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Tacoma, WA 98402
(Address of principal executive offices) (zip code)

Registrant s telephone number, including area code: (253) 305-1900

(Former Name or former address, if changed since last report.)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligations of the registrant under any of
the following provisions:

X Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act of (17 CFR 240.14d-2(b))

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act of (17 CFR 240.13e-4(c))
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Item 1.01. Entry into a Material Definitive Agreement

On September 25, 2012, West Coast Bancorp, an Oregon corporation ( West Coast ), entered into an Agreement and Plan of Merger (the Merger
Agreement ) with Columbia Banking System, Inc., a Washington corporation ( Columbia ). The Merger Agreement provides that, upon the terms
and subject to the conditions set forth therein, a newly formed subsidiary of Columbia will merge with and into West Coast (the Merger ), with
West Coast continuing as the surviving corporation (the Surviving Corporation ). As soon as reasonably practicable following the Merger, and as
part of a single integrated transaction, the Surviving Corporation will be merged with and into Columbia (the Second Step Merger , and together
with the Merger, the Mergers ). The Merger Agreement was unanimously approved and adopted by the Board of Directors of each of West Coast
and Columbia.

Subject to the terms and conditions of the Merger Agreement, at the effective time of the Merger, West Coast shareholders will have the right to
receive, at their election (but subject to customary proration and allocation procedures applicable to oversubscription and undersubscription for
cash consideration), either cash, stock, or a unit consisting of a mix of cash and stock, in an amount equal to their pro rata share (adjusted to
account for Class C warrants and in-the-money stock options) of the total consideration, which consists of $264,468,650 in cash plus 12,809,525
shares of Columbia common stock (the Merger Consideration ). The per share Merger Consideration payable at the effective time of the Merger
will be a function of the average closing price of Columbia common stock for the twenty day period beginning on the twenty fifth day before the
effective time of the Merger. If the effective time of the Merger does not occur on or prior to the later of (i) six months from the execution of the
Merger Agreement (the Six Months Date ) and (ii) April 1, 2013, and if West Coast s consolidated total stockholders equity (subject to adjustment
for certain unaccrued fees and expenses incurred in connection with the Merger) exceeds $328,000,000, the aggregate Merger Consideration will
be increased by an amount equal to West Coast s earnings during the period from the Six Months Date to the effective time (excluding the
amount of quarterly cash dividends paid by West Coast during such period). In addition, if the average closing price of Columbia s common
stock for the twenty days beginning on the twenty fifth day before the effective time of the Merger has declined by more than 17.5% from the
price of Columbia common stock on the day of the execution of the Merger Agreement, and Columbia s common stock underperforms the Keefe
Bruyette & Woods Regional Banking Index by more than 17.5% during such period, West Coast may terminate the Merger Agreement unless
Columbia contributes sufficient additional cash consideration to offset any reduction in the value of the Merger Consideration attributable to

such decline.

The Merger Agreement provides that, as set forth in the terms of the Class C Warrants, each Class C Warrant will become exercisable for
Merger Consideration based on the Merger Consideration that would have been received if such Class C Warrant had been exercised for Series
B Preferred Stock and converted into West Coast common stock prior to the effective time, subject to election, proration and allocation
procedures, and each Class C Warrant that remains outstanding and unexercised at the effective time will be deemed an equivalent warrant, with
adjusted exercise prices and number of underlying shares, with rights to receive such Merger Consideration upon future exercise. Upon
consummation of the Merger, each outstanding and unexercised West Coast stock option will be converted into and become a vested option to
purchase shares of common stock of Columbia on the same terms and conditions (other than vesting) as immediately prior to the effective time
of the Merger, subject to adjustment based on the Merger Consideration of the exercise price and the number of shares of Columbia common
stock issuable upon exercise of such option. As provided in the terms of the Series B Preferred
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Stock, each holder of outstanding shares of Series B Preferred Stock will have the option to convert any of such holder s shares into the Merger
Consideration on a common-equivalent basis, subject to election, proration and allocation procedures. Any shares of Series B Preferred Stock
not converted into the Merger Consideration at the effective time of the Merger will remain outstanding and convert into preference securities of
Columbia having rights, preferences, privileges, and voting powers that are not materially less favorable to the holders of Series B Preferred
stock than those they had prior to the Merger. At the effective time, each share of West Coast restricted stock will vest in full and will be
converted into the right to receive the Merger Consideration.

Consummation of the Merger is subject to customary conditions, including, among others, approval by West Coast shareholders of the Merger
Agreement, approval by Columbia shareholders of the issuance of Columbia common stock in connection with the Merger (the Stock Issuance ),
and receipt of required regulatory approvals.

Upon consummation of the Merger, the Board of Directors of West Coast will consist of the directors serving on the Board of Directors of
Columbia prior to the effective time of the Merger plus one independent director from the Board of Directors of West Coast, to be selected by
Columbia s Nominating and Corporate Governance Committee.

The foregoing description of the Merger Agreement does not purport to be complete and is qualified in its entirety by reference to the full text of
the Merger Agreement, which is attached hereto as Exhibit 2.1 and is incorporated herein by reference. The Merger Agreement should not be
read alone, but should instead be read in conjunction with the other information regarding Columbia, West Coast, their respective affiliates or
their respective businesses, the Merger Agreement and the Mergers that will be contained in, or incorporated by reference into, the Registration
Statement on Form S-4 that will include a Joint Proxy Statement of Columbia and West Coast and a prospectus of Columbia, as well as in the
Forms 10-K, Forms 10-Q and other filings that each of Columbia and West Coast make with the SEC.

Concurrently with the execution of the Merger Agreement, MFP Partners, L.P., GF Financial, L.L.C. and Castle Creek Partners IV, LP (the

Principal Shareholders ) have each entered into separate Stock Conversion, Voting and Support Agreements with Columbia pursuant to which
such Principal Shareholders have agreed, subject to the terms set forth therein, to convert their shares of Series B Preferred Stock into shares of
West Coast common stock and to vote their shares that are entitled to vote in favor of the Merger and related matters, and to become subject to
certain transfer restrictions with respect to their holdings of West Coast securities and to certain standstill restrictions with respect to Columbia.
In addition, concurrently with the execution of the Merger Agreement, certain directors of West Coast have entered into a Voting and
Non-Competition Agreement with Columbia and West Coast pursuant to which such directors have agreed, subject to the terms set forth therein,
to vote their shares of West Coast common stock in favor of the Merger and related matters, and to become subject to certain transfer and
non-compete restrictions. Concurrently with the execution of the Merger Agreement, each of the directors of Columbia has also entered into a
Voting Agreement with Columbia and West Coast pursuant to which, subject to the terms set forth therein, such directors have agreed to vote
their shares of Columbia common stock in favor of the Stock Issuance and related matters and to become subject to certain transfer restrictions.
Each of these agreements terminates in accordance with its terms if the Merger Agreement is terminated, and in other specified circumstances.
The foregoing summary of the voting agreements does not purport to be complete and is qualified in its entirety by the text of such agreements,
which are attached as Exhibits 99.1 (Stock Conversion, Voting and Support Agreement by and between Columbia Banking System, Inc. and
Castle Creek Capital Partners IV, LP dated September 25, 2012), 99.2 (Stock Conversion, Voting and Support Agreement by and between
Columbia Banking System, Inc. and GF Financial, L.L.C. dated September 25, 2012), 99.3 (Stock Conversion, Voting and Support Agreement
by and between Columbia Banking System, Inc. and MFP Partners, L.P. dated September 25, 2012), 99.4 (Form of Voting and Non-Competition
Agreement by and among Columbia Banking System, Inc., West Coast Bancorp and certain directors of West Coast Bancorp dated September
25,2012) and 99.5 (Form of Voting Agreement by and among West Coast Bancorp, Columbia Banking System, Inc. and directors of Columbia
Banking System, Inc. dated September 25, 2012) hereto, and are incorporated herein by reference.



Edgar Filing: COLUMBIA BANKING SYSTEM INC - Form 8-K

Cautionary Statements Regarding Forward-Looking Information

This Current Report on Form 8-K may contain forward-looking statements within the meaning of the Private Securities Litigation Reform Act of
1995. These forward-looking statements involve known and unknown risks, uncertainties and other factors which may cause Columbia s or West
Coast s performance or achievements to be materially different from any expected future results, performance, or achievements. Forward-looking
statements speak only as of the date they are made and neither Columbia nor West Coast assumes any duty to update forward looking
statements. Such forward-looking statements include, but are not limited to, statements about the benefits of the business combination
transaction involving Columbia and West Coast, including future financial and operating results, the combined company s plans, objectives,
expectations and intentions and other statements that are not historical facts. The following factors, among others, could cause actual results to
differ from those set forth in the forward-looking statements: (i) the possibility that the Merger does not close when expected or at all because
required regulatory, shareholder or other approvals and other conditions to closing are not received or satisfied on a timely basis or at all;
(ii) changes in Columbia s stock price before closing, including as a result of the financial performance of West Coast prior to closing, or more
generally due to broader stock market movements, and the performance of financial companies and peer group companies, (iii) the risk that the
benefits from the transaction may not be fully realized or may take longer to realize than expected, including as a result of changes in general
economic and market conditions, interest and exchange rates, monetary policy, laws and regulations and their enforcement, and the degree of
competition in the geographic and business areas in which West Coast operates; (iv) the ability to promptly and effectively integrate the
businesses of Columbia and West Coast; (v) the reaction of the companies customers, employees and counterparties to the transaction; and
(vi) diversion of management time on merger-related issues. For more information, see the risk factors described in each of Columbia s and West
Coast s Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q and other filings with the Securities and Exchange Commission (the
SEC )

Additional Information about the Merger and Where to Find It

In connection with the Merger, Columbia will file with the U.S. Securities and Exchange Commission (the SEC ) a Registration Statement on
Form S-4 that will include a Joint Proxy Statement of Columbia and West Coast and a Prospectus of Columbia, as well as other relevant
documents concerning the proposed transaction. Shareholders of Columbia and West Coast are urged to read the Registration Statement and the
Joint Proxy Statement/Prospectus regarding the transaction when it becomes available and any other relevant documents filed with the SEC, as
well as any amendments or supplements to those documents, because they will contain important information. The Joint Proxy
Statement/Prospectus and other relevant materials (when they become available) filed with the SEC may be obtained free of charge at the SEC s
Website at http://www.sec.gov. SHAREHOLDERS ARE URGED TO READ THE JOINT PROXY STATEMENT AND THE OTHER
RELEVANT MATERIALS BEFORE VOTING ON THE MERGER.



Edgar Filing: COLUMBIA BANKING SYSTEM INC - Form 8-K

Participants in Solicitation

Columbia and West Coast and certain of their directors and executive officers may be deemed to be participants in the solicitation of proxies
from the shareholders of Columbia and West Coast in connection with the Merger. Information about the directors and executive officers of
Columbia and their ownership of Columbia common stock is set forth in the proxy statement for Columbia s 2012 annual meeting of
shareholders, as filed with the SEC on a Schedule 14A on March 22, 2012. Information about the directors and executive officers of West Coast
and their ownership of West Coast common stock is set forth in the proxy statement for West Coast s 2012 annual meeting of shareholders, as
filed with the SEC on a Schedule 14A on March 13, 2012. Additional information regarding the interests of those participants and other persons
who may be deemed participants in the transaction may be obtained by reading the Joint Proxy Statement regarding the Merger when it becomes
available. Free copies of this document may be obtained as described in the preceding paragraph.

Item 9.01. Financial Statements and Exhibits
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(d) Exhibits.

Agreement and Plan of Merger, dated as of September 25, 2012, by and among Columbia Banking System, Inc., West Coast Bancorp, and,
from and after its accession, Sub (as defined therein) (the disclosure schedules and exhibits have been omitted pursuant to Item 601(b)(2)
of Regulation S-K.

Stock Conversion, Voting and Support Agreement by and between Columbia Banking System, Inc. and Castle Creek Capital
Partners IV, LP dated September 25, 2012.

Stock Conversion, Voting and Support Agreement by and between Columbia Banking System, Inc. and GF Financial, L.L.C. dated
September 25, 2012.

Stock Conversion, Voting and Support Agreement by and between Columbia Banking System, Inc. and MFP Partners, L.P. dated
September 25, 2012.

Form of Voting and Non-Competition Agreement by and among Columbia Banking System, Inc., West Coast Bancorp and certain
directors of West Coast Bancorp dated September 25, 2012.

Form of Voting Agreement by and among West Coast Bancorp, Columbia Banking System, Inc. and directors of Columbia Banking
System, Inc. dated September 25, 2012.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

Dated: September 28, 2012 COLUMBIA BANKING SYSTEM, INC.

By:  /s/ Melanie J. Dressel
Melanie J. Dressel

President and Chief Executive Officer
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EXHIBIT INDEX

Agreement and Plan of Merger, dated as of September 25, 2012, by and among Columbia Banking System, Inc., West Coast Bancorp, and,
from and after its accession, Sub (as defined therein) (the disclosure schedules and exhibits have been omitted pursuant to Item 601(b)(2)
of Regulation S-K).

Stock Conversion, Voting and Support Agreement by and between Columbia Banking System, Inc. and Castle Creek Capital
Partners IV, LP dated September 25, 2012.

Stock Conversion, Voting and Support Agreement by and between Columbia Banking System, Inc. and GF Financial, L.L.C. dated
September 25, 2012.

Stock Conversion, Voting and Support Agreement by and between Columbia Banking System, Inc. and MFP Partners, L.P. dated
September 25, 2012.

Form of Voting and Non-Competition Agreement by and among Columbia Banking System, Inc., West Coast Bancorp and certain
directors of West Coast Bancorp dated September 25, 2012.

Form of Voting Agreement by and among West Coast Bancorp, Columbia Banking System, Inc. and directors of Columbia Banking
System, Inc. dated September 25, 2012.



