and Notic&$e transactions contemplated by the merger agmtesine also subject to approval by
Oregon Department of Consumer and Business Seraimgotifications may be filed with various othegulatory agencies.

There can be no assurances that such approvalseniéceived on a timely basis, or as to the ghifitColumbia and West Coast to
obtain the approvals on satisfactory terms or tieeace of litigation challenging such approvalssréhcan likewise be no assurances that
or state regulatory authorities will not attempttwmllenge the merger on antitrust grounds or floeioreasons, or, if such a challenge is made,
as to the result of such challenge. The partiebgations to complete the transactions contemplatethe merger agreement are subject to a
number of conditions, including the receipt ofralfjuisite regulatory approvals.

Accounting Treatment

In accordance with current accounting guidancembeger will be accounted for using the acquisitisethod. The result of this is that
the recorded assets and liabilities of Columbi# gl carried forward at their recorded amounts hiiseorical operating results will be
unchanged for the prior periods being reportedrahthat the assets and liabilities of West Coaltheiadjusted to fair value at the date of
merger. In addition, all identified intangibles Mde recorded at fair value and included as path@fet assets acquired. To the extent that the
purchase price, consisting of cash plus the nurobshares of Columbia common stock to be issuddrtoer West Coast shareholders,
holders of Series B Preferred Stock and holdeSlags C Warrants at fair value, exceeds the fairevaf the net assets including identifiable
intangibles of West Coast at the merger date,ahetunt will be reported as goodwill. In accordanith current accounting guidance,
goodwill will not be amortized but will be evaludtéor impairment annually. Identified intangiblesllvee amortized over their estimated
lives. Further, the acquisition method of accounti@sults in the operating results of West Coastgoecluded in the operating results of
Columbia beginning from the date of completionhs tmerger.

Public Trading Markets

Columbia common stock is listed on the Nasdaqg GlSksect Market under the symbol “COLB.” West Coemtnmon stock is listed on
the Nasdaq Global Select Market under the symbdCB®.” Upon completion of the merger, West Coast commockstvill be delisted fror
the Nasdaq Global Select Market and thereafterheiltleregistered under the Securities Exchangef&34, as amended (the “Exchange
Act”). The Columbia common stock issuable in the'gee will be listed on the Nasdaq Global Select kéar
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Resale of Columbia Common Stock

All shares of Columbia common stock received by ¥ @sast shareholders, holders of Series B Pref@teck and holders of Class C
Warrants in the merger will be freely tradable garposes of the Securities Act of 1933, as amefithed'Securities Act”) and the Exchange
Act, except for shares of Columbia common stockirazd by any such holder who becomes an “affiliaeColumbia after completion of t
merger. This document does not cover resales oéslud Columbia common stock received by any peugmm completion of the merger,
and no person is authorized to make any use oflttiement in connection with any resale.

Background of the Merger

The management of West Coast has from time to ¢éxpdored and assessed, and has discussed withabeQast board of directors,
various strategic options potentially availablé\test Coast. These strategic discussions have fo@mrseamong other things, the business
environment facing financial institutions generaiyd West Coast in particular, as well as conditiand ongoing consolidation in the
financial services industry.

Columbia’s management and board of directors agalarly review the financial services industry ieorment, including the trend
towards consolidation in the industry, and periatlicdiscuss ways in which to enhance Columbiaimgetitive position, including through
the possible acquisition of another financial itogitdn.

Over the years, the respective management tealivesf Coast and Columbia have engaged in discussmt®rning developments
and trends in the Pacific Northwest banking induatrd other matters, and have frequently attendedame industry conferences. In early
2012, Robert D. Sznewajs, President and Chief BxexOfficer of West Coast, spoke with Melanie Je$sel, the President and Chief
Executive Officer of Columbia, regarding generalustry and business matters. In the course of t@seersations, Ms. Dressel expressed
interest in discussing a potential strategic tratisa between the two companies. Also during thmesdime period, Mr. Sznewajs had
conversations with other financial institutionstthad expressed interest in discussing a potesitatiegic transaction with West Coast.

As part of the West Coast board of directors’ ongaionsideration and evaluation of West Coast'gHmnm prospects and strategies
executive session of the board of directors of V@estst was convened in late March 2012 to disduategic developments and opportunities
potentially available to West Coast. At this megtithe board of directors of West Coast also dsedishe recent conversations Mr. Sznewajs
had with Ms. Dressel and other institutions that Bapressed interest in a potential transactioh Wiest Coast. During this meeting, the
members of West Coast’s board of directors discudsar preliminary views of possible valuationattmight be applied to West Coast in a
potential strategic transaction. Following thiscdission, the board of directors determined that3#newajs should continue to engage in
preliminary conversations with potentially intee$strategic partners. The board of directors détermined that it should engage a financial
advisor to assist in the strategic review whidntiénded to undertake.

Over the course of the next month, Mr. Sznewajdicoad to have exploratory conversations with CdlianThese conversations
remained preliminary in nature. During this timethe interest of their continuing discussions, WWasast and Columbia executed a
confidentiality agreement under which each partgad to maintain the confidentiality of any evaioatmaterial provided by the other.
During this period, Mr. Sznewajs also had discussiwith representatives of Sandler O’Neill + Parsr@oncerning the board of directors’
March strategic review and consideration of a fmesitrategic transaction with another financiatittion.

In late April 2012, an executive session of thertad directors of West Coast was convened to discamong other matters, the status
of West Coast’s exploratory discussions conceraipgssible strategic transaction. At this meeting,board of directors of West Coast
determined to engage Sandler O’Neill to assishéindontinued exploration and consideration of ptdéstrategic alternatives available to
West Coast.
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Over the course of the next several weeks, Mr. Bajgecontinued to engage in informal discussiortk @iolumbia. During this period,
Columbia communicated a preliminary indicationm&rest in merging with West Coast in a stock aaghdransaction, and an interest in
conducting a more detailed due diligence investgadf West Coast. During this same period, San@léteill also received inquiries from
two additional financial institutions expressingeirest in a possible strategic transaction with MZemst.

In late May 2012, an executive session of the bo&directors of West Coast was convened to dispessnt developments with respect
to the exploratory review of strategic alternatipesentially available to West Coast, as well a&sglreliminary indication of interest submit
by Columbia. Sandler O’Neill reviewed the key terofi@nd assumptions underlying this indication wita West Coast board of directors.
Mr. Sznewajs and Sandler O'Neill also discussedth Wit board of directors the preliminary inquiniesently made by two of the other
financial institutions that had expressed inteiesliscussing a potential strategic transactiom witest Coast. The board of directors directed
that Mr. Sznewajs and Sandler O’Neill should camitonversations with Columbia to obtain improvedidative economic terms, and
pursue further discussions with the two other faiahinstitutions in an effort to understand thdigative economic terms, if any, on which
these other institutions might propose to purstrargsaction.

Thereafter, Sandler O'Neill contacted the two offireaincial institutions at the direction of the W&wvast board to ascertain their level
of interest in a potential transaction. Each ohsiastitutions responded with a preliminary indieatrange of interest, subject to due dilige
and other conditions. West Coast executed configlégtagreements with each of the two other paédigtinterested financial institutions,
each of which then commenced preliminary due dilggeon West Coast. West Coast and its represesgatontinued to have periodic
discussions with each of these institutions oversihbsequent weeks, but no definitive transactiopgsal resulted.

Also at the direction of the board of West Coastider O’'Neill contacted Columbia to convey thefoaview that the initial
indication of interest from Columbia was inadequated to seek improved terms and certainty aroonditions and other material terms to a
proposed transaction. Following a meeting andatthection of its board of directors, Columbiap®sded with an enhanced proposal to
acquire West Coast.

Mr. Sznewajs and Sandler O’Neill regularly updatesl West Coast board of directors throughout thig fperiod on continuing
conversations with the interested parties. In aofdiin late June 2012, the board of directors &st\Coast met in executive session to rec
a formal update on developments in discussionsnaraypotential transaction, including on the img@verms of the Columbia indication of
interest. Following extensive discussion, the Wasast board of directors authorized and directed3newajs and the Company’s advisors
to continue meeting with Columbia in an effort é&mach an understanding of the definitive terms oithvh definitive transaction could be
agreed.

Over the course of the subsequent weeks, repréisestaf West Coast and Columbia conducted mutualdiligence involving senior
executives from both companies as well as thegidatlegal and financial advisors. During this tjiie parties and their outside counsel
began discussing the material terms on which a#@ion could be reached, including the conditiors potential transaction and other
significant provisions. In the course of these @msations Columbia indicated, among other thirfus, its indication of interest was
contingent upon the execution of voting and suppgreements by three major shareholders of WesttCamwell as West Coast directors.
Columbia also expressed a willingness to appoietanrent member of the West Coast board of dired¢tothe Columbia board of directors
following the completion of the transaction.

Throughout this time, Mr. Sznewajs continued toatpdhe West Coast board of directors on the cafrdiscussions with Columbia.
Following several weeks of discussions between Wesist and Columbia, and based on these updatespisensus of the West Coast bc
of directors was that Mr. Sznewajs and West Coashgsors should attempt to seek a further enhaentnf the economic terms of the
proposed transaction. Further discussions thereafiied between West Coast and Columbia, andessith of these
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discussions, the parties agreed to recommend itordspective boards of directors a transactiontilch Columbia would acquire West Coast
for aggregate consideration for all West Coast comshares and common share equivalents (includiest Woast's outstanding warrants
and preferred stock) consisting of 12,809,525 shaf€Columbia common stock and $264,468,650 in ¢aghject to increase under certain
circumstances), with West Coast shareholders hatmgption to elect to receive cash, stock, aniaaonsisting of a mix of cash and stock
(subject to proration adjustments). This aggregatesideration was above the amount offered by Chbiarm its prior enhanced offer. The
parties had during the same time period continuediZzing the definitive terms of the merger agresanand the other transaction agreements,
as well as continuing mutual confirmatory due dilige.

On September 24, 2012, Columbia’s board of direateet to consider the proposed transaction. Attenttie meeting were
representatives of Columbia’s management, Coluratéajal counsel, Graham & Dunn PC, and KBW, Colaistfinancial advisor.
Columbia’s management provided information regaydiperational and financial considerations relatmthe proposed consolidation of the
businesses of Columbia and West Coast, and proadediew of West Coast’s loans and loan policesel on Columbia’s due diligence
review as well as a review conducted by an outside quality review firm.

Graham & Dunn reviewed the fiduciary duties anghoesibilities of the board of directors in considgrthe proposed transaction,
provided the board of directors with an overviewths legal due diligence conducted by it, and sunred the merger agreement and related
agreements. KBW reviewed certain financial aspefttie proposed transaction, and rendered itsomiaion, confirmed in a letter dated
September 25, 2012, that as of such date and loasthe qualifications and assumptions set fortitsimvritten opinion, the aggregate merger
consideration to be paid by Columbia pursuant éonlerger agreement was fair to Columbia from anfifed point of view. See “The
Merger—Opinion of Financial Advisor to Columbia.”

Following these presentations, reviews and a dsonsamong Columbia’s board of directors, includiogisideration of the factors
described under “—Recommendation of the ColumbiarBaf Directors and Reasons for the Merger,” Cdlias board of directors
determined that it is in the best interest of Cddiarand its shareholders to proceed with the mesager unanimously approved the merger
agreement and the transactions contemplated byéhger agreement.

On September 25, 2012, the board of directors aftWZeast met to consider the proposed transadtigether with representatives of
management, Sandler O'Neill and Wachtell, Liptonsén & Katz, special counsel to West Coast. Dutliggmeeting, West Coast
management detailed the reports of the companygddigence review of Columbia. Sandler O’'Neill wved with the board of directors
additional information, including the financial tes of the proposed transaction, information regaygieer companies and comparable
transactions, and a net present value analysisest Woast and Columbia. Sandler O’Neill renderettiédNest Coast board of directors its
oral opinion (subsequently confirmed in writing$, @escribed under “—Opinion of West Coast’s Finah&dvisor,” that, as of September 2
2012, and based on the qualifications and assunpsiet forth in its opinion, the merger consideratvas fair to the holders of West Coast
common stock from a financial point of view.

Representatives of Wachtell, Lipton, Rosen & Kéggal advisors to West Coast, discussed with thet\WWeast board of directors the
legal standards applicable to its decisions andretvith respect to its evaluation of Columbia’srger proposal, and reviewed the proposed
merger agreement and the related agreements, inglthie various voting agreements to be enteredbwtthe directors of Columbia, certain
directors of West Coast, and three of the prinaipialority shareholders of West Coast, specificMiyP Partners, L.P., GF Financial, L.L.C.
and Castle Creek Capital Partners 1V, LP (as desdrunder “The Merger Agreement—Related Agreemgnts”

Following these discussions, and review and disoosamong the members of the West Coast boardettirs, including considerati
of the factors described under “—Recommendatiah@West Coast Board of
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Directors and Reasons for the Merger,” the Wests€Cbaard of directors determined that the merdpernterger agreement and the
transactions contemplated by the merger agreemeritdwvisable for, fair to and in the best intere$té/est Coast and its shareholders, and
the directors voted unanimously to adopt the meageeement.

Following completion of the September 25 board ingethe merger agreement and related agreememnésexecuted and delivered ¢
the transaction was announced on the morning aieSdger 26, 2012, in a press release issued jdigti@olumbia and West Coast.

Recommendation of the West Coast Board of Directorand Reasons for the Merger

In reaching its decision to adopt and approve teeger agreement and recommend that West Coasthsidees approve the merger
agreement, the West Coast board of directors cttsulith West Coast’'s management, as well asgal lend financial advisors, and
considered a number of factors, including:

its knowledge of West Coast’s business, operatiimasncial condition, asset quality, earnings amaspects, and of Columbia’s
business, operations, financial condition, assatityy earnings and prospects, taking into acctlmipresentations made by
Columbia officers, the results of West Coast’s diligence review of Columbia, and information prded by West Coast’s
financial advisor

its knowledge of the current environment in thafinial services industry, including national, regiband local economic
conditions and the interest rate environment, ool consolidation, increased operating coststiegdtom regulatory initiatives
and compliance mandates, increasing nationwidegloizhl competition, the current environment for coomity banks,
particularly in Oregon, Washington and the Padifarthwest, and current financial market conditiansl the likely effects of
these factors on the companies’ potential growglretbpment, productivity and strategic options, Hredhistorical market prices
of West Coast and Columbia common stc

its belief that combining the two companies wouldate a larger and more diversified financial tnsiton that is both better
equipped to respond to economic and industry dewedmts and better positioned to develop and buildsostrong market share
Oregon, Washington, and the Pacific Northw

the complementary aspects of West Coast’s and Go&usrbusinesses, including customer focus, gediecagpverage, business
orientation and compatibility of the compar management and operating sty!

its understanding of Columl’s commitment to enhancing its strategic positiohdth the States of Oregon and Washing

the potential expense-saving and reveankancing opportunities in connection with the reerthe related potential impact on
combined company’s earnings and the fact that éitere of the merger consideration would give forieast Coast shareholders
the opportunity to participate as Columbia sharééid in the benefits of such savings opportundiesthe future performance of
the combined company general

Columbia’s successful track record and West Coasizsd of directors’ belief that the combined eptise would benefit from
Columbia’s ability to take advantage of economiiescale and grow in the current economic envirorymaaking Columbia an
attractive partner for West Coa

its assessment of the likelihood that the mergaridvbe completed in a timely manner and that theagament team of the
combined company would be able to successfullygnate and operate the businesses of the combimepasty after the merge

the financial analyses presented by Sandler O’'Meilhe West Coast board of directors, and theiopidated as of September 25,
2012, delivered to West Coast by Sandler O'Neithte effect that, as of that date, and subjechtbtmsed on the qualifications
and assumptions set forth in the opinion, the cmration to be received by the holders of commooksbf West Coast in the
merger was fair, from a financial point of view,dach shareholder
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. the financial terms of the merger, including thet fihat, based on the closing price on the NasdahabSelect Market of
Columbia common stock on September 25, 2012 (dterading day prior to the execution and annouresgrof the merger
agreement), and based on the right of West Coastlsblders to elect (subject to proration) to neeeiash or Columbia common
stock or a unit comprised of a mix of cash and @xlia common stock, the per share merger considarat of September 25,
2012, represented an approximate 14.5 percent premver the closing price of West Coast shareherNtasdaq Global Select
Market as of that date, a multiple to adjusted italegoook value per share of 150 percent and a iprarto core deposits of 9.9
percent;

. the structure of the merger and the terms of theyereagreement, including: the fact that West Cehateholders would have the
right to elect to receive the merger consideragibiner in cash, Columbia common stock, or a unibjgesed of a mix of cash and
Columbia common stock (subject to adjustment) nibrsolicitation and shareholder approval covendhestermination fee
provisions, and the ability of the West Coast bazfrdirectors, under certain circumstances, to avdlw or materially and
adversely modify its recommendation to West Colhateholders, and to terminate the merger agreeimendler to enter into a
definitive agreement with respect to a superioppsal (subject to payment of a $20 million termimafee);

. the expectation that the merger of a wholly ownduasiliary of Columbia with and into West CoasthwiVest Coast continuing
the surviving corporation, and the subsequent mearf#he surviving corporation with and into Columjtaken together, would
qualify as ¢“reorganizatio” for United States federal income tax purpo:

. the regulatory and other approvals required in ectian with the merger and the likelihood that sapprovals would be received
in a timely manner and without unacceptable cooditi Further, because the issuance of Columbia emmstock in connection
with the merger would require approval of Columbishareholders, the West Coast board of directsoscansidered that
Columbié's directors have agreed to vote their shares afr@lola common stock in favor of the merg

. the potential risk of diverting management focud essources from other strategic opportunitiesfemm operational matters
while working to implement the merger; a

. the fact that the interests of some of the directord officers of West Coast may be different ftbose of West Coast
shareholders, and directors and officers of Wesis€may be participants in arrangements that &fereit from, or are in additic
to, those of West Coast shareholders. See the@saitihis document entitled “Interests of West §ldairectors and Executive
Officers in the Merge”

The foregoing discussion of the factors considénethe West Coast board of directors is not intértdebe exhaustive, but, rather,
includes the material factors considered by thetWZesst board of directors. In reaching its decismadopt and approve the merger
agreement, and the other transactions contempbgtéte merger agreement, the West Coast boardexdtdrs did not quantify or assign any
relative weights to the factors considered, andviddal directors may have given different weigtuslifferent factors. The West Coast board
of directors considered all these factors as a g/hiotluding discussions with, and questioning/éést Coast management and West Coast’s
financial and legal advisors, and overall considehe factors to be favorable to, and to supptargétermination. The West Coast board of
directors also relied on the experience of Sar@disieill, its financial advisor, for analyses of tfirancial terms of the merger and for its
opinion as to the fairness from a financial poifwiew of the consideration in the merger to Westa&t’'s shareholders.

For the reasons set forth above, the West Coast trakof directors unanimously determined that the meger, the merger
agreement and the transactions contemplated by th@erger agreement are advisable and in the best imests of West Coast and its
shareholders, and unanimously approved and adopteithe merger agreement. The West Coast board of dirémrs unanimously
recommends that the West Coast shareholders vote @R” the approval of the merger agreement, “FOR” thenon-binding, advisory
approval of the compensation of West Coast’'s namezkecutive officers that is based on or otherwise laes to the merger, and “FOR”
the proposal to adjourn the special meeting, if nexssary or appropriate, to solicit additional proxies.
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Opinion of West Coast’s Financial Advisor

By letter dated April 24, 2012, West Coast retaiBaddler O'Neill & Partners, L.P., or Sandler O’Neb act as financial advisor to
West Coast’s board of directors in connection il board’s review of potential strategic altendi including as to a possible business
combination with potential counterparties. San@#&\eill is a nationally recognized investment bankiirm whose principal business
specialty is financial institutions. In the ordigaourse of its investment banking business, Sa@iNeill is regularly engaged in the
valuation of financial institutions and their seities in connection with mergers and acquisitiond ather corporate transactions.

Sandler O’Neill acted as financial advisor to thestCoast board of directors in connection withpgteposed transaction and
participated in certain of the negotiations leadimghe execution of the merger agreement. At gqge&nber 25, 2012 meeting at which West
Coast’s board of directors considered and adopkednerger agreement, Sandler O’Neill deliveredhéolioard its oral opinion, which was
subsequently confirmed in writing, that, as of sdeke, the per share consideration was fair thtih@ers of West Coast common stock fro
financial point of viewThe full text of Sandler O’Neill's opinion is attached as Appendix C to this proxy statement/prospectu The
opinion outlines the procedures followed, assumptits made, matters considered and qualifications anlimitations on the review
undertaken by Sandler O'Neill in rendering its opinion. The description of the opinion set forth belows qualified in its entirety by
reference to the full text of the opinion. Holdersof West Coast common stock are urged to read the & opinion carefully in
connection with their consideration of the proposednerger.

Sandler O'Neill's opinion speaks only as of theedaf the opinion. The opinion was directed to We@séast's board and is directed only
to the fairness of the per share consideratiohddblders of West Coast’s common stock from anfifed point of view. It does not address
the underlying business decision of West Coashtage in the merger or any other aspect of the enangd is not a recommendation to any
holder of West Coast common stock as to how sutdehof West Coast common stock should vote aspeeial meeting with respect to the
merger or any other matter. Sandler O'Neill did exppress any opinion as to the fairness of the ammunature of the compensation to be
received in the merger by West Coast's officeneaors, or employees, or class of such persolaiveto the per share consideration to be
received by West Coast’s shareholders.

In connection with rendering its opinion dated Sember 25, 2012, Sandler O’Neill reviewed and caergid, among other things:
. the merger agreemel

. certain financial statements and other historiwericial information of West Coast that Sandl’ Neill deemed relevan

. certain financial statements and other historiicedricial information of Columbia that Sandle’ Neill deemed relevan

. certain publicly available analyst estimated eagsiper share for the years ending December 31, @0d December 31, 2013 and
an estimated longerm growth rate for the years thereafter, in ezde as discussed with, and confirmed by, senioagement c
West Coast

. publicly available analyst earnings estimates foluBbia for the years ending December 31, 2012eber 31, 2013 and
December 31, 2014 and an estimated long-term groatghfor the years thereatfter, in each case asslisd with, and confirmed
by, senior management of Columkt

. the pro forma financial impact of the merger on@abia based on assumptions relating to transaetipenses, purchase
accounting adjustments, cost savings and othergigseas determined by the senior management ain@né;

. a comparison of certain financial and other infatiorafor West Coast and Columbia with similar polyliavailable information
for certain other commercial banks, the securitfeshich are publicly tradec
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. the terms and structures of other recent mergetsaaquisition transactions in the commercial bagldector;
. the current market environment generally and inciramercial banking sector in particular; ¢

. such other information, financial studies, analyeed investigations and financial, economic andketacriteria as Sandler Qgill
considered relevan

Sandler ONeill also discussed with certain members of the@emanagement of West Coast the business, finhoandition, results ¢
operations and prospects of West Coast and helthsidiscussions with the senior management of @bla regarding the business, financial
condition, results of operations and prospectsalfi@bia.

In performing its reviews and analyses and in reindets opinion, Sandler O’Neill relied upon thecaracy and completeness of all of
the financial and other information that was avd#dao Sandler O’Neill from public sources, thatsyaovided to Sandler O’Neill by West
Coast or Columbia or their respective represerdgator that was otherwise reviewed by Sandler Oldaill Sandler O’'Neill assumed such
accuracy and completeness for purposes of rendigsinginion. Sandler O’Neill further relied on thesurances of the senior management of
each of West Coast and Columbia that they werawate of any facts or circumstances that would naalyeof such information inaccurate
or misleading in any material respect. Sandler @IM&s not asked to undertake, and did not unétertan independent verification of any of
such information and Sandler O’Neill assumes npaasibility or liability for the accuracy or compémess thereof. Sandler O’Neill did not
make an independent evaluation or appraisal ofpleeific assets, the collateral securing assetsediabilities (contingent or otherwise) of
West Coast or Columbia or any of their subsidiargzndler O’Neill did not make an independent eatidun of the adequacy of the allowance
for loan losses of West Coast and Columbia and I8aiNeill did not review any individual creditléis relating to West Coast or Columbia.
Sandler O'Neill assumed that the respective allmearfor loan losses for West Coast and Columbiadeguate to cover such losses.

With respect to the publicly available earnings &md)-term growth rate projections for West Coast €olumbia used by Sandler
O'Neill in its analyses, the senior managementd/ebt Coast and Columbia confirmed to Sandler OlNtadit those projections reflected the
best currently available estimates and judgmenssiofi respective managements of the respectiveeftinancial performances of West Cc
and Columbia. With respect to the purchase accogi@iijustments, cost savings and other synergtesndi@ed by the senior management of
Columbia, such management confirmed that theycteftethe best currently available estimates. SaiNeill expresses no opinion as to
such financial projections or estimates or the mggions on which they are based. Sandler O’'Ne8l &ao assumed that there has been no
material change in the assets, financial conditiesuylts of operations, business or prospects aft\@Weast and Columbia since the date of the
most recent financial data made available to Sar@Meill.

Sandler O'Neill assumed in all respects materiagist@analysis that West Coast and Columbia wouhdaia as going concerns for all
periods relevant to Sandler O’Neill's analysest #ibof the representations and warranties corthin the merger agreement are true and
correct in all material respects, that each partyhé merger agreement will perform in all materggpects all of the covenants required to be
performed by such party under the merger agreearehthat the conditions precedent in the mergereagent are not waived. Finally,
Sandler O'Neill has expressed no opinion as toleggl, accounting and tax matters relating to trexdér and the other transactions
contemplated by the merger agreement.

Sandler O'Neill's opinion was necessarily basedioancial, economic, market and other conditionghaaffect on, and the information
made available to Sandler O’'Neill as of, the ddtiésoopinion. Events occurring after the date éwércould materially affect its opinion.
Sandler O'Neill has not undertaken to update, mwisaffirm or withdraw its opinion or otherwisensment upon events occurring after the
date of its opinion. Sandler O’'Neill expressed pmmn as to the prices at which the common stddk/est Coast or Columbia may trade at
any time or the impact of the change in price ofuBtia common stock on the per share consideration.
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In rendering its opinion dated September 25, 2@B2dler O'Neill performed a variety of financialedyses. The following is a
summary of the material analyses performed by ®ar@Neill, but is not a complete description dfthke analyses underlying Sandler
O’Neill’s opinion. The summary includes informatipresented in tabular forman order to fully understand the financial analyses these
tables must be read together with the accompanyinggxt. The tables alone do not constitute a completiescription of the financial
analyses.The preparation of a fairness opinion is a compl@cess involving subjective judgments as to thetrappropriate and relevant
methods of financial analysis and the applicatibthose methods to the particular circumstances. fdrocess, therefore, is not necessarily
susceptible to a partial analysis or summary deson. Sandler O’Neill believes that its analysassirbe considered as a whole and that
selecting portions of the factors and analysestodnsidered without considering all factors analyses, or attempting to ascribe relative
weights to some or all such factors and analyseddareate an incomplete view of the evaluatiacpss underlying its opinion. Also, no
company included in Sandler O’Neill's comparativelyses described below is identical to West Coa§tolumbia and no transaction is
identical to the merger. Accordingly, an analydisamparable companies or transactions involvesptexconsiderations and judgments
concerning differences in financial and operatihgracteristics of the companies and other fact@asdould affect the public trading value:
merger transaction values, as the case may begsf @bast and Columbia and the companies to whahdre being compared.

In performing its analyses, Sandler O’Neill alsod®maumerous assumptions with respect to industfpqeance, business and
economic conditions and various other matters, nzdinyhich cannot be predicted and are beyond tinérabof West Coast, Columbia and
Sandler O'Neill. The analysis performed by San@&eill is not necessarily indicative of actual was or future results, both of which may
be significantly more or less favorable than sutggkby such analyses. Sandler O'Neill preparedritdyses solely for purposes of rendering
its opinion and provided such analyses to the Wesist board of directors at the board of directBegptember 25, 2012 meeting. Estimates
on the values of companies do not purport to beaaggls or necessarily reflect the prices at wisizmpanies or their securities may actually
be sold. Such estimates are inherently subjeatt¢ertainty and actual values may be materiallyed#fit. Accordingly, Sandler O’'Neill's
analyses do not necessarily reflect the value oftWeast's common stock or the prices at which Westst's common stock may be sold at
any time. The analyses of Sandler O’'Neill and fi;mn were among a number of factors taken ints@eration by West Coast's board of
directors in making its determination to apprové\gst Coast’s entry into the merger agreement lam@nalyses described below should not
be viewed as determinative of the decision Wests€oaoard of directors or management with restietiie fairness of the merger.

In arriving at its opinion Sandler O’Neill did nattribute any particular weight to any analysigamtor that it considered. Rather, it
made qualitative judgments as to the significamzkralevance of each analysis and factor. SandNeitDdid not form an opinion as to
whether any individual analysis or factor (positorenegative) considered in isolation supportethided to support its opinions; rather,
Sandler ONeill made its determination as to the fairnesthefper share consideration on the basis of iterpce and professional judgm
after considering the results of all its analysé®h as a whole.

Summary of Proposal

Sandler ONeill reviewed the financial terms of the proposethsaction. As described in the merger agreertéast Coast shareholde
will have the right to receive, with respect to leat their shares of West Coast common stock, fhreirata share (taking into account Clas
Warrants and in-the-money stock options on an aseesed basis and shares of common stock issupbleaonversion of Series B Preferred
Stock (including shares of Series B Preferred Stesttable upon exercise of Class C Warrants))@atigregate consideration, which, suk
to adjustment in certain circumstances, consis$26#,468,650 in cash plus the aggregate proceeds/ed by West Coast from the exercise
of stock options between the execution of the ntemgeeement and the effective time of the mergas(hny amounts paid to holders of West
Coast stock options exercised during such perjdd} the product of 12,809,525 shares of Columbraraon stock multiplied by the volume
weighted average price of Columbia common stocknduhe twenty trading day
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period beginning on the twenty fifth day before thesing of the merger. West Coast shareholdeldaile the option to elect to receive
consideration consisting of either 100% cash, 18686k (in both cases subject to proration) or & comsisting of a mix of stock and cash
consideration. Based upon 19,294,564 common sbatstnding, warrants for shares of Series B PedeBtock convertible into 2,400,000
shares of West Coast common stock, with an effectixike price of $10.00 per share of common st68i243 in-the-money options
outstanding with a weighted-average strike pric81df.55 and a Columbia trading price of $19.03fé8eptember 21, 2012, Sandler O’Neill
calculated a per share consideration of $23.20aggdegate consideration of approximately $508.8anilBased upon financial information
as or for the twelve month period ended June 30228andler O'Neill calculated the following trangan ratios:

Transaction Value / Adjusted Book Value Per SH: 151%
Transaction Value / Adjusted Tangible Book Value Sleare!: 151%
Transaction Value / Last Twelve Mon’ Earnings Per Shag: 23.2>
Transaction Value / Mean Estimated 2012 EarningsSRare 21.5»
Transaction Value / Mean Estimated 2013 EarningsSiRare 19.8»
Tangible Book Premium to Core Depos: 9.8%
Transaction Value / West Coast Stock Price (Sept2Q12): 12.5%

Assumes conversion of preferred into 1,213,280eshaf common stock (as per terms of the SerieseBRed Stock) and exercise of
warrants into 2,400,000 shares of common stock@t0® per share for gross proceeds to West Co&24)000,00(

Adjusted to eliminate effect of benefit from defatritax asset reversal and costs due to FHLB prepatypenalties and branch closure;
assumes normalized tax rate of 35% on adjuste-tax net income

Assumes 2.45% in noncore depo

West Coast—Comparable Company Analysis

Sandler O'Neill used publicly available informatitmcompare selected financial information for Wetist and a group of financial
institutions as selected by Sandler O’Neill. Thes¥t\@oast peer group consisted of NASDAQ-traded &ladquartered in Oregon,
Washington or California with assets as of the meséntly reported period between $1 billion anl BRlion and non-performing assets to
total assets ratio less than 5.00%. The group dedhrifts, merger targets, ethnic-focused baakd,First California Financial Group.

Bank of Marin Bancor Pacific Continental Corporatic
Banner Corporatio Pacific Premier Bancorp, In
Bridge Capital Holding: PacWest Bancor

Columbia Banking System, In Sterling Financial Corporatic
CVB Financial Corp Umpgua Holdings Corporatic
Heritage Commerce Col Washington Banking Compal
Heritage Financial Corporatic Westamerica Bancorporatit

Heritage Oaks Bancol

The analysis compared publicly available finanmiédrmation for West Coast and the mean and mefitimamcial and market trading
data for the West Coast peer group as of or fopthred ended June 30, 2012 with pricing data &eptember 21, 2012. The table below
forth the data for West Coast and the median aatthe West Coast peer group.
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Comparable Company Analysis

Total Assets (in millions)

Most Recent Quarter Cost of Depo:t

Most Recent Quarter Net Interest Mar

Most Recent Quarter Noninterest Expense divideAwsrage Asset
Most Recent Quarter Return on Average As
Most Recent Quarter Return on Average Eq
Non-Performing Assets / Total Asse

Texas Ratic

Tangible Equity / Tangible Asse

Tier 1 Leverage Rati

Market Capitalization (in millions

Price / Tangible Book Valu

Price / Last Twelve Montl' Earnings Per Shat
Price / Estimated 2012 Earnings Per Si

Price / Estimated 2013 Earnings Per S
Dividend Yield?

Three-Month Total Stock Retur

One-Year Total Stock Retur

Comparabl Comparabl
West Group Group
Coast Medians Means

$2,40¢ $ 1,664 $ 3,81¢
0.0%% 0.36% 0.3%%
3.91% 4.6(% 4.71%
3.7% 3.07% 3.1(%
1.01% 0.9¢% 1.06%
7.4€% 8.7t% 10.52%
3.05% 2.3(% 2.34%
21.5806 17.6(% 19.21%
13.62% 11.77% 11.28%
15.55% 11.8¢% 11.82%

$ 39¢ $ 23¢ $ 60€
13(% 13(% 14<%

20.6» 16.7» 17.4y

18.9» 15.0» 15.6»

17.5» 15.0» 14.8»
0.C% 2.2% 1.7%
7.7% 8.8% 11.7%
45.5% 55.2% 57.5%

! West Coast adjusted to eliminate effect of beriadin deferred tax asset reversal and costs duelk®prepayment penalties and
branch closure; assumes normalized tax rate of @%djusted p-tax net incom
2 Dividend yield includes only normal dividends. Foolumbia, including special dividend of $0.21 woudsult in 6.2% dividend yielc

Columbia—Comparable Company Analysis

Sandler O’Neill used publicly available informatitmcompare selected financial information for Gohia and a group of financial
institutions as selected by Sandler O’'Neill. Thdu@tbia peer group consisted of NASDAQ-traded bdréadquartered in Oregon,
Washington or California with assets as of the meséntly reported period between $1 billion an@l BRlion and non-performing assets to
total assets ratio less than 5.00%. The group dedlthrifts, merger targets, ethnic-focused baakd, First California Financial Group.

Bank of Marin Bancor
Banner Corporatio

Bridge Capital Holding:

CVB Financial Corp

Heritage Commerce Col
Heritage Financial Corporatic
Heritage Oaks Bancol

Pacific Continental Corporatic
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The analysis compared publicly available finanm&rmation for Columbia and the mean and mediaaritial and market trading data
for the Columbia peer group as of or for the peeaded June 30, 2012 with pricing data as of Sdptei®1, 2012. The table below sets forth
the data for Columbia and the median data for thie@bia peer group.

Comparable Company Analysis

Comparabl Comparabl
Group Group
Columbi Medians Means

Total Assets (in millions) $4,78¢ $ 1,664 $ 3,657
Most Recent Quarter Cost of Depo: 0.1€% 0.36% 0.33%
Most Recent Quarter Net Interest Mar 5.84% 4.3% 4.58%
Most Recent Quarter Noninterest Expense divideAwsrage Asset 3.01% 3.17% 3.15%
Most Recent Quarter Return on Average As 0.9% 0.9&8% 1.07%
Most Recent Quarter Return on Average Eq 8.0% 8.7% 10.4%%
Non-Performing Assets / Total Asse 1.748% 2.55% 2.4%%
Texas Ratic 11.72% 17.9¢% 19.8™%
Tangible Equity / Tangible Asse 13.4% 11.77% 11.29%
Tier 1 Leverage Rati 12.8t% 11.8¢% 12.0(%
Market Capitalization (in millions $ 75E $ 23¢€ $ 582
Price / Tangible Book Valu 121% 13C(% 15C%
Price / Last Twelve Montl' Earnings Per Shal 13.9 17.9» 17.9»
Price / Estimated 2012 Earnings Per Si 16.6» 15.0» 15.8»
Price / Estimated 2013 Earnings Per Si 15.2» 15.0» 15.0»
Dividend Yield* 1.€% 2.2% 1.€%
Three-Month Total Returr 8.8% 8.7% 11.€%
One-Year Total Returt 36.5% 55.2% 57.%

! Dividend yield includes only normal dividends. Foolumbia, including special dividend of $0.21 wouésult in 6.2% dividend yielc

West Coast—Stock Price Performance

Sandler O'Neill reviewed the history of the pubjiceported trading prices of West Coast’s commonlsfor the one-year and three-
year periods ended September 21, 2012. San’Neill then compared the relationship between tleyements in the price of West Coast's
common stock against the movements in the pric®¥gesft Coast’s peer group (as described on pages&#),500 Index and NASDAQ Bank
Index.

West Coast’s One-Year Stock Performance

Beginning Index Valu Ending Index Valu

September 21, 201 September 21, 20
West Coast 10(% 14€%
West Coast Peer Grol 10(% 151%
S&P 500 Inde» 100(% 125%
NASDAQ Bank Inde> 100(% 13&%
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West Coast

West Coast Peer Grol
S&P 500 Inde»
NASDAQ Bank Inde»

Columbia—Stock Price Performance

Sandler O’Neill reviewed the history of the pubjiceported trading prices of Columbia’s common ktfme the one-year and three-year
periods ended September 21, 2012. Sandler O'Nweii tompared the relationship between the movenietite price of Columbia’s
common stock against the movements in the pric€obfmbia’s peer group (as described on page &R, B0 Index and NASDAQ Bank

Index.

Columbia

Columbia Peer Grou
S&P 500 Inde»
NASDAQ Bank Inde»

Columbia

Columbia Peer Grou
S&P 500 Inde»
NASDAQ Bank Inde»

West Coast’s Three-Year Stock Performance

Beginning Index Valu

September 21, 20C
10(%

10(%
10C%
100%

Columbia’s One Year Stock Performance

Beginning Index Valu

September 21, 201
100(%

10C%
10C%
10C%

Columbia’s Three Year Stock Performance

Beginning Index Valu

September 21, 20C
10(%

10C%
10C%
10C%

West Coast—Net Present Value Analysis

Sandler O'Neill performed an analysis that estirddtes net present value per share of West Coastnoonstock under various
circumstances. The analysis assumed that West @edetmed in accordance with the publicly avadabhalyst estimated earnings per share
for the years ending December 31, 2012 and DeceBihe@013 and the estimated long-term growth matéhfe years thereafter as well as
assumptions for annual common dividend paymentsaah case as discussed with, and confirmed bigraeanagement of West Coast. To
approximate the terminal value of West Coast comstook at December 31, 2016, Sandler O’'Neill agpfigce to earnings multiples

ranging from 12.0x to 20.0x and multiples of targibook value ranging from 100% to 180%. The teahualues were then discounted to
present values using different discount rates rapffiom 7.0% to 13.0% chosen to reflect differesguanptions regarding required rates of
return of holders or prospective buyers of Wests€sa&ommon stock.

During the West Coast board of directors’ meetingseptember 25, 2012, Sandler O’Neill noted thaténminal value analysis is a
widely used valuation methodology, but the resoftsuch methodology are highly dependent upon thmeearous assumptions that must be
made, and the results thereof are not necessadiyative of actual values or future results.
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September 21, 20
127%
15%%
125%
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As illustrated in the following tables, the anayysidicates an imputed range of values per shavéest Coast common stock of $11.85
to $24.84 when applying multiples of earnings ® éipplicable amounts indicated in the West Coagegtions and $12.60 to $28.50 when
applying multiples of tangible book value to theobgable amounts indicated in the West Coast ptimjes.

Earnings Per Share Multiples

Discount Rate 12.0x 14.0x 16.0x 18.0x 20.0x

7.0% $15.27 $17.6¢€ $20.0¢ $22.4¢ $24.8¢
8.5% $14.31 $16.5¢ $18.7¢ $21.0: $23.27
10.0% $13.4: $15.5¢ $17.6: $19.7: $21.8:
11.5% $12.61 $14.5¢ $16.5¢ $18.5:2 $20.4¢
13.0% $11.8¢ $13.7(C $15.5¢ $17.4C $19.2¢

Tangible Book Value Multiples

Discount Rat 100% 120% 140% 160% 180%
7.0% $16.2¢ $19.3( $22.37 $25.44 $28.5(
8.5% $15.22 $18.0¢ $20.9¢ $23.8¢ $26.7(
10.0% $14.2¢ $16.97 $19.6¢ $22.3¢ $25.0¢
11.5% $13.41 $15.9¢ $18.4¢ $20.9% $23.4¢
13.0% $12.6( $14.97 $17.3¢ $19.7( $22.07

Sandler O’Neill also considered and discussed thighWest Coast board of directors how this analysisld be affected by changes in
the underlying assumptions, including variationthwespect to net income. To illustrate this imp&endler O’Neill performed a similar
analysis assuming West Coast net income varied 1'8#%h above projections to 15% below projectiongs Bmalysis resulted in the followii
range of per share values for West Coast commak,stising the same price to earnings multiples2094 to 20.0x and a discount rate of
7.6%.

Earnings Per Share Multiples

Annual Budget Varianc 12.0x 14.0x 16.0x 18.0x 20.0x
(15.0%) $12.71 $14.7¢ $16.7: $18.71 $20.6¢
(10.0%) $13.47 $15.57 $17.6¢ $19.7¢ $21.8¢
(5.0%) $14.17 $16.3¢ $18.6( $20.81 $23.02
0.0% $14.8i $17.2( $19.5:¢ $21.8¢ $24.1¢
5.0% $15.57 $18.01 $20.4¢ $22.91 $25.3¢
10.0% $16.27 $18.8:¢ $21.3¢ $23.9¢ $26.52
15.0% $16.9¢ $19.6¢ $22.3:2 $25.0( $27.6¢

Columbia—Net Present Value Analysis

Sandler O'Neill also performed an analysis thaineatied the net present value per share of Colundsiamon stock under various
circumstances. The analysis assumed that Colunesfarmed in accordance with publicly available gstkarnings estimates for the years
ending December 31, 2012, December 31, 2013 andrbleer 31, 2014 and an estimated loegn growth rate for the years thereafter as
as assumptions for annual common dividend paymenégch case as discussed with, and confirmeddnyor management of Columbia.
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To approximate the terminal value of Columbia commtock at December 31, 2016, SandleXé)l applied price to earnings multipl
ranging from 12.0x to 20.0x and multiples of targibook value ranging from 100% to 180%. The teahualues were then discounted to
present values using different discount rates rapéfiom 7.0% to 13.0% chosen to reflect differesguanptions regarding required rates of
return of holders or prospective buyers of Colurisbi@mmon stock.

At the September 25, 2012 West Coast board of hireeneeting, Sandler O’Neill noted that the netspnt value analysis is a widely
used valuation methodology, but the results of suethodology are highly dependent upon the numesssismptions that must be made,
the results thereof are not necessarily indicativactual values or future results.

As illustrated in the following tables, the anayysidicates an imputed range of values per sha@ohfmbia common stock of $15.06 to
$28.25 when applying earnings multiples to the impple amounts indicated in the Columbia projectiand $13.46 to $26.29 when applying
multiples of tangible book value to the applica#teounts indicated in the Columbia projections.

Earnings Per Share Multiples

Discount Rate 12.0x 14.0x 16.0x 18.0x 20.0x
7.0% $19.1¢ $21.4: $23.7( $25.97 $28.2¢
8.5% $18.0( $20.1: $22.2¢ $24.37 $26.4¢
10.0% $16.9¢ $18.9:¢ $20.91 $22.8¢ $24.87
11.5% $15.97 $17.8:2 $19.67 $21.52 $23.3¢
13.0% $15.0¢ $16.8( $18.5: $20.2¢ $21.9¢

Tangible Book Value Multiples

Discount Rat 100% 120% 140% 160% 180%
7.0% $17.04 $19.3¢ $21.67 $23.9¢ $26.2¢
8.5% $16.04 $18.2( $20.3¢ $22.51] $24.6¢
10.0% $15.11 $17.1% $19.1¢ $21.1¢F $23.1¢
11.5% $14.2¢ $16.14 $18.0z $19.9( $21.7¢
13.0% $13.4¢ $15.22 $16.9¢ $18.74 $20.5(

Sandler O’Neill also considered and discussed thighWest Coast board of directors how this analysisld be affected by changes in
the underlying assumptions, including variationthwespect to net income. To illustrate this imp&etndler O’Neill performed a similar
analysis assuming Columbia net income varied fréfb hbove projections to 15% below projections. Hmalysis resulted in the following
range of per share values for Columbia common stasikg the same price to earnings multiples 0d4 8 20.0x and a discount rate of
7.5%:

Earnings Per Share Multiples

Annual Budget Varianc 12.0x 14.0x 16.0x 18.0x 20.0x
(15.0%) $16.7¢ $18.6¢ $20.5¢ $22.4: $24.3:
(10.0%) $17.4: $19.4: $21.4: $23.4: $25.4:
(5.0%) $18.0¢ $20.21 $22.3: $24.4: $26.5¢
0.0% $18.7¢ $20.9¢ $23.21 $25.4: $27.6¢
5.0% $19.4: $21.7¢ $24.1( $26.4: $28.71
10.0% $20.0¢ $22.5¢ $24.9¢ $27.4¢ $29.8¢
15.0% $20.7¢ $23.3: $25.8¢ $28.4¢ $30.9¢
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Analysis of Selected Merger Transactions

Sandler O’Neill reviewed two groups of comparablergers and acquisitions. The groups of mergersaaqdisitions included: (i) 12
transactions announced between January 1, 2018eptdmber 21, 2012 involving Western Region bankistlarifts with target assets gree
than $100 million and announced deal value grehter $15 million and target last twelve monthsuraton average assets greater than 0%
and non-performing assets to total assets ratam@duncement of less than 5% (excluding MOE traimses); and (ii) 22 transactions
announced between January 1, 2010 and Septemb20 22 jnvolving nationwide banks and thrifts wittmaunced deal values between $100
million and $2 billion. The regional transactiorogp was composed of the following transactions:

California United Bank/ Premier Commercial Bancorp
First PacTrust Bancorp, Inc./ Beach Business Bank
First PacTrust Bancorp, Inc./ Private Bank of Qalifa
FNB Bancorp/ Oceanic Bank Holding, Incorporated
Grandpoint Capital, Inc./ California Community Bank
Grandpoint Capital, Inc./ Orange Community Bancorp
Mitsubishi UFJ Financial Group, Inc./ Pacific CapiBancorp
Opus Bank/ RMG Capital Corporation

PacWest Bancorp/ American Perspective Bank
Rabobank Group/ Napa Community Bank

SKBHC Holdings LLC/ Security Business Bancorp
Umpqua Holdings Corporation/ Circle Bancorp

The nationwide transaction group was composedeofdtiowing transactions:

Brookline Bancorp, Inc./ Bancorp Rhode Island, Inc.
Cadence Bancorp, LLC/ Encore Bancshares, Inc.
Comerica Incorporated/ Sterling Bancshares, Inc.
Community Bank System, Inc./ Wilber Corporation

Eastern Bank Corporation/ Wainwright Bank & Trusin@pany
FirstMerit Corporation/ Citizens Republic Bancoing.
Hancock Holding Company/ Whitney Holding Corporatio
Hilltop Holdings Inc./ PlainsCapital Corporation
IBERIABANK Corporation/ Cameron Bancshares, Inc.
Industrial and Commercial Bank of China Limited/nBaof East Asia (USA), National Association
Investors Bancorp, Inc. (MHC)/ Marathon Banking xmation
M&T Bank Corporation/ Wilmington Trust Corporation
Mitsubishi UFJ Financial Group, Inc./ Pacific CabiBancorp
Nara Bancorp, Inc./ Center Financial Corporation

Old National Bancorp/ Indiana Community Bancorp
Oriental Financial Group Inc./ BBVA's Puerto Ricpeyations
Prosperity Bancshares, Inc./ American State Fi@rporation
Susquehanna Bancshares, Inc./ Tower Bancorp, Inc.
Tompkins Financial Corporation/ VIST Financial Corp
Toronto-Dominion Bank/ South Financial Group, Inc.
United Bankshares, Inc./ Centra Financial Holdirigs,

Valley National Bancorp/ State Bancorp, Inc.
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Sandler O'Neill reviewed the following multiplesahsaction price to book value, transaction pricehgible book value, transaction
price to last twelve months’ earnings per shaemdaction price to estimated current year earrpegshare, tangible book premium to core
deposits and transaction price to seller’s stoatepwo days before transaction announcement.ldgtiaited in the following table, Sandler
O’Neill compared the proposed merger multiplesh®median multiples of comparable transaction gsoup

West Coast Median Mean
Regional Regional

Columbia Transaction Transaction
Transaction Value
Adjusted Book Value Per Shat: 151% 13(% 132%
Adjusted Tangible Book Value Per Shi; 151% 131% 135%
Last Twelve Month' Earnings Per Shag: 23.2 28.7x 31.&x
Mean Estimated 2012 Earnings Per Sh 21.5 — —
Mean Estimated 2013 Earnings Per Sh 19.&x — —
Tangible Book Premium to Core Depos: 9.8% 2.5% 4.7%
West Coast Stock Price (Sept. 21, 20: 12.5% 31.%% 39.6%

1 Assumes conversion of preferred into 1,213,2&0eshof common stock (as per terms of the SerieseBerred Stock) and exercise of
warrants into 2,400,000 shares of common stock@t0® per share for gross proceeds to West Co&24)000,00(

2 Adjusted to eliminate effect of benefit from deésl tax asset reversal and costs due to FHLB prepat penalties and branch closure;
assumes normalized tax rate of 35% on adjuste-tax net incom

3 Assumes 2.45% in noncore depo

West Coast Median Mean
Nationwide Nationwide

Columbia Transaction Transaction
Transaction Value
Adjusted Book Value Per Shgt: 151% 132% 131%
Adjusted Tangible Book Value Per Shi; 151% 151% 15€%
Last Twelve Month' Earnings Per Shag: 23.2 21.& 20.2x
Mean Estimated 2012 Earnings Per Sh 21.5 21.% 19.5x
Mean Estimated 2013 Earnings Per Sh 19.&x — —
Tangible Book Premium to Core Depos: 9.8% 7.1% 8.C%
West Coast Stock Price (Sept. 21, 20: 12.5% 40.% 39.8%

1 Assumes conversion of preferred into 1,213,2&0eshof common stock (as per terms of the SerieseBerred Stock) and exercise of
warrants into 2,400,000 shares of common stock@i0® per share for gross proceeds to West Co&4000,00(

2 Adjusted to eliminate effect of benefit from deésl tax asset reversal and costs due to FHLB prepat penalties and branch closure;
assumes normalized tax rate of 35% on adjuste-tax net income

3 Assumes 2.45% in noncore depo

Pro Forma Results and Capital Ratios

Sandler O'Neill analyzed certain potential pro fareffects of the merger, assuming the followingthé merger closes on
December 31, 2012; (ii) aggregate considerationevaf $508.2 million, based on Columbia’s clositark price on September 21, 2012 of
$19.03; (iii) Columbia would be able to achievetcmvings of 25% of West Coast projected operaikpmense and such savings would be
50% realized in 2013 and fully realized in 2014) fire-tax transaction costs and expenses wouadl approximately $30 million, with 50%
of Columbia’s expenses recognized prior to clogpa(core deposit intangible of approximately $18i6ion (10 year, sum-of-years-digits
amortization method); (vi) pretax opportunity costash of 2.0%; (vii) West Coast’s
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performance was calculated in accordance with piybdivailable analyst estimated earnings per sfuartne years ending December 31, 2!
and December 31, 2013 and an estimated long-tesmtiyrrate for the years thereafter; (viii) Columbiperformance was calculated in
accordance with publicly available analyst earniegtimates for the years ending December 31, 20é@ember 31, 2013 and December 31,
2014 and an estimated long-term growth rate foytees thereafter; (ix) Columbia continuing to jeny its normal cash dividend; and

(x) various purchase accounting adjustments, imetud mark-to-market adjustment on West Coast's [partfolio, securities portfolio and
other real estate owned. The analyses indicateédahthe year ending December 31, 2013, the mdeaiuding transaction expenses) wc
be accretive to Columbia’s projected earnings paresand, at December 31, 2012 the merger woudtilliteve to Columbia’s tangible book
value per share. The analyses also indicated shaft @ecember 31, 2012, the merger would maintailui@bia’s regulatory capital ratios in
excess of the regulatory guidelines for “well calited” status. The actual results achieved byctmebined company, however, may vary
from projected results and the variations may beerea.

Sandler O'Neill's Relationship

Sandler O'Neill acted as the financial advisor tedafCoast’s Board of Directors in connection with imerger and will receive a
transaction fee in connection with the merger imarount equal to 0.90% of the aggregate purchase, fas defined in Sandler O’'Neill’'s
engagement letter with West Coast), which is sultgethe closing of the merger. Sandler O’'Neillewed a $500,000 fee associated with the
delivery of its fairness opinion, which will be dited against the transaction fee payable in cdiorewith the closing of the merger. West
Coast has also agreed to reimburse Sandler O’bl&ili’' reasonable out-of-pocket expenses incurredmmection with its engagement and to
indemnify Sandler O’'Neill and its affiliates ancethrespective partners, directors, officers, emmpés and agents against certain expenses an
liabilities, including liabilities under applicabfederal or state law.

In the ordinary course of its broker and dealeiifmss, Sandler O’Neill may purchase securities feow sell securities to West Coast
and Columbia and their respective affiliates. San@'Neill may also actively trade the debt sedesipf West Coast or Columbia or their
respective affiliates for its own account and fue accounts of its customers and, accordingly mayyatime hold a long or short position in
such securities. Sandler O’Neill has provided itweht banking services to, and received fees fon services from, West Coast, most
recently, in connection with acting as selling aganVest Coast's “at-the-market” sale of commoarsis and before that as placement agent
in West Coast’s private placement of common anéepred shares.

Recommendation of the Columbia Board of Directors ad Reasons for the Merger

In reaching its decision to adopt and approve teegar agreement, the merger and the other transaatontemplated by the merger
agreement, and to recommend that its shareholgerse the Share Issuance proposal and the othtégrsto be voted on in connection v
the merger, the Columbia board of directors corsultith Columbia management, as well as its firgramd legal advisors, and considered a
number of factors, including the following materfiattors:

. each of Columbia’s and West Coast’s business, tipes financial condition, asset quality, earniagsl prospects. In reviewing
these factors, the Columbia board of directors idemsd its view that West Coast's business andatipers complement those of
Columbia and that the merger would result in a doedbcompany with a diversified revenue streameli-balanced portfolio an
an attractive funding bas

. its understanding of the current and prospectiwéenment in which Columbia and West Coast operiatduding national and
local economic conditions, the competitive envir@mtnfor financial institutions generally, and tileely effect of these factors on
Columbia both with and without the proposed tratisac
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. its review and discussions with Colun’s management concerning the due diligence examinafiWwest Coas

. the complementary nature of the cultures of thedampanies, which management believes shouldttaeilintegration and
implementation of the transactic

. managemer's expectation that Columbia will retain its strarapital position upon completion of the transact

. the fairness opinion of KBW, Columbia’s financiahasor, orally delivered to the Columbia board oEdtors at its meeting on
September 24, 2012, and subsequently confirmeditiwas of September 25, 2012, to the effect thabf that date, and subject
to and based on the various assumptions, consigiesatjualifications and limitations set forth fretopinion, the aggregate
consideration offered to West Coast shareholdersuant to the merger agreement was fair to Coluifinbia a financial point of
view;

. the financial and other terms of the merger agregnecluding the aggregate consideration, taxtineat and mutual deal
protection and termination fee provisions, whicteitiewed with its outside financial and legal avs;

. the potential risks associated with achieving @mdied cost synergies and savings and successgitélgrating West Coast’'s
business, operations and workforce with those dfibia;

. the potential risk of diverting management atteméod resources from the operation of Columbia&sr®ss and towards the
completion of the merger; ai

. the regulatory and other approvals required in eotian with the merger and the expectation that sagulatory approvals will t
received in due course and without the impositibaracceptable condition

The foregoing discussion of the information anddex considered by the Columbia board of direc®reot intended to be exhaustive,
but includes the material factors considered byGbkimbia board of directors. In reaching its diecido approve the merger agreement, the
merger and the other transactions contemplatetidoyerger agreement, the Columbia board of directiok not quantify or assign any
relative weights to the factors considered, andviddal directors may have given different weigtaglifferent factors. The Columbia boarc
directors considered all these factors as a winndyding discussions with, and questioning of, @obia’s management and Columbia’s
financial and legal advisors, and overall considehe factors to be favorable to, and to supptrétermination.

For the reasons set forth above, the Columbia boardf directors unanimously determined that the mergeagreement and the
transactions contemplated by the merger agreemenitycluding the issuance of Columbia common stock inonnection with the merger,
are advisable and in the best interests of Columbiand its shareholders, and unanimously adopted anapproved the merger
agreement and the transactions contemplated by it.

The Columbia board of directors unanimously recommads that Columbia shareholders vote “FOR” the appraal of the Share
Issuance proposal and “FOR” the Columbia Adjournmert proposal.

Opinion of Columbia’s Financial Advisor

On August 23, 2012, Columbia executed an engageaggaement with KBW. KBW'’s engagement encompasseidting Columbia in
analyzing, structuring, negotiating and effectingeasaction with West Coast. Columbia selected KiBause KBW is a nationally
recognized investment banking firm with substargigderience in transactions similar to the mergeria familiar with Columbia and its
business. As part of its investment banking busin€BW is continually engaged in the valuationiaofihcial businesses and their securitie
connection with mergers and acquisitions.
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On September 24, 2012, the Columbia board of diredield a meeting to evaluate the proposed mefgaiest Coast with and into
Columbia. At this meeting, KBW reviewed the finaadcspects of the proposed merger and renderethhopnion (subsequently confirmed
in writing), to Columbia that, as of such date, &aded upon and subject to factors and assumsérisrth therein, the aggregate
consideration in the merger is fair, from a finahgioint of view to Columbia. The Columbia boarddafctors approved the merger
agreement at this meeting.

The full text of KBW 's written opinion, dated September 25, 2012, whickets forth the assumptions made, procedures foll@ad,
matters considered and limitations on the review udertaken in connection with the opinion, is attache as Appendix B to this
document and is incorporated herein by reference. e description of the opinion set forth herein is galified in its entirety by
reference to the full text of such opinion. Columka’s shareholders are urged to read the opinion irt$ entirety.

KBW 's opinion speaks only as of the date of the opirmo The opinion is directed to the Columbia board ad addresses only the
fairness, from a financial point of view to Columba, of the aggregate consideration in the merger. Hoes not address the underlying
business decision to proceed with the merger and ds not constitute a recommendation to any Columbishareholder as to how the
shareholder should vote at the Columbia special méeg on the merger or any related matter.

In connection with its opinion, KBW reviewed, anadyl and relied upon material bearing upon the menge the financial and
operating condition of Columbia and West CoasttaedMerger, including among other things, the follug:

e the merger agreemel

. the Annual Reports to shareholders and Annual Repor Form 10-K for the three years ended Decer@bge2011 of Columbia
and West Coas

. Certain interim reports to shareholders and QugrReports on Form 10-Q of Columbia and West Caasitcertain other
communications from Columbia and West Coast ta ttesipective shareholders, €

. other financial information concerning the busimssand operations of Columbia and West Coast tuediso KBW by Columbia
and West Coast, respectively, for purposes of ¥'s analysis

KBW also held discussions with members of senionagg@ment of Columbia and West Coast regardingpdlseand current business
operations, regulatory relations, financial coragitiand future prospects of the respective compaarid such other matters that KBW dee
relevant to its inquiry. In addition, KBW compareertain financial and stock market information Wéest Coast and Columbia with similar
information for certain other companies the seigiof which are publicly traded, reviewed the fioil terms of certain recent business
combinations in the banking industry, the potergia forma impact of the merger, and performed sather studies and analyses as KBW
considered appropriate.

In conducting its review and arriving at its opimjdBW relied upon and assumed the accuracy angletemess of all of the financial
and other information provided to it or publiclya#able, and did not independently verify the aecyror completeness of any such
information or assume any responsibility for suehification or accuracy. KBW relied upon the maragats of Columbia and West Coast as
to the reasonableness and achievability of thenfiizh and operating forecasts and projections éastimptions and bases therefor) provided
to KBW and KBW assumed that such forecasts andptions reflect the best currently available esté®a@and judgments of such
managements and that such forecasts and projegtitie realized in the amounts and in the timaqms currently estimated by such
managements. KBW is not an expert in the independsdunation of the adequacy of allowances for ItmEses, and without independent
verification, assumed that the aggregate allowafardsan and lease losses for Columbia and WeasCare adequate to cover those losses.
KBW did not make or obtain any evaluations or ajgaia of any assets or liabilities of Columbia oesWCoast, nor did they examine or
review any individual credit files.
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The projections and associated assumptions us&®BW in certain of its analyses were sourced frontuBtia’s and West Coast’s
senior management teams. Columbia and West Coasitquublicly disclose internal management profaiof the type provided to KBW
connection with its review of the merger. As a fgs|uch projections were not prepared with a viewards public disclosure. The
projections were based on numerous variables awdgaions, which are inherently uncertain, inclgdiactors related to general economic
and competitive conditions. Accordingly, actualulescould vary significantly from those set foiththe projections. Any estimates or
projections contained in the analyses performelBW are not necessarily indicative of actual valoe$uture results, which may be
significantly more or less favorable than suggestethese analyses. Additionally, estimates orqmtipns of the value of businesses or
securities do not purport to be appraisals or flecethe prices at which such businesses or sgesirnight actually be sold. Accordingly,
these analyses and estimates are inherently subjeabstantial uncertainty.

KBW was not asked to, and it did not, offer anynign as to the terms of the merger agreement diotihe of the merger, other than the
aggregate consideration, to the extent expresslyifipd in KBW'’s opinion. Additionally, KBW’s opirin did not address the relative merits
of the merger as compared to any alternative basisgategies that might exist for Columbia, nardiv address the effect of any other
business combination in which Columbia might engage

For purposes of rendering its opinion, KBW assurtthed, in all respects material to its analyses:
. the merger will be completed substantially in ademice with the terms set forth in the merger agesdy

. the representations and warranties of each pattyeimerger agreement and in all related docunsmdsnstruments referred to in
the merger agreement are true and cor

. each party to the merger agreement and all retidedments will perform all of the covenants anceagrents required to be
performed by such party under such docume

. all conditions to the completion of the merger Wil satisfied without any waivers; a

. in the course of obtaining the necessary regulatmmtractual, or other consents or approvalsifemherger, no restrictions,
including any divestiture requirements, terminatiwrother payments or amendments or modificatiatispe imposed that will
have a material adverse effect on the future restfiloperations or financial condition of the condd entity or the contemplated
benefits of the merger, including the cost savinggenue enhancements and related expenses expectsdlt from the merge

KBW further assumed that the merger will be accedrior as a purchase transaction under generalpaed accounting principles, ¢
that the merger will qualify as a tax-free reorgation for United States federal income tax purpoE&W's opinion is not an expression of
an opinion as to the prices at which shares of @bla common stock will trade since the announceroktite proposed merger or the actual
value of the Columbia common shares when issuesliput to the merger, or the prices at which theim@bla common shares will trade
following the completion of the merger.

In performing its analyses, KBW considered suchiriitial and other factors they deemed appropriatéyding among other things, the
historical and current financial position and résolf operations of Columbia and West Coast, tsetasand liabilities of Columbia and West
Coast, and the nature and terms of certain othegenéransactions involving banks and bank holdiognpanies. KBW also took into account
their assessment of general economic, market aaddial conditions and other matters, which arehdythe control of KBW, Columbia and
West Coast and none of Columbia, West Coast, KB\&hgrother person assumes responsibility if futasailts are materially different from
those projected.

The aggregate consideration was determined throaghtiation between Columbia and West Coast andehision to enter into the
merger was solely that of Columbia’s board of dives In addition, the KBW opinion was among sel&etors taken into consideration by
the Columbia board in making its determination to
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approve the merger agreement and the merger. Qomsilyy the analyses described below should neidwed as determinative of the
decision of the Columbia board with respect toftimess of the aggregate consideration in the arerg

Summary of Analysis by KBW

The following is a summary of the material finan@aalyses presented by KBW to the Columbia bdardpnnection with rendering
the fairness opinion described above. The folloveiammary is not a complete description of the faia@ranalyses performed by KBW in
rendering its opinion or the presentation made By\Kto the Columbia board, nor does the order ofymimdescribed represent relative
importance or weight given to any particular anshjagy KBW and is qualified in its entirety by reéeice to the written opinion of KBW
attached as Appendix B. The preparation of a fagrginion is a complex analytic process involwagous determinations as to the most
appropriate and relevant methods of financial asialgnd the application of those methods to théqoderr circumstances. Therefore, a
fairness opinion is not readily susceptible to jphetnalysis or summary description. Selectingipog of the analysis or of the summary set
forth herein, without considering the analysis aghale, could create an incomplete view of the psses underlying KBW’s opinion. In
arriving at its opinion, KBW considered the resulfsts entire analysis and KBW did not attributeygarticular weight to any analysis or
factor that it considered. Rather, KBW made itedaination as to fairness on the basis of its égpee and professional judgment after
considering the results of its entire analysis. filn@ncial analyses summarized below include infation presented in tabular format.
Accordingly, KBW believes that its analyses andsbmmary of its analyses must be considered asoiewind that selecting portions of its
analyses and factors or focusing on the informgti@sented below in tabular format, without congidgall analyses and factors or the full
narrative description of the financial analyses|uding the methodologies and assumptions undeyltfie analyses, could create a misleading
or incomplete view of the process underlying italgses and opinion. The tables alone do not comstét complete description of the finan
analyses.

Selected Peer Group Analyslissing publicly available information, KBW compartt financial performance and financial condition
of West Coast to the following depository instituts that KBW considered comparable to West Coast.

Companies included in West Coast’'s Western regiariudes the states of: AK, AZ, CA, CO, HI, ID, MM, NV, OR, UT, WA &
WY) peer group were:

Umpgqua Holdings Corporatic TriCo Bancshare

Sterling Financial Corporatic First California Financial Group, In
Glacier Bancorp, Inc Guaranty Bancor

First Interstate BancSystem, It Washington Banking Corporatic
Western Alliance Bancorporatic Bank of Marin Bancor

CVB Financial Corp Sierra Bancor

Pacific Capital Bancor Heritage Financial Corporatic
PacWest Bancor Heritage Commerce Col
Westamerica Bancorporatit Pacific Continental Corporatic
Central Pacific Financial Cor Cascade Bancol

Banner Corporatio Bridge Capital Holding:

W.T.B. Financial Corporatio Home Federal Bancorp, In

CoBiz Financial Inc

To perform this analysis, KBW used financial infation as of or for the three month period endea B 2012. Certain financial data
prepared by KBW, and as referenced in the tablesgmted below may not correspond to the data pesseanWest Coast'’s historical
financial statements, or to the data prepared loyli8a O’Neill + Partners, presented under the sactDpinion of West Coast's Financial
Advisor,” as a result of the different periods,amgtions and methods used by KBW to compute thenfiral data presented.
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(1)
(3)

(1)

nationwide banks and thrifts announced since Deee®b, 2010 with aggregate transaction values @200 million and $1 billion. The

KBW’s analysis showed the following concerning We€skst's financial performance:

West Coas
Return on Average Assets 1.01%
Return on Average Equit 7.5(%
Net Interest Margit 3.9%
Efficiency Ratio 70.9%

KBW’s analysis showed the following concerning WE€skst's financial condition:

West Coas
Tangible Common Equity / Tangible Asséts 13.62%
Total Risl-Based Capital Rati 21.5(%
Gross Loans Held for Investment / Total Depc 79.1%
Loan Loss Reserve / Gross Los 2.22%
Nonperforming Asset®@ / Loans + OREC 4.82%
0.07%

Net Charg-Offs / Average Loan®

West Coa¢'s tangible common equity is fully dilute
Includes performing TDR
Annualized. Excludes covered loans from F-assisted acquisitions if applicat

KBW'’s analysis showed the following concerning WE€stast's market performance:

West Coas
Stock Price Performance: % of One Year High 98.2%
Stock Price Performance: % One Year Price Chi 45.5%
Stock Price / Book Value per She 1.38&
Stock Price / Tangible Book Value per Sh® 1.38&
Stock Price / LTM EP 12.%x
Dividend Yield 0.0(%

West Coa¢'s tangible common equity is fully dilute

Western
Region
Peer
Group

Minimum

0.21%
1.1%
3.17%
44.2%

Western
Region
Peer
Group
Minimum
6.92%
12.3(%
51.1%
0.1&%
1.81%
(0.0%%)

Western
Region
Peer
Group
Minimum
66.2%
(24.1%)
0.8€x
0.9%x
4.Cx
0.0(%

Western
Region
Peer
Group

Maximum

13.7%%
138.7%
5.67%
107.2%

Western
Region
Peer
Group
Maximum

17.3%
40.05%
93.6%
4.81%
10.46%
3.51%

Western
Region
Peer
Group
Maximum

99.%
121.€%
2.3€x
3.21x
38.(x

3.2¢%

Selected Transaction AnalysiBW reviewed publicly available information relatemselect comparably sized acquisitions of

transactions included in the group were:

Acquiror: Acquired Company:
FirstMerit Corporatior
Oriental Financial Group Ini
Hilltop Holdings Inc.
Cadence Bancorp, LL
Prosperity Bancshares, Ir
Susquehanna Bancshares,
Valley National Bancor|
Brookline Bancorp, Inc
Susquehanna Bancshares,
Peopl’s United Financial, Inc

State Bancorp, Inc
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Citizens Republic Bancorp, In
BBVA's Puerto Rico operatiol
PlainsCapital Corporatic

Encore Bancshares, Ir

American State Financial Corporati
Tower Bancorp, Inc

Bancorp Rhode Island, In
Abington Bancorp, Inc
Danvers Bancorp, In
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Transaction multiples for the merger were derivednfan implied aggregate offer price of $508.2 immill(based on stock prices as of
September 21, 2012) for West Coast. For each peatédhnsaction, KBW derived and compared, amohgrahings, the implied ratio of
price per common share paid for the acquired compan

. last twelve months earnings per share (“LTM EP%9d1l on the latest publicly available financialesteents of the acquired
company prior to the announcement of the acquisi

. tangible book value per share of the acquired comjpased on the latest publicly available finanstatements of the company
available prior to the announcement of the acqaisi

. tangible equity premium to core deposits (totalafis less time deposits greater than $100,00@dbas the latest publicly
available financial statements of the company atéél prior to the announcement of the acquisitorm,

. market premium based on the latest closing pr-day prior to the announcement of the acquisit

The results of the analysis are set forth in thieiong table:

Comparable Comparable

Columbia/

West Coas Transactions Transactions
Transaction Price to: Merger Minimum Maximum
LTM EPS 13.9» 2.6x 33.4»
Tangible Book Valu¢V 1.55» 1.03» 2.40»
Core Deposit Premiut 9.8% 0.6% 13.€%
Market Premiun® 12.5% 13.8% 57.1%

(1) West Coa¢'s tangible common equity is fully diluts
(2) Based on West Coi's closing price of $20.62 on September 21, 2

No company or transaction used as a comparisdreialiove analysis is identical to Columbia, Wesistor the proposed merger.
Accordingly, an analysis of these results is nothraaatical. Rather, it involves complex consideradiand judgments concerning differences
in financial and operating characteristics of tbenpanies involved.

Discounted Cash Flow AnalysisBW performed a discounted cash flow analysis tovegte a range for the implied equity value of
West Coast. In this analysis, KBW assumed discoates ranging from 10.0% to 15.0% to derive (i) phesent value of the estimated free
cash flows that West Coast could generate overeayar period, including certain cost savingsdasted as a result of the merger, and
(ii) the present value of West Coast’s terminaliesht the end of year five. Terminal values for Weasast were calculated based on a range
of 10.0x to 14.0x estimated year six earnings.drigrming this analysis, KBW used consensus ststiinates for West Coast and Columbia
at the direction of Columbia’s management. Certista was adjusted to account for certain restringurharges anticipated by management
to result from the merger. KBW assumed that Wests€would maintain a tangible common equity / thlegasset ratio of 8.00% and would
retain sufficient earnings to maintain that leviaty earnings in excess of what would need to b&imet! represented dividendable cash flows
for West Coast.

Based on these assumptions, KBW derived a rangepded value of West Coast of $21.90 per shai®3@.07 per share.

The discounted cash flow analysis is a widely usddation methodology, but the results of such métthogy are highly dependent on
the assumptions that must be made, including asskearnings growth rates, terminal values, diddesyout rates, and discount rates. The
analysis did not purport to be indicative of théuatvalues or expected values of West Coast.
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Forecasted Pro Forma Financial AnalysiéBW analyzed the estimated financial impact of inerger on Columbia’s 2013 estimated
earnings per share. For both Columbia and Westt@baise direction of Columbia’s management, KBWdisonsensus street estimates of
earnings per share for 2013. In addition, KBW as=sdithat the merger will result in cost savings ¢tu&olumbia’s management’s
estimates. Based on its analysis, KBW determinatttte merger would be accretive to Columbia’sweastéd GAAP earnings per share in
2013.

Furthermore, the analysis indicated that ColumHbig'¢erage Ratio, Tier 1 Risk-Based Capital Ratid &atal Risk Based Capital Ratio
would all remain “well capitalized” by regulatoryasdards. For all of the above analysis, the actsllts achieved by Columbia following
the merger may vary from the projected results,thed/ariations may be material.

The Columbia board retained KBW as an independemtractor to act as financial adviser to Columieigarding the merger. As part of
its investment banking business, KBW is continualtgaged in the valuation of banking businessegtaidsecurities in connection with
mergers and acquisitions, negotiated underwritings)petitive biddings, secondary distributionsisteld and unlisted securities, private
placements and valuations for various other purpo&s specialists in the securities of banking canigs, KBW has experience in, and
knowledge of, the valuation of banking enterpri$eshe ordinary course of its business as a brdkater, KBW may, from time to time,
purchase securities from, and sell securities tdyi@bia and West Coast. As a market maker in siesirKBW may from time to time have
long or short position in, and buy or sell, debequity securities of Columbia and West Coast fB¥Ks own account and for the account:
its customers.

Columbia and KBW entered into an agreement reldtiithe services to be provided by KBW in connattioth the merger. Columbia
agreed to pay KBW a cash fee of $250,000 concuyrerith the rendering of its opinion. In additioBplumbia agreed to pay to KBW at the
time of closing a cash fee equal to $2,500,000surut to the KBW engagement agreement, Columbieagjeeed to reimburse KBW for all
reasonable out-of-pocket expenses and disbursenireitgling fees and reasonable expenses of cqunsatred in connection with the
engagement and to indemnify KBW and related padigsnst certain liabilities, including liabilitiesder federal securities laws, relating to,
or arising out of, its engagement.

Management and Board of Directors of Columbia Afterthe Merger

Upon completion of the merger, the board of diresctf Columbia will consist of the directors seyion the board of directors of
Columbia prior to the effective time of the mergérs one independent director from the board afadors of West Coast, to be selected by
Columbia’s Nominating and Corporate Governance Citae(who will also be invited to join the boarfldirectors of Columbia State
Bank).

The remaining current directors and senior offiadr€olumbia are expected to continue in their entipositions, other than as has been
or may be publicly announced by Columbia in themarcourse. Information about the current Coluntiactors and executive officers can
be found in the documents listed under “Where Yan €ind More Information” included elsewhere irstfdint proxy statement/prospectus.

Interests of West Coast Directors and Executive Oiffers in the Merger

In considering the recommendations of the boamiretctors of West Coast, West Coast shareholdensldtbe aware that certain
directors and executive officers of West Coast hiaterests in the merger that may differ from, @yne in addition to, the interests of West
Coast shareholders generally. These interestsesrided in more detail and quantified below. Thard of directors of West Coast was
aware of these interests and considered them, aotbeg matters, when it adopted the merger agreeamehin making its recommendations
that the West Coast shareholders approve the Mprgposal. For purposes of all West Coast agreesvant plans described below, the
completion of the transactions contemplated byneeger agreement will constitute a change of caéntt@nge in control or term of similar
meaning.
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Board MembershipJnder the merger agreement, Columbia’s Nominatitdy@orporate Governance Committee will recommend to
Columbia’s board of directors one person from Wasast's board of directors to serve on Columbiaart of directors and the board of
directors of Columbia State Bank following the cdetion of the merger.

Indemnification and Insurancelnder the merger agreement, Columbia will indeme#gh present and former director and officer of
West Coast and its subsidiaries, to the fullestrebpermitted under law, against claims existingaaurring at or prior to the effective time of
the merger (including relating to the merger) addamce expenses incurred by any such person subjget person’s undertaking to repay if
it is later determined that he or she is not eaditb indemnification. Also under the merger agreetnColumbia will provide or purchase
director and officer liability insurance for a patiof six years following the effective time of theerger to reimburse each present and former
director and officer of West Coast or its subsigiswith respect to claims arising from facts oerte occurring before that effective time,
which insurance will contain at least the same caye provided by West Coast to the present andeiodinectors and officers of West Coast
or its subsidiaries immediately prior to the contiple of the merger, provided that Columbia is remjuired to expend, on an annual basis, an
amount in excess of 150% of the aggregate annaalipms paid as of the date of the merger agreebyeWiest Coast for any such insurance
and if any such annual expense at any time woutdexkthat amount, then Columbia will cause to betaiaed policies of insurance which
provide the maximum coverage available at an anpreghium equal to that amount. Prior to the effectime of the merger, and in lieu of
the foregoing, West Coast will use reasonable &iéstts to purchase a tail policy for directorsdamificers’ liability insurance on the terms
described in the prior sentence and subject taiceother specifications agreed to by the partiad, fully pay for such policy prior to the
effective time of the merger.

Outstanding Stock Option#/est Coast has awarded stock options to acquire @test common stock to its non-employee directors
and executive officers. In connection with the ctetipn of the merger, all unvested stock optionadquire West Coast common stock will
vest and convert into stock options to purchasei@bla common stock on the same terms and condita@her than vesting), with the
number of shares subject to the converted optidrtiaa per-share exercise price to be adjustedlaxtehe terms of the transaction. None of
the executive officers or directors hold unvestedis options.

Restricted SharesWest Coast has awarded shares of West Coast costock that are subject to vesting, repurchasehar lapse
restrictions that, in connection with the completaf the merger, will vest in full and become fradall restrictions and the holder will be
entitled to receive the merger consideration wétpect to each such share of West Coast commadn &ased upon equity compensation
holdings as of October 21, 2012, the number of steceWest Coast restricted shares held by the @ixeafficers and directors are as
follows: Mr. Sznewajs, 10,306; Mr. Giltvedt, 5,884r. Robbins, 4,804; Ms. McKeown, 4,804; the thotleer executive officers (as a group),
8,105; and the eight nonemployee directors (a®amr 8,400.

Non-Compete Arrangementt addition to any other restrictive covenantsalined below, in connection with the merger,
Mr. Sznewajs (as well as certain other directora3 wsked to, and did, enter into a Voting and Nom@etition Agreement pursuant to which
he agreed, among other things, for a one-year gpéoliowing the closing of the merger, not to ditgor indirectly become involved in any
competing business, which is defined as any deggsitvealth management or trust business compahplding company thereof within the
States of Washington and Oregon, subject to ceetedaptions. The agreement also prohibits Mr. Sajefwom soliciting any employees or
customers of Columbia and its subsidiaries (inelgdiVest Coast Bank) for a one-year period followtimg closing of the merger. See “The
Merger Agreement—Related Agreements” included efiggerin this joint proxy statement/prospectus.

Employment Agreemeest Coast Bank and West Coast previously entatecan employment agreement with Mr. Sznewajs, whic
expires December 31, 2013. The employment agreepnewides for an annual base salary and an anashl lmonus opportunity of 50 perc
of his annual base salary. Pursuant to the employagreement, Mr. Sznewajs is entitled to partieipa all pension, welfare and insurance
benefit plans or programs, and such fringe benafitare available to other senior executives. Tif@@/ment agreement
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provides for severance benefits; however, in theneof a qualifying termination of employment dgrithe two-year period following a
change in control, Mr. Sznewajs will only receiwvsrance benefits (other than accrued benefitsigfirthe date of termination) pursuant to
his change in control agreement (described below).

Change in Control Agreements with Mr. Sznewajs, ®itvedt and the Other Executive OfficeiSach of the executive officers (other
than Mr. Robbins and Ms. McKeown, whose changeirtrol agreements will be superseded by employmagréements entered into with
Columbia upon the completion of the merger anddaseribed below) have previously entered into ckangontrol agreements with West
Coast and West Coast Bank that provide for bengfitsr a termination of employment without “causeaaesignation for “good reason”
within a specified period (36 months for Mr. Szn@ya4 months for Mr. Giltvedt and 24 months omi@nths for the other executive
officers) following a change in control (as eachtés defined in the change in control agreeméisypn such a qualifying termination, the
severance payments and benefits under these agresegamerally include:

a lump sum payment equal to three (Mr. Sznewajs),(Mr. Giltvedt and two of the other executiveiors) or one (one other
executive officer) times the sum of the applicadbtecutive officer’'s annualized monthly salary anel &verage of the bonus paid
for the year before the year in which the termoratf employment occurred and the annualized amaiuthte bonus earned by t
executive officer through the date of terminatiéremployment;

continued payment of premiums for COBRA group teativerage as in effect at the time of the ternonadf employment (with
both employee and employer portion paid) for ttesde of 18 months and the maximum permitted byiegige law (continued
health benefits are not provided for one of theendxecutive officers’

a lump sum payment equal to three (Mr. Sznewajsyor(Mr. Giltvedt and two of the other executivii@ers) times the sum of
the applicable executive officer's deemed matcluogtribution and deemed profit-sharing contributitetermined based on past
deferral percentages and the applicable matchingibation formula (deemed matching contributionsl rofit sharing
contributions are not provided for one of the otlweecutive officers)

reimbursement for outplacement services with a maria value ranging from $2,000 to $10,000;

an excise tax “gross-up” on any payments or besyefat would constitute an “excess parachute payni@s defined in

Section 280G of the Code), so that the executiue fise same “net” aftetax position that the executive would have beehsach
payment, benefit and gross-up payments had notittesl excess parachute payments (one executiieeois subject to a “cut-
bacl” and does not have a gr-up).

For an estimate of the amounts payable in conneetith a qualifying termination of employment folling the merger to West Coast’s
named executive officers who are party to the changontrol agreements described above, see “—didrglated Compensation for West
Coast’'s Named Executive Officers” below. Based ompgensation levels as of October 21, 2012 and dsguaualifying termination of
employment, the amount of cash severance that wamifthyable to the three other executive officats hange in control agreements, as a
group, is $1,157,861 (including the estimated valiithe COBRA continuation payments, the outplaceiraed matching contributions).

Employment Agreements with Mr. Robbins and Ms. Mualie In connection with the execution of the mergereagent, Mr. Robbins
and Ms. McKeown entered into substantially simdarployment agreements with Columbia that, effeatipen the completion of the merg
supersede their respective change in control aggetsnthat were previously entered into with Wesas€@and West Coast Bank.

The employment agreements provide that Mr. Roblvitiserve as Senior Vice President, Oregon and!&weest Washington Group
Manager and Ms. McKeown will serve as Senior VicesRlent, Oregon and Southwest Washington Comni@&aizking Manager and each
will be employed in West Coast’s corporate
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offices as of immediately prior to the completidrttee merger. Each of the named executive offiegiishave an initial annual base salary of
$216,000 and be eligible for an annual bonus witirget opportunity of twenty-five percent of anhbase salary, with the actual annual
bonus to be determined based on the attainmergrédrmance objectives established by Columbia’sdoédirectors or the compensation
committee of Columbia’s board of directors.

The employment agreements provide for a grantsifioted stock to each of the executives (3,000eshef restricted stock for
Mr. Robbins and 2,000 shares of restricted stockf®. McKeown) that vests over a four year periwidh 20 percent vesting on the second
anniversary of the completion of the merger, 3@@et vesting on the third anniversary of the coigheof the merger and the remaining 50
percent vesting on the fourth anniversary of thegletion of the merger. Each of Mr. Robbins and MsKeown were also granted a
retention bonus equal to $554,365 (the amountethelt would have been entitled to had their employrbeen terminated under certain
circumstances in connection with the completiothefmerger) that vests in two equal annual instilts, subject to continued employment
(subject to accelerated vesting and payment updaicg¢erminations of employment) and pays out ¢eermination of employment for any
reason after the second anniversary of the coropleti the merger.

The employment agreements also provide that Colambi maintain the Supplemental Executive Retiratrfelans, or SERPs, for both
Mr. Robbins and Ms. McKeown, with the benefit torzaebe less than the benefit provided pursuari¢SERP in the event of a qualifying
termination of employment within 24 months of amg@ in control. The employment agreement also ges/that, upon a termination of
employment without “cause” or a resignation for 6daeason” (as each is defined in the employmemeagent), Mr. Robbins and
Ms. McKeown will each be entitled to all earned baopaid amounts, the accelerated vesting of tlemtien bonus and all outstanding equity
awards, 18 months of COBRA continuation (fully paidColumbia) and $5,000 in outplacement and/optarning services. Mr. Robbins
and Ms. McKeown will also be entitled to a “grogs-for any excise taxes as a result of “excessqbari payments” within the meaning of
Section 280G of the Code (as described above) dhdeasubject to a 12 month non-solicit of emplegeand customers and a 12 month non-
compete following the termination of their respeetemployment.

Supplemental Executive Retirement Plaest Coast has entered into SERPs with eack ofined executive officers and Mr. Bygle
an executive officer of West Coast, in order tgheltain key executives. Each of the executivecef§ who are party to a SERP agreement
elected to have SERP benefits pay out in a lumpwoon any termination of employment, including d@ling a change in control, except for
Mr. Giltvedt. Mr. Giltvedt's SERP benefit is paiditoin installments over a 15-year period, excegghsevent of his death prior to his normal
retirement age. All SERP benefits are equal téthedump sum payment is calculated based on thea] a 15-year stream of monthly
payments equal to 35 percent (45 percent in the a&sir. Sznewajs) of the participant’s final basdary, except that, in the event a
participant terminates employment in connectiormwitermination event under his or her change imrobagreement, monthly payments or
lump sum amounts are based on 35 percent (or 4&meias applicable) of base salary as of thegigatit's normal retirement date.

Each SERP also includes non-competition and napisdion provisions that provide for a loss ofufte benefits and forfeiture of
benefits received after a breach but before diggo¥@an executive competes with West Coast indta¢e of Oregon or state of Washington or
solicits West Coast customers or employees (ifiéncase of Mr. Sznewajs, within 36 months of ampieation which triggers change in
control benefits; and (ii) in the case of otherax@&e officers, within 24 months of any terminatiahich triggers change in control benefits
or 12 months of any other termination.

Merger-Related Compensation for West Coast's NameBxecutive Officers

The following table and the related footnotes pdevinformation about the compensation to be palWést Coast’'s named executive
officers that is based on or otherwise relatebi¢omerger. The compensation shown in this tabledasdribed in these footnotes is the subject
of a non-binding advisory vote of the West
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Coast shareholders at the West Coast special rgeasrdescribed in “West Coast Proposals—MergeatB&INamed Executive Officer
Compensation Proposal” on page 117. The figuréisdrable are estimated based on compensatiorslaseif the date of this document and
an assumed effective date of October 21, 2012dtr the merger and, where applicable, terminatfdh®named executive officer’s
employment. The amounts reported below are estsrimeed on multiple assumptions that may or magctoilly occur or be accurate on
the relevant date, including assumptions desciiib¢lais document, and do not reflect certain conspéinn actions that may occur before the
completion of the merger (such as the payment a2 2bnuses). All amounts below are determined usieger share value of West Coast
common stock have been calculated based on a ger ghice of West Coast common stock of $22.594tlezage closing market price of
West Coast common stock over the first five busirdes/s following the public announcement of thegaeon September 26, 2012). As a
result of the foregoing assumptions, the actualuatsy if any, to be received by a named executifieso may materially differ from the
amounts set forth below.

GOLDEN PARACHUTE COMPENSATION

Prequisites. Tax
Pension/ Reimbursemen Other

Cash Equity NQDC Benefits Total

(% (% (%) (%) (%) (%) (%)
Name (2)* (b) 21) (© 22) @® (OR 6 ® @ (h)
Robert D. Sznewajs 1,665,00! 232,79: 105,04« 42,27 739,11 0 2,784,22.
Anders Giltved 593,60( 132,45( 175,99. 47,25, 0 0 949,30(
Xandra McKeowr 554,36! 108,51« 97,64¢ 14,77 0 0 775,29¢
Hadley Robbin: 554,36! 108,51« 406,50: 6,05¢€ 457,93: 0 1,533,371

* No figures are reported with respect to David Bdlfest Coa¢'s former General Counsel, as Mr. Bouc left Wesagt@mn March 31,
2012.

(1) All severance provided by West Coast is dottifger (meaning a termination of employment musius in connection with the change
in control during the applicable protection perindrder to be entitled to severance). Upon quialifterminations of employment (as
described above) following a change in control parg to the change in control agreements with Me&tnewajs and Giltvedt,

Mr. Sznewajs would be entitled to a lump sum castesance payment equal to $1,665,000 and Mr. Giltiseentitled to a lump sum
cash severance payment equal to $593,

The employment agreements entered into by Columibiaeach of Mr. Robbins and Ms. McKeown provide édump sum cash
retention payment equal to $554,365. The retertanus will vest in two equal installments and tleeted amount will be payable upon
the applicable named executive officer’s terminatdd employment. The vesting of the retention boatrselerates upon a qualifying
termination of employment. As described above gifmployment agreements provide for each of Mr. Rabhind Ms. McKeown to be
employed in key roles with Columbia and the curiatént is for each of them to remain employed Imjuébia indefinitely following

the consummation of the merger.

(2) All unvested equity awards vest immediately miee completion of a change in control (singlgger). None of the named executive
officers hold unvested stock options. The amousitldsed in this column represents the number aftaniding shares of restricted stock
multiplied by $22.59

(3) Represents the incremental present value ofPSiEdRefits that would become due to the execuipam a termination of employment in
connection with a change in control as compared\oluntary termination. All SERP payments are sabjo the restrictive covenants
described in the disclosure abo

(4) Mr. Sznewajs: includes three times the 2012 es&thd01(k) and profit sharing company matching dbation, 18 months of continue
COBRA premiums, and outplacement services. Mrv&dt: includes two times the 2012 estimated 404ark) profit sharing company
matching contribution, 18 months of continued COBRAmiums, and outplacement services. Ms. McKeaowechMr. Robbins: 18
months of continued COBRA premiums and outplacersentices
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(5) Represents the estimated gross-up paymenivthdd be due to Mr. Sznewajs and Mr. Robbins toec@xcise taxes arising out of
severance benefits shown in the table. Mr. Giltaedt Ms. McKeown are also eligible for this bendfiiwever, the payments in this
scenario do not trigger an excise tax, thus nos-up payment is shown in the table set forth ab

Series B Preferred Stock, Stock Options, Class C Wtants, and Restricted Shares

Series B Preferred StoclAs provided in the terms of the Series B PrefkB8tock, each holder of outstanding shares of S&ie
Preferred Stock will have the right, at its optitmconvert any or all of such holder’s sharesearfiés B Preferred Stock into the merger
consideration as if such shares had been convienteddiately prior to the effective time of the mergnto the number of shares of West
Coast common stock into which such shares would tigeconvertible assuming a Mandatory Conversidie (s defined in the terms of the
Series B Preferred Stock) had occurred, and wiéiitéled to the same right of election (and prioratexcept that, as described below, with
respect to shares of Series B Preferred Stockihelblders of Class C Warrants, proration alloc®iwill be applied first to such holder’s
shares of West Coast common stock, and then 8eiies B Preferred Stock) as holders of West Gmmammon stock. At the effective time of
the merger, each share of Series B Preferred Stk which a conversion election has not been médteemain outstanding and will
convert into preference securities of Columbia hgvights (including, but not limited to, the righft conversion), preferences, privileges and
voting powers that, taken as a whole, are not nadltetess favorable to the holders of the shafeSasies B Preferred Stock than the rights,
preferences, privileges and voting powers that tiey prior to the merger. Such securities are destin greater detail in the section of this
document titled “Description of Columbia’s Capigtbck.”

West Coast Stock Optionat the effective time of the merger, each outdbag and unexercised West Coast stock option will b
converted into and become a vested option to peecalumbia common stock (which we refer to asreveded option) on the same terms
and conditions (other than vesting, which will acatithe effective time of the merger) as are faafwith respect to the West Coast stock
option immediately prior to the effective time bktmerger, except that (i) each such convertedptiay be exercised solely for shares of
Columbia common stock, (ii) the number of share€a@iumbia common stock subject to each convertéidomvill be equal to the number of
shares of West Coast common stock subject to thet Gfeast stock option immediately prior to the efifee time, multiplied by the exchange
ratio (rounded down to the nearest whole share) (iéihthe pershare exercise price for each converted optionbeiladjusted by dividing tt
per-share exercise price of the West Coast stot@ropy the exchange ratio (rounded up to the retavhole cent). A holder of a West Coast
stock option may, in accordance with the terms e@sWCoast’s 2002 Stock Incentive Plan under whiehWest Coast stock option was
granted, elect to exchange such holder’s convenqtidn for cash within sixty (60) days followingetteffective time of the merger on the
terms and subject to the conditions set forth 2802 Stock Incentive Plan.

Class C Warrants At the effective time of the merger, each outdtag and unexercised Class C Warrant will remaitstamding and
will be deemed an equivalent warrant with rightsdoeive the merger consideration on the same tenti€onditions as are in effect with
respect to the Class C Warrant immediately prighéoeffective time of the merger, which we refeas an equivalent warrant. Each Class C
Warrant will become exercisable for the merger eration based on the merger consideration thatdveave been received as if each
Class C Warrant had been exercised for Series #8rifed Stock and converted to West Coast commark stoaccordance with the terms
thereof prior to the effective time of the merdeéach holder of an equivalent warrant is being gi@erelection statement, for purposes of
electing to receive cash, stock, or a unit congistif a mix of cash and stock upon future exerofsgich equivalent warrant, and the merger
consideration such holders of equivalent warrarlis@ceive upon exercise will be subject to theotion and proration procedures described
above applicable to holders of West Coast commacksexcept that proration with respect to a holifeClass C Warrants will aggregate all
elections made by such holder with respect to satther’'s shares of West Coast common stock, sludirgsries B Preferred Stock and Class
C Warrants, and any proration allocations will pelad first to such holder’s shares of West Ceastmon stock and second to such hokler’
shares of Series B Preferred Stock.
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West Coast Restricted Sharest the effective time of the merger, each shdrd/est Coast common stock subject to vesting, r&mast
or other lapse restrictions granted under West 202802 Stock Incentive Plan or 2012 Omnibus ItiwenPlan will vest in full and become
free of such restrictions, and any repurchase riglhtapse and the holder thereof will be entitkedreceive the merger consideration with
respect to each such restricted shares, less aplgitaxes and withholding.

THE MERGER AGREEMENT

Effects of the Merger

As a result of the merger, a wholly-owned subsid@rColumbia to be incorporated prior to the chosof the merger, will merge with
and into West Coast, with West Coast continuinthassurviving corporation. The articles of incorgiion and bylaws of the surviving
corporation will be the articles of incorporatiomdebylaws of Columbia merger subsidiary as in effect immediately ptoothe effective tim
of the merger, and the directors and officers chsmerger subsidiary immediately prior to the effectime of the merger will be the
directors and officers of the surviving corporatand shall hold office until their respective sussm's are duly appointed and qualified, or
their earlier death, resignation or removal. Asrsas reasonably practicable following the merged, @s part of a single integrated
transaction, the surviving corporation will be mealgvith and into Columbia.

As a result of the merger, there will no longerang publicly held shares of West Coast common stdtdst Coast shareholders will no
longer have any direct interest in the survivingipany. Those West Coast shareholders who recdivéthe merger consideration in the
form of cash will not participate in the future eizigs and potential growth of the combined compalipwing the merger, and will no longer
bear the risk of any losses incurred in the opamnadf the combined company’s business or of anyedses in the value of that business.
Those West Coast shareholders receiving shareslofribia common stock as merger consideration wily participate in the combined
company’s future earnings and potential growthdbfotheir ownership of Columbia common stock. Altfee other incidents of direct stock
ownership in West Coast, such as the right to vateertain corporate decisions, to elect direcimito receive dividends and distributions
from West Coast, will be extinguished upon complef the merger.

Effective Time of the Merger

The closing of the merger will occur at 10:00 a.Racific Standard time, on the first business dah@first calendar month that folloy
the month in which all of the closing conditiong aatisfied, unless the parties mutually agreazktend the closing, but if the closing
conditions are satisfied on or after December 122@nd before December 31, 2012, then the clagilh¢ake place on December 31, 2012.
The merger will be completed legally at the dateé time specified in the articles of merger to bediby Columbia with the Secretary of St
of the State of Oregon. As of the date of this doent, the parties expect that the merger will hecti’e during the [first calendar quarter of
2013]. However, there can be no assurance as to whiéthe merger will occur.

As described below, if the merger is not compldtgduly 1, 2013 (which can be extended to Octob@013 by either party if the
requisite regulatory approvals have not yet bedaioéd), the merger agreement may be terminatesithgr West Coast or Columbia, unless
the failure of the closing to occur by such datdus to the failure of the party seeking to terrtérthe merger agreement to perform or
observe the covenants and agreements of suchgeartyrth in the merger agreement.

Covenants and Agreements

Conduct of Businesses Prior to the Completion efMlerger. West Coast has agreed that, prior to the effe¢iie of the merger, it
will conduct its business, and cause its subsieiao conduct their respective businesses, inrtfieary course consistent with past practic
all material respects and use commercially
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reasonable efforts to maintain and preserve intsibiusiness organization and advantageous bugieles®nships. West Coast and Columbia
have agreed to take no action (and to cause thiegidiaries to take no action) that is intendedrterould reasonably be expected to adver
affect or materially delay the ability to obtainyamecessary approvals of any regulatory agencytmr@overnmental entity required for the
completion of the merger or to perform the covesantd agreements in the merger agreement or toicwnate the merger and the other
transactions contemplated by the merger agreement.

In addition to the general covenants above, WesssCloas agreed that prior to the effective tim#hefmerger, subject to specified
exceptions, it will not, and will not permit itstssidiaries to, without the prior written consenGaflumbia (which shall not be unreasonably

withheld):

issue, sell or otherwise permit to become outstamdir dispose of or encumber or pledge, or autbast propose the creation of,
any additional shares of its capital stock, or sties convertible or exchangeable into, or exetals for, any shares of its capital
stock, or any options, warrants or other rightamf kind to acquire any shares of such capitaksbosuch convertible or
exchangeable securities or receive a cash paynasetlon the value of any shares of such capitelt,sto permit any additional
shares of its capital stock, or securities conlgbrtdr exchangeable into, or exercisable for, drares of its capital stock, or any
options, warrants or other rights of any kind tquice any shares of such capital stock or sucheine or exchangeable
securities or receive a cash payment based orethe wf any shares of such capital stock, to becsubgect to new grants, in ea
case except for certain permitted actions in cotimeavith West Coast benefit plans and other areamgnts or as required under
the terms of Series B Preferred Stock or Class @aNts;

make, declare, pay or set aside for payment arigietid on or in respect of, or declare or make astyidution on any shares of
stock (other than (A) ordinary quarterly dividends to exceed 5 cents per share, subject to paténtirease in subsequent
quarters up to an amount based on a dividend pagbtatof 25% of quarterly earnings (of the appieaprior quarter), to the
extent declared by the board of directors of Wes<dE, (B) authorized dividends from its wholly owlreubsidiaries to it or anott
of its wholly owned subsidiaries, or (C) requiradidends on any preferred stock or securities oiN&nast subsidiaries), or
directly or indirectly adjust, split, combine, reate, reclassify, purchase or otherwise acquire shayes of its stock (other than
repurchases of common shares in the ordinary caifilsesiness to satisfy obligations under bendéing);

amend the material terms of, waive any materiditsginder, terminate, knowingly violate the terrhsrenter into (i) any materi
contract, agreement with a regulatory agency, loerabinding obligation that is material to West €oand its subsidiaries, taker
a whole, (ii) any material restriction on the alyilof West Coast or its subsidiaries to conducbitsiness as it is presently being
conducted or (iii) any contract governing the tewhgVest Coast common stock or rights associateckthith or any other
outstanding capital stock or any outstanding ims&mt of indebtednes

sell, transfer, mortgage, encumber, license, fegdacancel, abandon or otherwise dispose of oouiiue any of its assets,
deposits, business or properties, except for sabassfers, mortgages, encumbrances, licensegdapancellations, abandonments
or other dispositions or discontinuances in thenany course of business and in a transaction tbgéther with other such
transactions, is not material to West Coast ansubsidiaries, taken as a whc

acquire (other than by way of foreclosures or asitiahs of control in a fiduciary or similar capcor in satisfaction of debts
previously contracted in good faith, in each casthé ordinary course of business) all or any partf the assets, business,
deposits or properties of any other entity excephe ordinary course of business and in a traiwsathat, together with other su
transactions, is not material to West Coast anslibsidiaries, taken as a whole, and would nobrestsly be expected to present a
material risk that the closing of the merger wél tmaterially delayed or that the requisite reguiaspprovals will be more difficL
to obtain;

amend the West Coast articles of incorporationytavias, or similar governing documents of any ofsignificant subsidiaries
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. subject to certain exceptions, including as reaguineder applicable law or the terms of any bernpdfih in effect as of the date of
the merger agreement, (i) increase in any maneecdmpensation or benefits of any of the curreriboner directors, officers,
employees, consultants, independent contractosgher service providers of West Coast or its suadis, except for ordinary
course merit-based increases in the base salamyployees (other than directors or executive afficd, or individuals who are
party to an employment agreement or change of abagreement with West Coast or its subsidiariegsistent with past practic
(i) become a party to, establish, amend, alteia jterpretation of in a manner that enhancgkts or materially increases costs,
commence participation in, terminate or commitlfti@ethe adoption of any benefit plan or plan thatuld be a benefit plan if in
effect as of the date of the merger agreementy tla@ de minimis amendments in the ordinary coafdrisiness consistent with
past practice, (i) grant, pay or increase (or outrto grant, pay or increase) any retention bosaserance, retirement or
termination pay, other than in connection with terations of employment in the ordinary course adibass consistent with past
practice (iv) accelerate the payment or vestingofapsing of restrictions with respect to, argcktbased compensation, long-
term incentive compensation or any bonus or otthegritive compensation, (v) cause the funding ofrabpi trust or similar
arrangement or take any action to fund or in algiotvay secure the payment of compensation or ienefder any benefit plan,
(vi) terminate the employment or services of angceive officer or employee who is party to a chamgcontrol agreement other
than for cause, or (vii) hire any officer, employ@®lependent contractor or consultant, excephénardinary course of business
for nor-executive officer positions for a base salary nabicess of $250,00

. take, or omit to take, any action that would preévamimpede, or could reasonably be expected tegmteor impede, the mergers,
taken together, from qualifying as a “reorganizatiavithin the meaning of Section 368(a) of the ntd Revenue Code of 1986,
as amendec

. incur or guarantee any indebtedness for borrowedkeother than in the ordinary course of busin

. enter into any new line of business or materiatigrgye its lending, investment, underwriting, rigkl asset liability management
and other banking and operating policies, excepegsired by law or requested by a regulatory age

. other than in consultation with Columbia, make argterial change to (i) its investment securitiedfpbio, derivatives portfolio c
its interest rate exposure, through purchasess saletherwise, or (ii) the manner in which thetfwio is classified or reported,
except as required by law or requested by a remwylaigency

. settle any action, suit, claim or proceeding agdtre any of its subsidiaries, except for an @atisuit, claim or proceeding that is
settled in an amount and for consideration nokiress of $250,000 and that would not (i) imposeraserial restriction on the
business of West Coast or its subsidiaries oc(@pate adverse precedent for claims that are rabbolikely to be material to We
Coast or its subsidiarie

. other than as determined to be necessary or adiwibgtWest Coast in the good faith exercise ofliseretion based on changes in
market conditions, alter materially its intereserar pricing fee or fee pricing policies with respto depository accounts of any
its subsidiaries or waive any material fees witpeet theretc

. make any material changes in its policies and egtwvith respect to (i) underwriting, pricing, @inating, acquiring, selling,
servicing, or buying or selling rights to servitaans or (ii) its hedging practices and policieseach case except as required by
law or requested by a regulatory ager

. enter into any securitizations of any loans or eay special purpose funding or variable integesity other than on behalf of
clients;

. invest in any mortgage-backed or mortgage relatdedrities which would be considered “high-risk” geties under applicable
regulatory pronouncemen
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except for loans or commitments for loans that Hzeen approved by West Coast prior to the datheofrterger agreement,
without prior consultation with Columbia, make @qaire any loan or issue a commitment (or reneaxtend an existing
commitment) for any loan, that would result in tatgedit exposure to the applicable borrower (dadhifiliates) in excess of

(A) $5,000,000 (with respect to borrowers with anistanding loan from West Coast or a subsidiatyebt Coast as of the date of
the merger agreement) or (B) $5,000,000 (with retsfpeall other borrowers), or (ii) without priooesultation with Columbia,
enter into agreements relating to, or consummatehases or sales of, whole loans in excess of 8300 in principal amount or
purchase price

make application for the opening, relocation osirig of any, or open, relocate or close any, branffitbe, loan production office
or other significant office or operations facili

except pursuant to arrangements or agreementgeict eh the date of the merger agreement which baee disclosed to
Columbia, pay, loan or advance any amount to, lrtsensfer or lease any properties, rights oetsséeal, personal or mixed,
tangible or intangible) to, or enter into any agament or agreement with, any of its officers oecliors or any of their family
members, or any affiliates or associates (as dgfimeler the Exchange Act) of any of its officerglvectors, other than loans
originated in the ordinary course of business anthe case of any such arrangements or agreemaatiig to compensation,
fringe benefits, severance or termination pay @tee matters, only as otherwise permitted pursteatite merger agreeme

make or change any material tax elections, changertsent to any change in it or its subsidianmsthod of accounting for tax
purposes (except as required by applicable tax, l@k$ any material position on any material tannefiled on or after the date
the merger agreement, settle or compromise anyrialaix liability, claim or assessment, enter iatyy closing agreement, waive
or extend any statute of limitations with respecatmaterial amount of taxes, surrender any rigletadim a refund for a material
amount of taxes, or file any material amended éarn, in each case except in the ordinary courbeginess or consistent with
past practice; c

agree to take, make any commitment to take, ortaalopresolutions of its board of directors in soppf, any of the above
prohibited actions

Columbia has agreed to a more limited set of i&giris on its business prior to the completionhef inerger. Specifically, Columbia t
agreed that prior to the effective time of the neerg@xcept as expressly permitted by the mergereagent, it will not, and will not permit its
subsidiaries to, without the prior written consehtWest Coast (which shall not be unreasonably hveikth):

amend the articles of incorporation or bylaws ofuBbia or similar governing documents of any ofsiggnificant subsidiaries in a
manner that would materially and adversely affeest\Coast common shareholders or that would miyengpede Columbia’s
ability to consummate the transactions contemplbjethe merger agreeme

take, or omit to take, any action that would preénarimpede, or could reasonably be expected tegmteor impede, the mergers,
taken together, from qualifying as a “reorganizatiavithin the meaning of Section 368(a) of the ntd Revenue Code of 1986,
as amendec

except as may be required by applicable law, reéigul@r policies imposed by any governmental enfijytake any action that
would reasonably be expected to prevent, materialpede or materially delay the consummation oftthasactions contemplated
by the merger agreement, or (ii) take, or omitaket any action that is reasonably likely to resuliny of the conditions to the
merger not being satisfie

other than pursuant to the terms of Columbia spdaks in the ordinary course, (i) issue, sell treotvise permit to become
outstanding, or dispose of or encumber or pledgauthorize or propose the creation of, any aduétichares of its capital stock,
or securities convertible or exchangeable i
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or exercisable for, any shares of its capital stoclany options, warrants or other rights of amgdko acquire any shares of such
capital stock or such convertible or exchangeabdeisties or receive a cash payment based on the vhany shares of such
capital stock, or (ii) permit any additional shaoésts capital stock, or securities convertibleegchangeable into, or exercisable
for, any shares of its capital stock, or any ojomarrants or other rights of any kind to acqaing shares of such capital stock or
such convertible or exchangeable securities olive@cash payment based on the value of any sbhheegh capital stock, to
become subject to new gran

. sell, transfer, mortgage, encumber, license, ftdacancel, abandon or otherwise dispose of ooulisiue any of its material
assets, deposits, business or properties, exaefi} fvzanch closures or (ii) sales, transfers, tg@ges, encumbrances, licenses,
lapses, cancellations, abandonments or other digpasor discontinuances in the ordinary coursbusfiness and in a transaction
that, together with all other such transactionsosmaterial to Columbia and its subsidiariesetals a whole and would not
reasonably be expected to present a materialhékiie closing of the merger will be materiallyaged or that the requisite
regulatory approvals will be more difficult to obta

. acquire (other than by way of foreclosures or asitjans of control in a fiduciary or similar capgcor in satisfaction of debts
previously contracted in good faith, in each casthé ordinary course of business) all or any nitportion of the assets,
business, deposits or properties of any otheneexitept in the ordinary course of business arathansaction that, together with
all other such transactions, is not material tou@ddia and its subsidiaries, taken as a whole, anddwnot reasonably be expected
to present a material risk that the closing ofrtteger will be materially delayed or that the raifeiregulatory approvals will be
more difficult to obtain

. materially change its lending, investment, undetimgi risk and asset liability management and obfzatking and operating
policies, except as required by law or requested tBgulatory agenc'

. settle any action, suit, claim or proceeding agatrar any of its subsidiaries that would imposy anaterial restriction on the
business of it or its subsidiaries or create agvprecedent for claims that are reasonably likelye material to it or its
subsidiaries

. except pursuant to arrangements or agreementgeict eh the date of the merger agreement which haee previously disclosed
to West Coast, pay, loan or advance any amouuot tell, transfer or lease any properties, rightassets (real, personal or mixed,
tangible or intangible) to, or enter into any agament or agreement (other than employment and eonsagion related
arrangements) with, any of its officers or direstor any of their family members, or any affiliatesassociates (as defined under
the Exchange Act) of any of its officers or dirastoother than loans originated in the ordinaryrsewf busines:

. with respect to it and its significant subsidiayi@dopt or enter into a plan of liquidation or dission; or

. agree to take, make any commitment to take, ortaalopresolutions of its board of directors in sopf, any of the above
prohibited actions

Regulatory Matters Columbia and West Coast have agreed to promptiygre and file with the SEC a registration statgroa Form
S-4, of which this document is a part. Columbia Wt Coast have agreed to use reasonable bedséfftnave the Form S-4 declared
effective under the Securities Act as promptly @ficable after such filing, and to mail or delitlee proxy statement/prospectus to their
shareholders. Columbia has also agreed to useais®nable best efforts to obtain all necessarg seurities law or “blue sky” permits and
approvals required to consummate the merger, arst Gheast has agreed to furnish all information eomicig West Coast and the holders of
West Coast common stock as may be reasonably teguesconnection with any such action.

Columbia and West Coast have agreed to cooper#iteeach other and use their respective reasonabtesfforts to promptly prepare
and file all necessary documentation, to effecapfilications, notices, petitions and filings, tiiain as promptly as practicable all permits,
consents, approvals and authorizations of all thandies
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and governmental entities that are necessary ésanle to consummate the merger as soon as pqssilleno later than July 1, 2013, to the
extent reasonably practicable, and to comply withterms and conditions of all such permits, cotssepprovals and authorizations. West
Coast and Columbia have the right to review in adesand, to the extent practicable, each will ctiriba other on, in each case subject to
applicable laws, all the non-confidential infornaattirelating to West Coast or Columbia (excluding eonfidential financial information
relating to individuals), as the case may be, anyddd their respective subsidiaries, that appeaniyn filing made with, or written materials
submitted to, any third party or any governmenisitg in connection with the transactions contertgdiaby the merger agreement. In addit
West Coast and Columbia will consult with each othigh respect to the obtaining of all permits, sents, approvals and authorizations of all
third parties and governmental entities necessaaglaisable to consummate the merger and each wilkeep the other apprised of the
status of matters relating to the completion ofrttexger. Each party will consult with the othemanfvance of any meeting or conference with
any governmental entity in connection with the neergnd, to the extent permitted by such governnhentity, give the other party and/or its
counsel the opportunity to attend and participatseuich meetings and conferences.

Additionally, each of Columbia and West Coast hgreed to furnish to the other, upon request, &rination concerning itself, its
subsidiaries, directors, officers and shareholdatssuch other matters as may be reasonably negessalvisable in connection with this
proxy statement/prospectus, the Form & any other statement, filing, notice or apglmwamade by or on behalf of Columbia, West Coa
any of their respective subsidiaries to any govemital entity in connection with the merger.

Columbia and West Coast have agreed to use tleonable best efforts to (i) avoid the entry oftcolhave vacated, lifted, reversed or
overturned any decree, judgment, injunction or otnder, whether temporary, preliminary or permangrat would restrain, prevent or delay
the closing of the merger, and (ii) avoid or eliatmeach and every impediment under any applidai@nd resolve any questions or issues
raised by any governmental entity so as to en&lglelosing of the merger to occur as soon as gessibd in any event no later than July 1,
2013, including, without limitation, making expetuies and incurring costs, raising capital, divestir otherwise disposing of businesses or
assets of Columbia, West Coast, and their respestibsidiaries, effecting the dissolution, intemakger or consolidation of subsidiaries of
Columbia or West Coast effective upon the comptetibthe merger, or enhancing internal controlsl(iding by increasing staffing levels
and external hires).

Each of Columbia and West Coast will promptly adwuise other upon receiving any communication from governmental entity the
consent or approval of which is required for conmation of the merger that causes such party tevwelihat there is a reasonable likelihood
that any requisite regulatory approval will notdigained or that the receipt of any such approaf be materially delayed.

Shareholder ApprovalWest Coast’s board of directors has resolve@tommend to the West Coast shareholders that thprpwe the
merger agreement and to submit to West Coast shlderk the merger agreement and any other ma#qusred to be approved by West
Coast shareholders in order to carry out the irdastof the merger agreement, subject to certaiepions if, following the receipt of a
Company Superior Proposal (as defined below), taedof directors of West Coast concludes in gaitth {and based on the advice of
counsel) that the failure to withdraw its recommaiah or terminate the merger agreement would rikeé/ than not result in a violation of
the board’s fiduciary duties under applicable law.

Columbia’s board of directors has resolved to rememd to the Columbia shareholders that they apptevéssuance of Columbia
common stock to be delivered to shareholders oft\W@east in connection with the merger and to subonibhe Columbia shareholders a
proposal to issue such shares of Columbia comnumk sind any other matters required to be approyetidoColumbia shareholders in order
to carry out the intentions of the merger agreement
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NASDAQ Listing Columbia will cause the shares of Columbia comistornk (including the shares of Columbia commoglsissuable
upon exercise of the Class C Warrants or converdidine Series B Preferred Stock) to be issuetlémterger to have been authorized for
listing on the Nasdag Stock Exchange, subjectfioiaf notice of issuance, prior to the effectiiaé of the merger.

Employee MattersThe merger agreement provides that for the pdréeginning on the closing date and ending on thmaBth
anniversary of the closing date, Columbia will gdevWest Coast employees who become employeesloff®@ or any of its subsidiaries
(i) base salary and bonus opportunities consistéhtbase salary and bonus opportunities provideddlumbia employees who perform
similar roles and have similar responsibilities &ifldemployee benefits that, in the aggregate naréess favorable than employee benefits
provided by Columbia to its similarly situated eyses.

The merger agreement provides that Columbia wilhtain the West Coast severance policy without atment during the one-year
period following the closing date of the mergereTherger agreement also provides that Columbiaasilime the employment and chanc
control arrangements of West Coast employees fatigwhe closing date of the merger.

If the closing date occurs after December 31, 284® prior to December 31, 2013, West Coast will gagh employee who participates
in an incentive compensation program maintaineMegt Coast or its subsidiaries a prorated bonasimglto 2013 performance (with the
proration based on the number of days of the agiplicperformance period prior to the closing da#ié) performance deemed to be achieved
at target level.

West Coast is also permitted to amend the indiviBu@plemental Executive Retirement Plans, or SERRB executives to reduce the
discount rate with respect to lump sum paymentsetmade to certain executives upon separation $emrice and to provide the executive
who will receive his SERP payments in installmeits a reasonable annual increase to reflect chatwthe cost of living.

Indemnification and Directors’ and Officers’ Insuree. From and after the effective time of the mer@mlumbia and the surviving
corporation in the merger will indemnify and holarimless each present and former director and offit@/est Coast and its subsidiaries
against any costs or expenses (including reasoadtolemeys’ fees), judgments, fines, losses, cladtamages or liabilities incurred in
connection with any claim, action, suit, proceedingnvestigation, whether civil, criminal, admitietive or investigative, arising out of or
pertaining to matters existing or occurring at nompto the effective time of the merger, includithge transactions contemplated by the merger
agreement, to the fullest extent permitted undetiegble law. Columbia and the surviving corporatitave also agreed to advance expenses
as incurred to the fullest extent permitted unggliaable law, which will be repaid if it is ultiniely determined that such person is not
entitled to indemnification.

In addition, for a period of six years followingetleffective time of the merger, Columbia will prdgidirector’'s and officer’s liability
insurance that serves to reimburse the presenfoamer officers and directors of West Coast or ahifs subsidiaries as of the effective time
of the merger (providing only for the Side A covggavhere the existing policies also include SidemRerage for West Coast) with respect to
claims against such directors and officers arisiom facts or events occurring before the effectime of the merger (including the
transactions contemplated by the merger agreemehiggh insurance will contain at least the sameecage and amounts, and contain terms
and conditions no less advantageous to such peasaimsit coverage currently provided by West Ceastept that Columbia is not requirec
expend, on an annual basis, an amount in excelds08f of the aggregate annual premiums paid aseaddte of the merger agreement by
West Coast for any such insurance and if any soohia expense at any time would exceed that amthert, Columbia will cause to be
maintained policies of insurance which provideitieximum coverage available at an annual premiuraldéquhat amount. Prior to the
effective time of the merger, and in lieu of theefgoing, West Coast will use reasonable best sfforpurchase a tail policy for directors’ and
officers’ liability insurance on the terms descdhg the prior sentence and subject to certainrathecifications agreed to by the parties, and
fully pay for such policy prior to the effectiverte of the merger.
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No Solicitation. The merger agreement precludes West Coast asdhisidiaries and their respective officers, doesstagents, advisors
and affiliates from initiating, soliciting, encogiag or knowingly facilitating inquiries or propdsawith respect to, or engaging in any
negotiations concerning, or providing any confidelrdr nonpublic information or data to, or haviagy discussions with, any person relating
to, any Company Acquisition Proposal (as defindduse However, if at any time after the date of therger agreement and prior to
obtaining the approval of the merger agreement legtMZoast shareholders, West Coast receives aliaitesbbona fide Company
Acquisition Proposal and the board of director¥\afst Coast concludes in good faith that such Compaguisition Proposal constitutes, or
is reasonably expected to result in, a Company iBuperoposal (as defined below), then West Coadties board of directors may, and may
permits its subsidiaries and West Coast’s anduitsigliaries’ representatives to, furnish or caodect furnished nonpublic information and
participate in such negotiations or discussiorthéoextent that the board of directors of West €oascludes in good faith (and based on the
advice of counsel) that failure to take such actimould be more likely than not to result in a &t@dn of its fiduciary duties under applicable
law. Prior to providing any such nonpublic informoator engaging in any such negotiations, West Coast have entered into a
confidentiality agreement with such third partyterms no less favorable to West Coast than thademifality agreement between West
Coast and Columbia, and such confidentiality agexegmust expressly permit West Coast to comply wétlobligations pursuant to the
merger agreement. West Coast must promptly (aadyrnevent within 24 hours) advise Columbia follogvieceipt of any Company
Acquisition Proposal or any request for nonpubiioimation or inquiry that would reasonably be etpd to lead to any Company
Acquisition Proposal and the substance thereofughieg the identity of the person making such ComypAcquisition Proposal), and keep
Columbia promptly apprised of any related developisiediscussions and negotiations (including th@seand conditions of any such
request, inquiry or Company Acquisition Proposalalbamendments or proposed amendments thereta)camrent basis.

As used in the merger agreement, “Company Acqaisfiroposal” means a tender or exchange offer,gsador a merger,
consolidation or other business combination invaiWVest Coast or any of its significant subsid&e any proposal or offer to acquire in
any manner more than 24.9% of the voting poweoiinmore than 24.9% of the fair market value oftibsiness, assets or deposits of, West
Coast or any of its significant subsidiaries, ottii@n the transactions contemplated by the meigreeanent, any sale of whole loans and
securitizations in the ordinary course and any Hateinternal reorganization. As used in the meagreement, “Company Superior
Proposal” means an unsolicited bona fide writtem@any Acquisition Proposal (with such percentagedasth in the definition of that term
changed from 24.9% to 100%) that the West Coasthafadirectors concludes in good faith to be nfamrable from a financial point of
view to its shareholders than the merger and therdtansactions contemplated by the merger agmtesne to be reasonably capable of
being consummated on the terms proposed, (i) aftaiving the advice of its financial advisors (wgi@ll be a nationally recognized
investment banking firm), (ii) after taking intocunt the likelihood of consummation of such tratiea on the terms set forth therein and
(iii) after taking into account all legal (with tta@lvice of counsel), financial (including the fiméng terms of any such proposal), regulatory
and other aspects of such proposal (including apgrse reimbursement provisions and condition¢osirgy) and any other relevant factors
permitted under applicable law, and after takirtg eccount any amendment or modification to thegaeagreement agreed to by Columbia.

In addition, in the event that West Coast receav€mpany Acquisition Proposal that the West Cbaatd of directors concludes in
good faith constitutes a Company Superior Propdisalboard of directors of West Coast may withdeawnaterially and adversely modify
recommendation that West Coast shareholders vatppmve the merger agreement, or recommend shdtseholders a Company
Acquisition Proposal other than the merger, or teate the merger agreement, if it concludes in dga@t (and based on the advice of
counsel) that failure to take such actions wouldnogee likely than not to result in a violation ¢ fiduciary duties under applicable law, as
long as West Coast gives Columbia prior writteriaeoat least three business days before taking actobn and during such three business
day period West Coast negotiates in good faith @itkumbia to enable Columbia to make an improvderdhat is at least as favorable to the
shareholders of Columbia as such alternative Cosnpaquisition Proposal.
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Representations and Warranties

The merger agreement contains representations amdnties made by West Coast to Columbia relatragiumber of matters,
including the following:

. corporate organization, qualification to do busgemd subsidiarie

. capitalization;

. requisite corporate authority to enter into the geeagreement and to complete the contemplatesactions

. absence of conflicts with, or violations of, orgaational documents or other obligations as a refutie merger
. required regulatory consents, approvals and filimgsessary in connection with the merg

. reports to regulatory authorities and the accurddie information contained there|

. financial statements, and the absence of undistlisailities;

. broker's fees payable in connection with the mer

. the absence of certain changes or evt

. compliance with applicable law, including the egiste of cease-and-desist orders, consent agreearanesmoranda of
understanding or similar communications with goweental entities

. inapplicability of certain state takeover statu

. employee benefit matter

. lack of knowledge of any reason why required regmaapprovals should not be obtained on a timalid
. opinion from financial advisol

. accuracy of West Coast information provided in ttasument

. legal proceeding:

. certain material contract

. environmental matter:

. tax matters

. absence of action or circumstance that would impleelenergers, taken together, from qualifying asarganization within the
meaning of Section 368(a) of the Internal Revenodef 1986, as amende

. intellectual property

. properties

. insurance

. accounting and internal contro

. derivatives;

. loan matters

. Community Reinvestment Act compliant
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. investment securitie:

. related party transactions; a

. labor matters

The merger agreement also contains representati@hs/arranties made by Columbia to West Coastinglad a number of matters,
including the following:

. corporate organization, qualification to do bussemd subsidiarie

. capitalization;

. requisite corporate authority to enter into the geeiagreement and to complete the contemplatesactions

. absence of conflicts with, or violations of, orgeational documents or other obligations as a refutlie merger

. required regulatory consents, approvals and filimgsessary in connection with the merg

. reports to regulatory authorities and the accutddpe information contained there|

. financial statements, and the absence of undistlisgilities;

. broker's fees payable in connection with the mer

. the absence of certain changes or evt

. compliance with applicable law, including the egrste of cease-and-desist orders, consent agreearangmoranda of
understanding or similar communications with goveental entities

. employee benefit matter

. lack of knowledge of any reason why required reguaapprovals should not be obtained on a timealsid
. accuracy of Columbia information provided in thcdment;

. legal proceeding:

. certain material contract

. environmental matter:

. tax matters

. absence of action or circumstance that would impleelenergers, taken together, from qualifying asarganization within the
meaning of Section 368(a) of the Internal Revenaode®f 1986, as amende

. properties

. insurance

. accounting and internal contro

. derivatives;

. related party transaction

. labor matters

. availability of financing;

. loan matters; an

. Community Reinvestment Act complian
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Certain of these representations and warrantieguakfied as to “materiality” or “material adverséect.” For purposes of the merger
agreement, a “material adverse effect” with respettest Coast or Columbia, as the case may bensreeaaterial adverse effect on (a) the
financial condition, results of operations or besis of such party and its subsidiaries taken dsadeywprovided, however, that, with respec
clause (a), a “material adverse effect” does nduite effects arising out of, relating to or remgltfrom (A) changes after the date of the
merger agreement in applicable GAAP or regulategoanting requirements, (B) changes after the dfatiee merger agreement in laws, r
or regulations of general applicability to companiethe industries in which such party and itssadibries operate, (C) changes after the date
of the merger agreement in global, national oraegi political conditions or general economic orrkes conditions (including changes in
prevailing interest rates, credit availability digglidity, currency exchange rates, and price leweltrading volumes in the United States or
foreign securities markets) affecting other compauin the industries in which such party and itss&liaries operate, (D) changes after the
date of the merger agreement in the credit marketsdowngrades in the credit markets, or adveesgitoevents resulting in deterioration in
the credit markets generally and including charnigesy previously correctly applied asset marksita® therefrom, (E) a decline in the
trading price of a party’s common stock or a falun and of itself, to meet earnings projectidng, not, in either case, including any
underlying causes thereof, (F) the public disclesafrthe merger agreement or the transactions omiéted thereby or the consummation of
the transactions contemplated thereby, (G) anyreakbor escalation of hostilities, declared or whaled acts of war or terrorism or
(H) actions or omissions taken with the prior verittconsent of the other party or expressly requisethe merger agreement except, with
respect to clauses (A), (B), (C), (D) and (G),He extent that the effects of such change are raliyadisproportionately adverse to the
financial condition, results of operations or besis of such party and its subsidiaries, takenvetsode, as compared to other companies in the
industry in which such party and its subsidiaripsrate; or (b) the ability of such party to timegnsummate the transactions contemplate
the merger agreement.

The representations and warranties in the mergeeawent do not survive the effective time of thegeeand, as described below un
“—Effect of Termination,” if the merger agreemestialidly terminated, there will be no liability der the representations and warranties of
the parties, unless a party knowingly breachedrtber agreement.

This summary and the copy of the merger agreenitatheed to this document as Appendix A are inclustedly to provide investors
with information regarding the terms of the merggreement. They are not intended to provide fadtd@atmation about the parties or any of
their respective subsidiaries or affiliates. Thegee agreement contains representations and wisant Columbia and West Coast, which
were made only for purposes of that agreement amd specific dates. The representations, warrauatiel covenants in the merger agreement
were made solely for the benefit of the partieth®omerger agreement, may be subject to limitatemreed upon by the contracting parties,
including being qualified by confidential disclosgsrmade for the purposes of allocating contracisiabetween the parties to the merger
agreement instead of establishing these mattdexts and may be subject to standards of matigrigbplicable to the contracting parties that
differ from those generally applicable to investdnsreviewing the representations, warranties @gnants contained in the merger
agreement or any descriptions thereof in this sumpiiais important to bear in mind that such reggnetations, warranties and covenants or
any descriptions thereof were not intended by Hiéigs to the merger agreement to be charactenmatf the actual state of facts or condi
of Columbia, West Coast or any of their respectivbsidiaries or affiliates. Moreover, informatiaamcerning the subject matter of the
representations, warranties and covenants may ettty the date of the merger agreement, whichesplent information may or may not
fully reflected in Columbia’s and West Coast'’s paldisclosures. For the foregoing reasons, theessgtations, warranties and covenants or
any descriptions of those provisions should nateael alone and should instead be read in conjumetith the other information contained in
the reports, statements and filings that Columbi \&est Coast publicly file with the SEC. For morrmation regarding these documents,
see the section entitled “Where You Can Find Mafermation” included elsewhere in this joint prostatement/prospectus.
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Conditions to the Merger

Conditions to Each Party’s Obligationg he respective obligations of each of Columbid @rest Coast to complete the merger are
subject to the satisfaction of the following coratis:

. receipt of the West Coast shareholder approvdi®@ferger agreement and of the Columbia sharehajteoval of the issuance
of Columbia common stock in connection with the geey

. authorization for the listing on the Nasdaq Stogktange of the Columbia common stock to be issneldd merger, subject to
official notice of issuance

. the effectiveness of the registration statemeriam S-4, of which this document is a part, andaibsence of a stop order
suspending the effectiveness of the Fo-4 or any proceeding initiated or threatened bySEE€ for that purpost

. the absence of any order, injunction or decreesis$ly any court or agency of competent jurisdicboother law preventing or
making illegal the consummation of the merger erdther transactions contemplated by the mergeeawnt; an

. the receipt of all requisite regulatory approvdlgavernmental entities, including the necessagylaory approvals from the
Federal Reserve and the Oregon Department of Carsama Business Services, and the expiration atatlitory waiting periods
in respect thereo

Conditions to Obligations of Columbial'he obligation of Columbia and [Sub] to compltéte merger is also subject to the satisfaction,
or waiver by Columbia, of the following conditions:

. the accuracy of the representations and warraoti#gest Coast as of the closing date of the megber than, in most cases,
those failures to be true and correct that (disidigg any materiality, material adverse effect aimdilar qualifying terms),
individually or in the aggregate, would not readdpde expected to result in a material adversecefin West Coast, and the
receipt by Columbia of an offic’s certificate to such effec

. performance in all material respects by West CoBste obligations required to be performed byt ibiaprior to the closing date
the merger, and the receipt by Columbia of an ef's certificate to such effect; al

. receipt by Columbia of an opinion of Graham & DuRnC., as to certain tax matte

Conditions to Obligations of West Coadthe obligation of West Coast to complete the raeig also subject to the satisfaction, or
waiver by West Coast, of the following conditions:

. the accuracy of the representations and warraoti€slumbia as of the closing date of the merg#renthan, in most cases, those
failures to be true and correct that (disregarding materiality, material adverse effect and singlaalifying terms), individually
or in the aggregate, would not reasonably be ergdctresult in a material adverse effect on Colagrdnd the receipt by West
Coast of an offic¢ s certificate to such effec

. performance in all material respects by Columbithefobligations required to be performed by baprior to the closing date of
the merger, and the receipt by West Coast of doet’s certificate to such effect; al

. receipt by West Coast of an opinion of Wachtelptbn, Rosen & Katz as to certain tax matt
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Termination; Termination Fee

The merger agreement may be terminated at anypifaeto the effective time of the merger, whethefore or after approval of the
merger agreement by West Coast shareholders aheé sefock issuance by Columbia shareholders:

by mutual written consent of Columbia and West ¢

by either Columbia or West Coast, if a requisigutatory approval is denied and such denial hasrbhedinal and nomppealable
or if a governmental entity has issued a final,-appealable order, injunction or decree permanemtjgining or otherwise
prohibiting or making illegal the consummation béttransactions contemplated by the merger agree

by either Columbia or West Coast, if the mergeriatsclosed by July 1, 2013 (which date can bereldd to October 1, 2013 by
either party if the requisite regulatory approvase not yet been obtained), unless the failuta®tlosing to occur by such date
is due to the failure of the party seeking to terae the merger agreement to perform or observeatenants and agreements of
such party set forth in the merger agreem

by either Columbia or West Coast, if there is aabheby the other party of any of its covenantseagrents, representations or
warranties that would, individually or in the aggate with other breaches by such party, resutiérfailure of a closing condition
of the other party, and such breach is not curgdinvBO days following written notice to the pacymmitting the breach, or the
breach, by its nature, cannot be cured within sinl (provided that the terminating party is nartin material breach of any
representation, warranty, covenant, or other agee¢ontained in the merger agreeme

by either Columbia or West Coast, if the West Cghsareholders have not approved the merger agreemeéihe transactions
contemplated thereby at the duly convened WesttGpasial meeting or any adjournment or postponéheneof, provided that
the failure to obtain such shareholder approval mesaused by the terminating party’s materiahbheof any of its obligations
under the merger agreeme

by either Columbia or West Coast, if the Columbiiareholders have not approved the issuance of @#ucemmon stock in
connection with the merger at the duly convenedi@bia special meeting or any adjournment or pogtpant thereof, provided
that the failure to obtain such shareholder apgreaa not caused by the terminating party’s maltéreach of any of its
obligations under the merger agreem

by Columbia, prior to obtaining the West Coast shafder approval, if West Coast or its board oécliors submits the merger
agreement to its shareholders without a recommgnrdtdr approval, or withdraws or materially andracsely modifies (or
discloses its intention to so modify) its recommagiah that West Coast shareholders approve theenaggeement, or
recommends to its shareholders a Company Acquisitioposal other than the merg

by West Coast, prior to obtaining the West Coaatedfolder approval, in order to enter into a défieiagreement providing for a
Company Superior Proposal (provided that West Quags Columbia a termination fee in advance ofoorcarrently with such
termination, as described below);

by West Coast, in the event that (1) the Purch@serage Closing Price is less than $15.55, andh@nhumber obtained by
dividing the Purchaser Average Closing Price by.838s less than the number obtained by (i) diygdime average closing price
the Keefe Bruyette & Woods Regional Banking Indexiny the twenty day period ending on the date ithfive business days
prior to the closing date of the merger by $57.8d #en (ii) multiplying the quotient so obtainegd @825. However, if West
Coast elects to terminate the merger agreemeriti®basis, it must provide noti
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to Columbia, and Columbia may then elect to adjustmerger consideration by increasing the totsth@mount dollar for dollar
by the amount of the difference between (A) thedpo of 12,809,525 multiplied by $15.55 and (B) thil stock consideration
(as defined above

West Coast must pay Columbia a termination fee26fiillion in the following circumstances:

. (A) if the merger agreement is terminated by WesasE in order to enter into a definitive agreenpotiding for a Company
Superior Proposal; ¢

. (B) if (1) prior to the West Coast special meetamgl after the date of the merger agreement, arsppdras made a Company
Acquisition Proposal that has been publicly annedndisclosed or proposed and not withdrawn; ahthéeafter the merger
agreement is terminated (a) by either party becthesenerger was not consummated on or before J@Q13 (or October 1, 201
if extended as described above), and the West Ghastholder approval has not been obtained arfaditbhee to obtain such
approval is the only closing condition that is ursfeed, or (b) by either party because West Cehateholders failed to approve
the merger agreement, or (c) by Columbia becausst Gast has breached the merger agreement irasuaf as would prevent
certain closing conditions from being satisfied aralild give Columbia the right to terminate the geragreement, or (d) by
Columbia because West Coast or its board of directiobmits the merger agreement to its shareholdéreut a recommendation
for approval, or withdraws or materially and adedyanodifies (or discloses its intention to so nfiggdits recommendation that
West Coast shareholders approve the merger agréesneacommends to its shareholders a Company i8itipm Proposal other
than the merger; and (3) within 12 months aftehgecmination of the merger agreement, a Comparguisgion Proposal is
consummated or any definitive agreement with reisfpea Company Acquisition Proposal is entered (ptovided that for
purposes of the foregoing, the term “Company Adtjais Proposal” shall have the meaning assignesilith term elsewhere in
this document, except that the references to “24i@%e definition of a “Company Acquisition Progal” elsewhere in this
document shall be deemed to be referenc*100%").

Columbia must pay West Coast a termination feesahllion in the event that (1) either party teriaies the merger agreement base
the failure of Columbia shareholders to approveitheance of Columbia common stock in connectiah thie merger or (2) the merger
agreement is terminated by either party based @mailure to obtain a requisite regulatory appravabecause the merger was not
consummated on or before July 1, 2013 (or Octob2013, if extended as described above) and dirtteeof such termination the requisite
regulatory approvals have not been obtained, ih ease for reasons solely attributable to Columbia.

Effect of Termination

If the merger agreement is validly terminated,tierger agreement will become void and have no gfé&d none of West Coast,
Columbia, any of their respective subsidiariesror af the officers or directors of any of them wilive any liability under the merger
agreement, or in connection with the transactimmemplated by the merger agreement, except fhitte(iprovisions of the merger agreen
relating to confidentiality obligations of the pes, the termination fees, publicity and certaimeottechnical provisions will continue in effect
notwithstanding termination of the merger agreenaok (i) neither West Coast nor Columbia will lelieved or released from any liability
damages arising out of its knowing breach of thegemeagreement.

Amendments, Extensions and Waivers

The merger agreement may be amended by the pdryiestion taken or authorized by their respedbiwards of directors, at any time
before or after approval of the matters presemambnnection with the merger by the shareholdei&/e$t Coast or Columbia, in writing
signed on behalf of each of the parties, providhed after any approval of the transactions contateglby the merger agreement by the West
Coast or Columbia shareholders, there may not likout further approval of such shareholders, angrrdment of the merger agreement
requires further approval under applicable law.
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At any time prior to the effective time of the mergthe parties, by action taken or authorizedheyr trespective boards of directors,
may, to the extent legally allowed, (a) extendtthme for the performance of any of the obligation®ther acts of the other party, (b) waive
any inaccuracies in the representations and waesaobntained in the merger agreement or (c) wedwepliance with any of the agreements
or conditions contained in the merger agreemeny. @&greement on the part of a party to any extensiomaiver must be in writing signed on
behalf of such party. Any such extension or waimefailure to insist on strict compliance with apligation, covenant, agreement or condi
will not operate as a waiver of any subsequentioerdfailure.

Stock Market Listing

Application will be made by Columbia to have theugts of Columbia common stock to be issued in teegar (including the shares of
Columbia common stock issuable upon exercise o€thes C Warrants or conversion of the Series BeRerl Stock) approved for listing on
the Nasdaq Stock Exchange, which is the princiaaling market for existing shares of Columbia comrstck. It is a condition to both
parties’ obligation to complete the merger thatsapproval is obtained, subject to official notaféssuance. Following completion of the
merger, West Coast common stock will be delistechfthe Nasdaq Stock Exchange and deregistered thel&xchange Act.

Fees and Expenses

Except for (i) the registration fee for the filind the Form S-4, of which this document is a pant] other fees paid to the SEC in
connection with the merger, which will be paid bgl@nbia, and (ii) the termination fees, as desctiblsewhere in this document, all fees
expenses incurred in connection with the mergermbrger agreement, and the transactions contesdigtthe merger agreement (including
costs and expenses of printing and mailing thisidwmt) will be paid by the party incurring suchdee expenses, whether or not the merger
is completed.

Related Agreements

Stock Conversion, Voting and Support Agreemditisee shareholders of West Coast (MFP Partners, GFPFinancial, L.L.C., and
Castle Creek Capital Partners IV, LP, or the “HpatShareholders”) have each entered into sep8tatk Conversion, Voting and Support
Agreements (“SCVS Agreements”) with Columbia. Adtef record date for the West Coast special megdtiegparties to the three SCVS
Agreements have the right to vote, in the aggredate ] outstanding shares of West Coastimon stock, which represents approximz
[ 1% of outstanding shares of West Coast comstook entitled to vote at the West Coast speciatimg. Pursuant to such agreements, the
Principal Shareholders have agreed to convert fingires of Series B Preferred Stock into the mergesideration. The Principal
Shareholders have also agreed to vote their sbéest Coast common stock in favor of approvdliothe merger agreement and the
transactions contemplated thereby; (ii) any othatten that is required to facilitate the transatdicontemplated by the merger agreement
(i) any proposal to adjourn or postpone the Wesast special meeting if there are not sufficiesies to approve the merger agreement. The
Principal Shareholders have also agreed to votastgany action or agreement that would impair Wasast's or Columbia’s ability to
complete the merger, or that otherwise would benststent with, prevent, impede or delay the commation of the merger.

The SCVS Agreements also provide that the PrincGbareholders will not (except in connection wita tnerger and receiving the
merger consideration, or transfers to a contrddifitlate) transfer the shares of West common stbek they own or grant any proxy with
respect to a transfer of such shares until théeeadf the closing of the merger or the terminatidérsuch SCVS Agreement in accordance with
its terms.

The SCVS Agreements further provide that duringtémm of such agreements each Principal Sharehwfidlerot, without the prior
written consent of Columbia (and will cause itswpipals, directors, members, general partners, gasaofficers and controlled affiliates not
to), individually or in concert with others, acquiior agree to acquire or otherwise knowingly featiéi the acquisition of any beneficial
ownership of capital stock of
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Columbia that would result in such Principal Shatdar and its controlled affiliates beneficially ning in excess of the greater of (i) an
amount equal to 4.9% of the total outstanding Cdliancommon stock immediately following the closiofighe merger, and (ii) the aggregate
beneficial ownership, as a percentage, of the P@ahS&hareholder and its controlled affiliates @l@nbia common stock immediately
following the closing of the merger, giving effdotthe merger and the transactions contemplateteognerger agreement.

The SCVS Agreements also provide that during tha t# such agreements the Principal Shareholddisati individually or in
concert with others, (i) make or participate in floficitation of any proxies with respect to angss of Columbia stock; (ii) propose any
shareholder resolutions in respect of Columb3g;g@éek to call any meeting of shareholders of Colam(iv) seek to take any action by
written consent of the shareholders of Columbigypseek to advise or influence any other persoentity with respect to the voting of
Columbia common stock. Further, each Principal &malder agrees that it will not (i) deposit any @obia shares into a voting trust or
subject them to any voting arrangement or agreefeseept pursuant to pledges and as contemplatétaeb$CVS Agreement), (i) join any
group acting in concert for the purpose of acqgirimolding, voting or disposing of any Columbia rsaowned by such Principal
Shareholder, or (iii) without the prior written et of Columbia, individually or in concert witkhers seek or propose to effect control of
the management, board of directors or policiesalfi@bia.

The SCVS Agreements automatically terminate uperetirlier to occur of (i) the termination of therger agreement in accordance
with its terms; (ii) the third anniversary of thiesing of the merger; (iii) the date the mergereggnent is amended in a manner materially
adverse to the economic interests of the Prin@paleholder; or (iv) the sale of all or substaltiall of the assets of Columbia to an acquirer
or the acquisition of Columbia in specified busmeembination or similar transactions.

The SCVS Agreements provide for limited indemnitfica of the Principal Shareholders by Columbiadat-of-pocket legal defense
costs and related expenses in connection with slaii@de prior to the one year anniversary of thecéffe time of the merger arising out of
resulting from the Principal Shareholder’s entpithe SCVS Agreement and performance of its obbga under the agreement. Columbia’
aggregate indemnification of all three Principab&olders is subject to a $500,000 cap.

West Coast Voting and Non-Competition Agreem€&@gain directors of West Coast have entered intotang and Non-Competition
Agreement with Columbia and West Coast pursuanthich such directors have agreed, until the eaglighe closing of the merger and the
termination of the merger agreement in accordaritteits terms, to vote their shares of West Coastimon stock in favor of approval of
(i) the merger agreement and the transactions egoi&ted thereby; (ii) any other matter that is fegflito facilitate the transactions
contemplated by the merger agreement; and (iii)@oposal to adjourn or postpone the West Coasfiapmeeting if there are not sufficient
votes to approve the merger agreement. Such diselcive also agreed to vote against any actiogreeaent that would impair West
Coast’s or Columbia' ability to complete the merger, or that otherwisild be inconsistent with, prevent, impede oagdéhe consummatic
of the merger. The Voting and Non-Competition Agneats apply solely to the directors in their capasias West Coast shareholders, and
do not prevent them from discharging their fidugiduties with respect to their roles on the bodrdiectors of West Coast. As of the record
date for the West Coast special meeting, the dirsatho are parties to the Voting and Non-Competigreements have the right to vote, in
the aggregate, [ ] outstanding share&/e$t Coast common stock, which represents appedgign[ 1% of outstanding shares of W
Coast common stock entitled to vote at the specedting.

The Voting and Non-Competition Agreements also ethat the directors will not transfer (otherritfar estate planning or
philanthropic purposes) the shares of West Coasthman stock that they own until the earlier of thesing of the merger and the termination
of the merger agreement in accordance with itsgerm

Pursuant to the Voting and Non-Competition Agreetsigthe West Coast directors party thereto haveeatfto tender their resignations
form the board of directors of West Coast, subjeetind effective upon the closing of the merger.
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The Voting and Non-Competition Agreements also gevthat, subject to certain exceptions (includimgpassive investment interests)
for a one-year period following the closing of therger, the directors will not, directly or inditlsg become involved in any competing
business, which is defined as any depository, Wwealinagement or trust business company or holdingany thereof within the States of
Washington and Oregon. The agreements also prdh@iirectors from soliciting any employees ortoosers of Columbia and its
subsidiaries (including West Coast Bank) for a gaar period following the closing of the merger.

The Voting and Non-Competition Agreements termir{atber than certain technical provisions and iovis relating to confidential
information) automatically in the event that thergex agreement is terminated in accordance witteitas.

Columbia Voting Agreemeriach of the directors of Columbia has entered antoting Agreement with Columbia and West Coast
pursuant to which such directors have agreed te thatir shares of Columbia common stock in favaagroval of (i) the merger agreement
and the transactions contemplated thereby; (ii)athgr matter that is required to facilitate trengactions contemplated by the merger
agreement; and (iii) any proposal to adjourn otpmse the Columbia special meeting if there aresnéficient votes to approve the merger
agreement. Such directors have also agreed tcagai@st any action or agreement that would impastCoast’s or Columbia’s ability to
complete the merger, or that otherwise would benststent with, prevent, impede or delay the comsation of the merger. The Voting
Agreement applies solely to the directors in tleajpacities as Columbia shareholders, and doegeatmt them from discharging their
fiduciary duties with respect to their roles on bward of directors of Columbia. As of the recoededfor the Columbia special meeting, the
directors who are parties to the Voting Agreemexnehthe right to vote, in the aggregate, [ ] outstanding shares of Columbia common
stock, which represents approximately [ ]% distanding shares of Columbia common stock entitbetbte at the Columbia special
meeting.

The Voting Agreement also provides that the dinectaill not transfer (other than for estate plamgnan philanthropic purposes) the
shares of Columbia common stock that they own timilearlier of the closing of the merger or theniaation of the merger agreement in
accordance with its terms.

The requirements of the Voting Agreement continoil the closing of the merger or the terminatidrit@ merger agreement in
accordance with its terms.

The foregoing summary of the SCVS Agreements, thiing and Non-Competition Agreements, and the Célarvoting Agreement
does not purport to be complete and is qualifieisientirety by the text of such agreements, whihattached as Appendices E, F, G, H and
| to this document.

LITIGATION RELATED TO THE MERGER

On October 3, 2012, a class action complaint wed fin the Circuit Court of the State of Oregontloe County of Multhomah against
West Coast, its directors, and Columbia challengfimgmerger: Gary M. Klein v. West Coast Bancotle Case No. 1210-12431. The
complaint names as defendants West Coast, aleafutrent members of West Coast’s board of directond Columbia. The complaint
alleges that the West Coast directors breachedfttaciary duties to West Coast and West Coastedt@ders by agreeing to the proposed
merger at an unfair price. The complaint also @&ltetipat the proposed merger is being driven bynéaingprocess, that the directors approved
provisions in the merger agreement that constjitgelusive deal protection devices, that certaigdashareholders of West Coast are using
the merger as an opportunity to sell their illighinldings in West Coast, and that West Coast dire@nd officers will obtain personal
benefits from the merger not shared equally byroitiest Coast shareholders. The complaint furtHeges that West Coast and Columbia
aided and abetted the directors’ alleged breachéen fiduciary duties.

The defendants believe this action is without merit
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MATERIAL UNITED STATES FEDERAL INCOME TAX CONSEQUEN CES OF THE MERGER

This section describes the anticipated materiatddinbtates federal income tax consequences of éhgemto U.S. holders of West
Coast common stock who exchange shares of West €aasnon stock for shares of Columbia common stoakh, or a combination of
shares of Columbia common stock and cash pursodahétmerger.

For purposes of this discussion, a U.S. holdemisreeficial owner of West Coast common stock whidJoited States federal income
tax purposes is:
. a citizen or resident of the United Stal

. a corporation, or an entity treated as a corpanaticeated or organized in or under the laws otthiged States or any state or
political subdivision thereo

. a trust that (1) is subject to (A) the primary swon of a court within the United States and {B9 authority of one or more
United States persons to control all substantieisitens of the trust or (2) has a valid electioeffect under applicable Treasury
Regulations to be treated as a United States pers

. an estate that is subject to United States fed®rame tax on its income regardless of its sot
If a partnership (including for this purpose antitgrireated as a partnership for United Statesif@dncome tax purposes) holds West

Coast common stock, the tax treatment of a pageeerally will depend on the status of the partmet the activities of the partnership. If
are a partner of a partnership holding West Caasineon stock, you should consult your tax advisor.

This discussion addresses only those West Coasdlsiiders that hold their West Coast common steck eapital asset within the
meaning of Section 1221 of the Internal RevenueeCadd does not address all the United Statesdkileome tax consequences that ma
relevant to particular West Coast shareholderght bf their individual circumstances or to WestaSt shareholders that are subject to sg
rules, such as:

. financial institutions

. pas-through entities or investors in p-through entities

. insurance companie

. tax-exempt organization:

. dealers in securitie:

. traders in securities that elect to use a markadket method of accountin

. persons who exercise dissen’ rights;

. persons that hold West Coast common stock as parstvaddle, hedge, constructive sale or conveitsansaction

. certain expatriates or persons that have a furaticurrency other than the U.S. doll

. persons who are not U.S. holders; .

. shareholders who acquired their shares of Westt@oasmon stock through the exercise of an emplsyeek option or otherwise
as compensation or through a-qualified retirement plar

In addition, the discussion does not address grynaltive minimum tax or any state, local or foreigx consequences of the merger,
nor does it address any tax consequences arisitgy time unearned income Medicare contribution tasyent to the Health Care and
Education Reconciliation Act of 2010.

The following discussion is based on the Internadéhue Code, its legislative history, existing angposed regulations thereunder and
published rulings and decisions, all as curremtlgffect as of the date hereof, and all of whighsamject to change, possibly with retroactive
effect. Any such change could affect the continuwialidity of this discussion.
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Columbia and West Coast have structured the mergéwn together, to qualify as a reorganizatiotihiwithe meaning of Section 368
(a) of the Internal Revenue Code. The obligatio€olumbia to complete the merger is conditionednui@ receipt of an opinion from
Graham & Dunn, P.C., counsel to Columbia, to ttieatthat the mergers, taken together, will foreied income tax purposes qualify as a
reorganization within the meaning of Section 36&fahe Internal Revenue Code based upon custoreprgsentations made by Columbia
and West Coast. The obligation of West Coast topteta the merger is conditioned upon the receigtnobpinion from Wachtell, Lipton,
Rosen & Katz, counsel to West Coast, to the effeattthe mergers, taken together, will for fedamabme tax purposes qualify as a
reorganization within the meaning of Section 36&fahe Internal Revenue Code based upon custoreprgsentations made by Columbia
and West Coast. Neither of these opinions is bodim the Internal Revenue Service or the courtfur@oia and West Coast have not
requested and do not intend to request any rutimg the Internal Revenue Service as to the UnitateS federal income tax consequences of
the merger. Accordingly, each West Coast sharehslaguld consult its tax advisor with respect t® plarticular tax consequences of the
merger to such holder. In addition, because a \Weast shareholder may receive a mix of cash amf skespite having made a cash election
or stock election, it will not be possible for hetd of West Coast common stock to determine theifsptax consequences of the merger to
them at the time of making the election.

Tax Consequences of the Merger Generally to HoldEWWest Coast Common Stolikhe mergers, taken together, are treated as a
reorganization within the meaning of Section 36&fahe Internal Revenue Code, the tax consequeareess follows:

. gain or loss will be recognized by those holdecgergng solely cash for West Coast common stocleyamt to the merger equal
the difference between the amount of cash recdiyealholder of West Coast common stock and suatheins| cost basis in such
holder’'s shares of West Coast common stt

. no gain or loss will be recognized by those holdecgiving solely shares of Columbia common stockxchange for shares of
West Coast common stock pursuant to the mergeepéxeith respect to any cash received insteadagtifinal share interests in
Columbia common stock, as discussed in the seefititied “Cash Received Instead of a Fractionar&lb& Columbia Common
Stocl”);

. gain (but not loss) will be recognized by thosedeos who receive shares of Columbia common stodlcash in exchange for
shares of West Coast common stock pursuant to éngam in an amount equal to the lesser of (1atheunt by which the sum of
the fair market value of the Columbia common stacHl cash received by a holder of West Coast constumk exceeds such
holder’s cost basis in its West Coast common stacH,(2) the amount of cash received by such hafiéfest Coast common
stock (except with respect to any cash receiveausof fractional share interests in Columbia camrstock, as discussed in the
section entitle¢ Cash Received Instead of a Fractional Share ofrGluitu Common Sto(”);

. the aggregate basis of the Columbia common staxskived in the merger will be the same as the agdgedoasis of the West Coi
common stock for which it is exchanged, decreaseithéd amount of cash received in the merger (exe@htrespect to any cash
received instead of fractional share interestsalu@bia common stock), decreased by any basibatiddle to fractional share
interests in Columbia common stock for which casteceived, and increased by the amount of gaogrezed on the exchange
(regardless of whether such gain is classifiedag#tal gain, or as ordinary dividend income, asuksed below, but excluding any
gain or loss recognized with respect to fractiaghedre interests in Columbia common stock for wieas$h is received); ar

. the holding period of Columbia common stock recgiireexchange for shares of West Coast common stdktinclude the
holding period of the West Coast common stock fbic it is exchangec

If holders of West Coast common stock acquireckddifit blocks of West Coast common stock at diffietiemes or at different prices,
any gain or loss will be determined separately wégpect to each block of West Coast common stodksach holders’ basis and holding
period in their shares of Columbia common stock imagletermined with reference to each block of @&stst common stock. Any such
holders should consult their
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tax advisors regarding the manner in which cashGuidmbia common stock received in the exchangaldhze allocated among different
blocks of West Coast common stock and with resjeictentifying the bases or holding periods of plagticular shares of Columbia common
stock received in the merger.

Gain that holders of West Coast common stock rezegn connection with the merger generally wilhstitute capital gain and will
constitute long-term capital gain if such holdeasdheld (or are treated as having held) their Wesist common stock for more than one
year as of the date of the merger. L-term capital gain of non-corporate holders of W&sast common stock is generally taxed at
preferential rates. In some cases, if a holderadlgtor constructively owns Columbia stock otheanttColumbia stock received pursuant to
merger, the recognized gain could be treated asddve effect of a distribution of a dividend undee tests set forth in Section 302, in wi
case such gain would be treated as dividend incBmeause the possibility of dividend treatment aejgseprimarily upon each holder’s
particular circumstances, including the applicatiéthe constructive ownership rules, holders os¥W@oast common stock should consult
their tax advisors regarding the application offiregoing rules to their particular circumstances.

Cash Received Instead of a Fractional Share of @bia Common Stock holder of West Coast common stock who receives ca
instead of a fractional share of Columbia commaulstvill generally be treated as having receiveafthctional share pursuant to the merger
and then as having sold that fractional share ddifibia common stock for cash . As a result, a hrobd&Vest Coast common stock will
generally recognize gain or loss equal to the diffee between the amount of cash received andagis in his or her fractional share interest
as set forth above. Except as described abovegaimsor loss will generally be capital gain ordpand will be long-term capital gain or loss
if, as of the effective date of the merger, thedimg} period for such shares is greater than one yé& deductibility of capital losses is subj
to limitations.

Backup Withholding and Information Reportifayments of cash to a holder of West Coast comtoak snay, under certain
circumstances, be subject to information reporéing backup withholding, unless the holder proviglesf of an applicable exemption
satisfactory to Columbia and the exchange agefurnishes its taxpayer identification number, atiteowise complies with all applicable
requirements of the backup withholding rules. Anyoants withheld from payments to a holder undeithekup withholding rules are not
additional tax and will be allowed as a refund r@dit against the holder’s United States federedine tax liability, provided the required
information is furnished to the Internal Revenuevi®e.

The preceding discussion is intended only as a sunany of material United States federal income tax assequences of the merge
It is not a complete analysis or discussion of ghlotential tax effects that may be important to youThus, you are strongly encouraged
to consult your tax advisor as to the specific tagonsequences resulting from the merger, includingak return reporting requirements,
the applicability and effect of federal, state, loal, and other tax laws and the effect of any prop@sl changes in the tax laws.

DESCRIPTION OF COLUMBIA’S CAPITAL STOCK

Columbia’s authorized capital stock consists 0083,681 shares of common stock, no par value @eeshnd 2,000,000 shares of
preferred stock, no par value per share. As ofitie of this joint proxy statement/prospectus, @diia had no shares of preferred stock
issued.

Common Stock

General.The holders of Columbia common stock have one peteshare on all matters submitted to a vote ofi@bla’s shareholders.
There are no cumulative voting rights for the atetof directors. Holders of common stock are éadito receive ratably such dividends as
may be declared by the Board of Directors out gélly available funds, subject to preferences thay be applicable to any outstanding st
of preferred stock. In the event of a liquidatidissolution or winding up of Columbia, the holdefsscommon stock are entitled to
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share ratably in all assets remaining after payroghabilities and the liquidation preference ofyeoutstanding preferred stock. Holders of
shares of Columbia common stock have no preempgidgscription, redemption, sinking fund or convensiights.

Dividends. The holders of Columbia common stock are enttitexeceive dividends declared by Columbia’s BazrBirectors out of
funds legally available therefor. Holders of preéerstock and debt securities, however, have aifyriaght to distributions and payment over
Columbia common stock. Columbia’s ability to payidends basically depends on the amount of dividgradd to us by Columbia’s
subsidiaries. The payment of dividends is subgavernment regulation, in that regulatory autiiesimay prohibit banks and bank holding
companies from paying dividends in a manner thatld/oonstitute an unsafe or unsound banking prachicaddition, a bank may not pay
cash dividends if doing so would reduce the amofiits capital below that necessary to meet mininmagulatory capital requirements. State
laws also limit a bank’s ability to pay dividendsccordingly, the dividend restrictions imposed onl@nbia’s subsidiaries by statute or
regulation effectively may limit the amount of dieinds Columbia can pay.

Columbia common stock is listed for trading on Nesdag Global Select Market under the symbol “COLB.

For additional information concerning Columbia’sraoon stock, see “Comparison of Rights of Holder€olumbia and West Coast
Common Stock” below.

Preferred Stock

Under Columbia’s Restated Articles of Incorporati@elumbias Board of Directors has the authority, without &myher vote or actio
by Columbia’s shareholders, to issue 2,000,000eshafr preferred stock.

Series A Preferred Stoo®n August 11, 2010, Columbia redeemed all 76,898eshof its Fixed Rate Cumulative Perpetual Preterr
Stock, Series A (“Series A Preferred Stock”) oradin issued to the U.S. Department of Treasury onddnber 21, 2008 for approximately
$76.9 million in capital under its Capital Purch&egram. As of the date of this proxy statemen#pectus, there are no shares of Series A
Preferred Stock issued and outstanding.

Series B Preferred Stodk connection with the merger, Columbia will desitg 8,782 shares of preferred stock as Mandatorily
Convertible Cumulative Participating Preferred Ktderies B (referred to below as the “Columbiae3eB Preferred Stock”). At the
effective time of the merger, each share of Wests€s Series B Preferred Stock as to which a canwerelection has not been made will
remain outstanding and will convert into share€ofumbia Series B Preferred Stock having rightsfgrences, privileges and voting powers,
that are not materially less favorable than thddb@West Coast Series B Preferred Stock immegligtéor to the effective time of the
merger. Such rights, preferences, privileges atilhg@owers, are as follows:

Authorized Shares and Liquidation Prefereritiee number of authorized shares of Columbia S&iBseferred Stock is 8,782. Shares
of Columbia Series B Preferred Stock have no plrevand the liquidation preference of the Colunthésies B Preferred Stock is $100 per
share.

Ranking.The Columbia Series B Preferred Stock, with resfmedividend rights and rights on liquidation, wing-up and dissolution,
rank (i) on a parity with Columbia’s other authadzseries of preferred stock and with each otleesobr series of preferred stock, establishec
after the date of issuance of the Columbia SeriBseBerred Stock, the terms of which do not expyga®vide that such class or series will
rank senior or junior to the Columbia Series B €m&fd Stock as to dividend rights and rights onitigtion, winding-up and dissolution of
Columbia, and (ii) senior to Columbia common staokl each other class or series of capital stocktanding or established after the date the
Columbia Series B Preferred Stock is first issulee terms of which expressly provide that it rajukgor to the Columbia Series B Preferred
Stock as to dividend rights and/or as to rightdiquidation, winding-up and dissolution of Columb@olumbia has the right to authorize
and/or issue additional shares or classes or safrjesior securities or parity securities withdlie consent of the holders of Columbia Series
B Preferred Stock.
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Dividends.Holders of Columbia Series B Preferred Stock atiled to receive, when, as and if declared by @diia’s board of
directors, dividends in the amount determined aosth below.

If Columbia’s board of directors declares and paysish dividend in respect of any shares of constawk, then Columbia’s board of
directors is required to declare and pay to thedrsl of the Columbia Series B Preferred Stock b dagdend in an amount per share of
Columbia Series B Preferred Stock equal to theyxrodf (i) the per share dividend declared and pai@spect of each share of common
stock and (ii) the number of shares of common siokwhich such share of Columbia Series B PrefeB8tock is then convertible.

Restrictions on Repurchase of Junior Securitiésr so long as the Columbia Series B Preferredk3temains outstanding, subject to
limited exceptions, Columbia is prohibited from paydividends on any share of common stock or gtin@or securities and from redeemi
repurchasing or acquiring any shares of commorksioother junior securities if and for so longdeslared dividends on the Columbia Se
B Preferred Stock for the then-current dividendgaehave not been paid in full (or alternativelgcthred and a sum sufficient for the
payment thereof set aside for all outstanding shaf€olumbia Series B Preferred Stock).

Rights Upon Liquidationin the event Columbia voluntarily or involuntarilguidates, dissolves or winds up, the holdershef t
Columbia Series B Preferred Stock will be entitlied,each share of the Columbia Series B Prefe®tedk held, to (1) the liquidation
preference per share of Columbia Series B Pref&teck, plus any accrued but unpaid dividends, (#ysin amount equal to the liquidation
amount payable on an as-converted basis on theetshishares of common stock into which such shafr€lumbia Series B Preferred
Stock could have been converted on a date attiera$tusiness days before the first liquidatingritistion is made on the Columbia Series B
Preferred Stock.

In the event the assets of Columbia available igridution to shareholders upon any liquidatioissdlution or windingdp of the affair
of Columbia, whether voluntary or involuntary, @msufficient to pay in full the amounts payablehwiespect to all outstanding shares of the
Columbia Series B Preferred Stock and the corredipgramounts payable on any parity securities, drslof Columbia Series B Preferred
Stock and the holders of parity securities willrehaatably in any distribution of assets of Coluanini proportion to the full respective
liquidating distributions to which they would ota@se be respectively entitled.

RedemptionThe Columbia Series B Preferred Stock is not reddxen

Mandatory ConversiorEach share of Columbia Series B Preferred Stocldatarily converts into shares of Columbia commarlst
upon the completion of the transfer of that shara third party in (1) a widespread public disttibn, (2) a transfer in which no transferee (or
group of associated transferees) would receive ithame 2% of any class of voting securities of Cdbiaror (3) a transfer to a transferee that
would control more than 50% of the voting secusitié Columbia without any transfer from the holdes.the extent that conversion of the
Columbia Series B Preferred Stock would cause theeh to be subject to the receipt of required latguy approvals, delivery of Columbia
common stock would be delayed until any requirepil&ory approvals are obtained.

The number of shares of Columbia common stockwitizh a share of Columbia Series B Preferred Stdttkbe convertible will be
determined by dividing the base value by the thplieable conversion price. No fractional sharesafimon stock will be issued. Upon
conversion, cash will be paid in lieu of fractioshlares based on the closing price of the comnumk stetermined as of the second trading
day immediately preceding the date of the mandatonyersion. The initial conversion price of thel@obia Series B Preferred Stock per
share of common stock into which it is converteddsial to the quotient obtained by dividing $10b§Ghe exchange ratio (as defined
elsewhere in this joint proxy statement/prospect@sjl the initial number of shares of Columbia camrstock into which one share of
Columbia Series B Preferred Stock is convertibleggal to the product obtained by multiplying 10thg exchange ratio.
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Anti-Dilution Provision.The conversion price of the Columbia Series B PreteStock is also subject to customary anti-diuti
adjustments, which will be made (subject to ceréadioeptions) in the event that we take certairoastisuch as:

. pay dividends or other distributions on Columbianaaon stock in shares of common stc
. subdivide, split or combine the shares of Coluntmismmon stock

. subject to certain exceptions and limitations, éssuholders of Columbia common stock rights orrevatis entitling them to
purchase Columbia common stock at less than tm-current market price

. distribute to holders of Columbia common stock Irt@elness, shares of capital stock, securities, @asther assets (other than
cash dividends and certain other transactic

. make a cash distribution to holders of Columbia mn stock, other than (1) cash dividends to therexa corresponding
dividend is paid on the Columbia Series B PrefeBaatk, (2) cash distributed in a reorganizatioang\or spin-off, (3) upon
liquidation, dissolution or windir-up and (4) in connection with a tender or exchaofégr by us; anc

. complete a tender or exchange offer for Columbiaroon stock where the consideration exceeds thinglsice (as defined in
the articles of amendment for the Columbia Seri&r&erred Stock) per share of Columbia commorks

Reorganization Event#f. Columbia enters into a transaction constitutingonsolidation or merger of Columbia or similanaction or
any sale or other transfer of all or substantiallyof the consolidated assets of Columbia andltssidiaries, taken as a whole (in each case
pursuant to which Columbia common stock will beented into cash, securities or other propertyfpocertain reclassifications or
exchanges of Columbia common stock, then each hofd@olumbia Series B Preferred Stock will have tight to convert such Preferred
Stock, effective on the date such transaction isemmated (or, if later, the date applicable regmaapprovals are obtained), into the
securities, cash and other property receivablbéartftansaction by the holder of the number of shafeommon stock into which such
Columbia Series B Preferred Stock would then bevedible, assuming receipt of any applicable reguiaapproval.

Voting RightsExcept as set forth below, holders of the Colun8#aes B Preferred Stock will not have any votiigipts.

So long as any shares of Columbia Series B Pref&teck are outstanding, in addition to any othaeor consent of shareholders
required by law or by Columbia’s Amended and Resta#rticles of Incorporation, the vote or conseinthe holders of three-quarters of the
outstanding shares of Columbia Series B PreferteckSs/oting as a single class with all other classed series of parity stock having similar
voting rights then outstanding, given in persoiyproxy, either in writing without a meeting or tigte at any meeting called for the
purpose, will be necessary for (1) any amendmefadiimbia’s Amended and Restated Articles of Inooastion to authorize, or increase the
authorized amount of, any shares of any classr@ssef capital stock ranking senior to the Coluan8eries B Preferred Stock with respect to
the payment of dividends or the distribution ofeas®on Columbia’s liquidation, (2) any amendmehération or repeal (including by means
of a merger, consolidation or otherwise) of anywsion of Columbia’s Amended and Restated Artidéfncorporation or Columbia’s
bylaws that would alter or change the rights, peiees or privileges of the Columbia Series B PreteStock so as to affect them
significantly and adversely or (3) the consummatiba binding share exchange or reclassificatimolving the Columbia Series B Preferred
Stock or a merger or consolidation of Columbia vaittother entity, except that holders will have ightrto vote under this provision if
Columbia shall have complied with certain requiratsevith respect to such transaction.

The Columbia board of directors is authorized, withifurther shareholder action, to issue prefestedk shares with such designations,
preferences and rights as the Columbia board ettirs may determine.
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COMPARISON OF RIGHTS OF HOLDERS OF
COLUMBIA AND WEST COAST COMMON STOCK

General

West Coast is incorporated under the laws of théeSif Oregon and the rights of West Coast shadehelre governed by the laws of
the State of Oregon, West Coast’s restated artiflescorporation and West Coast’'s amended anatesbylaws. As a result of the merger,
West Coast shareholders who receive shares of Giducommon stock will become Columbia shareholdeéodumbia is incorporated under
the laws of the State of Washington and the rightSolumbia shareholders are governed by the ldwiseoState of Washington, Columbia’s
amended and restated articles of incorporationGoidmbia’s amended and restated bylaws. Thus vitlig the merger, the rights of West
Coast shareholders who become Columbia sharehotdérs merger will no longer be governed by thedaf the State of Oregon, West
Coast’s restated articles of incorporation and \Westst's amended and restated bylaws and instdbllengoverned by the laws of the State
of Washington, as well as by Columbia’s amendedrasthted articles of incorporation and amendedresidited bylaws.

Comparison of Shareholders’ Rights

Set forth below is a summary comparison of mateliféérences between the rights of Columbia shddshre under the Columbia
amended and restated articles of incorporatioraamehded and restated bylaws, and Washington Ight @blumn), and the rights of West
Coast shareholders under West Coast’s restateteartf incorporation and amended and restatedusyland Oregon law (left column). The
summary set forth below is not intended to proad®mmprehensive discussion of each company’s gmgedocuments. This summary is
qualified in its entirety by reference to the fidkt of Columbia’s amended and restated articléaaafrporation and amended and restated
bylaws, West Coast’restated articles of incorporation and amendédestated bylaws, the OBCA and the Washingtonri&ssi Corporatio
Act (the “WBCA”).

West Coas Columbia
Authorized Capital Stock

West Coast's restated articles of incorporatiomarize West Coastto  Columbia’s restated articles of incorporation autteColumbia
issue up to 50,000,000 shares of common stock @@Q,000 shares to issue 63,032,681 shares of common stock, nuglae per
preferred stock. As of the West Coast record datge were [ ] share, and 2,000,000 shares of preferred stogganwalue per
shares of West Coast common stock outstanding and [ ] shares of share. As of the Columbia record date, there were [ ] shares
West Coast Mandatorily Convertible Cumulative Ra#ptting Preferred of Columbia common stock outstanding and no shafrpseferred
Stock, Series B, outstandir stock outstanding

Number of Directors

West Coast's restated articles of incorporatiorvigi® that the number  Columbia’s restated bylaws provide that the nundbelirectors
of directors will not be fewer than eight (8) or madghan twenty (20), will not be fewer than five (5) or more than sewamt (17), with
with the exact number to be fixed by resolutiornhaf board of directors the exact number to be fixed by resolution of thard of
adopted by at least 75% of the whole board. ThetWeast board of directors. Columbia’s board of directors currettiths eleven (11)
directors currently has nine (9) directc directors.
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Removal of Directors

West Coast's restated articles of incorporatiorvigi® that no director
may be removed from office without cause excepa bpte of two third
of the shares then entitled to vote at an eledaifatirectors. Except as
otherwise provided by law, cause for removal sksilt only if the Wes
Coast board of directors has reasonable grounbislieve that the
corporation has suffered or will suffer substanitiglry as a result of th
gross negligence, willful misconduct, or dishonestyhe director whos
removal is proposet

Under the WBCA, a director may be removed fromagffivith or
without cause if the number of votes cast to rentbeedirector
exceeds the number cast not to remove the dirattspecial
meeting called for the purpose of removing thealoe

Filling Vacancies on the Board of Directors

Pursuant to West Coast'’s restated articles of paration and Oregon
law, any vacancies on the board of directors, wdrethused by
resignation, death or otherwise, are filled byltbard of directors
(including, in the event the remaining directorastitute fewer than a
quorum of the board, by the affirmative vote of ajonity of the
remaining directors).

Columbia’s restated bylaws provide that any vacamurring on
the Board may be filled by the affirmative voteaoiajority of the
remaining directors whether or not less than aymolif the
vacant office was held by a director elected bylad of one or
more authorized classes or series of shares, baljidlders of
those classes or series of shares are entitleokéotw fill the
vacancy

Shareholder Proposals and Nomination

West Coast’'s amended and restated bylaws estatrliakvance notice
procedure for shareholders to make nominationswfliclates for

Columbia’s restated bylaws provide for an advaratéeca
procedure for shareholders to make nominationsufliclates for

election as directors, or to bring other businefere an annual meeting election as directors, or to bring other busineferie an annual

of shareholders. Only persons who are nominatedrst the direction
of, West Coast’s board of directors, or by a shalddr who has given
timely written notice to the corporate secretarppto the meeting at
which directors are to be elected, are eligibledfection as directors of
West Coast. The business to be conducted at arabmaeting is
limited to business brought before the meetingdnat the direction of,
the West Coast board of directors or by a shareheltho has given
timely written notice to the secretary of his or lrgention to bring such
business before such meeting.

Notice of a shareholder nomination or other businiese brougr
before an annual meeting will be timely only ifstdelivered to West
Coast not less than sixty (60) days in advanceich sneeting, provided
that if the date of such annual meeting of shadrslhas not been
publicly announced by West Coast more than nin@dy ¢ays in
advance of such meeting, st
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meeting of shareholders. Only persons who are ratethby, or a
the direction of, Columbia’s board of directors bgra shareholder
who has given timely written notice to the corpersécretary pric
to the meeting at which directors are to be eledesleligible for
election as directors of Columbia. The businedsetoonducted at
an annual meeting is limited to business brougfdrkehe
meeting by, or at the direction of, the Columbiatubof directors
or by a shareholder who has given timely writtetiggoto the
secretary of his or her intention to bring suchiess before such
meeting.

Notice of a shareholder nomination or other businese brougt
before an annual meeting will be timely only ifstdelivered to
Columbia no earlier than the 150 day and no ld&i@n the 120
day prior to the first anniversary of the precedamgpual meeting,
provided, however, that in the event that the d&
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written notice must be given within fifteen (15)ydaafter the first publi
disclosure of the date of the annual meeting, tfioly, without
limitation, disclosure of the meeting date settfart any document or
exhibit thereto filed by West Coast with the SEC.

Any shareholder entitled to vote for the electidmlioectors may
nominate at a meeting persons for election astirgonly if written
notice of such shareholder’s intent to make suchination is given,
either by personal delivery or by certified maibspage prepaid,
addressed to the secretary at the corporatierécutive officers not lat
than (i) as described above, with respect to actieteto be held at an
annual meeting of shareholders, sixty (60) daysrpa the date of such
meeting (provided that if the date of such annue¢timg of shareholde
has not been publicly announced by the corporatiore than ninety
(90) days in advance of such meeting, such writtegice must be given
within fifteen (15) days after the first public dissure of the date of the
annual meeting), and (ii) with respect to an etattpd be held at a
special meeting of shareholders for the electiodimactors, the close of
business on the seventh day following the date lictwnotice of such
meeting is first given to shareholders.

A shareholder’s notice proposing to nominate agefer election as a
director must contain specified information, indhgl without

limitation:

the identity and address of the nominasihgreholder,
the identity and address of each persdretnominated,

a representation that such shareholdeha@der of record of
shares of West Coast entitled to vote at such mgeid
intends to appear at the meeting in person or byypto
nominate the person or persons specified in theaas
directors;

a description of all arrangements or un@edings between
such shareholder and each proposed nominee armtfzary
person or persons pursuant to which the nomination
nominations are to be made by such shareholder;

such other information regarding the preggbsominee that
would be required to be included in a proxy stateéme
soliciting proxies for the proposed nominee; .
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Columbia
the annual meeting is more than thirty (30) daysieeor more
than sixty (60) days after such anniversary daiéc@ must be
delivered not earlier than the close of businestherl50th day
prior to the date of such annual meeting and et than the clos
of business on the later of the 120th day pridhtodate of such
annual meeting or, if the first public announcemafrthe date of
such annual meeting is less than one hundred &) prior to
the date of such annual meeting, within ten (1@sdster the first
public disclosure of the date of the annual meeting

A shareholder’s notice proposing to nominate agefer election
as a director must contain specified informatioe|uding, withou
limitation:

. the identity and address of the nominasihgreholder,
» the identity and address of each person to be raiad

. a representation that such shareholdeh@der of
record of shares of Columbia entitled to vote ahsu
meeting and intends to appear at the meeting soper
or by proxy to nominate the person or persons
specified in the notice as directors;

. a description of all arrangements or unaedings
between such shareholder and each proposed nomine
and any other person or persons pursuant to which t
nomination or nominations are to be made by such
shareholder;

. description of ownership of shares andva@give
securities and any transactions related to suatesha
and derivative securities;

. such other information regarding the preggbsominee
that would be required to be included in a proxy
statement soliciting proxies for the proposed n@ajn

. a written questionnaire with respect to lbaekground
and qualification of such person and the backgraft
any other person or entity on whose behalf the
nomination is being made; and
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» the consent of each proposed nominee to sereedirector of » the consent of each proposed nominee to seree
the corporation if so elected. director of the corporation if so elected.

A shareholder’s notice relating to the conductwsibess other than the A shareholder’s notice relating to the conductusibess other
nomination of directors must contain specified infation about that than the nomination of directors must contain diegtinformatior

business and about the proposing shareholder dimgjuwithout about that business and about the proposing sHdeghincluding
limitation: without limitation:
» a brief description of the business the dmalder proposes to » a brief description of the business the dhnalder
bring before the meeting; proposes to bring before the meeting;
* the name and address of the shareholder; and * the name and address of the shareholder;
* any material interest of the shareholdeh&liusiness so » description of ownership of shares and dérea
proposed. securities and any transactions related to suatesha

and derivative securities, and

» any material interest of the shareholder in ther®ss s
proposed

Voting Rights in an Extraordinary Transaction

West Coast's restated articles of incorporationasgpheightened In accordance with the WBCA, Columbia’s restatettkes of
shareholder approval requirements for certain camgontrol incorporation impose heightened shareholder reogérds for
transactions or sales of all or substantially &the assets of West Coastcertain Business Combinations (as defined in thtated articles
and its subsidiaries if such transactions havébaeh approved by the  of incorporation). These provisions are describeldw under
West Coast board of directors by the affirmativeevaf more than 75% “Anti-Takeover Provisions and Other Shareholdertéutions.”
of the directors. Under the articles, a “changedntrol” occurs if any

person acquires beneficial ownership of 30% or nobitbe outstanding

West Coast common stock, West Coast is mergedrmotidated with

another company and as a result less than 50% ofdting securities of

the surviving company are owned by West Coast'setttdders

immediately prior to the transaction, or upon tleewrence of other

specified transactions. In the absence of priordapproval (by more

than 75% of the directors), change in control taatisns and sales of all

or substantially all of West Coast’s assets regthieeaffirmative vote of

66 1/3% of shares entitled to be voted. This pioni®f the restated

articles of incorporation may not be amended oeatgd unless such

amendment or repeal is approved by more than 75%teddirectors or

receives the affirmative vote of 66 2/3% of allsdas of stock entitled

vote.
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Anti-Takeover Provisions and Other Shareholder Protectios

The Oregon Control Share Act (“OCSA”), codifiedS#ictions 60.801
through 60.816 of the OBCA, regulates the procgsstich a person
may acquire control of certain Oregon-based cotjmra without the

consent and cooperation of the board of direcfussuant to an

amendment to West Coastiamended and restated bylaws adopted |

board of directors of West Coast on September @52 2Sections

60.801 to 60.816 of the OBCA shall not apply touasitjons of West

Coast’s voting shares.

The OCSA provisions restrict a shareholder’s apittit vote shares of

stock acquired in certain transactions not apprdwethe board that

cause the acquiring person to gain control of &nggbosition exceeding

one-fifth, one-third, or one-half of the votes #ptl to be cast in an

election of directors. Shares acquired in a corginalre acquisition have

no voting rights except as authorized by a votthefshareholders.

If the acquiror’s control shares are allowed toéhawting rights and

represent a majority or more of all voting powérareholders who do
not vote in favor of voting rights for the contsilares will have the rig
to receive the appraised fair value of their shasmbéch may not be less

than the highest price paid per share by the agqfar the control
shares.

In addition, except under certain circumstances QBCA also prohibil

a “business combination” (defined broadly to inéudergers or

consolidations, certain sales, sales of assetsdhtjon or dissolution,

and other specified transactions) between a cdiiparand an
“interested shareholder” (defined generally asrageor group that

directly or indirectly controls, or has the rigbtdontrol, the voting or

disposition of 15% or more of outstanding votingckd) within three
years of the shareholder becoming an interesteisblaer.

A business combination between a corporation andtarested

shareholder is prohibited unless (i) prior to tlgedhe person became

an interested shareholder, the board of direcfgpsozed either the
business combination or the transaction which teduh the person
becoming an interested shareholder, (ii) upon comsation of the
transaction that resulted in the person becominigtenested

shareholder, that person owns at least 85% ofdh#ocation’s voting

stock
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Washington law prohibits corporations that havéaasof voting
stock registered under the Securities Exchangeft®34, such
as Columbia, from engaging in any “Significant Bigss
Transaction” (defined to include mergers or cortklons, certain
sales, termination of 5% or more of a corporatia@rgployees,
sales of assets, liquidation or dissolution, afmeiospecified
transactions) with a person or group that bendfjcaavns 10% or
more of a corporation’s outstanding voting stoak ‘@cquiring
person”) for a period of five (5) years after sypanson or group
becomes an acquiring person, unless the Signifiasiness
Transaction or the acquisition by which such petsecame an
acquiring person is approved prior to the timepgbeson became
an acquiring person by a majority vote of the bardirectors, or
the Significant Business Combination is approvea logajority
vote of the board of directors and approved atrarual or special
meeting of shareholders by the affirmative votatdgast two-
thirds of the outstanding voting shares (excludihgres
beneficially owned by or under the voting contrbtlee acquiring
person).

Columbia’s restated articles of incorporation imgicertain
provisions that could make more difficult the acition of
Columbia by means of a tender offer, a proxy cdntasrger or
otherwise. These provisions include: (i) certainHmoonetary
factors that the Columbia board of directors maysier when
evaluating a takeover offer, and (ii) a requirentbat any
“Business Combination” (as defined in the restateitles of
incorporation) be approved by the affirmative votaot less than
66 2/3% of the total shares attributable to pershsr than a
“Control Person” (as defined in the restated aetiaf
incorporation), unless certain conditions are nimeiuding that a
majority of the Continuing Directors (as definedlie restated
articles of incorporation) has approved the tratisa®r certain
other conditions concerning (among other things)-no
discrimination among shareholders and receiptiof/ue are
satisfied.

In addition, the authorization of preferred stogkjch is intended
primarily as a financing tool and not as a defemsneasure agait
takeovers, may potentially be used by managemeantte mor¢
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outstanding at the time the transaction is comme(excluding shares
owned by persons who are both directors and offiaed shares owned
by employee stock plans in which participants dohave the right to
determine confidentially whether shares will bedened in a tender or
exchange offer), or (iii) the business combinat@approved by the
board of directors and authorized by the affirmatiote (at an annual
special meeting and not by written consent) oéast 662 £ % of the

outstanding voting stock not owned by the intersteareholder.

These restrictions placed on interested sharetwohliethe OBCA do nc

apply under certain circumstances, including, tmitlimited to, the

following: (i) if the corporation’s original artiek of incorporation or
certificate of incorporation contains a provisiopeessly electing not to

be governed by the applicable sections of the OB@Af the

corporation, by action of its shareholders, adapteamendment to its
bylaws or articles of incorporation expressly dleginot to be governed
by the applicable sections of the OBCA, provideat fuch amendment

is approved by the affirmative vote of not lesaithamajority of the

outstanding shares entitled to vote, and that auchmendment will not
be effective until twelve (12) months after its ption and will not appl
to any business combination with a person who becaminterested
shareholder on or prior to the adoption of the adn@ent; or (iii) if the

corporation does not have a class of voting stbakis listed on a

national securities exchange, authorized for gimtain an interdealer
guotation system of a registered national secsréi&sociation, or held
by more than 2,000 shareholders. West Coast haspted out of these
provisions of the OBCA, but has approved the meageeement and tl
transactions contemplated thereby (and the votimgeanents discussed

above and the transactions contemplated therebyuiposes of
Section 60.835 of the OBC,

Columbia
difficult uninvited attempts to acquire control@blumbia (for
example, by diluting the ownership interest of bstantial
shareholder, increasing the amount of considerat@messary for
shareholder to obtain control, or selling authatibet unissued
shares to friendly third parties).

Columbia’s restated articles of incorporation alline Columbia
board of directors to consider non-monetary facioesvaluating
certain takeover bids. Specifically, the restateitlas of
incorporation allow the board of directors, in detiming what is
in the best interests of Columbia and its sharedrs|do consider
all relevant factors, including the social and esroit effects on it
employees, customers, suppliers and other constitud
Columbia and its subsidiaries and on the commumitievhich
Columbia and its subsidiaries operate or are ldcate

The matters described above may have the efféentmdasing the
amount of time required for a person to acquirerobiof
Columbia through a tender offer, proxy contespthierwise, and
may deter any potentially unfriendly offers or atkeforts to
obtain control of Columbia. This could deprive Guhia’s
shareholders of opportunities to realize a prenfiomtheir
Columbia stock, even in circumstances where sutbrawas
favored by a majority of Columbia shareholders.

Indemnification of Directors and Officers

Under Oregon law, a corporation may indemnify &clior for actions
taken in good faith and which the individual reasgly believed to be i
the best interests of the corporation. In the odisecriminal proceeding
the individual must not have had any reasonableetmubelieve the
conduct was unlawful. A director may not be indéfirediin connection

with a proceeding by or i

Under the WBCA, a corporation may indemnify a dioedor (i)
actions taken in good faith; and (ii) when actingtie director’s
capacity as a director, actions that the individeakonably
believed to be in the best interests of the cotpmraand in all
other cases, actions that the director reasonabigved were at
least not opposed to tl
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the right of the corporation in which the directess found liable to the

corporation, or a proceeding in which the direetas found to have
improperly received a personal benefit. Oregonpaavides for
mandatory indemnification of officers and directiosreasonable

expenses incurred when the indemnified party isllilsoiccessful in th
defense of the proceeding. A corporation may indgnafficers to the

same extent as directors.

West Coast's restated articles of incorporatiorvig® that West Coast

shall indemnify each of its directors to the fullestent permissible
under the OBCA against all expense, liability, &osb (including,

without limitation, attorneys’ fees) incurred orffemed by such person
by reason of or arising from the fact that suctsperis or was a director
of West Coast, and such indemnification will congrafter such person
has ceased to be a director. West Coast’s amemdkeestated bylaws
provide for indemnification of officers to the fa#it extent permitted by

the OBCA as well.

In addition, Oregon law permits a corporation, sgbjo certain

limitations, to include a provision in its article§incorporation limiting

the personal liability of a director or officer tioe corporation or its
shareholders for damages for a breach of the direauty of care.
West Coast's restated articles of incorporatiorvigi® for the

elimination of such monetary liability to the fudleextent permitted by

Oregon law.

Columbia
corporation’s best interests. In the case of aioahproceeding,
the individual must not have had any reasonableetubelieve
the conduct was unlawful. A director may not becimaified in
connection with a proceeding by or in the righthaf corporation
in which the director was found liable to the cogimn, or a
proceeding in which the director was found to hiaveroperly
received a personal benefit. Washington law pra/ide
mandatory indemnification of directors for reasdeaxpenses
incurred when the indemnified party is wholly sugsfel in the
defense of the proceeding. A corporation may indgnufficers tc
the same extent as directors.

Columbia’s restated articles of incorporation pde/iamong other
things, for the indemnification of directors, andterize the boar
of directors to pay reasonable expenses incurredrisatisfy a
judgment or fine against, a current or former dise connectiot
with any legal liability incurred by the individualhile acting for
Columbia within the scope of his or her employmam which
was not the result of conduct finally adjudged ¢éo‘&gregious”
conduct. “Egregious” conduct is defined to incluientional
misconduct, a knowing violation of law or particijpa in any
transaction from which the person will receive adfé in money,
property or services to which that person is ngally entitled.

Columbia’s restated articles of incorporation afsdude a
provision that limits the liability of directorsdm any personal
liability to Columbia or its shareholders for cortinot to have
been found egregiou

Amendments to Articles of Incorporation and Bylaws

Under Oregon law, an amendment to the articleaarporation is
generally approved if, upon approval by the bodrdirectors and
referral to the shareholders, a quorum exists (whinder the West

Coast amended and restated bylaws requires thajaity of the votes
entitled to be cast be represented in person grdayy) and the votes

cast favoring the amendment exceed the votes passing the
amendment, unless the amendment would create tksserights, in
which case a majority of the votes entitled to astés required for
approval. As described above, West Coast’s restatades of
incorporation impose a supermajority vot
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Under the WBCA, the articles of incorporation ofl@ubia, as a
“public” company, may be amended if (subject taaer
exceptions if the board of directors determinesithzas a conflict
of interest) the amendment is recommended by thedbaf
directors to the shareholders and approved upoaffimmative
vote of the holders of a majority of Columbia’s standing voting
stock. The provisions of Columbia’s restated aetabf
incorporation relating to Business Combinationsdefned in the
articles of incorporation) may not be amended peated without
the affirmative vote of 66 2/3%
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requirement to amend the provision of its restaigidles of

incorporation that relates to shareholder approfzahange in control

transactions.

Under Oregon law, a corporation’s board of direstoay amend or
repeal the corporation’s bylaws unless the corpmré articles of

incorporation or Oregon law reserves the powemerad the bylaws
exclusively to the shareholders in whole or in partthe shareholders,
in amending or repealing a particular bylaw, previckpressly that the
board of directors may not amend or repeal thaveyA corporation’s
shareholders may also amend or repeal the bylawst Gbast’s bylaws
grant the board of directors the power to amenepeal the bylaws,

provided that the shareholders in amending or aadpjat particular

bylaw may provide that the board of directors caramend or repeal

that bylaw.

Columbia
Columbia’s outstanding voting stock (excluding amares owned
by a Control Person). The Columbia board of dinectoay make
certain amendments, as listed in the WBCA, to ttieles of
incorporation without shareholder approval.

Under the WBCA, a corporation’s board of directordy amend
or repeal the corporation’s bylaws unless the c@pan’s articles
of incorporation or Washington law reserves the @otw amend
the bylaws exclusively to the shareholders in wiwle part, or
the shareholders, in amending or repealing a pdatidylaw,
provide expressly that the board of directors matyamend or
repeal that bylaw. A corporation’s shareholders ialag amend or
repeal the bylaws. Columbia’s bylaws provide thatthoard of
directors may, by a majority vote of the whole lbaf directors,
amend Columb’s bylaws.

Dissenters’ Rights

Under Oregon law, unless the articles of incorporaprovide otherwis

(and West Coast’s articles do not so provide otiex)wdissenters’

rights do not apply to the holders of shares of@ags or series if the
shares were registered on a national securitidsagexye on the record
date for the meeting of shareholders at which trparate action giving
rise to dissenters’ rights is to be approved ocdrtain cases, on the

effective date of the merger. Subject to the foiegoin the event

dissenters’ rights were to apply, a shareholdentiled to dissent from,
and obtain payment of the fair value of the shadgrs shares only in
the event of, any of the following corporate a¢lsconsummation of a

plan of merger to which the corporation is a p#rghareholder

approval is required and the shareholder is edtittevote on the merger

or if the corporation is a subsidiary that is mergéth its parent;

(i) consummation of a plan of share exchange t@kwthe corporation

is a party as the corporation whose shares wildspiired, if the

shareholder is entitled to vote on the plan; é@hsummation of a sale

exchange of all or substantially all of the propet the corporation

other than in the usual and regular course of legsiif the shareholder
is entitled to vote on the sale or exchange, irolya sale in dissolutio
unless the sale is pursuant to a court order ateafar cash pursuant tc

plan by which all or substantially all of the nebpeeds will be

distributed to shareholders within one year; (w)amendment of the
articles of incorporation that materially and achedy affects rights in

respect of ¢

Under Washington law, a shareholder is entitledissent from,
and obtain payment of the fair value of the shadsvs shares
only in the event of, any of the following corp@aicts: (i)
consummation of a plan of merger to which the caapon is a
party if shareholder approval is required and tieraholder is
entitled to vote on the merger or if the corpomai®a subsidiary
that is merged with its parent; (ii) consummatida @lan of share
exchange to which the corporation is a party astiporation
whose shares will be acquired, if the sharehoklentitled to vote
on the plan; (iii) consummation of a sale or exgjeaaf all or
substantially all of the property of the corporatmther than in the
usual and regular course of business if the shidehis entitled tc
vote on the sale or exchange, including a saléssotution, unless
the sale is pursuant to a court order or a saledsh pursuant to a
plan by which all or substantially all of the nebpeeds will be
distributed to shareholders within one year; (iw)amendment of
the articles of incorporation if the amendment etfehe
redemption or cancellation of all of the sharehofdshares in
exchange for cash or other consideration other shares of the
corporation; or (v) any corporate action taken pard to a
shareholder vote to the extent the articles offipemtion, bylaws
or a resolution of the board of directors provities voting or
nonvoting shareholders are entitled to dissentodotain payment
for their shares
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dissenter’s shares because it (A) alters or abesishpreemptive right of
the holder of the shares to acquire shares or sdwirities or
(B) reduces the number of shares owned by the Isblaler to a fraction
of a share if the fractional share so created ietacquired for cash
under Oregon law; (v) any corporate action takensyant to a
shareholder vote to the extent the articles ofripetion, bylaws or a
resolution of the board of directors provides thattng or nonvoting
shareholders are entitled to dissent and obtaimpayfor their shares,
or (vi) conversion to a noncorporate business\er
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COLUMBIA SPECIAL MEETING OF SHAREHOLDERS

Date, Time and Place
The Columbia special meeting of shareholders wveilhbld on [ I ], 2012, at [ local time, at[ 1.

Purpose
At the special meeting, Columbia shareholders will:

. consider and vote upon a proposal to approve suaige of Columbia common stock in the merger‘@hare Issuance”
proposal); an(

. consider and vote upon a proposal to approve ongog adjournments of the Columbia special meetfrggcessary or
appropriate, including adjournments to solicit diddial proxies in favor of the Share Issuance psap¢the “Columbia
Adjournment propos”).

Share Issuance Proposal

The merger agreement provides that Columbia véliés as a portion of the aggregate merger consigiera total of 12,809,525 shares
of its common stock. Under the Nasdaq Listing Ralesmpany listed on Nasdaq is required to obtaémeholder approval prior to the
issuance of common stock or securities convertititeor exercisable for common stock, in connectidgth the acquisition of stock or assets
of another company if the common stock has or léile upon issuance voting power equal to or in®xoé20% of the voting power
outstanding before the issuance of stock or séesiigbnvertible into or exercisable for common ktar the number of shares of common
stock to be issued is or will be equal to or inesscof 20% of the number of shares of common siattanding before the issuance of the
stock or securities. If we complete the merger nilmmber of shares of Columbia common stock issu#exceed 20% of the shares of
Columbia common stock outstanding before such resiaAccordingly, Columbia must obtain the apprafaColumbia shareholders for the
issuance of shares of Columbia common stock inection with the merger.

Columbia Adjournment Proposal

If, at the Columbia special meeting, the numbestares of Columbia common stock present or repredday proxy and voting in fav
of the Share Issuance proposal is insufficienpiarave such proposal, Columbia intends to moveljouasin the Columbia special meeting in
order to solicit additional proxies for such proalbs

In this proposal, Columbia is asking its sharehalde authorize the holder of any proxy solicitgdtie Columbia board of directors to
vote in favor of granting discretionary authoritygroxy holders to adjourn the Columbia specialtingeo another time and/or place for the
purpose of soliciting additional proxies. If Coluralshareholders approve the Columbia Adjournmespgsal, Columbia could adjourn the
Columbia special meeting and any adjourned sessitie Columbia special meeting and use the aditibme to solicit additional proxies.

Columbia does not intend to call a vote on thippsal if the Share Issuance proposal has beenaapat the Columbia special
meeting.

The Columbia board of directors recommends that halers of Columbia common stock vote “FOR” the approwal of the Share
Issuance proposal and “FOR” approval of the Columb& Adjournment proposal.

Record Date and Quorum

The Columbia board of directors has fixed | ], 2012 as the record date for deteimgitthe holders of shares of Columbia
common stock entitled to notice of and to votehatapecial meeting. At the close of business
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on [ ], 2012, there were [ ] shares of common stock issued and outstgntield by approximately [ ] holders of
record. Holders of record of Columbia common stockhe record date are entitled to one vote paesha

Each of the directors of Columbia has agreed te atitshares held or controlled by him or her wofeof approval of the transactions
contemplated by the merger agreement. A total of [ ] outstanding shares, or [ ]% of thestanding shares of Columbia common stock
are covered by the voting agreement. See “The Mekgeeement—Related Agreements.”

The representation (in person or by proxy) of hadd# at least a majority of the shares entitleddte at the Columbia special meeting
constitutes a quorum for action at the Columbiagbeneeting. All shares of Columbia common stordsgnt in person or represented by
proxy, including abstentions and broker non-voigl be treated as present for purposes of deténgithe presence or absence of a quorum
for all matters voted on at the Columbia speciadtimg.

Vote Required
Share Issuance Proposal

Approval of the Share Issuance proposal requirestfirmative vote of at least a majority of thesks of Columbia voting on the
proposal, provided that a quorum is present aCiblembia special meeting. Therefore, assumingalwiorum is present, your failure to v
an abstention or a broker non-vote will have necifbn the approval of the Share Issuance proposal.

Adjournment Proposal

In accordance with Columbia’s bylaws, a vote torapp the proposal to adjourn the Columbia speciegtmg requires the affirmative
vote of a majority of the shares represented aspleeial meeting, even if less than a quorum.

Treatment of Abstentions; Failure to Vote

For purposes of the Columbia special meeting, ateakion occurs when a Columbia shareholder att#red€olumbia special meeting,
either in person or by proxy, but abstains froningt

. For the Share Issuance proposal, an abstentiofiadluee to vote will have no effect on the outcoofehis proposal

. For the Columbia Adjournment proposal, an abstamioa failure to vote will have the same effecaamte castAGAINST”
this proposal

How to Vote

If you own shares of Columbia common stock in yown name, you are an “owner of record.” This mghasyou may use the
enclosed proxy card(s) to tell the persons namemtages how to vote your shares of Columbia comistock. An owner of record has four
voting options:

Internet.You can vote over the Internet by accessing wwwxyrote.com. Internet voting is available 24 houdag. Have your proxy
card in hand when you access the website and fahevinstructions to vote.

TelephoneYou can vote on any touch-tone telephone by callk8P0-690-6903. Telephone voting is available 8drk a day. Have
your proxy card in hand when you call and follow thstructions to vote

Mail. You can vote by mail by completing, signing, datargd mailing your proxy card(s) in the postagged envelope included with tt
document.
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In Person.You may attend the Columbia special meeting antlycas vote in person. The Columbia board of dvesrecommends th
you vote by proxy even if you plan to attend théuGitbia special meeting

The internet and telephone proxy procedures aiigmsd to authenticate shareholder identificatioraltow shareholders to give their
proxy voting instructions and to confirm that thés&ructions have been properly recorded. Dirgctire voting of your Columbia shares will
not affect your right to vote in person if you déeito attend the Columbia special meeting.

Shares Held in Street Name

If you hold your shares of Columbia common stocksineet name” through a broker, bank or other m@®j you must provide the
record holder of your shares with instructions owHo vote the shares. Please follow the votingrirsions provided by the broker or bank.
You may not vote shares held in street name byt a proxy card directly to Columbia or by vatiim person at the Columbia special
meeting unless you provide a “legal proxy,” whiduymust obtain from your broker, bank or other nuei Further, brokers, banks or other
nominees who hold shares of Columbia common stadbehalf of their customers may not give a proxgtdumbia to vote those shares v
respect to any of the proposals without specifstrirctions from their customers, as under Nasdig rbrokers, banks and other nominees do
not have discretionary voting power on these maitfEnerefore, if you are a Columbia shareholdet you do not instruct your broker,
bank or other nominee on how to votegour shares:

. your broker, bank or other nominee may not voterghares on the Share Issuance proposal, whictebnak-votes will have no
effect on the vote count for this proposal;

. your broker, bank or other nominee may not voterghares on the Columbia Adjournment proposal, wbioker no-votes will
have the same effect as a vote “AGAINST” this proposal

Revoking Your Proxy
You may revoke your proxy at any time after youegity and before it is voted, in one of the follogiiways:

. by notifying Columbia’s corporate Secretary at 1381 Street, Tacoma, Washington 98402, stating §f@t are revoking your
proxy by written notice that bears a date latentthee date of your proxy and that Columbia receprés to the Columbia special
meeting and that states that you revoke your pr

. by voting again using the telephone or interneingpprocedures

. by signing another Columbia proxy card bearingterldate and mailing it so that Columbia receitgsior to the special meetin
or

. by attending the Columbia special meeting and gatinperson, although attendance at the Columtgaiapmeeting alone will
not, by itself, revoke a prox

If you choose either of the first two methods, youst take the described action no later than tiggnbeng of the Columbia special meetinc
you choose to send a completed proxy card beariagadate than your original proxy card, the maaxy card must be received before
beginning of the Columbia special meeting.

If your broker, bank or other nominee holds youargls in street name, you will need to contact Ywaker, bank or other nominee to
revoke your voting instructions.

Attending the Columbia Special Meeting

Subject to space availability, all Columbia shatdbrs as of the record date, or their duly appdimpexies, may attend the Columbia
special meeting. Since seating is limited, admissiothe Columbia special meeting will be on atfasme, firstserved basis. Registration ¢
seating will begin at[ ], Pacific time.
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If you hold your shares of Columbia common stockdnr name as a shareholder of record and you twisktend the Columbia special
meeting, please bring your proxy and evidence of wbock ownership, such as your most recent a¢ctatement, to the Columbia special
meeting. You should also bring valid picture idéadtion.

If your shares of Columbia common stock are heltsireet name” in a stock brokerage account or bgrgk or nominee and you wish
to attend the Columbia special meeting, you nedatitiy a copy of a bank or brokerage statemertiedolumbia special meeting reflecting
your stock ownership as of the record date. Youwlshalso bring valid picture identificatio

Proxy Solicitations

Columbia is soliciting proxies for the Columbia sja¢ meeting on behalf of the Columbia board oédiors. Columbia will bear the c
of soliciting proxies from its shareholders. In i to using the mails, Columbia may solicit piexby personal interview, telephone, and
facsimile. Banks, brokerage houses, other insbitisti nominees, and fiduciaries will be requestedwoard their proxy soliciting material to
their principals and obtain authorization for tixeeution of proxies. Columbia does not expect tpgu@ay compensation for the solicitation of
proxies. However, Columbia will, upon request, fas standard charges and expenses of banks, bgekeoaises, other institutions,
nominees, and fiduciaries for forwarding proxy miais to and obtaining proxies from their principal

Delivery of Proxy Materials To Shareholders Sharingan Address

As permitted by the Exchange Act, only one copthdf joint proxy statement/prospectus is beingweeéd to multiple shareholders of
Columbia sharing an address unless Columbia hasopidy received contrary instructions from oner@re such shareholders. This is
referred to as “householding.” Shareholders whal lsblres in “street name” can request further imé&tion on householding through their
banks, brokers or other holders of record. On amittr oral request to JoAnne McCoy, VP, Corporaim@unications, P.O. Box 2156 MS
3100, Tacoma, Washington 98401-2156, Telephond N¢. Columbia will deliver promptly a separatepy of this document to a
shareholder at a shared address to which a singleaf the document was delivered.

INFORMATION CONCERNING COLUMBIA

General

Headquartered in Tacoma, Washington, Columbiagishtiiding company of Columbia State Bank, a Wagsbmgtate-chartered full
service commercial bank. At September 30, 2012y@bla had 101 banking offices, including 76 brasané/Nashington State and 25
branches in Oregon. Columbia State Bank does asimeder the Bank of Astoria name in Astoria, Watoe, Seaside, Cannon Beach,
Manzanita and Tillamook in Oregon. At September2i1,2, Columbia had total assets of approximatél9®&billion, total net loans
receivable and loans held for sale of approximab2l6 billion, total deposits of approximately $8billion and approximately $762.0
million in shareholders’ equity.

Columbia’s principal office is located at 1301 “Street, Tacoma, Washington 98402, and its telephan&er at that location is
(253) 305-1900. Columbia’s internet address is wsalumbiabank.com. Additional information about Quhia is included in documents
incorporated by reference in this document. Seeé/tyou Can Find More Information” and “Documenisdrporated by Reference.”

Columbia’s goal is to be the leading Pacific Noréisivregional community banking company while caesitly increasing earnings and
shareholder value. Its business strategy is toigeeosustomers with the financial sophistication anoduct depth of a regional banking
company while retaining the appeal and servicel lea community bank. Columbia continually evaksits existing business processes
while focusing on
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maintaining asset quality and balanced loan andsieportfolios, building our strong core depositb, expanding total revenue and
controlling expenses in an effort to increase etum on average equity and gain operational efiicies. Columbia believes that, as a result
of its strong commitment to highly personalizedatienship-oriented customer service, its varieadpicts, its strategic branch locations and
the long-standing community presence of its margdrmking officers and branch personnel, it id pesitioned to attract and retain new
customers and to increase its market share of |o@mosits, investments, and other financial ses/i€olumbia is committed to increasing
market share in the communities it serves by camtnto leverage its existing branch network, agdiew branch locations and considering
business combinations that are consistent witkxgansion strategy throughout the Pacific Northwest

Columbia’s stock is traded on the Nasdaq Globa@élarket under the symbol “COLB".

Financial and other information relating to Columfs set forth in its Annual Report on Form 10-K fiee year ended December 31,
2011, and its Quarterly Reports on Form 10-Q fergbarters ended March 31, 2012, and June 30, 2@&fbPmation regarding the names,
ages, positions, and business backgrounds of #xugwxe officers and directors of Columbia, as vaslladditional information, including
executive compensation, and certain relationshigsraelated person transactions, is set forth imasrporated by reference in Columbia’s 10-
K and in its proxy statement for its 2012 annuaktimgy of shareholders. See “Documents Incorporayeeference.”
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WEST COAST SPECIAL SHAREHOLDERS' MEETING

General

The West Coast board of directors is using thisudant to solicit proxies from the holders of sharEg/est Coast common stock for
use at the West Coast special meeting.

Together with this document, West Coast is alsalisgnyou a notice of the special meeting and a fofmroxy that is solicited by the
West Coast board of directors. The West Coast ape@eting will be heldat|[ ]at[ ], Pacifime, on [ ], 2012. On or abou
[ ], 2012, West Coast commeneedling this document and the enclosed form of primxits shareholders entitled to vote at the
West Coast special meeting.

Purpose of West Coast Special Meeting
At the West Coast special meeting, West Coast kbaters will be asked to:

. approve the merger agreement, a copy of whichtastaed as Appendix A to this document, which iemefd to as the Merger
proposal;

. approve, on a non-binding, advisory basis, the @msation to be paid to West Coastamed executive officers that is based ¢
otherwise relates to the merger, discussed undesdttion entitled “The Merger—Interests of Wesa§ls Directors and
Executive Officers in the Merger” beginning on pade which is referred to as the Merger-Related dldfxecutive Officer
Compensation proposal; a

. approve one or more adjournments of the West Gpeestial meeting, if necessary or appropriate, ginlyiadjournments to pern
further solicitation of proxies in favor of the Mgar proposal, which is referred to as the West Cadmurnment proposa

Recommendation of the West Coast Board of Directors

The West Coast board of directors recommends thawvgte “FOR ” the Merger proposal, FOR ” the Merger-Related Named
Executive Officer Compensation proposal afflOR ” the West Coast Adjournment proposal. See “Thedder—Recommendation of the
West Coast Board of Directors and Reasons for theght” on page 51.

West Coast Record Date and Quorum

The West Coast board of directors has fixed thseclif business on [ ], 2012hesrecord date for determining the holders
of West Coast stock entitled to receive noticeraf # vote at the West Coast special meeting.

As of the West Coast record date, there were [ ] shares of West Coast common stock outstgrethd entitled to vote at the West
Coast special meeting held by [ ] haddefrrecord. Each share of West Coast common stotiftes the holder to one vote at the West
Coast special meeting on each proposal to be cenesicht the West Coast special meeting.

Each of the directors of West Coast (or their i@ffils) has agreed to vote all of their voting shandavor of approval of the merger
agreement. A total of [ ] outstanding shaoe§ ]% of the outstanding shares of West €oasmimon stock are covered by the such
voting agreements. See “The Merger Agreement—Re&laggeements.”
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The representation (in person or by proxy) of hidd¥ at least a majority of the votes entitledbéocast on each of the matters to be
voted on at the West Coast special meeting cotesitu quorum for action on that matter at the Vestst special meeting. All shares of W\
Coast common stock present in person or represégtpebxy, including abstentions and broker noregotvill be treated as present for
purposes of determining the presence or absenag@brum for all matters voted on at the West Cspstial meeting.

As of the record date, directors and executiveceffi of West Coast and their affiliates owned ardceventitled to vote [ ] shares
of West Coast common stock, representing approximét 1% of the shares of West Coast commonkstagstanding on that date. We
currently expect that West Coast’s directors aretative officers will vote their shares in favortbé Merger proposal, the Merger-Related
Named Executive Officer Compensation proposal Aed/est Coast Adjournment proposal. As of the @date, Columbia beneficially he
[ ] shares of West Coast common stock.

Required Vote
Required Vote to Approve the Merger Proposal

The affirmative vote of a majority of the outstamglishares of West Coast common stock entitled t® isarequired to approve the
Merger proposal.

Required Vote to Approve the Merger-Related Namee&utive Officer Compensation Proposal

The Merger-Related Named Executive Officer Compemsgroposal will be approved if the votes casiaiwor of the proposal exceed
the votes cast against it.

Required Vote to Approve the West Coast Adjournmiérdposal

The West Coast Adjournment Proposal will be appdafe majority of the shares of West Coast comrsitmek present at the special
meeting, in person or in proxy, are voted in fawbthe proposal.

Treatment of Abstentions; Failure to Vote

For purposes of the West Coast special meetingbatention occurs when a West Coast shareholdgdatthe West Coast special
meeting, either in person or by proxy, but abst&ios voting.

. For the Merger proposal, an abstention or a fationeote will have the same effect as a vote “AGAINST " this proposal

. For the Merger-Related Named Executive Officer Cengation proposal, an abstention or a failure te will have no effect on
the outcome of the vote on this propo:

. For the West Coast Adjournment proposal, an alisteot a failure to vote will have the same effasta vote castAGAINST”
this proposal

Voting on Proxies; Incomplete Proxies

Giving a proxy means that a West Coast sharehalakorizes the persons named in the enclosed pamdyto vote its shares at the
West Coast special meeting in the manner it dirédct&/est Coast shareholder may vote by proxy qreirson at the West Coast special
meeting. If you hold your shares of West Coast comstock in your name as a shareholder of recorsiibmit a proxy, you, as a West C¢
shareholder, may use one of the following methods:

. By telephone: Use any touch-tone telephone to yobe proxy 24 hours a day, 7 days a week [by cgllirB00-690-6903]. Have
your proxy card handy when you call and follow ihstructions,
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. Through the Internet: Use the Internet to vote ymoxy 24 hours a day, 7 days a week at www.prote/eom. Have your proxy
card handy when you access the website and folevinstructions

. By mail: Complete and return the proxy card in¢nelosed envelope. The envelope requires no additmstage if mailed in the
United States

West Coast requests that West Coast shareholderdydelephone, over the Internet or by compleéing signing the accompanying
proxy and returning it to West Coast as soon asiplasin the enclosed postage-paid envelope. Wieadccompanying proxy is returned
properly executed, the shares of West Coast seqmlesented by it will be voted at the West Coastispp meeting in accordance with the
instructions contained on the proxy card.

If any proxy is returned without indication as tawhto vote, the shares of West Coast common semlesented by the proxy will be
voted as recommended by the West Coast boardesftdis. Unless a West Coast shareholder checlsothen its proxy card to withhold
discretionary authority, the proxyholders may ussrtdiscretion to vote on other matters relatimghe West Coast special meeting.

If a West Coast shareholder’s shares are heldiieeésname” by a broker, bank or other nomineesttegeholder should check the
voting form used by that firm to determine wheth@nay vote by telephone or the Internet.

Every West Coast shareholder’s vote is important. Acordingly, each West Coast shareholder should sigdate and return the
enclosed proxy card, or vote via the Internet or byelephone, whether or not the West Coast sharehad plans to attend the West
Coast special meeting in person.

Shares Held in Street Name

If you are a West Coast shareholder and your slaseekeld in “street name” through a bank, brokestber holder of record, you must
provide the record holder of your shares with ingions on how to vote the shares. Please foll@wtiing instructions provided by the bank
or broker. You may not vote shares held in streetaéby returning a proxy card directly to West Coady voting in person at the West
Coast special meeting unless you provide a “legatyy” which you must obtain from your broker, bamkother nominee. Further, brokers,
banks or other nominees who hold shares of Wesst@oanmon stock on behalf of their customers mayie a proxy to West Coast to
vote those shares with respect to any of the padpagithout specific instructions from their custens, as brokers, banks and other nominees
do not have discretionary voting power on theseematTherefore, if you are a West Coast sharehalag you do not instruct your broker,
bank or other nominee on how to votegour shares:

. your broker, bank or other nominee may not voterghares on the Merger proposal, which broker-votes will have the same
effect as a vot"AGAINST” this proposal

. your broker, bank or other nominee may not voterghares on the Mer¢-Related Named Executive Officer Compensation
proposal, which broker n-votes will have no effect on the vote count fosthioposal; an

. your broker, bank or other nominee may not voterghares on the West Coast Adjournment proposathadroker no-votes
will have the same effect as a vote “AGAINST” this proposal

Revocability of Proxies and Changes to a West CoaShareholder’s Vote

A West Coast shareholder has the power to chasg®tié at any time before its shares of West Gamsimon stock are voted at the
West Coast special meeting by:

. sending a notice of revocation to West Caastrporate secretary at 5335 Meadows Road, Sadtel ke Oswego, Oregon 97(
stating that you would like to revoke your pro:

. logging onto the Internet website specified on yanarxy card in the same manner you would to sulgmit proxy electronically ¢
by calling the telephone number specified on yooxp card, in each case if you are eligible to d@sd following the instructiol
on the proxy carc
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. sending a completed proxy card bearing a latertthaie your original proxy card;

. attending the West Coast special meeting and vatipgrson if your shares of West Coast commorkstoe registered in your
name rather than in the name of a broker, bankh@rmominee

If you choose either of the first two methods, youst take the described action no later than tihgnbeng of the West Coast special
meeting. If you choose to send a completed proxy baaring a later date than your original proxgdcéhe new proxy card must be
received before the beginning of the West Coastiapmeeting. If you have instructed a bank, brakeother nominee to vote your
shares of West Coast common stock, you must falfmadirections you receive from your bank, brokeother nominee in order to
change or revoke your vote.

Solicitation of Proxies

The cost of solicitation of proxies will be borng West Coast. West Coast will reimburse brokeragesfand other custodians,
nominees and fiduciaries for reasonable expensesrad by them in sending proxy materials to thedffieial owners of common stock. West
Coast has retained [ ] to assist in thec#ation of proxies for a fee of $[ bslreasonable out-of-pocket expenses. In addition t
solicitations by mail, West Coast directors, officand regular employees may solicit proxies pepor by telephone without additional
compensation.

Delivery of Proxy Materials to Shareholders Sharingan Address

As permitted by the Exchange Act, only one copthd joint proxy statement/prospectus is beingwieéd to multiple shareholders of
West Coast sharing an address unless West Coagtéhasusly received contrary instructions from @menore such shareholders.
Shareholders who hold shares in “street nacaei’ request further information on householdinguh their banks, brokers or other holder
record. On written or oral request to | JesvCoast’s proxy solicitor, at [ ], tolefr at [ ] (banks and brokers call collect at
[ DI ] will deliver promptly a sepate copy of this document to a shareholder htaeesl address to which a single copy of the
document was delivered.

Attending the West Coast Special Meeting

Subject to space availability, all West Coast shaleers as of the record date, or their duly apediproxies, may attend the West C
special meeting. Since seating is limited, admissiothe West Coast special meeting will be onsa-iome, first-served basis. Registration
and seating will begin at [ ], Pacifime.

If you hold your shares of West Coast common stnglour name as a shareholder of record and yol wisittend the West Coast
special meeting, please bring your proxy and evidesf your stock ownership, such as your most fe@merount statement, to the West Coast
special meeting. You should also bring valid pietigentification.

If your shares of West Coast common stock are inelgtreet name” in a stock brokerage account oa lmank or nominee and you wish
to attend the West Coast special meeting, you teebdng a copy of a bank or brokerage statemetiiddVest Coast special meeting
reflecting your stock ownership as of the recorttd¥®ou should also bring valid picture identificet

WEST COAST PROPOSALS

Merger Proposal

As discussed throughout this document, West Ceasthking its shareholders to approve the Merggygeal. Holders of West Coast
common stock should read carefully this documeiisientirety, including the appendices, for moe¢adled information concerning the
merger agreement and the merger. In particuladdnslof West Coast common stock are directed tonégrger agreement, a copy of which is
attached as Appendix A to this document.
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The West Coast board of directors recommends a vot&OR” the Merger proposal.

Merger-Related Named Executive Officer CompensatioRroposal

Pursuant to the Dodd-Frank Wall Street Reform aodsOmer Protection Act of 2010 and Rule 14a-21fth® Exchange Act, West
Coast is seeking non-binding, advisory sharehageroval of the compensation of West Coast’s naexedutive officers that is based on or
otherwise relates to the merger as disclosed i ‘NMbrger—Interests of West Coast Directors and &txee Officers in the Merger—Merger-
Related Compensation for West Coast’'s Named Exec@ificers” beginning on page 71. The proposakgiWest Coast's shareholders the
opportunity to express their views on the mergéateel compensation of West Coast’s named execaffiers. Accordingly, West Coast is
requesting that shareholders adopt the followisgltgion, on a non-binding, advisory basis:

“RESOLVED, that the compensation that may be paid obecome payable to West Coast’'s named executiveioérs, in
connection with the merger, and the agreements omderstandings pursuant to which such compensation ay be paid or become
payable, in each case as disclosed pursuant to Itet2(t) of Regulation S-K in “The Merger—Interestsof West Coast Directors
and Executive Officers in the Merger—Merger RelatedCompensation for West Coast Named Executive Officg’ are hereby
APPROVED.”

The vote on this proposal is a vote separate aad &pm the vote to approve the merger agreenfatordingly, you may vote not to
approve this proposal on merger-related named ¢éxeanfficer compensation and vote to approve tleegar agreement and vice versa.
Because the vote is advisory in nature, it will betbinding on West Coast, regardless of whetteentérger agreement is approved. Apprt
of the non-binding, advisory proposal with resgedhe compensation that may be received by WeasGonamed executive officers in
connection with the merger is not a condition tmptetion of the merger, and failure to approve #udsisory matter will have no effect on-
vote to approve the merger agreement. The mer¢gedenamed executive officer compensation to lie ipaconnection with the merger is
based on contractual arrangements with the namexligxe officers and accordingly the outcome of #dlvisory vote will not affect the
obligation to make these payments.

The West Coast board of directors recommends a vot&OR” the Merger-Related Named Executive Officer @mpensation
proposal.

West Coast Adjournment Proposal

The West Coast special meeting may be adjournaddther time or place, if necessary or approprateplicit additional proxies if
there are insufficient votes at the time of the Y&sast special meeting to approve the Merger alpo

If, at the West Coast special meeting, the numbshares of West Coast common stock present oesepted and voting in favor of t
Merger proposal is insufficient to approve the Margroposal, West Coast intends to move to adjthewWest Coast special meeting in ol
to enable the West Coast board of directors teisaldditional proxies for approval of the merggreement. In that event, West Coast will
ask its shareholders to vote only upon the WesstCadjournment proposal, and not the Merger propoisthe Merger-Related Named
Executive Officer Compensation proposal.

In this proposal, West Coast is asking its shaddrslto authorize the holder of any proxy soliciigdhe West Coast board of directors
to vote in favor of granting discretionary authgtid the proxy holders, and each of them indiviyab adjourn the West Coast special
meeting to another time and place for the purpésel@iting additional proxies. If the West Coas$iareholders approve the West Coast
Adjournment proposal, West Coast could adjournvtlest Coast special meeting and use the additioneltb solicit additional proxies,
including the solicitation of proxies from West Gbahareholders who have previously voted.
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The West Coast board of directors recommends a votEOR” the West Coast Adjournment proposal.

Other Matters To Come Before the West Coast Specieeting

No other matters are intended to be brought baferéVest Coast special meeting by West Coast, agst Goast does not know of any
matters to be brought before the West Coast speaating by others. If, however, any other mateaperly come before the West Coast
special meeting, the persons named in the proXyvafié the shares represented thereby in accordaiticehe judgment of management on
any such matter.

INFORMATION CONCERNING WEST COAST

General

West Coast Bancorp is a bank holding company heatired in Lake Oswego, Oregon. West Coast’s graldiusiness activities are
conducted through its full-service commercial banksidiary, West Coast Bank, an Oregon state-aledrteank with deposits insured by the
FDIC. At September 30, 2012, West Coast Bank haititfes in 41 cities and towns in Western Oregod aouthwestern Washington,
operating a total of 55 full-service and three tediservice branches and a Small Business Admitistr lending office in Vancouver,
Washington. West Coast also owns West Coast Traistpg@ny, Inc., an Oregon trust company that provaagscy, fiduciary and other
related trust services with offices in Portland &adem, Oregon. At September 30, 2012, West Caabtdial assets of approximately $2.48
billion, total net loans of approximately $1.46libih, total deposits of approximately $1.93 billjand approximately $336.0 million in
shareholders’ equity.

West Coast's stock is traded on the Nasdaq GlodlacEMarket under the symbol “WCBO”.

West Coast’s principal office is located at 5335ddews Road, Suite 201, Lake Oswego, Oregon 970@bitsitelephone number at
that location is (503) 684-0884. West Coast's imé¢rddress is www.wch.com. Additional informatadout West Coast is included in
documents incorporated by reference in this docan8se “Where You Can Find More Information” andotidiments Incorporated by
Reference.”

CERTAIN LEGAL MATTERS

The validity of the Columbia common stock to beuess$ in the merger will be passed upon for Colunblyi#ts counsel, Graham & Dunn
PC, Seattle, Washington. Graham & Dunn PC will @lass upon certain federal income tax matters édur@bia. Wachtell, Lipton, Rosen &
Katz will pass upon certain federal income tax pratfor West Coast.

EXPERTS

The consolidated financial statements incorporatetis joint proxy statement/prospectus by refeeefiom Columbia’s Annual Report
on Form 10-K for the year ended December 31, 28idd the effectiveness of Columbia’s internal cdrikeer financial reporting have been
audited by Deloitte & Touche LLP, an independegistered public accounting firm, as stated in thejrorts, which are incorporated herein
by reference. Such consolidated financial statesneawve been so incorporated in reliance upon farteof such firm given upon their
authority as experts in accounting and auditing.

The statement of assets acquired and liabilitisarasd by Columbia State Bank (a wholly owned stuésicdf Columbia), pursuant to
the Purchase and Assumption Agreement, dated JaR8aR010, incorporated in this joint proxy starprospectus by reference from
Amendment No. 1 to the Current Report on Form 8-KfA
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Columbia, dated April 9, 2010, has been audite®blpitte & Touche LLP as stated in their reportedb#\pril 9, 2010, which is incorporated
herein by reference. Such financial statement bas 8o incorporated in reliance upon the repostioh firm given upon their authority as
experts in accounting and auditing.

The consolidated financial statements incorporatetis joint proxy statement/prospectus by refeeefiom West Coast’s Annual
Report on Form 10-K for the year ended DecembePB11, and the effectiveness of West Coast’s iatezontrol over financial reporting
have been audited by Deloitte & Touche LLP, an peaelent registered public accounting firm, as dtateéheir reports, which are
incorporated herein by reference. Such consolidénedcial statements have been so incorporateelismnce upon the reports of such firm
given upon their authority as experts in accoungéng auditing.

WEST COAST ANNUAL MEETING SHAREHOLDER PROPOSALS

West Coast held its 2012 annual meeting of shaden®lon April 24, 2012. If the merger is completétist Coast will not have public
shareholders and there will be no public partiégrain any future meeting of shareholders. Howeiféhe merger is not completed or if W
Coast is otherwise required to do so under apgidal, West Coast will hold a 2013 annual meetihghareholders. Any shareholder
nominations or proposals for other business intdridéoe presented at West Coast’s next annual ngeetust be submitted to West Coast as
set forth below.

Under the SEC's rules, any shareholder proposahded for inclusion in West Coast’s proxy statenaart proxy card relating to its
2013 annual meeting of shareholders must be sudaiitwriting to the Corporate Secretary of Wesag@t 5335 Meadows Road, Suite :
Lake Oswego, Oregon 97035, no later than Novem#e2@12 if West Coast’'s 2012 annual meeting is édldin 30 days of April 24, 2013.
Nothing in this paragraph shall be deemed to reqiest Coast to include in its proxy statementmody card for such meeting a
shareholder proposal which does not meet the reqaints of the Securities and Exchange Commissieffést at the time. Any such
proposal will be subject to 17 C.F.R. § 240.144-8he rules and regulations promulgated by the B&éesiand Exchange Commission under
the Exchange Act.

In addition, the West Coast amended and restatiedvbyestablish an advance notice procedure withrdep director nominations and
other business proposals by shareholders interdee presented at our 2013 annual meeting bunohtded in our 2013 annual meeting
proxy materials. For these nominations or otheirass proposals to be properly brought before 818 2nnual meeting by a shareholder.
shareholder must have delivered written noticestsixty (60) days in advance of the meeting (predithat if the date of our 2013 annual
meeting has not been publicly announced more tivtyn(90) days in advance of the meeting, writtetice must be delivered to us within
fifteen (15) days after the first public discloswfethe date of the annual meeting). Such nominatand other business proposals must
comply with all requirements set forth in the W€stast amended and restated bylaws and Oregon law.

COLUMBIA ANNUAL MEETING SHAREHOLDER PROPOSALS

Proposals by shareholders to transact businesslamn®ia’s 2013 annual meeting of shareholders testelivered to Columbia’s
Secretary no later than November 22, 2012, in dlee considered for inclusion in Columbia’s prestgtement and proxy card and should
contain such information as is required under Cdlia’s bylaws. Such proposals will also need to clgmapth the SEC'’s regulations
regarding the inclusion of shareholder proposalSatumbia-sponsored proxy materials. In order fshareholder proposal to be raised from
the floor during next year’'s annual meeting, orda@hareholder to nominate a person or personsliascior, written notice must be received
by Columbia no earlier than the 150 day and no k@ the 12@ day prior to the first anniversdarthe 2012 annual meeting (meaning no
earlier than November 27, 2012 and no later thazeBer 27, 2012), and should contain such infolonads required under Columbia’s
bylaws. However, if the
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date of the 2013 annual meeting is more than 36 Hajore or more than 60 days after the anniversfttye 2012 annual meeting, notice
must be delivered no earlier than the ¥50 day anlidter than the 120 day prior to the date of t&32annual meeting or, if the first public
announcement of the 2013 annual meeting dategshas 100 days before the meeting date, notice Ineudelivered no later than the 1.0
day following the date of Columbia’s first publinrouncement of the 2013 annual meeting date.

To be in proper form, a shareholder’s notice musitide the specified information concerning theppsal or director nominee as
described by Columbia’s bylaws. Columbia will nohsider any proposal or nomination that is not ljnee otherwise does not meet the
requirements of Columbia’s bylaws or the SEC fdrsiiting a proposal or nomination.

Notice of intention to present proposals at the&inual meeting, or correspondence to obtain g abthe detailed procedures
regarding notice requirements for proposals orattirenominations, should be directed to Columb@dsporate Secretary, 1301 “A” Street,
Tacoma, Washington 98402.

DOCUMENTS INCORPORATED BY REFERENCE

The SEC allows Columbia and West Coast to “incafmby reference” information into this joint progtatement/prospectus, which
means that the companies can disclose importamtiration to you by referring you to another docutrided separately by them with the
SEC. The information incorporated by referencesisnded to be part of this joint proxy statementfpectus, except for any information
superseded by any information in this joint protgtement/prospectus.

This document incorporates by reference the follgndocuments that have previously been filed with$EC by Columbia:

. Annual Report on Form -K for the year ended December 31, 2C

. Definitive Proxy Statement on Schedule 14A for @alie’s 2012 Annual Meeting of Shareholde

. Quarterly Reports on Form -Q for the quarters ended March 31, 2012, June BIR,2and September 30, 20

. Current Reports on Form 8-K filed January 27, 208ehruary 6, 2012; April 26, 2012; April 12, 20May 16, 2012; July 26,
2012; August 30, 2012; September 26, 2012; Octbp2012; October 25, 2012; and October 29, 201t#&(dhan the portions of
those documents deemed not to be filed);

. Current Report on Form-K/A filed April 9, 2010.

This document also incorporates by reference thewimg documents that have previously been filéthwhe SEC by West Coast:
. Annual Report on Form -K for the year ended December 31, 2C

. Definitive Proxy Statement on Schedule 14A for Wesas's 2012 Annual Meeting of Shareholde

. Quarterly Reports on Form -Q for the quarters ended March 31, 2012, June BIR;2and September 30, 2012; ¢

. Current Reports on Form 8-K filed February 28, 204§il 23, 2012; April 30, 2012; July 23, 2012;Sember 26,
2012; September 28, 2012; October 1, 2012; andu@ct@s, 2012 (other than the portions of those dmnis not deemed to be
filed).

In addition, Columbia and West Coast are incorpogdby reference any documents they may file uissaation 13(a), 13(c), 14 or 15
of the Exchange Act after the date of this docunaet prior to the date of the
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respective special meetings of the Columbia shddel®and the West Coast shareholders, providedewer, that Columbia and West Coast
are not incorporating by reference any informafimmished (but not filed), except as otherwise fjptherein.

Both Columbia and West Coast file annual, quartengt special reports, proxy statements and ottgnéss and financial information
with the SEC. You may obtain the information inamgted by reference and any other materials WeastQw Columbia file with the SEC
without charge by following the instructions in thection entitled “Where You Can Find More Inforioat in the forepart of this document.

Neither Columbia nor West Coast has authorized anye to give any information or make any representatin about the merger
or its companies that is different from, or in addtion to, that contained in this document or in anyof the materials that have been
incorporated into this document. Therefore, if anyme does give you information of this sort, you shdd not rely on it. If you are in a
jurisdiction where offers to exchange or sell, ordicitations of offers to exchange or purchase, theecurities offered by this documen
or the solicitation of proxies is unlawful, or if you are a person to whom it is unlawful to direct tlese types of activities, then the offer
presented in this document does not extend to yotlihe information contained in this document speaksmy as of the date of this
document unless the information specifically indices that another date applies.
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AGREEMENT AND PLAN OF MERGER
by and among
COLUMBIA BANKING SYSTEM, INC.
WEST COAST BANCORP
and
SUB (as defined herein)
Dated as of September 25, 2012
A-1
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AGREEMENT AND PLAN OF MERGER

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

RECITALS

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

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

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

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

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

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

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

H. The parties desire to make certain repretiens warranties and agreements in connection thé@hMerger and also to prescribe
certain conditions to the Merger.

NOW, THEREFORE, in consideration of the mutual cwv@s, representations, warranties and agreememtaiced in this Agreement,
and intending to be legally bound hereby, the partigree as follows:

A-1
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ARTICLE I.
MERGER

1.1 _The Merger

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

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

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

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

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

(&) Company and Sub Common Stock.

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

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

(b) Company Exchangeable StoBlach Exchangeable Share issued and outstandingdiat@ly prior to the Effective Time
(other than shares to be cancelled in accordanteSeiction 1.4(a)(i) and other than Perfected Diisg Shares, Proposed Dissenting Shares
and Withdrawn Dissenting Shares which shall treatedet forth in Section 1.4(f) to the extent aggilie) shall be converted into the right to
receive, at the election of the holder thereofrasided in and subject to the provisions of Secfadl(b), either: (i) a number of shares of
Purchaser Common Stock equal to the Exchange Ra&d Per Share Stock Consideratipnor (ii) cash in an amount equal to the Per 8har
Consideration (the “ Per Share Cash Considerd}ion iii) a unit consisting of Purchaser Commaie& and cash in the amount set forth in
Section 2.1(b) (such unit, together with the Per
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Share Stock Consideration, the Per Share Cash @watibn and any cash in lieu of fractional shaiespecified in Section 2.3(f), the “
Merger Consideratiof). For the avoidance of doubt, shares of Seriéy&erred Stock will be treated as set forth inti8acl.4(h) and Class
C Warrants will be treated as set forth in Secfids{(c).

(c) For purposes of this Agreement:

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

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

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

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

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

“ Exchange Ratid means the quotient obtained by dividing (A) thexr Bhare Consideration by (B) the Purchaser Average
Closing Price, and rounding the quotient to the@staen-thousandth.

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

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

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

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

“ Total Cash Amount means $264,468,650, plus (x) the amount of anjn@any earnings determined pursuant to
Section 1.4(g), plus (y) aggregate proceeds reddiyehe Company from the exercise after the dbtki® Agreement and before the
Effective Time of any outstanding Company Stocki@mptless (z) any amounts paid to holders of Com@tock Options that were exercis
after the date of this Agreement
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and before the Effective Time; provideHowever, that if the Purchaser Average Closing Price deslias described in Section 8.1(e), the
Total Cash Amount may, in the Purchaser’s solereiitim, be increased as set forth in Section 8.1(e)

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

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

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

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

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

“ Warrant and Option Proceetisneans the amount equal to the sum of $24,000a00@the aggregate proceeds that would
be received by the Company from the exercise imatelyi prior to the Effective Time of all In-The-Mewy Stock Options.

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

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

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

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

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

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

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

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

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

A-5



Table of Contents

(b) Unexercised Stock Optionst the Effective Time, and without any action oe thart of any holder of a Company Stock
Option, each Company Stock Option that is thentanoting and unexercised will be converted into la@cbme a vested option (&£bnverte
Option”) to purchase Purchaser Common Stock on the samestand conditions (other than vesting, whichlsieur at the Effective Time)
as are in effect with respect to the Company S@gtion immediately prior to the Effective Time, ext that (i) each such Converted Option
may be exercised solely for shares of Purchasem@omstock, (ii) the number of shares of Purchaseni@on Stock subject to such
Converted Option will be equal to the number ofreshaf Company Common Stock subject to the Com@ogk Option immediately prior
to the Effective Time, multiplied by the Exchangatig (rounded down to the nearest whole share)(idhthe per-share exercise price for
each such Converted Option will be adjusted bydilig the per-share exercise price of the CompaogkSDption by the Exchange Ratio
(rounded up to the nearest whole cent). Notwithditanthe foregoing provisions of this Section =%older of a Company Stock Option
in accordance with the terms of the Company’s 282k Incentive Plan under which such Company S@gton was granted, elect to
exchange such holder's Converted Option for cashimvsixty (60) days following the Effective Tima ohe terms and subject to the
conditions set forth in the 2002 Stock IncentivarP|

(c) Class C WarrantsAt the Effective Time, and without any action oe tart of any holder of a Class C Warrant, eaclks0G
Warrant that is then outstanding and unexercisddewain outstanding and, for purposes of Sectigh will be deemed an equivalent
warrant with rights to receive Merger Considerafjan “ Equivalent Warrari}) on the same terms and conditions as are in efféh respect
to the Class C Warrant immediately prior to thecEfive Time. To clarify, each Class C Warrant Wwilcome exercisable for Merger
Consideration based on the Merger Consideratianitbald have been received as if each Class C \Walnad been exercised for Series B
Preferred Stock and converted to Company Commock$toaccordance with the terms thereof prior ® Hiffective Time. Purchaser shall
cause each holder of an Equivalent Warrant to vecébr purposes of electing to receive Stock EdecShares, Cash Election Shares or
Mixed Election Shares upon future exercise of dughivalent Warrant, an election statement at theesttime as holders of Exchangeable
Shares receive Election Statements pursuant tao8ettl(a), and the Merger Consideration such hsldkall receive upon exercise shall be
subject to the election and proration proceduréfosth in Section 2.1, providechowever, that proration with respect to a holder of Cl@ss
Warrants shall aggregate all elections made by botder with respect to such holdeshares of Company Common Stock, shares of 32
Preferred Stock and Class C Warrants, and anytmorallocations, if any, arising as a result of tpplication of the provisions of
Section 2.1 shall be applied first to such holdehares of Company Common Stock and second totmldbr’'s shares of Series B Preferred
Stock. For purposes of calculating an Equivalentrérg for purposes of Section 1.4, (i) the numbfeshares of Purchaser Common Stock
deemed subject to such Equivalent Warrant will dpgakto the number of shares of Company CommorkStao which the shares of Serie
Preferred Stock subject to the Company Class CaMawould be convertible (assuming they are coiblejtassuming conversion
immediately prior to the Effective Time, multiplidy the Exchange Ratio (rounded to the nearestenstodre), and (ii) the per-share exercise
price for each such Equivalent Warrant will be atkd by dividing the per-share exercise price ef@lompany Class C Warrant on a
Company Common Stock equivalent basis by the Exgi&atio (rounded up to the nearest whole cent).

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

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

1.7 _Company Board ActiarPrior to the Effective Time, the Board of Diret@f Company and the Compensation Committee oBtrerd
of Directors of Company, as applicable, shall adopt necessary resolutions to effectuate the pomssof Sections 1.5 and 1.6.
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1.8 _Converted Options and Class C WarraRisrchaser shall, as of the Effective Time, asstim@bligations of Company under the Class
C Warrants and the Company Stock Plans and agreésmpersuant to which a Company Stock Option has isseied and shall take all
corporate action necessary to reserve for issuascdficient number of shares of Purchaser ComntockSor delivery upon exercise of the
Converted Options and Class C Warrants. Purchhsdircause the registration of the shares of Peeh@ommon Stock subject to the
Converted Options to become effective as partrefjgstration statement on Form S-8, or any successather appropriate forms, with
respect to the shares of Purchaser Common Stogdcstib the Converted Options no later than thi8) days after the Effective Time; and,
thereafter, Purchaser shall deliver to holdersariv@rted Options any applicable prospectus and stahtain the effectiveness of such
registration statement or registration statementfiding the current status of any related progpedor so long as the Converted Options
remain outstanding.

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

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

1.11 _The Second Step Mergédn the Closing Date and as soon as reasonaltiiqadle following the Effective Time, in accordanwith
the Washington Business Corporation Act (the * WBZAnd the OBCA, Purchaser shall cause the Surgi@orporation to be merged with
and into Purchaser in the Second Step Merger,Rutichaser surviving the Second Step Merger andneong its existence under the laws of
the State of Washington, and the separate corpexiggence of the Surviving Corporation ceasingfabe effective time of the Second Step
Merger. In furtherance of the foregoing, Purchas$wdl cause to be filed with the Secretary of Stéithe State of Washington (the “
Washington Secretat?, in accordance with the WBCA, articles of merge¥Vashington Articles of Mergé?) relating to the Second Step
Merger and shall cause to be filed with the Ore§eanretary, in accordance with the OBCA, articlemefger relating to the Second Step
Merger. The Second Step Merger shall become effea of the date and time specified in the Wasbm@grticles of Merger and by the
issuance of a Certificate of Merger by the Washindg®ecretary. At and after the effective time & 8econd Step Merger, the Second Step
Merger shall have the effects set forth in the i@pple provisions of the WBCA and the OBCA.

ARTICLE II.
DELIVERY OF MERGER CONSIDERATION

2.1 _Election and Proration Procedures

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

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

A-7



Table of Contents

Per Share Stock Consideration in respect of thdigmoof such holder's Exchangeable Shares equiet&Gtock Percentage, rounded to the
nearest whole share (the “ Mixed Stock Sh&yeand the Per Share Cash Consideration in resgebtt portion of such holder’s
Exchangeable Shares equal to the Cash Percenmageed to the nearest whole share (the * Mixed Gdmslres” and together with the

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

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

“

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

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

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

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

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

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

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

(3) the Exchange Agent shall then select frororagithe Cash Election Shares, by a pro rata sefeptiocess, a
sufficient number of shares (* Stock Designatedr&ia such that the aggregate cash amount that wildid in the Merger equals as closely
as practicable the Total Cash Amount, and all Segignated Shares shall be converted into the tigteceive the Per Share Stock
Consideration; and
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(4) the Cash Election Shares that are not Sbmdignated Shares and all Mixed Cash Shares wibbgerted into
the right to receive the Per Share Cash Considerati

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

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

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

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

(4) the Stock Election Shares and the No Elac8bares that are not Cash Designated Shareslavicked Stock
Shares shall be converted into the right to receieedPer Share Stock Consideration.

(i) Cash Election Shares, Proposed Disserfihgres and Mixed Cash Shares Equal to Total CastuAt. If the
aggregate cash amount that would be paid upon csionen the Merger of the Cash Election Sharegp®sed Dissenting Shares and the
Mixed Cash Shares is equal or nearly equal (asrdated by the Exchange Agent) to the Total Cash émythen subparagraphs (i) and
(ii) above shall not apply, and all Cash Electidrafes and Mixed Cash Shares shall be convertedhataght to receive the Per Share Cash
Consideration, and all Stock Election Shares, Migtatk Shares and No Election Shares shall be cavimto the right to receive the Per
Share Stock Consideration, and all Proposed DisgeBhares shall be converted in accordance wittic3el.4(f).

(H The pro rata selection process to be useithdyExchange Agent shall consist of such equitpideation processes consistent
with the foregoing and as shall be determined imdgfaith by Purchaser and reasonably satisfactoGompany.

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

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

2.3 _Exchange Procedures for Exchangeable Shares

(&) As soon as reasonably practicable afteEffective Time, but in any event within five (5) §iness days thereafter, the
Exchange Agent shall mail to (x) each holder obrdaf Certificate(s) or Book-Entry Shares whiaghnediately prior to the Effective Time,
represented outstanding shares of Company Comnoak $those shares were converted into the rightdeive the Merger Consideration
pursuant to Section 1.4, and (y) each holder aineof Certificate(s) or Book-Entry Shares whighmediately prior to the Effective Time,
represented Company Restricted Shares, Seriesf&fee Stock or Class C Warrants that were congditethe case of Series B Preferred
Stock and Class C Warrants, at the election ohtilders thereof) in accordance with the resped@ums of such securities into the right to
receive the Merger Consideration ((x) and (y) atilely, the “ Exchanged Shar8s along with, in each case, any cash in lieuratfional
shares of
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Purchaser Common Stock to be issued or paid inaeraion therefor, (i) a letter of transmittal (afh shall specify that delivery shall be
effected, and risk of loss and title to Certifiga)eor Book-Entry Shares shall pass, only uporvdefi of Certificate(s) (or affidavits of loss in
lieu of such Certificate(s))) or Bodkntry Shares to the Exchange Agent and shall bstantially in such form and have such other prowvis
as shall be prescribed by the Exchange Agent Ageaefthe “ Letter of Transmittd) and (i) instructions for use in surrenderingrtifecate
(s) or Book-Entry Shares in exchange for the applie Merger Consideration, any cash in lieu oftfoaal shares of Purchaser Common
Stock to be issued or paid in consideration therafnl any dividends or distributions to which sholtder is entitled pursuant to Section 2.3

(©).

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

(c) No dividends or other distributions with pest to Purchaser Common Stock shall be paid tbakger of any unsurrendered
Certificate or Book-Entry Shares with respect t® shares of Purchaser Common Stock representeabthén each case unless and until the
surrender of such Certificate or Book-Entry Sharadcordance with this Article II. Subject to tH#eet of applicable abandoned property,
escheat or similar laws, following surrender of angh Certificate or Book-Entry Share in accordanitk this Article I, the record holder
thereof shall be entitled to receive, without ietdr (i) the amount of dividends or other distribng with a record date after the Effective
Time theretofore payable with respect to the wisbiares of Purchaser Common Stock represented hyCartificate or Book-Entry Share
and paid prior to such surrender date, and/oa{ithe appropriate payment date, the amount ofleinds or other distributions payable with
respect to shares of Purchaser Common Stock reyeesky such Certificate or Book-Entry Shares wittecord date after the Effective Time
(but before such surrender date) and with a payuheet subsequent to the issuance of the PurchasemGn Stock issuable with respect to
such Certificate or Book-Entry Shares.

(d) Inthe event of a transfer of ownership @extificate or Book-Entry Shares representing Bxgfed Shares that are not
registered in the stock transfer records of Comptre/shares of Purchaser Common Stock and cdsuiof fractional shares of Purchaser
Common Stock comprising the Merger Consideraticil &ie issued or paid in exchange therefor to agreother than the person in whose
name the Certificate or Book-Entry Shares so sdeed is registered if the Certificate or Book-Er&hares formerly representing such
Exchanged Shares shall be properly endorsed orvagdeebe in proper form for transfer and the pensmuesting such payment or issuance
shall pay any transfer or other similar taxes reggiby reason of the payment or issuance to a petber than the registered holder of the
Certificate or Book-Entry Shares, or establishhi® teasonable satisfaction of Purchaser that thieas been paid or is not applicable. The
Exchange Agent (or, subsequent to the earlier)afhe one-year anniversary of the Effective Timd &n the expiration or termination of the
Exchange Agent Agreement, Purchaser or the Suryi@orporation) shall be entitled to deduct and katd from any cash in lieu of
fractional shares of Purchaser Common Stock otlserpayable pursuant to this Agreement to any haflExchanged Shares such amounts
as the Exchange Agent, Purchaser or the Survivorg@ation, as the case may be, is required toadethd withhold under the Code, or any
provision of state, local or foreign tax law, witsspect to the making of such payment. To the ¢éxtenamounts are so withheld by the
Exchange Agent, Purchaser or the Surviving Corpmiaas the case may be, and timely paid overd@fipropriate Governmental Entity,
such withheld amounts shall be treated for all pegs of this Agreement as having been paid todl=hof Exchanged Shares in respect of
whom such deduction and withholding was made byEtk@hange Agent or Purchaser, as the case may be.
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(e) After the Effective Time, there shall betransfers on the stock transfer books of Compartii@thares of Company
Common Stock, Company Restricted Shares, Serigef@rRed Stock whose holders have elected to cosueh shares, Class C Warrants
whose holders have exercised such warrants, thatiesied and outstanding immediately prior toEffective Time other than to settle
transfers of such Company Common Stock or CompasgriRted Shares, Series B Preferred Stock or @as&rrants that occurred prior to
the Effective Time. If, after the Effective Timeefificates or Book-Entry Shares representing siares are presented for transfer to the
Exchange Agent, they shall be cancelled and exathfay the applicable Merger Consideration andaash in lieu of fractional shares of
Purchaser Common Stock to be issued or paid inaeraion therefor in accordance with the proceslset forth in this Article II.

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

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

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

ARTICLE III.
REPRESENTATIONS AND WARRANTIES OF COMPANY

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

3.1 _Corporate Organization

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

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

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

3.2 _Capitalization

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

(i) As of September 23, 2012 (the “ Company Gdiziation Date'), 19,315,394 shares of Company Common Stock were
issued and outstanding (including Company Restti€teares), and 121,328 shares of Series B Prefstoett were issued and outstanding.
As of the Company Capitalization Date, no sharesitber Mandatorily Convertible Cumulative Partatiing Preferred Stock, Series A or
Series C Junior Participating Preferred Stock vieseed and outstanding.
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(i) As of the Company Capitalization Date, f@ages of Company Common Stock or Company Pref&teck were
reserved for issuance except for: (a) 240,000 shafr8eries B Preferred Stock reserved for issuapoe exercise of Class C Warrants at a
price of $100 per share; (b) 3,613,280 shares afifzmy Common Stock reserved for issuance upon csioneof the Series B Preferred
Stock, including Series B Preferred Stock issuaplen exercise of the Class C Warrants; and (cpimnection with awards under the
Company Stock Plans to purchase not more than 38&j@ares of Company Common Stock, of which 205@B&hpany Stock Options were
outstanding as of the Company Capitalization D&f€,397 shares of Company Common Stock reservadsioance pursuant to future
awards under the Company Stock Plans.

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

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

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

(c) All of the issued and outstanding sharesagital stock or other equity ownership interestsach Subsidiary of Company :
owned by Company, directly or indirectly, free adelar of any material liens, pledges, chargesidaind security interests and similar
encumbrances (* Lieri$, and all of such shares or equity ownershiprieges are duly authorized and validly issued aeduly paid,
nonassessable and free of preemptive rights. Nsi&aby of Company has or is bound by any outstamdubscriptions, options, warrants,
calls, commitments or agreements of any charaeténg for the purchase or issuance of any shafreamital stock or any other equity
security of such Subsidiary or any securities repnéing the right to purchase or otherwise recaiweshares of capital stock or any other
equity security of such Subsidiary.

3.3 _Authority; No Violation

(@) Company has full corporate power and authéoi execute and deliver this Agreement and tesaommate the transactions
contemplated hereby. The execution and delivethisfAgreement and the consummation of the traimsetontemplated hereby have been
duly and validly adopted and approved by the Badrirectors of Company by a unanimous vote theré€bé Board of Directors of
Company has determined that the Merger, on thestamd conditions set forth in this Agreement, ithm best interests of Company and its
shareholders and has directed that this Agreenmehthee transactions contemplated hereby be sulthtdt€ompany’s shareholders for
approval at a duly held meeting of such sharehsldad has adopted a resolution to the foregoiregefExcept for the approval of this
Agreement and the transactions contemplated hdrgliye affirmative vote of a majority of all thetes entitled to be cast by holders of
outstanding Company Common Stock (the “ CompanyeBimdder Approval), and except as set forth in Section 3.3(a) ef@ompany
Disclosure Schedule, no other corporate proceedinghe part of Company are necessary to apprasétgreement or to consummate the
transactions contemplated hereby. This Agreemenbbhan duly and validly executed and delivered bsn@any and (assuming due
authorization, execution and delivery by Purchaset Sub, as applicable) constitutes the valid émdirtg obligation of Company,
enforceable against Company in accordance witlelitas (except as may be limited by bankruptcy,lirswy, fraudulent transfer,
moratorium, reorganization or similar laws of ged@pplicability relating to or affecting the righof creditors generally and subject to
general principles of equity (the “ Bankruptcy d@fqguity Exceptiort)).

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

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

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

(c) the filing with the SEC of a proxy statementifinitive form relating to the meeting of Companghareholders to be held in connection
with this Agreement and the transactions conteraglay this Agreement (the “* Company Proxy Staterf)emthich shall also serve as the
proxy statement relating to the meeting of Purchashareholders to be held in connection with fgseement and the transactions
contemplated by this Agreement (the “ Purchasexy8iatement and together with the Company Proxy Statement thgint Proxy
Statement) and of a registration statement on Form S-4s(ah other applicable form) (the “ Form4S3) in which the Joint Proxy Statement
will be included as a prospectus, and declaratf@ffectiveness of the Form S-4 and the filing afféctiveness of the registration statement
contemplated by Section 6.1, (d) the filing of Washington Articles of Merger with the Washingtaec&tary and the Oregon Articles of
Merger with the Oregon Secretary, and (e) suchgdiand approvals as are required to be made ainebtunder the securities or “blue sky”
laws of various states in connection with the isseeof the shares of Purchaser Common Stock pursuéris Agreement and approval of
listing of such Purchaser Common Stock on the N@suta consents or approvals of or filings or regtidns with any Governmental Entity
are necessary in connection with the consummatjg@dmpany of the Merger and the other transactiomsemplated by this Agreement.

3.5 _Reports

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

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

3.6 _Financial Statements

(&) The financial statements of Company an@itissidiaries included (or incorporated by refergmtéhe Company SEC
Reports (including the related notes, where appl@ai) have been prepared from, and are in aeocwre with, the books and records of
Company and its Subsidiaries, (ii) fairly presenalil material respects the consolidated resultspefations, cash flows, changes in
shareholderstquity and consolidated financial position of Compand its Subsidiaries for the respective fisealqas or as of the respect
dates therein set forth (subject in the case ofidibed statements to recurring year-end audit amieists normal in nature and amount),
(iii) complied as to form, as of their respectivaeb of filing with the SEC, in all material resfgavith applicable accounting requirements
and with the published rules and regulations ofSB€ with respect thereto, and (iv) have been peepia accordance with U.S. generally
accepted accounting principles_(* GAAPconsistently applied during the periods involyegcept, in each case, as indicated in such
statements or in the notes thereto. As of the ldatteof, the books and records of Company and tsi8iaries have been maintained in all
material respects in accordance with GAAP and ahgraapplicable legal and accounting requirememndsraflect only actual transactions.
of the date hereof, Deloitte & Touche LLP has matigned (or informed Company that it intends tégrgsor been dismissed as independent
public accountants of Company as a result of @oimection with any disagreements with Company oratier of accounting principles or
practices, financial statement disclosure or angliicope or procedure.

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

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

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

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

3.9 Compliance with Applicable Law

(@) Company and each of its Subsidiaries hald,l@ve at all times since December 31, 2010 hdliticenses, franchises,
permits and authorizations which are necessarthtotawful conduct of their respective businesses@vnership of their respective
properties, rights and assets under and pursuappiccable Law (and have paid all fees and assa#sndue and payable in connection
therewith), except where the failure to hold suchrise, franchise, permit or authorization or tp pach fees or assessments would not
reasonably be expected to have, individually dh&naggregate, a Material Adverse Effect on Com@anty to the Knowledge of Company,
no suspension or cancellation of any such nece$isanse, franchise, permit or authorization ig#tened in writing. Company and each of
its Subsidiaries have complied in all material exgp with, and are not in default or violation ityanaterial respect of, (i) any applicable L
including all laws related to data protection avacy, the USA PATRIOT Act, the Bank Secrecy Abk EEqual Credit Opportunity Act and
Regulation B, the Fair Housing Act, the Communigiriestment Act, the Fair Credit Reporting Act, Thath in Lending Act and Regulati
Z, the Home Mortgage Disclosure Act, the Fair D@bllection Practices Act, the Electronic Fund Tfan#\ct, the Dodd-Frank Wall Street
Reform and Consumer Protection Act, any regulatimosnulgated by the Consumer Financial ProtectioreBu, the Interagency Policy
Statement on Retail Sales of Nondeposit InvestiRerducts, the SAFE Mortgage Licensing Act of 2008, Real Estate Settlement
Procedures Act and Regulation X, and any other tedating to bank secrecy, discriminatory lendirigafcing or leasing practices, money
laundering prevention, Sections 23A and 23B offikderal Reserve Act, the Sarbanes-Oxley Act, dniigaincy requirements relating to the
origination, sale and servicing of mortgage andscomer loans, and (ii) any posted or internal pigvaalicies relating to data protection or
privacy, including without limitation, the protecti of personal information, and neither the Compamyany of its Subsidiaries knows of, or
has received from a Governmental Entity since Janlig2010, written notice of, any material defawdt material violations of any applical
Law relating to Company or any of its Subsidiaries.

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

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

3.10 _State Takeover Law3he Board of Directors of Company has takendiba necessary to exempt this Agreement, the Meage the
transactions contemplated hereby from all applE#@iegon state law anti-takeover provisions, if,@md any takeover-related provisions of
the Company Articles, the Company Bylaws, West €Bask articles of incorporation or West Coast Baglaws, and such action is
effective as of the date of this Agreement. No pthesiness combination,” “fair price,” “affiliatgansaction,” “moratorium,” “control share,”
“takeover” or “interested shareholder” law or otlénilar anti-takeover statue or regulation (cdilegly, the “ Takeover Law¥) is applicable
to this Agreement or the transactions contemplagzdby.

3.11 _Employee Benefit Plans

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

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

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

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

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

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

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

(h) Except as would not reasonably be expecidrhve a Material Adverse Effect, none of Companyits Subsidiaries has any
liability for life, health, medical or other welfibenefits to former employees or beneficiariedagrendents thereof, except for health
continuation coverage as required by Section 4980Be Code or Part 6 of Title | of ERISA and atexpense to Company and its
Subsidiaries. Company and each of its Subsiditsdsseserved the right to amend, terminate or madifny time all plans or arrangements
providing for post-retirement welfare benefits.

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

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

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

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

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

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

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

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

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

(&) Except for those agreements and other doctatiiéed as exhibits or incorporated by referetc€ompany’s Annual Report
on Form 10-K for the fiscal year ended December2B1,1 or filed or incorporated in any of its otl@mpany SEC Reports filed since
January 1, 2010 and prior to the date hereof &rasgiously Disclosed, neither Company nor anyo8itibsidiaries is a party to, bound by or
subject to any agreement, contract, arrangememtimionent or understanding (whether written or ofefch, whether or not filed with the
SEC, a “ Material Contra¢): (i) that is a “material contract” within the raring of Item 601(b)(10) of the SEC’s RegulatioK i) that
contains a non-compete or client or customer ndiaiscequirement or any other provisions that niatiéy restricts the conduct of, or the
manner of conducting, any line of business of Campa any of its affiliates (or, upon consummatairthe Merger, of Purchaser or any of
its affiliates); (iii) that obligates Company onaof its affiliates (or, upon consummation of thefder, Purchaser or any of its affiliates) to
conduct business with any third party on an exekisir preferential basis; (iv) that requires redbriof business or requires Company or any
of its affiliates to make available investment opipoities to any person on a priority or exclusbasis; (v) that relates to the incurrence of
indebtedness by Company or any of its Subsidigateer than deposit liabilities, trade payabledefal funds purchased, advances and loans
from the Federal Home Loan Bank and securities golter agreements to repurchase, in each caseaddarthe ordinary course of business
consistent with past practice) including any salé easeback transactions, capitalized leasesthed similar financing transactions; (vi) that
grants any right of first refusal, right of firstfer or similar right with respect to any materdesets, rights or properties of Company or any of
its Subsidiaries; (vii) that limits the paymentdifidends by Company or any of its Subsidiariesi)(that relates to a material joint venture,
partnership, limited liability company agreemenbtiter similar agreement or arrangement with airg farty, or to the formation, creation
or operation, management or control of any mat@aainership or joint venture with any third pastiexcept in each case that relate to
merchant banking investments by the Company @utssidiaries in the ordinary course of busines$;tfiat relates to an acquisition,
divestiture, merger or similar transaction and \whiontains representations, covenants, indemmtiether obligations (including
indemnification, “earn-out” or other contingent igfaltions) that are still in effect; (x) that proe&lfor payments to be made by Company or
any of its Subsidiaries upon a change in contretabf; (xi) that is a consulting agreement or gatcessing, software programming or
licensing contract involving the payment of morartt$200,000 per annum (other than any such costwatth are terminable by Compan
any of its Subsidiaries on 60 days or less notithout any required payment or other conditionkgothan the condition of notice); (xii) that
grants to a person any right in Company Owned |bttlal Property or grants to Company or any oSitbsidiaries a license to Company
Licensed Intellectual Property (excluding licenseshrink-wrap or click-wrap software), in eached#sat involves the payment or more than
$200,000 per annum or is material to the conduth®businesses of the Company; (xiii) to which affifiate, officer, director, employee or
consultant of such party or any of its Subsidiaises party or beneficiary (except with respedbtns to, or deposit or asset management
accounts of, directors, officers and employeesredtito in the ordinary course of business aracitordance with all applicable regulatory
requirements with respect to it); or (xiv) thabtherwise material to the Company or any Subsidiithe Company or their financial
condition or results of operations. Company hasiBusly Disclosed or made available to Purchasier po the date hereof true, correct and
complete copies of each Material Contract.

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

Effect on Company, (a) Company and its Subsidiaiesn compliance, and have complied, with anyfelj state or local law, regulation,
order, decree, permit, authorization, common lawg®ncy requirement relating to: (i) the protectiomestoration of the environment, health
and safety as it relates to hazardous substan@sesgor natural resources; (i) the handling, psesence, disposal, release or threatened
release of, or exposure to, any hazardous substan(@&) noise, odor, wetlands, indoor air, palin, contamination or any injury to persons
or property from exposure to any hazardous subst@madlectively, “ Environmental Lawy; (b) there are no proceedings, claims, actions,
to the Knowledge of Company, investigations of &imgd, pending, or threatened in writing, by anysoer, court, agency, or other
Governmental Entity or any arbitral body, againstpany or its Subsidiaries relating to liabilitydem any Environmental Law and, to the
Knowledge of Company, there is no reasonable lasEny such proceeding, claim, action or invediagg (c) there are no agreements,
orders, judgments or decrees by or with any coegulatory agency or other Governmental Entityt iimpose any liabilities or obligations
under or in respect of any Environmental Law; (jite Knowledge of Company, there are, and have,veereleases of hazardous
substances or other environmental conditions apaogerty (currently or formerly owned, operatedptherwise used by Company or any of
its Subsidiaries) under circumstances which coeddonably be expected to result in liability talaims against Company or its Subsidiaries
relating to any Environmental Law; and (e) to theol/ledge of the Company, there are no reasonalbigizated future events, conditions,
circumstances, practices, plans or legal requirésn@meach case of the Company) that could reddph@ expected to give rise to
obligations or liabilities under any Environmentalw. Except as Previously Disclosed, neither Corgpaor any of its Subsidiaries has
conducted any environmental studies during the fpaesiears with respect to any properties ownedt Hgased by it, or securing any loans
currently held by it. Notwithstanding any other megentation or warranty in this Article 11, thepresentations and warranties in this

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

3.18 _TaxesCompany and each of its Subsidiaries (i) havpgmed in good faith and duly and timely filed (tainto account any
extension of time within which to file) all matelriBax Returns (as defined below) required to bedfiby any of them and all such filed Tax
Returns are complete and accurate in all mateggdects; and (ii) have paid all material Taxesié&ged below) that are required to be paid
or that Company or any of its Subsidiaries aregaiéd to withhold from amounts owing to any empéyareditor or third party, except with
respect to matters contested in good faith anevfoch adequate reserves have been establisheag#acted on the financial statements of
Company. None of the material Tax Returns or maltenatters, in each case pertaining to (i) incoraees of Company or any of its
Subsidiaries or (ii) state franchise taxes imposith reference to the income, net income, assetsapital stock of Company or any of its
Subsidiaries are currently under any audit, sugceeding, examination or assessment by the Ut&nid Revenue Service (* IRBor the
relevant state, local or foreign Tax authority aeither Company nor any of its Subsidiaries hasived written notice from any Tax
authority that an audit, suit, proceeding, exan@mabdr assessment in respect of such Tax Returmsatiers pertaining to Taxes are pending
or threatened. No material deficiencies have besarted or assessments made against Company of ipubsidiaries that have not been
paid or resolved in full. No material claim has heeade against Company or any of its Subsidiayesnly Tax authorities in a jurisdiction
where Company or its Subsidiaries does not file Raturns that Company or its Subsidiaries is or begubject to taxation by that
jurisdiction. No material liens for Taxes exist wiespect to any of the assets of Company or aitg Subsidiaries, except for liens for Ta:
not yet due and payable. Neither Company nor aritg &ubsidiaries has entered into any materiaietpagreements, private letter rulings,
technical advice memoranda or similar agreementlorgs with any Tax authority, nor have any bessued by any Tax authority, in each
case that have any continuing effect. Neither Comper any of its Subsidiaries (A) has ever beameaber of an affiliated, combined,
consolidated or unitary Tax group for purposeslofg any Tax Return, other than, for purposesilofd, affiliated, combined, consolidated
unitary Tax Returns, a group of which Company vesdommon parent, (B) has any liability for a malexmount of Taxes of any person
under Treasury Regulations Section 1.1502-6 (orsémylar provision of state, local or foreign lawy, (C) is a party to or bound by any Tax
sharing or allocation agreement or has any otheentior
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potential contractual obligation to indemnify arther person with respect to Taxes. Neither Compemmany of its Subsidiaries has
participated in any “listed transactions” withiretmeaning of Treasury Regulations Section 1.60bl-Qompany has made available to
Purchaser true and correct copies of the UnitetéStaderal income Tax Returns filed by Companyiem8ubsidiaries for each of the fiscal
years ended December 31, 2008, 2009 and 2010. dfdDempany or its Subsidiaries has be¢‘distributing corporation” or “controlled
corporation” (i) in any distribution occurring dog the last 30 months that was purported or inténdéye governed by Section 355 of the
Code (or any similar provision of state, local areign law) or (ii) in any distribution that coutdherwise constitute part of a “plan” or “series
of related transactions” (within the meaning of tRet355(e) of the Code) of which the Mergers apad. As used in this Agreement, (i) the
term “ Tax” (including, with correlative meaning, the ternTaxes") includes all United States federal, state, laoad foreign income,
profits, franchise, gross receipts, environmemastoms duty, capital stock, severances, stampolhasales, employment, unemployment,
disability, use, property, withholding, excise, guetion, value added, occupancy and other taxégsdor assessments of any nature
whatsoever, together with all interest, penalties$ additions imposed with respect to such amoumsaay interest in respect of such
penalties and additions, and (ii) the term “ TaxuRe” includes all returns and reports (including eil@es$, declarations, disclosures,
schedules, estimates and information returns) requod be supplied to a Tax authority relating sxés.

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

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

(&) Each of Company and its Subsidiaries (Aglsabwns (beneficially, and of record where apgie3, free and clear of all
Liens, other than Permitted Encumbrances and nolugixe licenses entered into in the ordinary cewfsbusiness, all right, title and interest
in and to its respective Company Owned IntellecRraperty, and (B) to the Knowledge of Company, ai&l and sufficient rights and
licenses to all of the Company Licensed IntellekcRraperty. The Company Owned Intellectual Prop&rtsubsisting and, to the Knowledge
of Company, valid and enforceable.

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

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

(d) Company’'s and each of its Subsidiary’s retipe IT Assets operate and perform substantialyeguired by Company and
each of its Subsidiaries in connection with thespective businesses and have not materially naiéned or failed within the past two ye:
Company and each of its Subsidiaries has implerdaetesonable backup, security and disaster recagemnology and procedures consis
with industry practices. Company and each of itssRliaries is compliant with all applicable lawsles and

A-24



Table of Contents

regulations, and their own privacy policies and oatments to their respective customers, consumetemployees, concerning data
protection and the privacy and security of persaiasgh and the nonpublic personal information ofrtrespective customers, consumers and
employees.

(e) For purposes of this Agreement,

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

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

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

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

3.21 _PropertiesCompany or one of its Subsidiaries (a) has goatlimsurable title to all the properties and asssftected in the latest
audited balance sheet included in such CompanyB&orts as being owned by Company or one of itsiflisies or acquired after the date
thereof (except properties sold or otherwise disgasf since the date thereof in the ordinary coofdmusiness) (the * Company Owned
Properties), free and clear of all Liens of any nature whoatger, except (i) statutory Liens securing paymantsyet due, (ii) Liens for real
property Taxes not yet due and payable, (iii) e@ses) rights of way, and other similar encumbrartibasdo not adversely affect the value or
affect the use of the properties or assets suttjectto or affected thereby or otherwise impaitifess operations at such properties as bank
facilities and (iv) such imperfections or irregutieas of title or Liens as do not materially afféloe use of the properties or assets subject
thereto or affected thereby or otherwise materiatiair business operations at such propertiese@olely, “ Permitted Encumbranc8s

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

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

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

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

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

Company, (a) Company and its Subsidiaries are éaswith reputable insurers against such risks arsdich amounts as the management of
Company reasonably has determined to be prudent@rgistent with industry practice, and Company ism8ubsidiaries are in compliance

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

3.23 _Accounting and Internal Controls

(&) The records, systems, controls, data amdrirdtion of Company and its Subsidiaries are resahrdtored, maintained and
operated under means (including any electronic haugical or photographic process, whether compwdrix not) that are under the exclu:
ownership and direct control of Company or its $dibsies or accountants (including all means ofeascahereto and therefrom), except for
any nonexclusive ownership and nondirect contrat @ould not, individually or in the aggregate,s@aably be expected to have a material
adverse effect on the system of internal accourtomdrols described below in this Section 3.23C@mpany and its Subsidiaries have dev
and maintain a system of internal accounting cdssofficient to provide reasonable assurancesdaggthe reliability of financial reporting
and the preparation of financial statements in atace with GAAP. Company has designed and implésdedtisclosure controls and
procedures (within the meaning of Rules 13a-15(d)¥5d-15(e) of the Exchange Act) to ensure thderia information relating to
Company and its Subsidiaries is made known to @eagement by others within those entities as apiateto allow timely decisions
regarding required disclosure and to make thefimations required by the Exchange Act and SectBisand 906 of the Sarbanes-Oxley
Act.

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

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

3.25 _Loan Matters

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

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

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

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

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

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

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

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

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

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

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

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

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

3.30 _No Additional Representations

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

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

ARTICLE IV.
REPRESENTATIONS AND WARRANTIES OF PURCHASER

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

4.1 Corporate Organization

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

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

(c) Section 4.1(c) of the Purchaser DiscloswieeHule sets forth a list of all Subsidiaries ofdPaser (which, for the avoidance
of doubt, includes any Subsidiaries of such Subsies) and a description of the business of eatlsiSiary (or, in the case of a Subsidiary
that Purchaser considers to be “inactive,” a statdrto that effect and a description of the businesviously conducted by such Subsidiary).
A true, accurate and complete list of Purchasdgsificant Subsidiaries as of the date of this Agnent is included in Purchaser’s Annual
Report on Form 10-K for its fiscal year ended DebenB1, 2011. Each_* Significant Subsidiérias defined in Rule 1-02 of Regulation S-X
promulgated under the Exchange Act) of Purchajés ¢iuly incorporated or duly formed, as applieatdl each such Significant Subsidiary,
and validly existing and in good standing underl#tves of its jurisdiction of organization, (ii) h#tse requisite corporate (or similar) power
and authority to own or lease all of its properaesl assets and to carry on its business asdtwsbeing conducted and (iii) except as would
not reasonably be expected, individually or indlggregate, to have a Material Adverse Effect orclrager, is duly licensed or qualified to do
business in each jurisdiction in which the naturthe business conducted by it or the charactévaation of the properties and assets owned
or leased by it makes such licensing or qualifaratiecessary. There are no restrictions on thayabflany Subsidiary of Purchaser to pay
dividends or distributions to Purchaser, excepthencase of a Subsidiary that is a regulatedyeritit restrictions on dividends or distributic
generally applicable to all such regulated entitidse deposit accounts of each of Purchaser’s 8ialigs that is an insured depository
institution are insured by the FDIC through the B&plnsurance Fund to the fullest extent permitigdaw, all premiums and assessments
required to be paid in connection therewith havenbgaid when due, and no proceedings for the textioim of such insurance are pending or,
to the Knowledge of Purchaser, threatened. Truapdete and correct copies of the articles of inocaion, bylaws and similar governing
documents of each Significant Subsidiary of Purehas in full force and effect as of the date if thgreement have been made available to
Company.

4.2 _Capitalization

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

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

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

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

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

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

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

4.5 _Reports

(8) Purchaser and each of its Subsidiaries tianady filed all reports, registration statememxy statements and other
materials, together with any amendments requirdgbtmade with respect thereto, that they were requo file since December 31, 2010
with the Regulatory Agencies and each other aplpliic&overnmental Entity, and all other reports stadements required to be filed by them
since December 31, 2010,
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including any report or statement required to elfpursuant to the laws, rules or regulation$heflnited States, any state, any foreign
entity, or any Regulatory Agency or other GoverntakEntity, and have paid all fees and assessnters®nd payable in connection
therewith, and there are no material violationsxareptions in any such material report or statertteitare unresolved as of the date hereof.

(b) An accurate and complete copy of each fiegistration statement, prospectus, report, sceeahd definitive proxy
statement filed with or furnished to the SEC bydhaser pursuant to the Securities Act or the Exghdxct since December 31, 2010 and
prior to the date of this Agreement (the * Purch&eC Report$) is publicly available. No such Purchaser SEC étgmt the time filed,
furnished or communicated (and, in the case obtegfion statements and proxy statements, on ties dé effectiveness and the dates of the
relevant meetings, respectively), contained anyugnstatement of a material fact or omitted toestaty material fact required to be stated
therein or necessary in order to make the statemmeatle therein, in light of the circumstances incvithey were made, not misleading,
except that information filed as of a later datet (refore the date of this Agreement) shall be dmkta modify information as of an earlier
date. As of their respective dates, all Purchak& Beports complied as to form in all material exdp with the published rules and
regulations of the SEC with respect thereto. Athefdate of this Agreement, no executive officePofchaser has failed in any respect to
make the certifications required of him or her unSlection 302 or 906 of the Sarbanes-Oxley Actofthe date hereof, there are no
outstanding comments from or unresolved issuesddiy the SEC with respect to any of the Purch88& Reports. None of Purchaser’s
Subsidiaries is required to file periodic reporithvthe SEC pursuant to Section 13 or 15(d) offtkehange Act (other than Form 13F).

4.6 _Financial Statements

(&) The financial statements of Purchaser an8litsidiaries included (or incorporated by refee@in the Purchaser SEC
Reports (including the related notes, where appl@ai) have been prepared from, and are in acearel with, the books and records of
Purchaser and its Subsidiaries; (ii) fairly pregarall material respects the consolidated resafltgperations, cash flows, changes in
shareholderstquity and consolidated financial position of Pasdr and its Subsidiaries for the respective figedbds or as of the respect
dates therein set forth (subject in the case ofidited statements to recurring year-end audit adieists normal in nature and amount);
(iii) complied as to form, as of their respectivaes of filing with the SEC, in all material resfewith applicable accounting requirements
and with the published rules and regulations ofSB€ with respect thereto; and (iv) have been pegpa accordance with GAAP
consistently applied during the periods involvediept, in each case, as indicated in such statesnoei the notes thereto. As of the date
hereof, the books and records of Purchaser aiBlltsidiaries have been maintained in all mategsppects in accordance with GAAP and
other applicable legal and accounting requiremantkreflect only actual transactions. As of thedwreof, Deloitte & Touche LLP has not
resigned (or informed Purchaser that indicatextérids to resign) or been dismissed as indepepddiit accountants of Purchaser as a ri
of or in connection with any disagreements withdhaser on a matter of accounting principles ortpres, financial statement disclosure or
auditing scope or procedure.

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

4.7 _Brokers Fees Neither Purchaser nor any of its Subsidiariesamyr of their respective officers or directors haweployed any broker,
finder or financial advisor or incurred any liabjlfor any broker’s fees,
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commissions or finder’s fees in connection with kherger or any other transactions contemplatechtsyAgreement, other than to Keefe,
Bruyette & Woods, Inc. pursuant to a letter agremtrend other than as previously disclosed to Compa

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

4.9 Compliance with Applicable Law

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

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

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

4.10 _Employee Benefit Plans

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

(b) Following the date hereof, Purchaser shal/ide or make available to Company true and coteplepies of the Purchaser
Benefit Plans, related plan documents and suclr ethployee benefit-related documents as may benahty requested by Company.

(c) (i) Each of the Purchaser Benefit Plansbieeen operated and administered in all materialespwith applicable Law,
including ERISA, and the Code, (ii) each of thedPaser Benefit Plans has been administered inai#mal respects in accordance with its
terms; (iii) each of the Purchaser Benefit Plansrided to be “qualified” within the meaning of Sent401(a) of the Code has received a
favorable determination, opinion, notification @vésory letter from the IRS with respect to eacbhsBurchaser Benefit Plan as to its
qualified status under the Code, any such lettemiod been revoked (nor has revocation been thredtend no fact or event has occurred
since the date of such letter or letters from 8 that could reasonably be expected to adverffelst ahe qualified status of any such
Purchaser Benefit Plan or the exempt status ofank trust; (iv) no Purchaser Benefit Plan is settije Title 1V or Section 302 of ERISA or
Section 412 or 4971 of the Code; (v) no liabilityder Title IV of ERISA has been incurred by Pur@rags Subsidiaries or any of their
respective ERISA Affiliates that has not been $iatisin full, and no condition exists that preseatsaterial risk to Purchaser, its Subsidiaries
or any of their respective ERISA Affiliates of incing a liability thereunder; (vi) no Purchaser B&nPlan is a “multiemployer pension
plan” (as such term is defined in Section 3(37EBISA) or a plan that has two or more contribupgnsors at least two of whom are not
under common control, within the meaning of Sec#663 of ERISA, (vii) neither Purchaser nor its Sidiaries has engaged in a transaction
in connection with which the Purchaser or its Sdiasies reasonably could be subject to either @nztcivil penalty assessed pursuant to
Section 409 or 502(i) of ERISA or a material tayposed pursuant to Section 4975 or 4976 of the Cante{viii) there are no pending,
threatened or anticipated claims (other than reutlaims for benefits) by, on behalf of or agassy of the Purchaser Benefit Plans or any
trusts related thereto which could reasonably Ipeeted to result in any material liability of Puasker or any of its Subsidiaries.

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

(e) There does not now exist, nor do any circames exist that could result in, any Controlledup Liability that would be a
liability of Purchaser or any of its ERISA Affilias following the Closing. Without limiting the geaéty of the foregoing, neither Purchaser
nor any of its ERISA Affiliates has engaged in @aransaction described in Section 4069, Section 4201212 of ERISA.

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

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

4.12 _Purchaser Informatiohe information relating to Purchaser and itsstdibries that is provided by Purchaser or itsespntatives

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

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

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

4.14 Material Contracts

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

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

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

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

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

A-38



Table of Contents

Neither Purchaser nor any of its Subsidiaries lasqipated in an‘listed transactions” within the meaning of TreasRegulations

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

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

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

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

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

4.20 _Accounting and Internal Controls

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

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

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

4.22 _Related Party Transactionkhere are no transactions or series of relatggsictions, agreements, arrangements or undersgando
are there any currently proposed transactionsragssef related transactions, between Purchasanyof its Subsidiaries, on the one hand,
and any current or former director or executivaceff of Purchaser or any of its Subsidiaries or penson who beneficially owns (as defined
in Rules 13d-3 and 13d-5 of the Exchange Act) 5% ore of the Purchaser Common Stock (or any of pacton’s immediate family
members or Affiliates) (other than Subsidiarie®afchaser) on the other hand.

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

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

4.25 Loan Matters

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

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

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

4.26 _Community Reinvestment Act Complianérchaser and each of its Subsidiaries that issamed depositary institution is in
compliance in all material respects with the aggtlle provisions of the Community Reinvestment Act®/7 and the regulations
promulgated thereunder and has received a Community
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Reinvestment Act rating of “satisfactory” in its staecently completed exam. Purchaser has no kdlowlef the existence of any fact or
circumstance or set of facts or circumstances wiighld reasonably be expected to result in Commarany such Subsidiary having its
current rating lowered.

4.27 No Additional Representations

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

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

ARTICLE V.
COVENANTS RELATING TO CONDUCT OF BUSINESS

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

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

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

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

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

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

(c) Amend the material terms of, waive any mateights under, terminate, knowingly violate tieems of or enter into (i) any
Material Contract, Regulatory Agreement or otheidbig obligation that is material to Company aisd3tibsidiaries, taken as a whole,
(if) any material restriction on the ability of Cpany or its Subsidiaries to conduct its businessiagpresently being conducted or (i) any
contract governing the terms of the Company ComBioick or rights associated therewith or any oth#standing capital stock or any
outstanding instrument of indebtedness.

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

(a8 Amend the articles of incorporation or bysa@f Purchaser or similar governing documents gfarnts Significant
Subsidiaries in a manner that would materially addersely affect the holders of Company Commoni&tochat would materially impede
Purchaser’s ability to consummate the transactonsemplated by this Agreement.

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

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

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

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

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

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

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

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

6.1 Regulatory Matters

(&) Purchaser and Company shall promptly prepadefile with the SEC the Form S-4, in which teeéd Proxy Statement will
be included as a prospectus. Each of PurchaseCamgany shall use its reasonable best effortsue tiee Form S-4 declared effective under
the Securities Act as promptly as practicable afteh filing, and each of Company and Purchasdl tsleseafter mail or deliver the Joint
Proxy Statement to its shareholders. Purchaseralbaluse its reasonable best efforts to obtdinesessary state securities law or “blue sky”
permits and approvals required to carry out theswations contemplated by this Agreement, and Cagnghall furnish all information
concerning Company and the holders of Company Cam®&tock as may be reasonably requested in connestth any such action.
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(b) The parties shall cooperate with each odéimeruse their respective reasonable best effopgsotoptly prepare and file all
necessary documentation, to effect all applicationsices, petitions and filings, to obtain as pptisnas practicable all permits, consents,
approvals and authorizations of all third partied &overnmental Entities that are necessary oisabiié to consummate the transactions
contemplated by this Agreement as soon as possibtein any event no later than July 1, 2013, ¢oetktent reasonably practicable, and to
comply with the terms and conditions of all suchnpiés, consents, approvals and authorizationslaugh third parties or Governmental
Entities. Company and Purchaser shall have thé¢ tigteview in advance and, to the extent practeadach will consult the other on, in each
case subject to applicable laws, all the non-cemfiiil information relating to Company or Purchasscluding any confidential financial
information relating to individuals), as the casaynhe, and any of their respective Subsidiaried,dppear in any filing made with, or written
materials submitted to, any third party or any Gowgental Entity in connection with the transactionatemplated by this Agreement. In
exercising the foregoing right, each of the parsieall act reasonably and as promptly as practcalile parties shall consult with each other
with respect to the obtaining of all permits, cartseapprovals and authorizations of all third iearand Governmental Entities necessary or
advisable to consummate the transactions conteatplst this Agreement and each party will keep themapprised of the status of matters
relating to completion of the transactions conteatea by this Agreement. Each party shall constuh wie other in advance of any meetiny
conference with any Governmental Entity in conractiith the transactions contemplated by this Agrexet and to the extent permitted by
such Governmental Entity, give the other party ands counsel the opportunity to attend and pgudie in such meetings and conferences.

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

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

6.2 _Access to Information

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

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

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

6.3 _Shareholder Approval

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

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

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

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

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

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

6.5 _Employee Matters

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

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

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

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

(e) Prior to the Closing Date, the CompanBbard of Directors (or the appropriate committesreof) shall adopt resolutions
take such corporate action as is necessary tortatenthe Company’s 401(k) plan (the * Company 4DP{kn") and to ensure that the
account balances of the participants in the Comg#&xiyk) Plan are fully vested upon such plan teatim, in each case effective as of the
day prior to the Closing Date. Following the EffeetTime and as soon as practicable following fgtcef a favorable determination
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letter from the IRS on the termination of the Compd01(k) Plan, the assets thereof shall be digkibto the participants, and Purchaser
shall take the action necessary (including the aimamt of Purchaser’s 401(k) Plan (the * Purcha8é(ld Plan”)) to permit the Continuing
Employees to roll over any eligible rollover dibuitions (within the meaning of Section 401(a)(3fljhe Code, including of loans) in cash or
notes (in the case of loans) in an amount equidledull account balance distributed to such Caritig Employee from the Company 401(k)
Plan to the Purchaser 401(k) Plan. Each Contindimgloyee shall be eligible immediately as of thieEive Time to participate in the
Purchaser 401(k) Plan.

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

6.6 _Indemnification; Directorsnd Officers Insurance

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

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

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

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

6.8 _No Solicitation

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

(b) Notwithstanding anything to the contrary @ned in this Agreement, if at any time after ttate hereof and prior to
obtaining the Company Shareholder Approval the Camgpgeceives an unsolicited bona fide Company Asitjon Proposal and the Board of
Directors of Company concludes in good faith thethsCompany Acquisition Proposal constitutes, se&sonably expected to result in, a
Company Superior Proposal, then Company and itsdBafaDirectors may, and may permit its Subsidimaed its and its Subsidiaries’
representatives to, furnish or cause to be furdistepublic information and participate in suchatégions or discussions to the extent that
the Board of Directors of Company concludes in gfadtth (and based on the advice of counsel) thatréato take such actions would be
more likely than not to result in a violation of fiduciary duties under applicable law; providkdt prior to providing any nonpublic
information permitted to be provided pursuant t® fibregoing proviso or engaging in any negotiatignshall have entered into a
confidentiality agreement with such third partyterms no less favorable to Company than the Contiigliity Agreement and which expres
permits Company to comply with its obligations puast to this Section 6.8. Subject to the foregaingd Section 6.8(c) below, Company will
immediately cease and cause to be terminated diwtias, discussions or negotiations conducteaimthe date of this Agreement with any
persons other than Purchaser with respect to amp@ny Acquisition Proposal and will use its reasdadest efforts, subject to applicable
law, to (i) enforce any confidentiality or similagreement relating to a Company Acquisition Propasd (ii) within ten business days after
the date hereof, request and confirm the returestruction of any confidential information proviti® any person (other than Purchaser and
its affiliates) pursuant to any such confidentjabt similar agreement. Company will promptly (andany event within 24 hours) advise
Purchaser following receipt of any Company AcqiositProposal or any request for nonpublic informator inquiry that would reasonably
be expected to lead to any Company Acquisition &apand the substance thereof (including the ijeoit the person making such
Company Acquisition Proposal), and will keep Pusgtgromptly apprised of any related developmetissussions and negotiations
(including the terms and conditions of any suchues, inquiry or Company Acquisition Proposal, baenendments or proposed
amendments thereto) on a current basis (it beidgnstood that for the avoidance of doubt that et ms@mmunications to Purchaser shall be
deemed an Adverse Change of Recommendation). Conggmees that it shall contemporaneously provideuchaser any confidential or
nonpublic information concerning Company or anyt®fSubsidiaries that may be provided to any offeson in connection with any
Company Acquisition Proposal which has not previpbsen provided to Purchaser.
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(c) Notwithstanding anything to the contrary @ined in this Agreement, at any time prior to atitey the Company
Shareholder Approval, the Board of Directors of @amy may make an Adverse Change of Recommendati@nroinate this Agreement
pursuant to Section 8.1(d) if the Company receav€ompany Acquisition Proposal that is not withdneamd the Board of Directors of
Company concludes in good faith that such Comparyussition Proposal constitutes a Company Supé@hioposal; providethat:

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

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

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

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

(d) Nothing contained in this Agreement shadyant Company or its Board of Directors from conmywith Rule 14d-9 and
Rule 14e-2 under the Exchange Act with respect@ompany Acquisition Proposal; provid#tht such Rules will in no way eliminate or
modify the effect that any action pursuant to sReites would otherwise have under this Agreemenugesl in this Agreement, * Company
Acquisition Proposdl means a tender or exchange offer, proposal foemyer, consolidation or other business combinatiealving
Company or any of its Significant Subsidiaries wy @aroposal or offer to acquire in any manner nthes 24.9% of the voting power in, or
more than 24.9% of the fair market value of theitess, assets or deposits of, Company or any &igtsificant Subsidiaries, other than the
transactions contemplated by this Agreement, aleyafavhole loans and securitizations in the ordir@ourse and any bona fide internal
reorganization. As used in this Agreement, * Conyp8uaperior Proposdlmeans an unsolicited bona fide written Companguisition
Proposal that the Board of Directors of Companyctates in good faith to be more favorable fromnaficial point of view to its sharehold
than the Merger and the other transactions conteegbhereby and to be reasonably capable of beimguenmated on the terms proposed,
(i) after receiving the advice of its financial &tws (who shall be a nationally recognized investhibanking firm), (ii) after taking into
account the likelihood of consummation of suchdeartion on the terms set forth therein and (ii¢iafaking into account all legal (with the
advice of counsel), financial (including the finargterms of any such proposal), regulatory ané@mwo#ispects of such proposal (including any
expense reimbursement provisions and conditiogfoting) and any other relevant factors permittedan applicable law, and after taking
into account any amendment or modification to fgseement agreed to by Purchaser; provitthed for purposes of the definition of
“Company Superior Proposal,” the references to ‘@rtban 24.9%" in the definition of Company Acquiit Proposal shall be deemed to be
references to “100%."
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6.9 _Takeover LawsNo party will take any action that would cause transactions contemplated by this Agreement wubgect to
requirements imposed by any Takeover Law and ebittem will take all necessary steps within its ttohto exempt (or ensure the contini
exemption of) those transactions from, or if neagsshallenge the validity or applicability of, aapplicable Takeover Law, as now or
hereafter in effect.

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

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

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

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

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

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

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

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

(c) _Form & . The Form S-4 shall have become effective undeSecurities Act and no stop order suspendingfthetveness
of the Form S-4 shall have been issued and no pdiegs for that purpose shall have been initiatetireatened by the SEC.

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

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

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

(@) _Representations and Warrantiése representations and warranties of Companfpgétin this Agreement shall be true ¢
correct as of the date of this Agreement and dlseoEffective Time as though made on and as oEffective Time (except that
representations and warranties that by their tapesk specifically as of the date of this Agreeneer@inother date shall be true and correct as
of such date); provideghowever, that no representation or warranty of Companlggiothan the representations and warranties détifor
(i) Section 3.2(a), which shall be true and coresatept to a de minimis extent (relative to Sec8dt(a) taken as a whole), (ii) Sections 3.1
3.2(b), 3.3(a), 3.3(b)(i), 3.7 and 3.10, which sbaltrue and correct in all material respects, @ijdsection 3.8, which shall be true and
correct in all respects) shall be deemed untrueamrrect for purposes hereunder as a consequértice existence of any fact, event or
circumstance inconsistent with such representatiomarranty, unless such fact, event or circumsamaividually or taken together with all
other facts, events or circumstances inconsistéhtamy representation or warranty of Company hesdr would reasonably be expected to
result in a Material Adverse Effect on Company;vided, further, that for purposes of determining whether a regrtadion or warranty is
true and correct for purposes of this Section §,2(@y qualification or exception for, or refererioemateriality (including the terms
“material,” “materially,” “in all material respects‘Material Adverse Effect” or similar terms or gses) in any such representation or
warranty shall be disregarded; and Purchaser kha# received a certificate signed on behalf of gamy by the Chief Executive Officer or
the Chief Financial Officer of Company to the fovayy effect.

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

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

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

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

(c) _Tax Opinion Company shall have received an opinion of WatHtgiton, Rosen & Katz, dated the Closing Date baded
on facts, representations and assumptions desdritseath opinion, to the effect that the Mergeaken together, will qualify as a
“reorganization” within the meaning of Section 3886f the Code. In rendering such opinion, Wachtgfiton, Rosen & Katz will be entitled
to receive and rely upon customary certificates r@ptdesentations of officers of Purchaser and Compa

ARTICLE VIII.
TERMINATION AND AMENDMENT

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

“ Pricing Differential” means the amount of the difference between (&)Tatal Stock Amount multiplied by $15.55 and (Bg fTotal
Stock Consideration.

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

8.3 _Fees and Expenses

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

(i) Inthe event that this Agreement is termiuaby Company pursuant to Section 8.1(@pMmpany Superior Proposal|
then Company shall pay Purchaser a fee, in immalgliatailable funds, in the amount of $20,000,a6@ ( Company Termination Fégin
advance of or concurrently with such termination.

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

1) thereafter this Agreement is terminated:

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

(b) by Purchaser pursuant to Section 8.1(b)(E}each) or Section 8.1(c) No Company Recommendation
and

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

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

(c) _Purchaser Termination Feln the event that:

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

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

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

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

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

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

ARTICLE IX.
GENERAL PROVISIONS

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

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

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

(a) if to Purchaser or Sub, to:

Columbia Banking System, Inc.
1301 A Street

Tacoma, WA 98402

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

Graham & Dunn, P.C.

2801 Alaskan Way, Suite 300

Seattle, WA 98112

Attention: Stephen M. Klein
Kumi Y. Baruffi

Facsimile: (206) 340-9599

(b) if to Company, to:

West Coast Bancorp

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

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

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

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

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

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

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

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

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

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

9.10 _Assignment; ThirBarty Beneficiaries Neither this Agreement nor any of the rightsgiests or obligations under this Agreement
shall be assigned by either of the parties (wheilierperation of law or otherwise) without the praritten consent of the other party (which
shall not be unreasonably withheld or delayed). pagported assignment in contravention hereof sfahull and void. Subject to the
preceding sentence, this Agreement shall be bingira, inure to the benefit of and be enforceabledxrh of the parties and their respective
successors and permitted assigns. Except for 8e&tto which is intended to benefit each Indemdiffarty and his or her heirs and
representatives, (1) Purchaser and Sub, on thbamd and the Company, on the other hand, herelee digat their respective representati
warranties and covenants set forth herein areysfilekhe benefit of the other party hereto, in@dance with and subject to the terms of this
Agreement, and (2) this Agreement (including thewtoents and instruments referred to in this Agreejrie not intended to and does not
confer upon any person other than the parties dvargt rights or remedies under this Agreementuigiolg the right to rely upon the
representations and warranties set forth herein.

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

9.12 Disclosure Schedule

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

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

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

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

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

COLUMBIA BANKING SYSTEM, INC.

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

WEST COAST BANCORF

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

Acceded to as of , 2012

(Sub)

By:

Name:
Title: President & CE(
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K—’E:;; KEEFE, BRUYETTE & WOODS

| Specialists in Financial Services

APPENDIX B
September 25, 20

The Board of Directors
Columbia Banking System, Inc.
1301 A Street, Suite 800
Tacoma, WA 98401

Members of the Board:

You have requested our opinion as investment bardeto the fairness, from a financial point ofaigo Columbia Banking System,
Inc., a Washington corporation (“Columbia”) of tAggregate Consideration (as defined in the Agre¢menthe proposed merger (the
“Merger”) of West Coast Bancorp, an Oregon corgoraf“West Coast”) with and into Columbia. The terof the Merger are set forth in the
Agreement and Plan of Merger, dated as of Septe&khez012, by and between Columbia and West Ctisest' Agreement”). Pursuant to the
terms of the Agreement, each outstanding sharerafon stock, no par value per share, of West Gtfast' Common Sharest)ot owned by
Columbia or West Coast or by any of their respectiwolly-owned subsidiaries (other than shares ovime fiduciary capacity or as a result
of debts previously contracted), will be cancebed retired and converted into the right to recéieAggregate Consideration. The terms
and conditions of the Merger are more fully dessdiin the Agreement.

Keefe, Bruyette & Woods, Inc. has acted as findraadaisor to Columbia and not as an advisor togana of any other person. As part
of our investment banking business, we are conlfineagaged in the valuation of bank and bank hmgdiompany securities in connection
with acquisitions, negotiated underwritings, seargdlistributions of listed and unlisted securitiggvate placements and valuations for
various other purposes. As specialists in the s@sipof banking companies, we have experiencarid, knowledge of, the valuation of
banking enterprises. In the ordinary course oftuginess as a broker-dealer, we may, from timarte purchase securities from, and sell
securities to, Columbia and West Coast, and asrkanmaker in securities, we may from time to tin@ve a long or short position in, and
buy or sell, debt or equity securities of Columdiel West Coast for our own account and for thewuisoof our customers. To the extent we
have any such position as of the date of this opiitihas been disclosed to Columbia. We have aotellisively for the Board of Directors
Columbia in rendering this fairness opinion and véteive a fee from Columbia for our services.dktipn of our fee is contingent upon the
successful completion of the Merger.

In the past two years, we have provided investrhanking and financial advisory services to Colundnid received compensation for
such services. In addition, we have not providegstment banking and financial advisory serviced/ast Coast in the past two years. We
may in the future provide investment banking andricial advisory services to Columbia and receorapensation for such services.

In connection with this opinion, we have reviewadalyzed and relied upon material bearing upotiitizecial and operating condition
of Columbia and West Coast and the Merger, inclyidimong other things, the following: (i) the Agresrthdated September 25, 2012; (ii)
Annual Reports to Stockholders and Annual RepartBarm 10-K for the three fiscal years ended Deaamli, 2011 and the Quarterly
Filings with the Federal Reserve and/or the FDICie four quarters ended June 30, 2012 for Colarabd West Coast, respectively; (iii)
certain interim reports to stockholders and Qubrteeports on Form 10-Q of Columbia and West Caast certain other communications
from Columbia and West Coast to their respectiveldtolders; and (iv) other financial informatiomeerning the businesses and operations
of Columbia and West Coast
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furnished to us by Columbia and West Coast for pseg of our analysis. We have also held discussiithssenior management of Columbia
and West Coast regarding the past and currentdssioperations, regulatory relations, financiabition and future prospects of their
respective companies and such other matters asiveedeemed relevant to our inquiry. In addition hage compared certain financial and
stock market information for Columbia and West Gaeith similar information for certain other compes the securities of which are
publicly traded, reviewed the financial terms oftai recent business combinations in the bankidgstry and performed such other studies
and analyses as we considered appropriate.

In conducting our review and arriving at our opimiave have relied upon the accuracy and completesfes| of the financial and other
information provided to us or publicly availabledane have not independently verified the accuraayompleteness of any such information
or assumed any responsibility for such verificatioraccuracy. We have relied upon the managemedbhimbia and West Coast as to the
reasonableness and achievability of the financidl@erating forecasts and projections (and thenagsons and bases therefore) provided to
us, and we have assumed that such forecasts gjedtpos reflect the best currently available eatis and judgments of such managements
and that such forecasts and projections will bézeé in the amounts and in the time periods culyesstimated by such managements. We
are not experts in the independent verificatiothefadequacy of allowances for loan and leasedamsa we have assumed, with your con
that the aggregate allowances for loan and lease$ofor Columbia and West Coast are adequateséw soch losses. In rendering our
opinion, we have not made or obtained any evaloatay appraisals of the property, assets or ligdsliof Columbia or West Coast, nor have
we examined any individual credit files.

We have assumed that, in all respects materialit@oalyses, the following: (i) the Merger will bempleted substantially in accorda
with the terms set forth in the Agreement (thelfieams of which will not differ in any respect reaal to our analyses from the draft
reviewed) with no additional payments or adjustrae¢atthe Aggregate Consideration; (ii) the represéns and warranties of each party in
the Agreement and in all related documents andunmnts referred to in the Agreement are true amckct; (iii) each party to the Agreement
and all related documents will perform all of ttivenants and agreements required to be performeddbyparty under such documents; (iv)
all conditions to the completion of the Merger vhié satisfied without any waivers or modificatidsaghe Agreement; and (v) in the course of
obtaining the necessary regulatory, contractuabtloer consents or approvals for the Merger, nwicéiens, including any divestiture
requirements, termination or other payments or amemts or modifications, will be imposed that \kidive a material adverse effect on the
future results of operations or financial conditafrthe combined entity or the contemplated besefitthe Merger, including the cost savings,
revenue enhancements and related expenses expecésalt from the Merger.

We have considered such financial and other fact®mse have deemed appropriate under the circuogstaimcluding, among others,
the following: (i) the historical and current finzial position and results of operations of Columdoia West Coast; (i) the assets and liabil
of Columbia and West Coast; and (iii) the naturé &mms of certain other merger transactions inmghbanks and bank holding companies.
We have also taken into account our assessmemineirgl economic, market and financial conditiors @am experience in other transactions,
as well as our experience in securities valuatimhlknowledge of the banking industry generally. Gpinion is necessarily based upon
conditions as they exist and can be evaluated@ddlke hereof and the information made availabiestdhrough the date hereof. Our opinion
does not address the underlying business deci§iGolambia to engage in the Merger, or the relatherits of the Merger as compared to
strategic alternatives that may be available tau@diia.

This opinion addresses only the fairness, frormarftial point of view, as of the date hereof, & ftygregate Consideration in the
Merger to Columbia. We express no view or opinisricaany terms or other aspects of the Merger.

Further, we are not expressing any opinion abaufahness of the amount or nature of the compemsai any of West Coast’s or
Columbias officers, directors or employees, or any classugh persons, relative to the compensation tptldic shareholders of West Ca
in connection with the Merger.
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In addition, this opinion does not in any mannetdrads the prices at which the Columbia common stdltkrade following the
consummation of the Merger and we express no viegpmion as to how the stockholders of ColumbiaLgti vote at the stockholders
meeting to be held in connection with the Merger.

This opinion has been reviewed and approved byrairness Opinion Committee in conformity with owtipies and procedures
established under the requirements of Rule 22%0eoFinancial Industry Regulatory Authority.

Based upon and subject to the foregoing, it isogimion that, as of the date hereof, the Aggre@atesideration in the Merger is fair,
from a financial point of view, to Columbia.

Very truly yours,
/sl Keefe, Bruyette & Woods, Inc.
Keefe, Bruyette & Woods, Inc.
B-3



Table of Contents

APPENDIX C
September 25, 20
[Letterhead of Sandler O’'Neill + Partners, L.P.]

Board of Directors

West Coast Bancorp
5335 Meadows Road
Suite 201

Lake Oswego, OR 97035

Ladies and Gentlemen:

West Coast Bancorp (“West Coast”) and Columbia Baniystems (“CBS”) have entered into an agreeraedtplan of merger,
dated as of September 25, 2012 (the “Agreementyyant to which Sub will merge with and into WesiaSt, with West Coast as the
surviving corporation and a wholly-owned subsidiafy{CBS (the “Merger”), and as soon as reasonataggtizable following the Merger, the
surviving corporation in the Merger would mergetwdind into CBS, with CBS as the surviving compdfyrsuant to the terms of the Merc
upon the effective date of the Merger, each shavgast Coast common stock issued and outstandingeitiately prior to the effective time
of the Merger, except for certain shares as sgekifi the Agreement, will be converted into théntitp receive, at the election of the holder
thereof, either (i) a number of shares of CBS comistock equal to the Exchange Ratio (the “Per S8trek Consideration”) or (ii) cash in
an amount equal to the Per Share ConsideratioriR#greShare Cash Consideration”) or (iii) a unibsisting of CBS common stock, and cash
as set forth in the Agreement (the Per Share SZacisideration, the Per Share Stock Consideratidraag cash paid in lieu of fractional
shares, the “Merger ConsiderationThe Exchange Ratio is defined as the quotient nbthby dividing (a) the Per Share Consideratiolbly
the CBS Average Closing Price. The Aggregate Cematibn is defined as the sum of (x) the Total Bi@onsideration and (y) the Total Ci
Amount. The Total Stock Consideration is defined 2809,525 shares of CBS common stock. The Taah@mount is $264,468,650 plus
(x) the amount of any Company earnings as defingda Agreement plus (y) the aggregate proceeds$viext by the Company from the
exercise after the date of the Agreement and bdffierelose of the Merger of any outstanding Wests€8tock Options less (z) any amounts
paid to holders of West Coast Options exercisest #fie date of the Agreement and before closingsabgect to adjustment as further
described in the Agreement. The terms and conditidrthe Merger are more fully set forth in the &gment, and capitalized terms used
herein without definition shall have the meaningsigned to them in the Agreement. You have reqdesieopinion as to the fairness, from a
financial point of view, of the Merger Consideratito the holders of West Coast common stock.

Sandler O'Neill & Partners, L.P., as part of itgéstment banking business, is regularly engagékivaluation of financial institutions
and their securities in connection with mergers arglisitions and other corporate transactionsohmection with this opinion, we have
reviewed, among other things: (i) the Agreemeiijtc@rtain financial statements and other histéficencial information of West Coast that
we deemed relevant; (iii) certain financial statateeand other historical financial information d8€ that we deemed relevant; (iv) certain
publicly available analyst estimated earnings pare for the years ending December 31, 2012 andiieer 31, 2013 and an estimated long-
term growth rate for the years thereafter, in ezade as discussed with, and confirmed by, senioagement of West Coast; (v) publicly
available analyst earnings estimates for CBS ferymars ending December 31, 2012, December 31, @&d ®ecember 31, 2014 and an
estimated long-term growth rate for the years thftee, in each case as discussed with, and cordiftgesenior management of CBS; (vi) the
pro forma financial impact of the Merger on CBSdxhen assumptions relating to transaction expepseshase accounting adjustments,
savings and other synergies as determined by thersaanagement of CBS; (vii) a comparison of darfenancial and other information for
West Coast and CBS with similar publicly availaisiformation for certain other commercial banks, skeurities of which are publicly
traded; (viii) the terms and structures of otheerg mergers and acquisition transactions in tinencercial banking sector; (ix) the current
market environment generally and in the
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commercial banking sector in particular; and ()tsather information, financial studies, analysed mvestigations and financial, economic
and market criteria as we considered relevant. Méediscussed with certain members of senior manageof West Coast the business,
financial condition, results of operations and pexgs of West Coast and held similar discussiotis s&énior management of CBS regarding
the business, financial condition, results of opers and prospects of CBS.

In performing our review, we have relied upon theusacy and completeness of all of the financial atiher information that was
available to us from public sources, that was mtedito us by West Coast and CBS or that was otkemgviewed by us and have assumed
such accuracy and completeness for purposes ochrngphis letter. We have further relied on theuaances of the respective managements
of West Coast and CBS that they are not awareyfasts or circumstances that would make any ofisnformation inaccurate or mislead
in any material respect. We did not make an inddeehevaluation or appraisal of the specific assléscollateral securing assets or the
liabilities (contingent or otherwise) of West CoasiCBS or any of their respective subsidiaries.denot make an independent evaluation
of the adequacy of the allowance for loan losse&/'e$t Coast CBS or the combined entity after thegdieand we have not reviewed any
individual credit files relating to West Coast dBE. We have assumed, with your consent, that gpedive allowances for loan losses for
both West Coast and CBS are adequate to coverassds and will be adequate on a pro forma basthéocombined entity.

With respect to the publicly available earningsmeates and long term growth rates used in our aealjor both West Coast and CBS,
the respective senior managements of West CoastBBdconfirmed to us that they reflected the bastently available estimates and
judgments of the future financial performances @sSt\Coast and CBS. With respect to the purchasriating adjustments, cost savings
other synergies determined by the senior manageof€@BS, such management confirmed that they reftethe best currently available
estimates. We express no opinion as to such earestgnates, growth rates and other estimatesasbumptions on which they are based.
We have assumed that there has been no materigdelathe respective assets, financial conditiesylts of operations, business or
prospects of West Coast or CBS since the dateeafnibst recent financial data made available t®\Meshave also assumed in all respects
material to our analysis that West Coast would iaraa a going concern for all periods relevantuoanalyses, that all of the representations
and warranties contained in the Agreement ancekted agreements are true and correct in all lmatespects, that each party to the
agreements will perform in all material respect®fthe covenants required to be performed by qasty under the agreements and that the
conditions precedent in the agreements are notadal/e express no opinion as to any of the legahanting and tax matters relating to the
Merger and any other transactions contemplatedmmection therewith.

Our analyses and the views expressed herein aesseily based on financial, economic, regulatmgrket and other conditions as in
effect on, and the information made available tasisf, the date hereof. Events occurring aftedtte hereof could materially affect our
views. We have not undertaken to update, revisdfima or withdraw this letter or otherwise commepion events occurring after the date
hereof.

We have acted as West Coast’s financial advisoommection with the Merger and will receive a feedur services all of which is
contingent upon consummation of the Merger. We alfb receive a fee for this fairness opinion. Wastst has also agreed to indemnify us
against certain liabilities arising out of our eggment. As you are aware, in the past, Sandler iDINes received investment banking fees
related to certain investment banking servicesigem/to West Coast, most recently, we receivecgddeacting as selling agent in West
Coast’s at-the-market sale of common shares arutdd#iat as placement agent in West Coast’s prplatment of common and preferred
shares.

In the ordinary course of our business as a brdkaier, we may purchase securities from and salirgies to West Coast and CBS and
their affiliates. We may also actively trade thétdgecurities of West Coast and CBS or their atfél§ for our own account and for the
accounts of our customers and, accordingly,
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may at any time hold a long or short position infsgecurities. We render no opinion as to the tigasialue of CBS common stock at the time
it is actually issued to West Coast shareholdedsrander no opinion as to the trading value of Wasist and CBS common stock at any
time.

This letter is directed to the Board of Directofd\est Coast in connection with its consideratibthe Merger and does not constitute a
recommendation to any shareholder of West Coast lasw such shareholder should vote at any meefispareholders called to consider
and vote upon the Merger. Our opinion is directely o the fairness, from a financial point of viegf the Merger Consideration to holder
West Coast common stock and does not address tlezlying business decision of West Coast to engagee Merger, the relative merits of
the Merger as compared to any other alternativenbss strategies that might exist for West Coath@effect of any other transaction in
which West Coast might engage. This opinion shatlle reproduced or used for any other purposdbouti Sandler O’'Neill’s prior written
consent, such consent not to be unreasonably ithbevided however that Sandler O’'Neill herebysents to the reproduction of this
Opinion in the proxy statement/prospectus, andeangndments thereto, to be filed with the Securéies Exchange Commission and
delivered to the shareholders of West Coast in eciion with the Merger. This Opinion has been appdoby Sandler O’'Neill’s fairness
opinion committee. We do not express any opiniotodke fairness of the amount or nature of thepemsation to be received in the Merger
by West Coast’s officers, directors, or employ@esslass of such persons, relative to the compmmsti be received in the Merger by any
other shareholders of West Coast.

Based upon and subject to the foregoing, it isomimion that, as of the date hereof, the Mergersittaration is fair to the holders of
West Coast common stock from a financial pointiefw

Very truly yours,
/s/ Sandler O'Neill + Partners, L.P.
C-3
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APPENDIX D

OREGON REVISED STATUTES
CHAPTER 60 DISSENTERS’ RIGHTS

(Right to Dissent and Obtain Payment for Shares)
60.551 Definitions for ORS 60.551 to 60.5%s used in ORS 60.551 to 60.594:

(1) “Beneficial shareholder” means the person veha beneficial owner of shares held in a votingttar by a nominee as the record
shareholder.

(2) “Corporation” means the issuer of the shardd hg a dissenter before the corporate actionheisurviving or acquiring corporation
by merger or share exchange of that issuer.

(3) “Dissenter'means a shareholder who is entitled to dissent frorporate action under ORS 60.554 and who exertiee right whe
and in the manner required by ORS 60.561 to 60.587.

(4) “Fair value,” with respect to a dissenter’srgsa means the value of the shares immediatelyddie effectuation of the corporate
action to which the dissenter objects, excluding @ppreciation or depreciation in anticipation leé torporate action unless exclusion would
be inequitable.

(5) “Interest” means interest from the effectiveéedaf the corporate action until the date of payimanthe average rate currently paid by
the corporation on its principal bank loans onahe, at a rate that is fair and equitable undehalcircumstances.

(6) “Record shareholder” means the person in winasee shares are registered in the records of @m@dipn or the beneficial owner of
shares to the extent of the rights granted by aimeencertificate on file with a corporation.

(7) “Shareholder” means the record shareholden@beneficial shareholder.
60.554 Right to dissen{l) Subject to subsection (2) of this section, @asholder is entitled to dissent from, and obtappent of the fair

value of the shareholder’s shares in the everarof,of the following corporate acts:

(a) Consummation of a plan of merger to which thporation is a party if shareholder approval guieed for the merger by OF
60.487 or the articles of incorporation and theshalder is entitled to vote on the merger or & torporation is a subsidiary that is merged
with its parent under ORS 60.491;

(b) Consummation of a plan of share exchange tahwthie corporation is a party as the corporationsehshares will be acquired,
if the shareholder is entitled to vote on the plan;

(c) Consummation of a sale or exchange of all bstntially all of the property of the corporatiotmer than in the usual and
regular course of business, if the shareholdentifed to vote on the sale or exchange, includirsale in dissolution, but not including a sale
pursuant to court order or a sale for cash pursiweatplan by which all or substantially all of thet proceeds of the sale will be distributed to
the shareholders within one year after the dasalgf;

(d) An amendment of the articles of incorporatibattmaterially and adversely affects rights in ee$f a dissenter’s shares
because it:

(A) Alters or abolishes a preemptive right of tlidder of the shares to acquire shares or otherisestior
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(B) Reduces the number of shares owned by the lsbides to a fraction of a share if the fractionadie so created is to be
acquired for cash under ORS 60.141;

(e) Any corporate action taken pursuant to a stddeh vote to the extent the articles of incorpiorgtbylaws or a resolution of t
board of directors provides that voting or nonvgtiinareholders are entitled to dissent and obtimpnt for their shares; or

(f) Conversion to a noncorporate business entitgymnt to ORS 60.472.

(2) A shareholder entitled to dissent and obtaynpent for the shareholder’s shares under ORS 6A&%60.594 may not challenge the
corporate action creating the shareholder’s entitlet unless the action is unlawful or fraudulerthwespect to the shareholder or the
corporation.

(3) Dissenters’ rights shall not apply to the hotdef shares of any class or series if the shdrdsealass or series were registered on a
national securities exchange on the record datthéomeeting of shareholders at which the corpaetien described in subsection (1) of this
section is to be approved or on the effective datbe merger under ORS 60.491, unless the artifl@scorporation otherwise provide.

60.557 Dissent by nominees and beneficial ownefE) A record shareholder may assert dissentigfists as to fewer than all the shares
registered in the shareholder’s name only if threholder dissents with respect to all shares b@aly owned by any one person and
notifies the corporation in writing of the name auttiress of each person on whose behalf the shdeelasserts dissenters’ rights. The rights
of a partial dissenter under this subsection atergened as if the shares regarding which the $indder dissents and the shareholder’s other
shares were registered in the names of differeariestolders.

(2) A beneficial shareholder may assert dissenteghts as to shares held on the beneficial shdehs behalf only if:

(a) The beneficial shareholder submits to the carjian the record shareholder’s written consenhédissent not later than the
time the beneficial shareholder asserts dissentgig’s; and

(b) The beneficial shareholder does so with reseall shares of which such shareholder is thefieial shareholder or over
which such shareholder has power to direct the. vote

(Procedure for Exercise of Rights)

60.561 Notice of dissenters’ rightl) If proposed corporate action creating dissshtéghts under ORS 60.554 is submitted to a vote a
shareholders’ meeting, the meeting notice muse ket shareholders are or may be entitled to tadissenters’ rights under ORS 60.551 to
60.594 and be accompanied by a copy of ORS 60&b60.594.

(2) If corporate action creating dissenteights under ORS 60.554 is taken without a votshafreholders, the corporation shall notif
writing all shareholders entitled to assert dissesitrights that the action was taken and sendltiaeeholders entitled to assert dissenters’
rights the dissenters’ notice described in ORS&0.5

60.564 Notice of intent to demand paymett) If proposed corporate action creating disseshtégghts under ORS 60.554 is submitted to a
vote at a shareholders’ meeting, a shareholderwitioes to assert dissenters’ rights shall deliwehé corporation before the vote is taken
written notice of the shareholder’s intent to dethpayment for the shareholdeshares if the proposed action is effectuatedshat not vot
such shares in favor of the proposed action.

(2) A shareholder who does not satisfy the requimeisiof subsection (1) of this section is not Edtito payment for the shareholder’s
shares under this chapter.
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60.567 Dissenters’ notic€l) If proposed corporate action creating dissehtégghts under ORS 60.554 is authorized at a stedders’
meeting, the corporation shall deliver a writtesséinters’ notice to all shareholders who satidfiedequirements of ORS 60.564.

(2) The dissenters’ notice shall be sent no ld&tentL0 days after the corporate action was takehshall:
(a) State where the payment demand shall be sdnwvlere and when certificates for certificated ehahall be deposited;

(b) Inform holders of uncertificated shares to wénent transfer of the shares will be restrictiterahe payment demand is
received;

(c) Supply a form for demanding payment that inelithe date of the first announcement of the terfitise proposed corporate
action to news media or to shareholders and regjtliigg the person asserting dissenters’ rightffycarhether or not the person acquired
beneficial ownership of the shares before that;date

(d) Set a date by which the corporation must rect#ie payment demand. This date may not be fevaer38 nor more than 60
days after the date the subsection (1) of this@eaiotice is delivered; and

(e) Be accompanied by a copy of ORS 60.551 to @0.59

60.571 Duty to demand paymei@L) A shareholder sent a dissenters’ notice desdrib ORS 60.567 must demand payment, certify vereth
the shareholder acquired beneficial ownership efstiares before the date required to be set fottrei dissenters’ notice pursuant to ORS
60.567 (2)(c), and deposit the shareholder’s ¢eatis in accordance with the terms of the notice.

(2) The shareholder who demands payment and dspbsishareholder’s shares under subsection (h)so$ection retains all other
rights of a shareholder until these rights are elttor modified by the taking of the proposed ooage action.

(3) A shareholder who does not demand payment posiethe shareholdex’share certificates where required, each by tteegid in th
dissenters’ notice, is not entitled to paymenttfar shareholder’s shares under this chapter.

60.574 Share restrictions(1) The corporation may restrict the transfennfertificated shares from the date the demanth&r payment is
received until the proposed corporate action istiadr the restrictions released under ORS 60.581.

(2) The person for whom dissenterigihts are asserted as to uncertificated sharamsatll other rights of a shareholder until thegbts
are canceled or modified by the taking of the pemubcorporate action.

60.577 Paymenf{1) Except as provided in ORS 60.584, as soonapiitposed corporate action is taken, or uponpeoéia payment
demand, the corporation shall pay each dissenterommplied with ORS 60.571, the amount the corpamagstimates to be the fair value of
the shareholder’s shares, plus accrued interest.

(2) The payment must be accompanied by:

(a) The corporation’s balance sheet as of the éadiscal year ending not more than 16 monthsieefioe date of payment, an
income statement for that year and the latestaailinterim financial statements, if any;

(b) A statement of the corporation’s estimate effdir value of the shares;
(c) An explanation of how the interest was caledat
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(d) A statement of the dissenter’s right to dempagment under ORS 60.587; and
(e) A copy of ORS 60.551 to 60.594.

60.581 Failure to take action(1) If the corporation does not take the proposgba within 60 days after the date set for demaggiayment
and depositing share certificates, the corporatimll return the deposited certificates and rel#asdransfer restrictions imposed on
uncertificated shares.

(2) If after returning deposited certificates artéasing transfer restrictions, the corporatioresake proposed action, it must send a
dissenters’ notice under ORS 60.567 and repeagtaiment demand procedure.

60.584 After-acquired shareg¢l) A corporation may elect to withhold paymentuiegd by ORS 60.577 from a dissenter unless treedisr
was the beneficial owner of the shares before #te skt forth in the dissenters’ notice as the dbtke first announcement to news media or
to shareholders of the terms of the proposed catparction.

(2) To the extent the corporation elects to witkdhmhyment under subsection (1) of this sectiomraftking the proposed corporate
action, it shall estimate the fair value of therslsgplus accrued interest and shall pay this amiouesich dissenter who agrees to accept it in
full satisfaction of such demand. The corporatiballssend with its offer a statement of its estienaft the fair value of the shares an
explanation of how the interest was calculatedastitement of the dissenter’s right to demand paymnder ORS 60.587.

60.587 Procedure if shareholder dissatisfied withyment or offer.(1) A dissenter may notify the corporation in wrgiof the dissenter’s
own estimate of the fair value of the dissenten@res and amount of interest due, and demand payhtre dissenter’s estimate, less any
payment under ORS 60.577 or reject the corporatioffer under ORS 60.584 and demand payment afifsenter’s estimate of the fair
value of the dissenter’s shares and interest étue, i

(a) The dissenter believes that the amount pai@u®RS 60.577 or offered under ORS 60.584 is fems the fair value of the
dissenter’s shares or that the interest due igtiecty calculated;
(b) The corporation fails to make payment under @RS77 within 60 days after the date set for dedimanpayment; or

(c) The corporation, having failed to take the m®gd action, does not return the deposited cextificor release the transfer
restrictions imposed on uncertificated shares wiétl days after the date set for demanding payment.

(2) A dissenter waives the right to demand paymeder this section unless the dissenter notifiestrporation of the dissenter’s
demand in writing under subsection (1) of this isectvithin 30 days after the corporation made deiefd payment for the dissenter’s shares.

(Judicial Appraisal of Shares)

60.591 Court action(1) If a demand for payment under ORS 60.587 resnainsettled, the corporation shall commence a pabiog within

60 days after receiving the payment demand unde$ @R587 and petition the court under subsectipof(this section to determine the fair
value of the shares and accrued interest. If tihgozation does not commence the proceeding witieré0-day period, it shall pay each
dissenter whose demand remains unsettled the ardeargnded.

(2) The corporation shall commence the proceedirthe circuit court of the county where a corpamals principal office is located, or
if the principal office is not in this state, whehe corporation’s registered office is
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located. If the corporation is a foreign corporatwithout a registered office in this state, itlshammence the proceeding in the county in
this state where the registered office of the ddimesrporation merged with or whose shares wegeiiaed by the foreign corporation was
located.

(3) The corporation shall make all dissenters, Yvebr not residents of this state, whose demagdain unsettled parties to the
proceeding as in an action against their shardgaities must be served with a copy of the petitidonresidents may be served by registered
or certified mail or by publication as provided layv.

(4) The jurisdiction of the circuit court in whithe proceeding is commenced under subsection (Rj$ection is plenary and
exclusive. The court may appoint one or more persgrappraisers to receive evidence and recomnemiglah on the question of fair value.
The appraisers have the powers described in thet aaler appointing them, or in any amendment éodider. The dissenters are entitled to
the same discovery rights as parties in other pndteedings.

(5) Each dissenter made a party to the proceedipgtitled to judgment for:
(a) The amount, if any, by which the court finds thir value of the dissentershares, plus interest, exceeds the amount patit
corporation; or

(b) The fair value, plus accrued interest, of tlesehter’s after-acquired shares for which the @aiion elected to withhold
payment under ORS 60.584.

60.594 Court costs and counsel feék) The court in an appraisal proceeding commencelgr ORS 60.591 shall determine all costs of the
proceeding, including the reasonable compensatidreapenses of appraisers appointed by the couetcdurt shall assess the costs against
the corporation, except that the court may assests against all or some of the dissenters, in atsahe court finds equitable, to the extent
the court finds the dissenters acted arbitrarigkatiously, or not in good faith in demanding papnénder ORS 60.587.

(2) The court may also assess the fees and expehsesnsel and experts of the respective pamiegriounts the court finds equitable:
(a) Against the corporation and in favor of anyathdissenters if the court finds the corporatidch bt substantially comply with
the requirements of ORS 60.561 to 60.587; or

(b) Against either the corporation or a dissernitefavor of any other party, if the court finds tllae party against whom the fees
and expenses are assessed acted arbitrarily, eesigtior not in good faith with respect to the tgjprovided by this chapter.

(3) If the court finds that the services of courfselany dissenter were of substantial benefitttepdissenters similarly situated, and
that the fees for those services should not besasdeagainst the corporation, the court may aveacdunsel reasonable fees to be paid out of
the amount awarded the dissenters who were bethefite
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APPENDIX E
Execution Versio

STOCK CONVERSION, VOTING AND SUPPORT AGREEMENT

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

RECITALS:

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

WHEREAS, as of the date hereof, Shareholder iseberd and beneficial owner of the number of shafé@ompany Common Stock
and/or the number of shares of the Company’s SBrig®ferred stock set forth, and in the manndecéfd, on Attachment Aereto;

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

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

ARTICLE |
CONVERSION OF SERIES B PREFERRED STOCK

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

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

ARTICLE Il
AGREEMENT TO VOTE

Section 2.01 Agreement to Vote in favor of Merg8hareholder hereby agrees that from the date@hentil the earlier of (i) the
occurrence of the Effective Time and (ii) the tithes Agreement terminates under
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Section 5.01 (the * Support Peritydat any shareholder meeting of the Company ta@ppthe Merger or any related transaction, or any
adjournment or postponement thereof, Shareholdsf Ish present (in person or by proxy) and shatév(or cause to be voted) all of its vot
shares of capital stock of the Company entitledotie at such meeting, including all voting shargtetl on Attachment A (together, * Owned
Shares): (a) in favor of approval of (1) the Merger Agmaent and the transactions contemplated therepgng2other matter that is required
to facilitate the transactions contemplated byNtegger Agreement and (3) any proposal to adjounpostpone such meeting to a later date if
there are not sufficient votes to approve the MeAggeement; and (b) against any action or agreéthanhwould impair the ability of
Purchaser to complete the Merger, the ability ef@ompany to complete the Merger, or that woul@tise be inconsistent with, prevent,
impede or delay the consummation of the transastiomtemplated by the Merger Agreement.

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

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

ARTICLE Il
STANDSTILL

Section 3.01 Limitation on Acquisition of ShareShareholder agrees that until this Agreementiteates under Section 5.01 (the “
Standstill Period), such Shareholder, individually or in concertlwdthers acting as a 13D Group (as defined belaliwhot, and will cause
each of its principals, directors, members, geneaainers, managers, officers and its controllétiagés, not to, in any way, without the prior
written consent of the Purchaser, acquire, agreedaire (whether by purchase, tender or exchafige through acquisition of control of
another person or entity, by joining a 13D Groiywotigh the use of a derivative instrument or voiggeement) or otherwise knowingly
facilitate the acquisition of, any beneficial owsigip of any capital stock of the Purchaser orutxessors that would result in Shareholdel
its controlled affiliates beneficially owning in eass of the greater of (X) an amount of sharesléqua9% of the total outstanding shares of
common stock of Purchaser immediately following Effective Time and (Y) the aggregate beneficiahevship, expressed in percentage
terms, of Shareholder and its controlled affiliadésutstanding shares of common stock of Purchiaz@ediately following the Effective
Time (giving effect to the Merger and the transadi contemplated by the Merger Agreement, includtiegissuance of shares of Purchaser
common stock in the Merger and the issuance ofshayes of Purchaser common stock obtainable umoexi#rcise of the such Shareholder’
Equivalent
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Warrants). For the avoidance of doubt, this Sec3i@i shall not be construed to limit Shareholdemfacquiring in excess of 4.9% of the
total outstanding shares of common stock of Pueahiag virtue of the Merger. A * 13D Grotipshall mean any group of persons or entities
that is affiliated and acting in concert or thatdsoor is formed for the purpose of holding, voting disposing any voting securities of the
Purchaser which would be required under Sectiod)l&(the Securities Exchange Act, as amendedttandiles and regulations promulge
thereunder to file a statement on Schedule 13Dd group were to beneficially own voting secusitiepresenting more than five percent
(5%) of any voting securities then outstanding.

Section 3.02 Participation Limitation$Shareholder agrees that during the StandstilbBeBhareholder will not, individually or in
concert with others acting as a 13D Group will if@}:make or in any way participate in the “soltibn” of “proxies” (as such terms are used
in the rules and regulations of the Securities Erge Commission) with respect to any shares oksibPurchaser; (b) propose any
stockholder resolutions in respect of PurchaseeuRdile 14a-8 of the Securities Exchange Act 04193 amended, or otherwise; (c) seek to
call any meeting of shareholders of the Purchasg)d) seek to take any action by written conséishareholders of the Purchaser; or (e) ¢
to advise or influence any other person or entity wespect to the voting of common stock of thecRaser. Shareholder agrees that during
the Standstill Period, that such Shareholder:xgeet for pursuant to pledges, will not deposit &wned Shares in any voting trust or, except
as contemplated in this Agreement, subject any @vBteres to any arrangement or agreement with erspp or entity with respect to the
voting of such Owned Shares; (ii) will not join 81 Group or other group, or otherwise act in conaéth any person or entity for the
purpose of acquiring, holding, voting or disposafgny Owned Shares; or (iii) will not, individuglbr in concert with others acting as a 13D
Group, without the prior written consent of the ¢haser, seek or propose (whether publically orretise) to effect control of the
management, board of directors (including but moitéd to a removal of a director) or policies bé&tPurchaser.

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

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

Section 3.05. Venture Capital Operating CompaRsom the Effective Time until the date that Shatder and its Affiliates ceases to
beneficially own shares of common stock of Purchasan amount at least equal to one percent (fojeototal outstanding shares of
Purchaser, Purchaser will ensure that upon reaonabce, Purchaser and its subsidiaries will iaffim the Shareholder and its
representatives (including officers and employdab@ Shareholders, and counsel, accountants dued ptofessionals retained by the
Shareholders) (i) such access during normal busimesrs to its books, records (excluding Tax Retamd associated work papers),
properties and personnel and to such other infoomais the Shareholder may reasonably requestiginelasonable opportunities to routinely
consult with and advise the management of the Parehits subsidiaries, on matters relating toaperation of the Purchaser and its
subsidiaries. The Purchaser agrees to considgodd faith, the recommendations of the Sharehadés designated representative in
connection with the matters on which it is consliis described above, recognizing that the ultirdiigretion with respect to all such mat
shall be retained by the Purchaser. This Sectidh $hall survive any termination of this Agreemenitsuant to clause (ii) of Section 5.02 of
this Agreement.
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ARTICLE IV
REPRESENTATIONS, WARRANTIES & COVENANTS

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

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

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

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

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

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

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

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

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

(b) This Agreement has been duly executed andeteld/by Purchaser and the execution, delivery anfdymnance of this
Agreement by Purchaser and the consummation dfahsactions contemplated hereby have been dutpamed by all necessary
action on the part of Purchaser and no other aztioproceedings on the part of Purchaser are s&get® authorize this Agreement or
to consummate the transactions contemplated hereby.
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(c) Assuming due execution and delivery of thisé@ment by Shareholder, this Agreement constititesdlid and binding
agreement of Purchaser, enforceable against Percimaaccordance with its terms.

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

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

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

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

ARTICLE V
TERMINATION

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

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

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

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

Section 6.02 Entire Agreement; Assignmefihis Agreement is irrevocable. The recitals asoiporated as a part of this Agreement.
This Agreement is binding on Shareholder and Pw@hd his Agreement constitutes the entire agreeb®wiween the parties with respect to
the subject matter hereof and supersedes all pti@ragreements and understandings, both writtehosal, between the parties with respect
to the subject matter hereof. Except for Secti@35which is intended to benefit each Indemnifiedty?, nothing in this Agreement, express
or implied, is intended to or shall confer upon attyer person any right, benefit or remedy of aature whatsoever under or by reason of
Agreement. This Agreement shall not be assigneaeyation of law or otherwise and shall be bindipgn and inure solely to the benefit of
each party hereto; provided however that the rightter this Agreement are assignable by the Puechas majority-owned affiliate or any
successor-in-interest in an internal reorganizatiogimilar transaction.

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

(a) ifto Purchaser, tc

Columbia Banking System, In

1301“A” Street

Tacoma, WA 984(C-4200

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

with a copy (which shall not constitute notice)

Graham & Dunn, P.C

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

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

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

Section 6.05 AssignmentNo party to this Agreement may assign any ofigkts or obligations under this Agreement, inchglby sale
of stock, operation of law in connection with a geror sale of substantially all the assets ofdéspective party to this Agreement, without
the prior written consent of the other party herptovided that Purchaser may assign its rightsatigations under this Agreement to a
Subsidiary of Purchaser, so long as Purchaser nsitiable for its obligations hereunder.
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Section 6.06 Governing Law; Venu&his Agreement shall be governed by and constimadcordance with the laws of the State of
Washington applicable to contracts made and peddremtirely within such state, without giving effée its principles of conflicts of laws.
The parties hereto agree that any suit, actiomargeding brought by either party to enforce amyision of, or based on any matter arising
out of or in connection with, this Agreement or trensactions contemplated hereby shall be brougimy federal or state court located in
State of Washington. Each of the parties heretméshtio the jurisdiction of any such court in amtsaction or proceeding seeking to enfc
any provision of, or based on any matter arisingabuor in connection with, this Agreement or th@nsactions contemplated hereby and
hereby irrevocably waives the benefit of jurisdictiderived from present or future domicile or othise in such action or proceeding. Each
party hereto irrevocably waives, to the fullestesttpermitted by law, any objection that it may nmvhereafter have to the laying of the
venue of any such suit, action or proceeding insmgh court or that any such suit, action or prditegbrought in any such court has been
brought in an inconvenient forum.

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

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

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

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

Section 6.11 No Ownership Interedfothing contained in this Agreement shall be de@gnto vest in Purchaser any direct or indirect
ownership or incidence of ownership of or with respto any Owned Shares. All

E-7



Table of Contents

rights, ownership and economic benefits of andirgao the Owned Shares shall remain vested inb@tahg to Shareholder.

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

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

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

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

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

CASTLE CREEK CAPITAL PARTNERS IV, LP

By: CASTLE CREEK CAPITAL IV LLC,
its general partne

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

[Signature Page to Stock Conversion, Voting ando8tipAgreement]
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Attachment A
LISTING OF OWNED SHARES
Castle Creek Capital Partners IV, LP

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

Class C Warrant exercisable for 50,000 shares wé$SB Preferred Stock (which shares would be cdible into 500,000 shares of Comps
Common Stock)
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APPENDIX F
Execution Versio

STOCK CONVERSION, VOTING AND SUPPORT AGREEMENT

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

RECITALS:

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

WHEREAS, as of the date hereof, Shareholder iseberd and beneficial owner of the number of shafé@ompany Common Stock
and/or the number of shares of the Company’s SBrig®ferred stock set forth, and in the manndecéfd, on Attachment Aereto;

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

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

ARTICLE |
CONVERSION OF SERIES B PREFERRED STOCK

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

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

ARTICLE Il
AGREEMENT TO VOTE

Section 2.01 Agreement to Vote in favor of Merg8hareholder hereby agrees that from the date@hentil the earlier of (i) the
occurrence of the Effective Time and (ii) the tithes Agreement terminates under
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Section 5.01 (the * Support Peritydat any shareholder meeting of the Company ta@ppthe Merger or any related transaction, or any
adjournment or postponement thereof, Shareholdsf Ish present (in person or by proxy) and shatév(or cause to be voted) all of its vot
shares of capital stock of the Company entitledotie at such meeting, including all voting shargtetl on Attachment A (together, * Owned
Shares): (a) in favor of approval of (1) the Merger Agmaent and the transactions contemplated therepgng2other matter that is required
to facilitate the transactions contemplated byNtegger Agreement and (3) any proposal to adjounpostpone such meeting to a later date if
there are not sufficient votes to approve the MeAggeement; and (b) against any action or agreéthanhwould impair the ability of
Purchaser to complete the Merger, the ability ef@ompany to complete the Merger, or that woul@tise be inconsistent with, prevent,
impede or delay the consummation of the transastiomtemplated by the Merger Agreement.

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

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

ARTICLE Il
STANDSTILL

Section 3.01 Limitation on Acquisition of ShareShareholder agrees that until this Agreementiteates under Section 5.01 (the “
Standstill Period), such Shareholder, individually or in concertlwdthers acting as a 13D Group (as defined belaliwhot, and will cause
each of its principals, directors, members, geneaainers, managers, officers and its controllétiagés, not to, in any way, without the prior
written consent of the Purchaser, acquire, agreedaire (whether by purchase, tender or exchafige through acquisition of control of
another person or entity, by joining a 13D Groiywotigh the use of a derivative instrument or voiggeement) or otherwise knowingly
facilitate the acquisition of, any beneficial owsigip of any capital stock of the Purchaser orutxessors that would result in Shareholdel
its controlled affiliates beneficially owning in eass of the greater of (X) an amount of sharesléqua9% of the total outstanding shares of
common stock of Purchaser immediately following Effective Time and (Y) the aggregate beneficiahevship, expressed in percentage
terms, of Shareholder and its controlled affiliadésutstanding shares of common stock of Purchiaz@ediately following the Effective
Time (giving effect to the Merger and the transadi contemplated by the Merger Agreement, includtiegissuance of shares of Purchaser
common stock in the Merger and the issuance ofshayes of Purchaser common stock obtainable umoexi#rcise of the such Shareholder’
Equivalent Warrants). For the avoidance of douii$, ection 3.01 shall not be construed to lim@rgholder from
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acquiring in excess of 4.9% of the total outstagdihares of common stock of Purchaser by virtub®Merger. A “ 13D Group shall mean
any group of persons or entities that is affilia#ed acting in concert or that holds or is formedtiie purpose of holding, voting, or disposing
any voting securities of the Purchaser which wdaddequired under Section 13(d) of the SecuritiashBnge Act, as amended, and the rules
and regulations promulgated thereunder to fileatestent on Schedule 13D if such group were to ligaly own voting securities
representing more than five percent (5%) of anyngosecurities then outstanding.

Section 3.02 Participation LimitationsShareholder agrees that during the StandstilbBeBhareholder will not, individually or in
concert with others acting as a 13D Group will faj:make or in any way participate in the “soétibn” of “proxies” (as such terms are used
in the rules and regulations of the Securities Ergfe Commission) with respect to any shares oksibPurchaser; (b) propose any
stockholder resolutions in respect of PurchaseeuRdile 14a-8 of the Securities Exchange Act 04193 amended, or otherwise; (c) seek to
call any meeting of shareholders of the Purchasg)d) seek to take any action by written conséishareholders of the Purchaser; or (e) «
to advise or influence any other person or entitih wespect to the voting of common stock of thecRaser. Shareholder agrees that during
the Standstill Period, that such Shareholder:xgeet for pursuant to pledges, will not deposit &wned Shares in any voting trust or, except
as contemplated in this Agreement, subject any @vBteres to any arrangement or agreement with erspp or entity with respect to the
voting of such Owned Shares; (ii) will not join 81 Group or other group, or otherwise act in conaéth any person or entity for the
purpose of acquiring, holding, voting or disposaigny Owned Shares; or (iii) will not, individuglbr in concert with others acting as a 13D
Group, without the prior written consent of the ¢haser, seek or propose (whether publically orretise) to effect control of the
management, board of directors (including but moitéd to a removal of a director) or policies bé&tPurchaser.

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

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

ARTICLE IV
REPRESENTATIONS, WARRANTIES & COVENANTS
Section 4.01 Shareholder Representations and Wiasashareholder hereby represents and warrants th&ser as follows:

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

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

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

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

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

Section 4.02 Purchaser Representations and Wasamurchaser hereby represents and warrants tol&idee as follows:

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

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

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

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

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

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

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

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

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

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

ARTICLE VI
MISCELLANEOUS

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

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

Section 6.03 NoticesAll notices or other communications hereundetldfemdeemed to have been duly given and madevifriting anc
if served by personal delivery upon the party ftwow it is intended, delivered
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by registered or certified mail, return receiptuested, or by a national courier service, or sgrarbail or facsimile, provided that the email
facsimile is promptly confirmed by telephone comiation thereof, to the subject Shareholder at thizess set forth below at the signature
lines hereto, or such other address as may berggsidjin writing hereafter, in the same manneisumh person, and to the Purchaser to the
following address:

(a) ifto Purchaser, tc

Columbia Banking System, In

1301“A” Street

Tacoma, WA 984(C-4200

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

with a copy (which shall not constitute notice)

Graham & Dunn, P.C

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

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

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

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

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

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

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

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

Section 6.1Q SeverabilitWwhenever possible, each provision or portionrgf arovision of this Agreement will be interpretiadsuch
manner as to be effective and valid under appled but if any provision or portion of any prawis of this Agreement is held to be inva
illegal or unenforceable in any respect under gplieable law or rule in any jurisdiction, such alidity, illegality or unenforceability will
not affect any other provision or portion of angyision in such jurisdiction, and this Agreemenli We reformed, construed and enforced in
such jurisdiction as if such invalid, illegal orenforceable provision or portion of any provisiadmever been contained herein.

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

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

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

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

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

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

GF FINANCIAL, LLC, a Delaware limited liability
company

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

By:  /s/ Simon Glick
Name  Simon Glick
Title: Managing Membe

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

By: /s/ Simon Glick
Name  Simon Glick
Title: Managing Membe

Address:

[Signature Page to Stock Conversion, Voting ando8tipAgreement]
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Attachment A

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

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

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

STOCK CONVERSION, VOTING AND SUPPORT AGREEMENT

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

RECITALS:

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

WHEREAS, as of the date hereof, Shareholder iseberd and beneficial owner of the number of shafé@ompany Common Stock
and/or the number of shares of the Company’s SBrig®ferred stock set forth, and in the manndecéfd, on Attachment Aereto;

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

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

ARTICLE |
CONVERSION OF SERIES B PREFERRED STOCK

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

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

ARTICLE Il
AGREEMENT TO VOTE

Section 2.01 Agreement to Vote in favor of Merg8hareholder hereby agrees that from the date@hentil the earlier of (i) the
occurrence of the Effective Time and (ii) the tithes Agreement terminates under
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Section 5.01 (the * Support Peritydat any shareholder meeting of the Company ta@ppthe Merger or any related transaction, or any
adjournment or postponement thereof, Shareholdsf Ish present (in person or by proxy) and shatév(or cause to be voted) all of its vot
shares of capital stock of the Company entitledotie at such meeting, including all voting shargtetl on Attachment A (together, * Owned
Shares): (a) in favor of approval of (1) the Merger Agmaent and the transactions contemplated therepgng2other matter that is required
to facilitate the transactions contemplated byNtegger Agreement and (3) any proposal to adjounpostpone such meeting to a later date if
there are not sufficient votes to approve the MeAggeement; and (b) against any action or agreéthanhwould impair the ability of
Purchaser to complete the Merger, the ability ef@ompany to complete the Merger, or that woul@tise be inconsistent with, prevent,
impede or delay the consummation of the transastiomtemplated by the Merger Agreement.

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

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

ARTICLE Il
STANDSTILL

Section 3.01 Limitation on Acquisition of ShareShareholder agrees that until this Agreementiteates under Section 5.01 (the “
Standstill Period), such Shareholder, individually or in concertlwdthers acting as a 13D Group (as defined belaliwhot, and will cause
each of its principals, directors, members, geneaainers, managers, officers and its controllétiagés, not to, in any way, without the prior
written consent of the Purchaser, acquire, agreedaire (whether by purchase, tender or exchafige through acquisition of control of
another person or entity, by joining a 13D Groiywotigh the use of a derivative instrument or voiggeement) or otherwise knowingly
facilitate the acquisition of, any beneficial owsigip of any capital stock of the Purchaser orutxessors that would result in Shareholdel
its controlled affiliates beneficially owning in eass of the greater of (X) an amount of sharesléqua9% of the total outstanding shares of
common stock of Purchaser immediately following Effective Time and (Y) the aggregate beneficiahevship, expressed in percentage
terms, of Shareholder and its controlled affiliadésutstanding shares of common stock of Purchiaz@ediately following the Effective
Time (giving effect to the Merger and the transadi contemplated by the Merger Agreement, includtiegissuance of shares of Purchaser
common stock in the Merger and the issuance ofshayes of Purchaser common stock obtainable umoexi#rcise of the such Shareholder’
Equivalent
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Warrants). For the avoidance of doubt, this Sec3i@i shall not be construed to limit Shareholdemfacquiring in excess of 4.9% of the
total outstanding shares of common stock of Pueahiag virtue of the Merger. A * 13D Grotipshall mean any group of persons or entities
that is affiliated and acting in concert or thatdsoor is formed for the purpose of holding, voting disposing any voting securities of the
Purchaser which would be required under Sectiod)l&(the Securities Exchange Act, as amendedttandiles and regulations promulge
thereunder to file a statement on Schedule 13Dd group were to beneficially own voting secusitiepresenting more than five percent
(5%) of any voting securities then outstanding.

Section 3.02 Participation Limitation$Shareholder agrees that during the StandstilbBeBhareholder will not, individually or in
concert with others acting as a 13D Group will if@}:make or in any way participate in the “soltibn” of “proxies” (as such terms are used
in the rules and regulations of the Securities Erge Commission) with respect to any shares oksibPurchaser; (b) propose any
stockholder resolutions in respect of PurchaseeuRdile 14a-8 of the Securities Exchange Act 04193 amended, or otherwise; (c) seek to
call any meeting of shareholders of the Purchasg)d) seek to take any action by written conséishareholders of the Purchaser; or (e) ¢
to advise or influence any other person or entity wespect to the voting of common stock of thecRaser. Shareholder agrees that during
the Standstill Period, that such Shareholder:xgeet for pursuant to pledges, will not deposit &wned Shares in any voting trust or, except
as contemplated in this Agreement, subject any @vBteres to any arrangement or agreement with erspp or entity with respect to the
voting of such Owned Shares; (ii) will not join 81 Group or other group, or otherwise act in conaéth any person or entity for the
purpose of acquiring, holding, voting or disposafgny Owned Shares; or (iii) will not, individuglbr in concert with others acting as a 13D
Group, without the prior written consent of the ¢haser, seek or propose (whether publically orretise) to effect control of the
management, board of directors (including but moitéd to a removal of a director) or policies bé&tPurchaser.

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

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

ARTICLE IV
REPRESENTATIONS, WARRANTIES & COVENANTS

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

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

(b) This Agreement has been duly executed andeteli/by Shareholder and the execution, deliverypanibrmance of this
Agreement by Shareholder and the consummationeairéimsactions contemplated hereby have been dtlip@zed by all necessary
action on the part of Shareholder and no otheoastor proceedings on the part of Shareholderecessary to authorize this
Agreement or to consummate the transactions corédetphereby.

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

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

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

Section 4.02 Purchaser Representations and Wasamurchaser hereby represents and warrants tol&idee as follows:

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

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

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

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

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

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

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

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

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

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

ARTICLE VI
MISCELLANEOUS

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

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

(a) ifto Purchaser, tc

Columbia Banking System, In

1301“A” Street

Tacoma, WA 984(C-4200

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

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

Graham & Dunn, P.C

2801 Alaskan Way, Suite 3(
Seattle, WA 9811

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

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

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

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

SECTION 6.07 WAIVER OF JURY TRIAL EACH PARTY HERETO ACKNOWLEDGES AND AGREES THAT AN
CONTROVERSY THAT MAY ARISE UNDER THIS AGREEMENT ISIKELY TO INVOLVE COMPLICATED AND DIFFICULT
ISSUES, AND THEREFORE EACH PARTY HEREBY
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IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT SUCH PARTY MAY HAVE TO A TRIAL BY JURY IN RESPECT
OF ANY LITIGATION, DIRECTLY OR INDIRECTLY, ARISINGOUT OF, OR RELATING TO, THIS AGREEMENT, OR THE
TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT. EACHARTY CERTIFIES AND ACKNOWLEDGES THAT (A) NO
REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTHAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT
SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGAIDN, SEEK TO ENFORCE THE FOREGOING WAIVER, (B) EAC
PARTY UNDERSTANDS AND HAS CONSIDERED THE IMPLICATINS OF THIS WAIVER, (C) EACH PARTY MAKES THIS
WAIVER VOLUNTARILY, AND (D) EACH PARTY HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG
OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONSN THIS SECTION 6.07.

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

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

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

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

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

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

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

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

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

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

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

By: /s/ Timothy E. Ladir
Name  Timothy E. Ladir
Title: General Couns

Address:

[Signature Page to Stock Conversion, Voting andotipAgreement]
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Attachment A

LISTING OF OWNED SHARES
MFP Partners, LP

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

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

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

RECITALS

A. Pursuant to the terms of the Agreement and 8ldrierger (as the same may be amended or supplethehe “Merger Agreement”),
dated as of the date hereof, between Purchaseamgany, a newly formed subsidiary of Purchasdrbeilmerged with and into
Company (the Merger ") and, as part of a single integrated transactios surviving corporation of the Merger will be rged with
and into Purchase

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

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

AGREEMENT

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

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

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

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

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

3. Participation in Competing Business. Except as provided iBection GandSection 7, during the Term, the Director will not become
involved with a Competing Business or serve, diyeat indirectly, a Competing Business in any manimluding without limitation a
a shareholder, member, partner, director, officemager, investor, organizer, founder, employeésad consultant, agent, or
representative, or otherwise becoming involvedniy manner in the organization, pre-opening phamethe formation of a Competing
Business;_provided thdtr the avoidance of doubt, the restrictions sethfberein shall not prevent the Director fromiatilg the
services of any Competing Busine
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4. No Solicitation . During the Term, the Director will not, directly ordirectly, solicit or attempt to solicit (a) aeynployees of the
Combined Company to participate, as an employegh@rwise, in any manner in a Competing Businasé))aany customers of the
Combined Company to transfer their business torapgating Business or to cease conducting busingbstind Combined Company.
Solicitation prohibited under this section includedicitation by any means, including, without ltation, meetings, letters or other
mailings, electronic communications of any kindg amernet communication

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

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

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

8. Reasonableness of Restrictior. The Director acknowledges and represents thatdienants set forth above represent only a limited
restraint and allow the Director to pursue his @r éiccupation without unreasonable or unfair retstms. The Director acknowledges
that the limitations of length of time, geograpmgacope of activity agreed to in this Agreemestraasonable because, among other
things: (A) the Company and the Purchaser are exthiaga highly competitive industry, (B) the Direchas had unique access to the
trade secrets and know-how of the Company anddahehBser, including the plans and strategy (angaiticular, the competitive
strategy) of the Combined Company, and (C) thise&grent provides no more protection than is necgssarotect the Purchaser’s
interests in the Compa’s goodwill, trade secrets and confidential inforiorat

9. Voting Agreement. From the date hereof until the earlier of (i) tHéeEtive Time and (ii) the termination of the Merggreement in
accordance with its terms (the “ Support Peflpdirector agrees that at any shareholder meetitlggo€ompany to approve the Mer
or any related transaction, or any adjournmentostgonement thereof, the Director shall be pre§emterson or by proxy) and shall
vote (or cause to be voted) all of his or her \@8hares of capital stock of the Company entitbedote at such meeting (together,
“Owned Shares”): (a) in favor of approval of (1¢thlerger Agreement and the transactions contentpthtreby, (2) any other matter
that is required to facilitate the transactionstearplated by the Merger Agreement and (3) any psabt adjourn or postpone such
meeting to a later date if there are
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sufficient votes to approve the Merger Agreement} @) against any action or agreement that waoulghir the ability of Purchaser to
complete the Merger, the ability of the Compangdmplete the Merger, or that would otherwise befmsistent with, prevent, impede
or delay the consummation of the transactions coplated by the Merger Agreement; provided, thatfthegoing applies solely to
Director in his or her capacity as a shareholddrrasthing in this Agreement shall prevent Diredtom discharging his or her fiduciary
duties with respect to his or her role on the badrdirectors of the Company. Director covenants agrees that, except for this
Agreement, he or she (a) has not entered intoshalll not enter during the Support Period any gpétigreement or voting trust with
respect to the Owned Shares and (b) has not graariddshall not grant during the Support Periodoxyy consent or power of attorney
with respect to the Owned Shares except any pmxgtry out the intent of this Agreeme

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

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

Entire Agreement; Assignment. This Agreement is irrevocable. The recitals ar@fporated as a part of this Agreement. This
Agreement constitutes the entire agreement amangdtties with respect to the subject matter heaadfsupersedes all other prior
agreements and understandings, both written aridaon®ng the parties with respect to the subjedteanhereof. Nothing in this
Agreement, express or implied, is intended to atistonfer upon any other person any right, berfiemedy of any nature whatsoe
under or by reason of this Agreement. This Agredrakall not be assigned by operation of law or wtfge and shall be binding upon
and inure solely to the benefit of each party teenetovided however that the rights under this Aggnent are assignable by the
Purchaser to a major-owned affiliate or any succes-in-interest.

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

event. Accordingly, in the event of any breachhweatened breach by Director of any covenant dgatibn contained in this
Agreement, in addition to any other remedy to whieh Purchaser may be entitled (including monedarmages), the Purchaser shall be
entitled to injunctive relief to prevent breachéshis Agreement and to specifically enforce theng and provisions hereof. Director
further agrees that neither the Purchaser nor #rer person or entity shall be required to obthimish or post any bond or similar
instrument in connection with or as a conditiomktaining any remedy referred to in this paragrapid, Director irrevocably waives

any right it may have to require the obtainingpfahing or posting of any such bond or similarrastent.

Governing Law and Enforceability . This Agreement is governed by, and shall be in&tgal in accordance with, the laws of the State
of Washington, without regard to any applicableftioinof law
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principles. If any court determines that the resiins set forth in this Agreement are unenforoeathlen the parties request such cot
reform these provisions to the maximum restrictidasm, scope or geographical area that such éiodg enforceable. Venue of any
legal action or proceeding between the partieseel this Agreement shall be in Pierce Countyshifegton, and the parties each
consent to the personal jurisdiction of the coaftthe State of Washington and the federal coodated in Washington. Each Director
agrees not to claim that Pierce County, Washingt@m inconvenient place for tri

Individual Obligations . The obligations of each of the Directors undés fkgreement are several and not joint. This Agreeins

binding on each Director that executes this Agregmegardless of whether any other Director(s) alsecuted this Agreemel

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

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

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

WEST COAST BANCORP

By

COLUMBIA BANKING SYSTEM, INC.

By

Execution Versio

President & Chief Executive Offici

President & Chief Executive Offic

Additional Signatures on Next Page

[Signature Page to Voting and Non-Competition Agreat]
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DIRECTORS:

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

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

RECITALS

A. Pursuant to the terms of the Agreement and Blavterger (as the same may be amended or supplethaht* Merger Agreement” ),
dated as of the date hereof, between Company dtet, 3enewly formed subsidiary of Company will inerged with and into the Seller
(the“Merger” ) and, as part of a single integrated transactf@surviving corporation of the Merger will be med with and into
Company.

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

AGREEMENT

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

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

2. Transfer Restrictions prior to Merger. The Director will not, during the Support Period|l stransfer, assign, tender in any tender or
exchange offer, pledge, encumber, hypothecatevolasly dispose of (by merger, by testamentary dsson, by operation of law or
otherwise), either voluntarily or involuntarily, tem into any swap or other arrangements that teass$bé another, in whole or in part, any
of the economic consequences of ownership of, émieany contract, option or other arrangementraterstanding witl
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respect to the sale, transfer, assignment, pléiége hypothecation or other disposition of (by ger, by testamentary disposition, by
operation of law or otherwise) or otherwise coneeyispose of, any of the Owned Shares, or anydsteherein, including the right to
vote any Owned Shares, as applicable (a “ Trarisfprovided that Director may Transfer Owned Sisdi@ estate planning or
philanthropic purposes so long as the transfeméar, o the date of the transfer, agrees in a sigmeting to be bound by and comply
with the provisions of this Agreemel

Entire Agreement; Assignment. This Agreement is irrevocable. The recitals ar@fporated as a part of this Agreement. This
Agreement constitutes the entire agreement amangdtties with respect to the subject matter heaadfsupersedes all other prior
agreements and understandings, both written addaon@ng the parties with respect to the subjedtanaereof. Nothing in this
Agreement, express or implied, is intended to atistonfer upon any other person any right, berfiemedy of any nature whatsoe
under or by reason of this Agreement. The requirgmef this Agreement shall take effect upon thecexion of this Agreement and
continue until the Effective Time or the terminatiof the Merger Agreement in accordance with its1te

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

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

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

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

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

WEST COAST BANCORP

By

COLUMBIA BANKING SYSTEM, INC.

By

Execution Versio

President & Chief Executive Offici

President & Chief Executive Offic
Additional Signatures on Next Page
[Signature Page to Voting Agreement]
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DIRECTORS:

[Signature Page to Voting Agreement]
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 20. Indemnification of Directors and Officers

Sections 23B.08.500 through 23B.08.603 of the Wathh Business Corporation Act (“WBCA”) contain s{fie provisions relating to
indemnification of directors and officers of Wagjtion corporations. In general, the statute provitlaf(i) a corporation must indemnify a
director or officer who is wholly successful in liefense of a proceeding to which he is a partaliee of his status as such, unless limite
the articles of incorporation, arfiid) a corporation may indemnify a director or offidene is not wholly successful in such defensd, ig
determined as provided in the statute that thecttiraneets a certain standard of conduct, provilatia corporation may not indemnify a
director in connection with a proceeding by orha tight of the corporation in which the directemidjudged liable to the corporation, or in
connection with a proceeding charging improper qaas benefit to the director, in which the diredadjudged liable on the basis that
personal benefit was improperly received by thealor. The statute also permits a director or effiaf a corporation who is a party to a
proceeding to apply to the courts for indemnificator advance of expenses, unless the articlescofporation provide otherwise, and the
court may order indemnification or advancementqfemses under certain circumstances set fortheistiditute. The statute further provides
that a corporation may, if authorized by its aescbf incorporation or a bylaw or resolution addpte ratified by the shareholders, provide
indemnification in addition to that provided bytsti@, subject to certain conditions set forth ia ¢hatute.

The articles of incorporation of Columbia providenong other things, for the indemnification of dims, and authorize the board of
directors to pay reasonable expense incurred ki, saitisfy a judgment or fine against, a currarfoomer director in connection with any
personal legal liability incurred by the individuahile acting for Columbia within the scope of Bimployment, and which was not the result
of conduct finally adjudged to be “egregious” coaduEgregious” conduct is defined to include irttenal misconduct, a knowing violation
of law, or participation in any transaction fromiaththe person will personally receive a benefitnaney, property or services to which that
person is not legally entitled. The articles ofdrporation also include a provision that limits tiadility of directors of Columbia from any
personal liability to Columbia or its shareholdérsconduct not found to have been egregious.

Columbia has entered into Indemnification Agreemeavith each of its directors. The IndemnificatiogrAements codify procedural
mechanisms pursuant to which directors may enfttreéndemnification rights that such directors gmr@nted under Columbia’s articles of
incorporation and the WBCA.

Item 21. Exhibits and Financial Statement Schedule

2 Agreement and Plan of Merger, dated as of SeptefHet012, by and among Columbia Banking System, West Coast
Bancorp and Sub (as defined therein) (containgspjmendix A to the joint proxy statement/prospeatisch is included in the
registration statement

4.1 Form of Articles of Amendment To Designate the TewwhMandatorily Convertible Cumulative ParticipatiPreferred Stock.
5 Opinion of Graham & Dunn PC regarding legality e€srities.1
8.1 Opinion of Graham & Dunn PC regarding certain fetdléercome tax matters
8.2 Opinion of Wachtell, Lipton, Rosen & Katz regardiogrtain federal income tax matter
10.1 Stock Conversion, Voting and Support Agreementriny laetween Columbia Banking System, Inc. and C&stek Capital

Partners IV, LP dated September 25, 2012 (attaabetppendix E to the joint proxy statement/prospeethich is included in the
registration statement

10.z Stock Conversion, Voting and Support Agreementry laetween Columbia Banking System, Inc. and GEréial, L.L.C. dated
September 25, 2012 (attached as Appendix F tathegroxy statement/prospectus which is includethe registration
statement)
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10.c

10.4

23.1
23.z
23.2
23.4
23.t
23.€

23.7

24

99.1
99.2
99.:

99.4

99.5

Stock Conversion, Voting and Support Agreementry leetween Columbia Banking System, Inc. and MFA®Ees, L.P. dated
September 25, 2012 (attached as Appendix G tamthegroxy statement/prospectus which is includethe registration
statement)

Form of Voting and Non-Competition Agreement by angong Columbia Banking System, Inc., West CoastcBig and certain
directors of West Coast Bancorp dated Septembe2®@, (attached as Appendix H to the joint proxatesnent/prospectus which
is included in the registration stateme

Form of Voting Agreement by and among West CoasicBgp, Columbia Banking System, Inc., and direcedr€olumbia
Banking System, Inc. (attached as Appendix | tojdire proxy statement/prospectus which is includethe registration
statement)

Consent of Graham & Dunn PC (contained in its apirfiled as Exhibit 5).’

Consent of Graham & Dunn PC as to its tax opin@mmf{ained in its opinion filed as Exhibit 8.1

Consent of Wachtell, Lipton, Rosen & Katz as tadbs opinion (contained in its opinion filed as ih8.2).t
Consent of Deloitte & Touche LLP, Columbia BankiBgstem, In¢s independent registered public accounting f
Consent of Deloitte & Touche LLP, West Coast Bap's independent registered public accounting f

Consent of Keefe, Bruyette & Woods, Financial Advieo Columbia Banking System, Inc. (contained$mipinion filed as
Exhibit 99.4).

Consent of Sandler O'Neill + Partners, L.P., Finah&dvisor to West Coast Bancorp (contained iropénion filed as Exhibit
99.5).

Power of Attorney (contained on the signature pafgbe registration statemen
Form of proxy to be mailed to shareholders of CdlimmBanking System, Inc.
Form of proxy to be mailed to shareholders of Washst Bancorp.

Form of Election Statement to be mailed to shakdrs| of West Coast Bancorp and holders of Classa@afits and Series B
Preferred Stock.

Opinion of Keefe, Bruyette & Woods, Financial Advido Columbia Banking System, Inc. (contained ppAndix B to the joint
proxy statement/prospectus which is included inréggstration statement

Opinion of Sandler O’Neill + Partners, L.P., Finesd@dvisor to West Coast Bancorp (contained in Apgix C to the joint proxy
statement/prospectus which is included in the teggisn statement

T To be filed by amendmer

Item 22.

Undertakings

(a) The undersigned registrant hereby undertakes:

() To file, during any period in which it offers sells securities, a post-effective amendmentigregistration statement:
(i) To include any prospectus required by Sectida}(3) of the Securities Act of 1933;

(ii) To reflect in the prospectus any facts or dsarising after the effective date of the regtstrastatement (or the most

recent poseffective amendment thereof) which, individuallyiothe aggregate, represent a fundamental chantdpe information set forth
the registration statement; and
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(i) To include any material information with resgt to the plan of distribution not previously dosed in the registration
statement or any material change to such informatidhe registration statement;

(2) That, for the purpose of determining any lidpilinder the Securities Act of 1933, each such-pffsective amendment shall be
deemed to be a new registration statement reladitige securities offered therein, and the offebhthe securities at that time shall be
deemed to be the initial bona fide offering thereof

(3) To remove from registration by means of a mfetive amendment any of the securities beingsteged which remain unsc
at the termination of the offering.

(b) The undersigned registrant hereby undertalas fibr purposes of determining any liability untlee Securities Act of 1933, each
filing of the registrant’s annual report pursuanBiection 13(a) or Section 15(d) of the Securlirshange Act of 1934 (and, where
applicable, each filing of an employee benefit fdamnual report pursuant to Section 15(d) of theusities Exchange Act of 1934) that is
incorporated by reference in the registration statet shall be deemed to be a new registrationnstaterelating to the securities offered
therein, and the offering of such securities at tinae shall be deemed to be the initial bona Gtfering thereof.

(©)

(1) The undersigned registrant hereby undertakéallasvs: that prior to any public reoffering ofdlsecurities registered hereur
through use of a prospectus which is a part ofrégsstration statement, by any person or party istdeemed to be an underwriter within the
meaning of Rule 145(c), the issuer undertakessihett reoffering prospectus will contain the infotimia called for by the applicable
registration form with respect to reofferings bygmns who may be deemed underwriters, in additidhé information called for by the other
items of the applicable form.

(2) The registrant undertakes that every prospetijuhat is filed pursuant to paragraph (1) imnagely preceding, or (ii) that
purports to meet the requirements of Section 18)a@){the Act and is used in connection with areoffg of securities subject to Rule 415,
will be filed as a part of an amendment to thegegtion statement and will not be used until saiciendment is effective, and that, for
purposes of determining any liability under the Biies Act of 1933, each such post-effective anmeadt shall be deemed to be a new
registration statement relating to the securitiésred therein, and the offering of such securitiethat time shall be deemed to be the initial
bona fide offering thereof.

(d) Insofar as indemnification for liabilities anig under the Securities Act of 1933 may be pegditb directors, officers and
controlling persons of the registrant pursuanhtforegoing provisions, or otherwise, the regidtias been advised that in the opinion of
Securities and Exchange Commission such indemtidités against public policy as expressed in tlet akd is, therefore, unenforceable. In
the event that a claim for indemnification agassth liabilities (other than the payment by thdastegnt of expenses incurred or paid by a
director, officer or controlling person of the refgant in the successful defense of any actiomosyiroceeding) is asserted by such director,
officer or controlling person in connection withetiecurities being registered, the registrant willess in the opinion of its counsel the me
has been settled by controlling precedent, sulmatdourt of appropriate jurisdiction the questidrether such indemnification by it is aga
public policy as expressed in the Act and will lnegrned by the final adjudication of such issue.

(e) The undersigned registrant hereby undertakessfmond to requests for information that is inooaped by reference into the
prospectus pursuant to Item 4, 10(b), 11, or 1thisfForm, within one business day of receipt afstequest, and to send the incorporated
documents by first class mail or other equally ppomeans. This includes information contained inwfoents filed subsequent to the
effective date of the registration statement thiotihg date of responding to the request.

(f) The undersigned registrant hereby undertakasipply by means of a post-effective amendmennfdfmation concerning a
transaction, and the company being acquired ingbtiaerein, that was not the subject of and includdtie registration statement when it
became effective.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the registrant has duly caused this negiet statement to be signed on its
behalf by the undersigned, thereunto duly authdrirethe City of Tacoma, State of Washington, avémber 2, 2012.

COLUMBIA BANKING SYSTEM, INC.

By: /s/ Melanie J. Dressel
Melanie J. Dressel, President ¢
Chief Executive Office

Each person whose individual signature appears\bleémeby authorizes and appoints William T. Weyets®r, Melanie J. Dressel and
Clint E. Stein and each of them, with full powersobstitution and full power to act without theathas his true and lawful attorney-in-fact
and agent to act in his name, place and steadoagxktute in the name and on behalf of each peirsdimidually and in each capacity stated
below, and to file any and all amendments to thggstration statement, including any and all pdfgetive amendments.

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digpyehe following persons in the
capacities indicated, on November 2, 2012.

Signature and Title

By: /s/ Melanie J. Dressel
Melanie J. Dressel, President and C
Executive Officer and Directc
(Principal Executive Officet

By: /s/ Clint E. Stein
Clint E. Stein, Executive Vice President ¢
Chief Financial Office
(Principal Financial Officer and Principal
Accounting Officer)

By: /s/ William T. Weyerhaeuser
William T. Weyerhaeuser, Chairman of 1
Board and Directc

By: /s/ John P. Folsom
John P. Folsom, Directt

By: /s/ Frederick M. Goldberg
Frederick M. Goldberg, Directt

By: /s/ Thomas M. Hulbert
Thomas M. Hulbert, Directc

By: /s/ Michelle M. Lantow
Michelle M. Lantow, Directo
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By:

By:

By:

By:

By:

/s/ Thomas L. Matson, Sr.

Thomas L. Matson, Sr., Direct

/s| S. Mae Fujita Numata

S. Mae Fujita Numata, Direct

/s/ Daniel C. Regis

Daniel C. Regis, Directc

/s/ Donald H. Rodman

Donald H. Rodman, Directt

/s James M. Will

James M. Will, Directo
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EXHIBIT INDEX

Description of Exhibit

Agreement and Plan of Merger, dated as of Septe&khez012, by and among Columbia Banking System, West
Coast Bancorp and Sub (as defined therein) (caedaim Appendix A to the joint proxy statement/presfus which is
included in the registration statemel

Form of Articles of Amendment To Designate the TewhMandatorily Convertible Cumulative ParticipafiPreferre
Stock.t

Opinion of Graham & Dunn PC regarding legality etusrities.1
Opinion of Graham & Dunn PC regarding certain faiercome tax matters
Opinion of Wachtell, Lipton, Rosen & Katz regardiogrtain federal income tax matter

Stock Conversion, Voting and Support Agreementry lzetween Columbia Banking System, Inc. and C&stek
Capital Partners IV, LP dated September 25, 20tt@dfaed as Appendix E to the joint proxy statenpeo#pectus
which is included in the registration stateme

Stock Conversion, Voting and Support Agreementriy lsetween Columbia Banking System, Inc. and GErkiial,
L.L.C. dated September 25, 2012 (attached as Appé&ntd the joint proxy statement/prospectus whghncluded in
the registration statemen

Stock Conversion, Voting and Support Agreementry lzetween Columbia Banking System, Inc. and MRfnEes,
L.P. dated September 25, 2012 (attached as App&httixthe joint proxy statement/prospectus whicingtuded in the
registration statement

Form of Voting and Non-Competition Agreement by amdong Columbia Banking System, Inc., West CoastB&
and certain directors of West Coast Bancorp dasgde®nber 25, 2012 (attached as Appendix H to tiné pooxy
statement/prospectus which is included in the tesgien statement

Form of Voting Agreement by and among West CoasicBgp, Columbia Banking System, Inc., and directdrs
Columbia Banking System, Inc. (attached as Appehttixhe joint proxy statement/prospectus whicm@uded in the
registration statement

Consent of Graham & Dunn PC (contained in its apirfiled as Exhibit 5)."

Consent of Graham & Dunn PC as to its tax opin@mmnf{ained in its opinion filed as Exhibit 8.1

Consent of Wachtell, Lipton, Rosen & Katz as taats opinion (contained in its opinion filed as Ebih8.2).t
Consent of Deloitte & Touche LLP, Columbia BankiBgstem, In¢s independent registered public accounting f
Consent of Deloitte & Touche LLP, West Coast Bap’'s independent registered public accounting f

Consent of Keefe, Bruyette &Woods., Financial Advieo Columbia Banking System, Inc. (containedsnopinion
filed as Exhibit 99.4)

Consent of Sandler O’Neill + Partners, L.P., Finah&dvisor to West Coast Bancorp (contained irojnion filed as
Exhibit 99.5).

Power of Attorney (contained on the signature pEfghe registration statemen

Form of proxy to be mailed to shareholders of CdliamBanking System, Inc
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Exhibit No. Description of Exhibit

99.2 Form of proxy to be mailed to shareholders of Weasdst Bancorp.

99.3 Form of Election Statement to be mailed to shardrsl of West Coast Bancorp and holders of Classa@afits and
Series B Preferred Stock.

99.4 Opinion of Keefe, Bruyette & Woods, Financial Adwigo Columbia Banking System, Inc. (contained ppandix B
to the joint proxy statement/prospectus which @uded in the registration statemel

99.5 Opinion of Sandler O’Neill + Partners, L.P., Finat@dvisor to West Coast Bancorp (contained in apgix C to the

joint proxy statement/prospectus which is includethe registration statemen

t To be filed by amendmer
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EXHIBIT 23.4
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference is Registration Statement on Form S-4 of our reptated February 29, 2012, relating
to the consolidated financial statements of ColanBanking System, Inc., and the effectiveness ddifibia Banking System, Inc.’s internal
control over financial reporting, appearing in thenual Report on Form 10-K of Columbia Banking ®yst Inc., for the year ended
December 31, 2011.

We consent to the incorporation by reference is Registration Statement on Form S-4 of our regated April 9, 2010, relating to the
statement of assets acquired and liabilities asdlbpeColumbia State Bank (a wholly owned subsid@rZolumbia Banking System, Inc.),
pursuant to the Purchase and Assumption Agreematgg January 22, 2010, appearing in AmendmeniNwthe Current Report on Form
8-K/A of Columbia Banking System, Inc., dated Af®;l2010.

We consent to the reference to us under the hedlkperts” in the Prospectus, which is part of tRisgistration Statement.
/sl Deloitte & Touche LLP

Seattle, Washington
November 2, 201



EXHIBIT 23.5
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference is Registration Statement on Form S-4 of our repetting to the consolidated
financial statements of West Coast Bancorp anetieetiveness of West Coast Bancorp’s internal mbmiver financial reporting dated
February 24, 2012, appearing in the Annual Repofarm 10-K of West Coast Bancorp for the year dridecember 31, 2011, and to the
reference to us under the heading “Experts” inRtaspectus, which is part of this Registration e3teagnt.

/s/ Deloitte & Touche LLP

Portland, Oregon
November 2, 201



