Dear Lewis & Clark Bank Shareholder:
You are cordially invited to attend the annual meeting of shareholders of Lewis & Clark Bank
("LWCL") to be held at 6:00 p.m. Pacific Time, on April 25, 2019, at 15960 S. Agnes Avenue, Oregon
City, Oregon.
The attached Notice of Annual Meeting of Shareholders and joint proxy statement describe the
formal business to be transacted at the annual meeting. In addition to the election of directors,
shareholders will be asked to consider and vote upon a proposal to approve the Agreement and Plan of
Merger ("merger agreement") dated as of January 31, 2019, between LWCL and Clatsop Community
Bank ("CLAT"). The merger agreement provides that CLAT will be merged with and into LWCL, with
LWCL surviving the merger.
Upon consummation of the merger, each outstanding share of CLAT (excluding any dissenting
shares) will be converted into the right to receive a unit consisting of 0.3040 shares of LWCL common
stock and $2.89 in cash, subject to adjustment in certain circumstances as explained in detail in the
accompanying joint proxy statement. The board of directors of LWCL as the surviving bank will initially
consist of nine directors, the current six directors of LWCL and three persons who now serve as directors
of CLAT. In that regard, LWCL shareholders will also be asked to consider and vote upon a proposal to
approve the amendment of LWCL's Articles of Incorporation to allow the board of directors to increase
the number of directors by three persons between LWCL annual shareholder meetings (the Articles of
Incorporation currently limit such increase to two directors).
The board of directors of LWCL has unanimously approved the merger agreement and the related
amendment of LWCL's Articles of Incorporation as described in the accompanying joint proxy statement.
In addition to the matters above, LWCL shareholders will consider and vote upon proposals to
elect the board's nominees for election as directors, ratify the appointment of Moss Adams LLP as
LWCL's independent public accounting firm for 2019, and approve the adjournment of the annual
meeting if necessary or appropriate to solicit additional proxies, as described in the accompanying joint
proxy statement.
We hope that you will be able to attend the annual meeting. However, even if you are planning to
attend the meeting, please promptly submit your proxy vote by completing and signing the enclosed
proxy card and returning it in the postage-paid envelope provided or by voting online in accordance with
the instructions enclosed with this letter. Even if you submit a proxy, you may revoke it at any time
before it is voted. If you do attend the meeting and wish to vote in person, you will be able to do so, even
if you have previously returned your proxy card or submitted your proxy online.

Jeffrey Sumpter, President and CEO

David Roche, Chairman
4837-4560-3208.8

1900 McLoughlin Blvd, Suite 67
PO Box 1630 | Oregon City, OR 97045
503.212.3200

Neither the Federal Deposit Insurance Corporation, Securities and Exchange Commission, nor any
state securities commission has approved the securities to be issued by LWCL or determined if the
proxy statement is truthful or complete. Any representation to the contrary is a criminal offense.

The shares of LWCL common stock to be issued in the merger are not savings or deposit accounts
or other obligations of a bank and are not insured by the Federal Deposit Insurance Corporation,
the Federal Deposit Insurance Fund or any other governmental agency. Such shares are not
guaranteed by LWCL or CLAT and are subject to investment risk, including the possible loss of
principal.

The Notice of Annual Meeting of Shareholders, the joint proxy statement, proxy card, and voting
instructions were first made available to shareholders beginning on or about March 19, 2019.
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LEWIS & CLARK BANK
15960 S. Agnes Avenue
Oregon City, Oregon 97045
NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD APRIL 25, 2019
TO THE SHAREHOLDERS OF LEWIS & CLARK BANK:
The annual meeting of shareholders of Lewis & Clark Bank ("LWCL") will be held on
April 25, 2019, at 6:00 p.m. Pacific Time, at 15960 S. Agnes Avenue, Oregon City, Oregon. At the
annual meeting, LWCL shareholders will consider and vote upon the following proposals:
1.

To consider and vote on a proposal to approve the Agreement and Plan of Merger
("merger agreement"), dated as of January 31, 2019, between Lewis & Clark Bank
("LWCL"), and Clatsop Community Bank ("CLAT"), under the terms of which CLAT
will merge with and into LWCL, as more fully described in the accompanying joint
proxy statement. The merger agreement is attached as Appendix A to the joint proxy
statement.

2.

To consider and vote on an amendment to LWCL's Articles of Incorporation to allow the
board of directors to increase the number of directors by three persons between annual
shareholder meetings.

3.

To elect six directors to serve on the board of directors until the 2020 annual meeting of
shareholders.

4.

To ratify the appointment of Moss Adams LLP as LWCL's independent public
accounting firm for the fiscal year ending December 31, 2019.

5.

To approve one or more adjournments of the LWCL annual meeting, if necessary or
appropriate, including adjournments to solicit additional proxies in favor of approval of the
proposals being voted upon.

Holders of record of LWCL common stock at the close of business on March 11, 2019, the record
date for the annual meeting, are entitled to notice of, and to vote at, the annual meeting or any
adjournments or postponements of it.
The affirmative vote of the holders of at least two-thirds of the shares of LWCL's outstanding
common stock is required for approval of the merger agreement. In connection with the vote on the
merger agreement, LWCL's directors and executive officers have signed agreements to vote their shares
in favor of the merger agreement. Such persons are entitled to vote 173,631 shares representing 21.653%
of all outstanding shares of LWCL common stock. As of March 11, 2019, there were 801,867 shares of
LWCL common stock outstanding.
LWCL shareholders have the right to dissent from the merger and obtain payment of the fair
value of their shares of LWCL common stock under the Oregon Bank Act. A copy of the provisions
regarding dissenters' rights is attached as Appendix B to the accompanying joint proxy statement. For
details of your dissenters' rights and how to exercise them, please see the discussion under "Dissenters'
Rights."
Your vote is important. Whether or not you plan to attend the annual meeting, please complete,
sign, date and promptly return the accompanying proxy using the enclosed envelope or submit your proxy
online in accordance with the instructions enclosed with this notice. If for any reason you should desire to
revoke your proxy, you may do so at any time before it is voted at the meeting. If you do not vote your
shares in favor of the merger, it will have the same effect as voting against the merger.
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The board of directors of LWCL has determined that the merger agreement is fair to,
advisable, and in the best interests of LWCL and its shareholders. LWCL unanimously
recommends that you vote "FOR" approval of the merger agreement, "FOR" the amendment of
the LWCL Articles of Incorporation, "FOR" the board's nominees for election as directors,
"FOR" the ratification of the independent public accounting firm, and "FOR" the adjournment
proposal.
By Order of the Board of Directors,

Jeffrey Sumpter, President and CEO
Oregon City, Oregon
March 19, 2019
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QUESTIONS AND ANSWERS
Why am I receiving these materials?
This Joint Proxy Statement is being sent to shareholders of both LWCL and CLAT in connection
with the respective annual meeting of shareholders for each bank, which is required under Oregon law to be
held not later than 120 days following the end of the preceding fiscal year. This year, in addition to the
election of directors, an important item of business is the consideration and vote on a proposed merger of the
two banks, as more fully described herein.
LWCL and CLAT have entered into an Agreement and Plan of Merger, which is referred to as the
merger agreement, pursuant to which CLAT will merge with and into LWCL, with LWCL continuing as the
surviving bank, and shareholders of CLAT will receive cash and shares of LWCL common stock in
exchange for their CLAT shares, as described more fully below. A copy of the merger agreement is attached
as Appendix A to this document. Under Oregon law, each of LWCL and CLAT must obtain the approval of
its respective shareholders in order to consummate the merger.
LWCL shareholders will also be asked to consider and vote upon a proposal to amend LWCL's
Articles of Incorporation, which will allow LWCL to satisfy certain of its obligations under the merger
agreement.
LWCL and CLAT is each sending these materials to its shareholders to help them decide how to vote
their shares of LWCL or CLAT with respect to the election of directors, the proposed merger and other
matters to be considered at the annual meetings, described below. Please read these materials carefully.
What will CLAT shareholders receive in the merger?
Under the terms of the merger agreement, each share of CLAT common stock will be exchanged for
a unit consisting of 0.3040 shares of LWCL common stock and $2.89 in cash, subject to adjustment as
described below.
For purposes of illustration only, on January 30, 2019, the day before the merger agreement was
signed, the trading price for LWCL common stock was $34.25, which would result in each share of CLAT
common stock being exchanged for LWCL common stock and cash with a total value equal to approximately
$13.30, generally referred to as the per-share merger consideration.
The merger agreement may be terminated in the event the market price of LWCL common stock
declines and certain other circumstances exist, unless LWCL elects to increase the merger consideration. The
number of LWCL common stock to be issued in the merger may be increased, in order to avoid termination
of the merger, if the LWCL average closing price, determined in accordance with the merger agreement prior
to closing, is less than $27.40 per share and the LWCL average stock price, determined in accordance with
the merger agreement, underperforms the "Benchmark Index" (as defined in the merger agreement) by 20%.
See "Summary – Termination of the Merger Agreement."
By voting to approve the merger agreement, LWCL shareholders will give the LWCL board of
directors the authority to increase the number of LWCL common shares to be issued in the merger or to
increase the amount of cash to be paid in the merger in order to avoid termination of the merger.
Assuming the exchange of all outstanding CLAT common stock for LWCL common stock in
accordance with the merger agreement, CLAT shareholders will own, in the aggregate, approximately 29%
of LWCL's outstanding common stock following the merger.
1
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Will the value of the merger consideration received by CLAT shareholders change between the date of
this document and the date the merger is completed?
Yes. Although the number of LWCL common shares that CLAT shareholders will receive in the
merger is fixed, other than the circumstances described immediately above, the value of the merger
consideration will fluctuate between the date of this document and the completion of the merger based upon
the market value of LWCL common stock.
When will the merger occur?
LWCL and CLAT presently expect to complete the merger during the second quarter of 2019. The
actual timing of the transaction is subject to a number of factors (primarily regulatory approvals), many of
which are beyond the control of LWCL and CLAT. The merger is conditioned upon and will occur after the
approval of the merger agreement by the affirmative vote of holders of at least a majority of the shares of
each of LWCL and CLAT common stock, after the merger has received regulatory approvals, and following
the satisfaction or waiver of the other conditions to the merger described in the merger agreement and
summarized under "Summary - The Merger and Merger Agreement" below.
How soon after the merger is completed can CLAT shareholders expect to receive their merger
consideration?
LWCL intends to distribute consideration payable in the merger as promptly as practicable following
the completion of the merger. Following consummation of the merger, LWCL will send a letter of transmittal
to each CLAT shareholder with instructions on surrendering share certificates in exchange for the merger
consideration.
When and where will the LWCL and CLAT annual meetings take place?
The LWCL annual meeting will be held on April 25, 2019, at 6:00 p.m. Pacific Time at 15960 S.
Agnes Avenue, Oregon City, Oregon.
The CLAT annual meeting will be held on April 25, 2019, at 10:00 a.m. Pacific Time at CLAT's
main office at 1150 N. Roosevelt Drive, Suite 101, Seaside, Oregon.
Who may vote at the annual meetings?
LWCL Annual Meeting. Holders of record of LWCL common stock at the close of business on
March 11, 2019, which is the date that the LWCL board of directors has set as the record date for the annual
meeting, are entitled to vote at the LWCL annual meeting.
CLAT Annual Meeting. Holders of record of CLAT common stock at the close of business on
March 1, 2019, which is the date that the CLAT board of directors has set as the record date for the annual
meeting, are entitled to vote at the CLAT annual meeting.

2
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What am I being asked to vote on?
LWCL Annual Meeting. LWCL shareholders are being asked to vote on the following proposals:
•

To elect six directors to serve on the board of directors until the 2020 annual meeting of
shareholders.

•

To approve the merger agreement between LWCL and CLAT, under the terms of which CLAT
will merge with and into LWCL.

•

To amend LWCL's Articles of Incorporation to allow the board of directors to increase the
number of directors by three directors between annual shareholder meetings.

•

To ratify the appointment of Moss Adams LLP as LWCL's independent public accountant for the
fiscal year ending December 31, 2019.

•

To approve one or more adjournments of the LWCL annual meeting, if necessary or appropriate,
including adjournments to solicit additional proxies in favor of approval of the proposals being
voted upon.

CLAT Annual Meeting. CLAT shareholders are being asked to vote on the following proposals:
•

To elect two directors, each to serve a three-year term and until their respective successors are
duly elected and qualified.

•

To approve the merger agreement between LWCL and CLAT, under the terms of which CLAT
will merge with and into LWCL.

•

To approve one or more adjournments of the CLAT annual meeting, if necessary or appropriate,
including adjournments to solicit additional proxies in favor of approval of the proposals being
voted upon.

What vote is required to approve each proposal to be considered at the LWCL annual meeting?
A plurality of the votes cast at the LWCL annual meeting is required for the election of persons
nominated to serve as directors.
The proposal to approve the merger agreement requires the affirmative vote of at least two-thirds of
the issued and outstanding shares of LWCL common stock entitled to vote thereon.
The proposal to amend LWCL's Articles of Incorporation requires the affirmative vote of at least a
majority of the issued and outstanding shares of LWCL common stock entitled to vote thereon.
The proposal to ratify the selection of Moss Adams LLP as LWCL's independent public accountant
for the fiscal year ending December 31, 2019 requires the affirmative vote of at least a majority of the issued
and outstanding shares of LWCL common stock entitled to vote thereon.
A majority of the votes represented at the LWCL annual meeting, whether or not a quorum exists, is
required to approve the proposal to adjourn the annual meeting.
What vote is required to approve each proposal to be considered at the CLAT annual meeting?
Directors are elected by a plurality of the votes cast at the meeting, which means that the two
nominees receiving the most votes will be elected.
3
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The proposal to approve the merger agreement requires the affirmative vote of at least two-thirds of
the issued and outstanding shares of CLAT common stock entitled to vote thereon.
A majority of the votes represented at the CLAT annual meeting, whether or not a quorum exists, is
required to approve the proposal to adjourn the annual meeting.
Any other matter of business properly coming before the meeting would require that a majority of
votes cast are voted in favor of the matter.
An abstention or failure to vote your shares at either annual meeting with respect to the proposed
merger will have the effect of a vote against the proposed merger.
How do I vote?
If you were an LWCL shareholder of record on March 11, 2019, or a CLAT shareholder of record on
March 1, 2019, you may vote on the proposals presented at the annual meeting of the bank in which you hold
shares in person or by proxy.
LWCL and CLAT urge you to vote promptly by completing the enclosed proxy card or, if you are an
LWCL shareholder, by submitting your proxy in accordance with the instructions enclosed with this proxy
statement. Even if you plan to attend the LWCL or CLAT annual meeting, as the case may be, LWCL and
CLAT recommend that you vote your shares in advance as described below so that your vote will be counted
if you later decide not to attend the annual meeting.
You may cast your vote by mail by completing, signing and dating the enclosed proxy card and
returning it to LWCL or CLAT, as the case may be, promptly in the enclosed envelope. Returning the proxy
card will not affect your right to attend the annual meeting and vote. In addition, if you are an LWCL
shareholder, you can vote online by submitting your proxy in accordance with the instructions provided to
you with this proxy statement.
If you choose to vote your shares in person at the annual meeting, please bring the enclosed proxy card
and proof of identification.
Can I change my vote after I have mailed my signed proxy card?
Yes. You may change your vote at any time before your proxy is voted at the applicable annual
meeting. You may do this in one of the following ways:
•

If you are an LWCL shareholder, by sending a written notice of revocation to the corporate
secretary of LWCL at 15960 S. Agnes Avenue, Oregon City, Oregon 97045, ATTN: Corporate
Secretary, or

•

If you are a CLAT shareholder, by sending a written notice of revocation to the corporate
secretary of CLAT at 1150 N. Roosevelt Drive, Suite 101, Seaside, Oregon 97138,
ATTN: Corporate Secretary;

•

By completing and submitting a later-dated proxy card; or

•

By attending the applicable annual meeting and voting in person if your shares are registered in
your name rather than in the name of a broker, banker or other nominee. Attendance at either
annual meeting will not, of itself, revoke any proxy.

4
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If you choose either the first or second method above, you must submit your notice of revocation or
your new proxy card to the applicable corporate secretary or online prior to the vote at the applicable annual
meeting.
What happens if I return or submit my proxy but do not indicate how to vote my shares?
If you sign and return or submit your proxy card but do not provide instructions on how to vote your
shares of LWCL or CLAT common stock, as the case may be, at the applicable annual meeting of
shareholders, your shares of LWCL common stock will be voted "FOR" approval of the merger agreement,
"FOR" the amendment of the LWCL Articles of Incorporation, and "FOR" approval of one or more
adjournments of the LWCL annual meeting, and in the case of CLAT, "FOR" the election of the board's
nominees for directors, "FOR" approval of the merger agreement and "FOR" approval of one or more
adjournments of the CLAT annual meeting.
How does the LWCL board of directors recommend that I vote?
The LWCL board of directors unanimously recommends that LWCL shareholders vote "FOR" the
proposals described in this joint proxy statement, including in favor of approval of the merger agreement.
How does the CLAT board of directors recommend that I vote?
The CLAT board of directors unanimously recommends that CLAT shareholders vote "FOR" the
proposals described in this joint proxy statement, including in favor of approval of the merger agreement.
What do I need to do now?
You should read this joint proxy statement and related information in its entirety. Important
information is presented in greater detail elsewhere in this document, and documents governing the merger
are attached as appendices to this joint proxy statement.
Following review of this joint proxy statement, please complete, sign, and date the enclosed
LWCL or CLAT proxy card, as applicable, and return it in the enclosed envelope as soon as possible
so that your shares of LWCL or CLAT common stock, as the case may be, can be voted at the applicable
annual meeting of shareholders.
LWCL shareholders may also vote online. To vote online, follow the instructions in the instruction
letter provided to you with this proxy statement. If you need another copy of the instruction letter or have
questions about voting online, please call (877) 712-7725 or e-mail otr@otrtransfer.com.
If I am a CLAT shareholder, should I send in my CLAT common stock certificates now?
No. Please do not send your CLAT common stock certificates with your proxy card. You will
receive written instructions from LWCL's exchange agent promptly following the closing of the merger on
how to exchange your CLAT common stock certificates for the merger consideration.
What risks should I consider?
You should review carefully the discussion under "Risk Factors." You should also review the factors
considered by the LWCL board of directors or the CLAT board of directors, as applicable, in approving the
merger agreement. See "Background of and Reasons for the Merger."
5
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What are the tax consequences of the merger to CLAT shareholders?
LWCL and CLAT expect to report the merger of CLAT with and into LWCL as a tax-free
reorganization for U.S. federal income tax purposes under Section 368(a) of the Internal Revenue Code of
1986, as amended (the "Internal Revenue Code"). It is a condition to the closing of the merger that Miller
Nash Graham & Dunn LLP, tax counsel to LWCL, deliver an opinion addressed to LWCL and CLAT that
the merger will qualify as a reorganization under Section 368(a).
Generally, in a tax-free reorganization, a shareholder who exchanges his, her or its shares of common
stock in an acquired company for shares of common stock in an acquiring company must generally recognize
gain (but not loss) on the exchange in an amount equal to the lesser of (1) the amount of gain realized (i.e.,
the excess of the sum of the fair market value of the shares of the acquiring company common stock
(including any fractional shares) and any cash received pursuant to the merger (excluding any cash received
in lieu of fractional shares) over the shareholder's adjusted tax basis in his, her or its shares of acquired
company common stock surrendered pursuant to the merger), or (2) the amount of any cash (excluding any
cash received in lieu of fractional shares) received pursuant to the merger.
For a detailed discussion of the material U.S. federal income tax consequences of the merger, see
"Summary – Material U.S. Federal Income Tax Consequences of the Merger."
We urge you to consult your tax advisor to fully understand the tax consequences to you of the
merger. Tax matters are very complicated and in many cases the tax consequences of the merger will depend
upon your particular facts and circumstances.
Do LWCL and CLAT shareholders have appraisal or dissenters' rights?
Yes. Shareholders of both LWCL and CLAT who take certain actions required under the Oregon
Bank Act will have dissenters' rights as provided by such Act. Exercise of these rights will result in the
purchase of such shareholders' shares of LWCL or CLAT common stock, as the case may be, at "fair value"
as determined in accordance with the Oregon Bank Act. LWCL or CLAT shareholders who elect to exercise
these rights are encouraged to consult with their own financial and legal advisors. Please see "Summary –
Dissenters' Rights."
Why are LWCL shareholders being asked to approve amendment of LWCL's Articles of
Incorporation?
LWCL's Articles of Incorporation currently provide that the number of directors elected by the
shareholders at the last preceding annual meeting may be increased by not more than two directors by the
board between annual meetings of shareholders. The merger agreement provides that, following the closing
of the merger, not more than three current members of the CLAT board of directors will join the LWCL
board of directors. The proposal to amend the LWCL Articles of Incorporation to provide for an increase in
the size of the board of directors by three directors, between annual shareholder meetings, is designed to
accommodate the terms of the merger agreement.
Who can help answer my questions?
If you have questions about the merger, the annual shareholders' meeting, or your proxy, or if you
need additional copies of this document or a proxy card, you should contact:
For LWCL Shareholders
Lewis & Clark Bank

For CLAT Shareholders
6
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15960 S. Agnes Avenue
Oregon City, Oregon 97045
ATTN: Jami Layton
Tel. No. (503) 212-3200

1150 N. Roosevelt Drive, Suite 101
Seaside, Oregon 97138
ATTN: Steve McCoy
Tel. No. (503) 738-8000

CAUTIONARY NOTE REGARDING FORWARD - LOOKING STATEMENTS
Certain statements made in this joint proxy statement by LWCL and/or CLAT may be deemed
"forward-looking statements." Statements that are not historical fact, including statements about the beliefs
and expectations of LWCL and/or CLAT, are forward-looking statements. These statements are based on
current beliefs, plans, expectations, estimates, and projections of LWCL and/or CLAT, and are inherently
subject to significant business, economic and competitive uncertainties, many of which are beyond LWCL's
and CLAT's control. In addition, these forward-looking statements are subject to assumptions regarding
future business plans and strategies that are subject to change. Such factors could cause actual results to
differ materially from the anticipated results expressed or implied in any forward-looking statements.

7
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SUMMARY
This summary, together with the preceding section entitled "Questions and Answers," highlights
selected information from this joint proxy statement and may not contain all of the information that is
important to you. LWCL and CLAT urge you to read carefully the entire joint proxy statement and the
attached documents, including the merger agreement attached as Appendix A.
The Merger and the Merger Agreement
Basic Terms of the Merger
The merger agreement provides for the merger of CLAT with and into LWCL, with CLAT
shareholders exchanging their shares for cash and shares of LWCL common stock, as described in more
detail below. LWCL shareholders will retain their shares. The shareholders of both banks, with certain
exceptions, will continue to have an interest in the combined institution.
In the merger, each shareholder's shares of CLAT common stock, unless such shareholder dissents,
will be exchanged for the right to receive a unit consisting of 0.3040 shares of LWCL common stock and
$2.89 in cash, subject to adjustment as described below. LWCL will not issue fractional shares and will
instead pay cash in lieu of such fractional shares.
Assuming the exchange of all outstanding CLAT common stock for stock in accordance with the
merger agreement, CLAT shareholders will own approximately 29% of LWCL's outstanding common stock
following the merger. After the merger, CLAT shareholders will no longer own shares of CLAT common
stock.
The merger agreement is attached as Appendix A to this joint proxy statement. LWCL shareholders
and CLAT shareholders are encouraged to read the merger agreement in its entirety.
Exchanging Shares of CLAT Common Stock
Promptly following the effective date of the merger, LWCL's exchange agent will send a letter of
transmittal to each holder of record of CLAT common stock. This mailing will contain instructions on how to
surrender CLAT common stock certificates or other evidence of ownership in exchange for the merger
consideration that the holder is entitled to receive under the merger agreement.
With the exception of any proposed dissenting shares, each CLAT stock certificate will, from and
after the effective date of the merger, be deemed to represent and evidence only the right to receive the
portion of the merger consideration payable with respect to such certificate. CLAT shareholders must
provide properly completed and executed letters of transmittal in order to effect the exchange of their shares
of CLAT common stock for (a) evidence of issuance in book entry form, or upon the request of the holder,
stock certificates, representing LWCL common stock in payment of the stock portion of the merger
consideration; (b) a check in payment of the cash portion of the merger consideration; and/or (c) a check
representing the amount of cash in lieu of fractional shares, if any.
Lost, Stolen or Destroyed Certificates
If a certificate for CLAT common stock has been lost, stolen or destroyed, the exchange agent will
be authorized to issue or pay the holder's merger consideration, if the holder provides LWCL with
(a) satisfactory evidence that the holder owns the CLAT common stock and that the certificate is lost, stolen
or destroyed, (b) any affidavit or security LWCL may require (including any bond that may be required by
8
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the exchange agent in accordance with its policies), and (c) any reasonable additional assurances that LWCL
or LWCL's exchange agent may require.
Stock Options
The merger agreement provides that at the effective time of the merger, each outstanding and
unexercised option to acquire shares of CLAT ("CLAT Options"), whether or not then vested, will be
canceled, and in lieu thereof the holders of such CLAT Options will be paid in cash an amount equal to the
product of (a) the number of shares of CLAT common stock subject to such option, and (b) the amount by
which the per-share merger consideration value exceeds the exercise price per share of such CLAT Option,
net of tax withholding.
Regulatory Requirements
Closing of the merger is subject to approval by the appropriate banking regulatory authorities,
including the Federal Deposit Insurance Corporation and the Director of the Oregon Department of
Consumer and Business Services, Division of Financial Regulation.
Conditions to the Merger
Consummation of the merger is subject to various conditions. No assurance can be provided as to
whether these conditions will be satisfied or waived by the appropriate party. Accordingly, there can be no
assurance that the merger will be completed.
Certain conditions must be satisfied or events must occur before the parties will be obligated to
complete the merger. Each party's obligations under the merger agreement are conditioned on satisfaction by
the other party of conditions applicable to them. See sections 5.2 and 5.3 of the merger agreement.
Additionally, either LWCL or CLAT may terminate the merger agreement if certain conditions
applicable to the other party are not satisfied or waived. Those conditions are discussed below under
"Termination of the Merger Agreement."
Either LWCL or CLAT may waive any conditions applicable to its obligations, except those that are
required by law (such as receipt of regulatory approvals and shareholder approval). Either LWCL or CLAT
may also grant extended time to the other party to complete an obligation or condition.
Termination of the Merger Agreement
The merger agreement contains several provisions entitling either LWCL or CLAT to terminate the
merger agreement under certain circumstances. The following briefly describes these provisions:
Lapse of Time. If the merger has not been consummated on or before August 1, 2019, then at any time
after that date, the board of directors of either LWCL or CLAT may terminate the merger agreement and the
merger if (a) the terminating party's board of directors decides to terminate by a majority vote of all if its
members, and (b) the terminating party delivers to the other party written notice that its board of directors has
voted in favor of termination. However, if as of August 1, 2019, all required regulatory approvals have not been
obtained, then the deadline for consummation of the merger will be extended to on or before October 1, 2019, if
LWCL notifies CLAT in writing on or prior to August 1, 2019 of its election to extend such date.
LWCL Average Closing Price Less Than Specified Amounts. By specific action of its board of
directors, CLAT may terminate the merger agreement if the LWCL average closing price is less than $27.40
and during the period from the execution date of the merger agreement to the determination date the price of
9
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LWCL common stock has underperformed the Benchmark Index defined in the merger agreement by more
than 20%. However, if CLAT elects to terminate pursuant to this provision, LWCL may elect, within three
business days of its receipt of such notice, to adjust the per-share stock consideration (or per-share cash
consideration, or a combination thereof) as determined in accordance with a formula set forth in section 7.2.2 of
the merger agreement.
If LWCL elects to increase the per-share stock consideration or per-share cash consideration as
described above, no termination of the merger agreement will occur, and the merger agreement will remain in
effect in accordance with its terms, except as the consideration has been adjusted.
Mutual Consent. The parties may terminate the merger agreement at any time before closing, whether
before or after approval by LWCL shareholders or CLAT shareholders, by mutual consent if the board of
directors of each party agrees to terminate by a majority vote of all of its members.
No Regulatory Approvals. Either party may terminate the merger agreement if the regulatory approvals
required to be obtained are denied, or if any such approval is conditioned on a substantial deviation from the
transactions contemplated by the merger agreement, subject to certain rights granted in the merger agreement to
appeal the denial of such regulatory approval.
Breach of Representation or Covenant. Either party may terminate the merger agreement (so long as
the terminating party is not then in material breach of any of its representations, warranties, covenants or
agreements in the merger agreement) if there has been a material breach of any covenants or agreements set
forth in the merger agreement by the other party, which is not cured within 30 days following written notice to
the party committing such breach, or which breach, by its nature, cannot be cured prior to the closing of the
merger.
Failure to Recommend or Obtain Shareholder Approval. LWCL may terminate the merger agreement
if the CLAT board of directors (a) fails to recommend to its shareholders approval of the merger, or
(b) modifies, withdraws or changes in a manner adverse to LWCL its recommendation to shareholders to
approve the merger. Additionally, regardless of whether or not the CLAT board of directors recommends
approval of the merger to its shareholders, LWCL may terminate the merger agreement if CLAT shareholders
elect not to approve the merger.
Impracticability. Either party may terminate the merger agreement upon written notice to the other
party if the board of directors of the party seeking termination has determined in its sole judgment, made in
good faith and after due consideration and consultation with counsel, that the merger has become inadvisable or
impracticable by reason of actions taken by the federal government or the government of the state of Oregon to
restrain or invalidate the merger or the merger agreement.
Dissenting Shares. LWCL may terminate the merger agreement if holders of 5% or more of the
outstanding CLAT shares have properly given notice of their intent to assert dissenters' rights under Oregon
law.
Superior Proposal – Termination by CLAT. CLAT may terminate the merger agreement if its board of
directors determines in good faith that CLAT has received a "Superior Proposal" as defined in the merger
agreement. This right is subject to the requirement that CLAT may terminate the merger agreement only if
CLAT (a) has not breached its covenants regarding the initiation or solicitation of acquisition proposals from
third parties; (b) subsequent to delivering the notice of termination to LWCL, CLAT intends to enter into a
letter of intent, acquisition agreement or similar agreement relating to such Superior Proposal; (c) CLAT has
provided LWCL with at least five days' prior written notice that CLAT is prepared to accept a Superior
Proposal and has given LWCL, if it so elects, an opportunity to amend the terms of the merger agreement (and
10
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negotiated with LWCL in good faith with respect to such terms) in such a manner as would enable CLAT to
proceed with the merger; and (d) simultaneously upon entering into a letter of intent or agreement relating to
the Superior Proposal, it delivers to LWCL the break-up fee described below.
Superior Proposal – Termination by LWCL. LWCL may terminate the merger agreement if (a) an
"Acquisition Event" (as defined in the merger agreement) has occurred or (b) a third party has made a proposal
to CLAT or its shareholders to engage in, or has entered into an agreement with respect to, an Acquisition
Event, and the merger agreement and the merger are not approved at the meeting of CLAT shareholders.
Termination Fees
If the merger agreement is terminated due to certain breaches of the merger agreement by a party,
then the breaching party will pay the non-breaching party a termination of fee of $300,000.
Break-Up Fee
CLAT will pay LWCL a break-up fee of $600,000 if the merger agreement is terminated due to
CLAT's board of directors' failure to recommend the merger or in connection with CLAT's acceptance of a
Superior Proposal. A break-up fee will also be due if the CLAT shareholders fail to approve the merger or
fail to approve the merger following a third-party Acquisition Proposal and within 12 months after
termination, CLAT enters into an agreement, or publicly announces an intention, to engage in an Acquisition
Event, or within 12 months after termination an Acquisition Event has occurred.
Allocation of Costs Upon Termination
If the merger agreement is terminated (except under circumstances that would require the payment of
a termination fee or break-up fee) LWCL and CLAT will each pay their own out-of-pocket expenses incurred
in connection with the transaction and, except for any applicable termination or break-up fees, will have no
other liability to the other party.
Conduct Pending the Merger
The merger agreement provides that, until the merger is effective, LWCL and CLAT will act in the
ordinary course of business and take no action that could reasonably be expected to delay regulatory
approvals or the merger.
The merger agreement also provides that, unless LWCL otherwise consents in writing, and except as
required by applicable regulatory authorities, CLAT will refrain from engaging in various activities ,
including, by way of example, issuances of stock or new option or restricted stock grants; declaration of
dividends (other than a dividend of $0.05 per share of CLAT common stock per quarter); amendments to or
waivers under certain contracts; acquisitions or dispositions of assets; changes in employees; changes in
compensation or benefits of its directors, officers, employees, agents, or consultants employee compensation
or benefits; changes in new employment, severance, change in control or similar agreements; lending outside
the ordinary course or in excess of certain limits, including $25,000 for unsecured loans or credit, $250,000
for new non-first trust deed secured loans or credit, or $500,000 for new first trust deed secured loans or
credit; material changes to the investment securities portfolio; settlement of lawsuits; and capital
expenditures in excess of $25,000.
Employee Benefit Plans
The merger agreement confirms LWCL's intent that LWCL's current personnel policies will apply to
any employees of CLAT who remain employed following the closing of the merger. Such employees will be
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eligible to participate in all of the benefit plans of LWCL that are generally available to similarly situated
employees of LWCL. For purposes of such participation, current employees' prior service with CLAT will
constitute prior service with LWCL for purposes of determining eligibility and vesting under benefit plans of
LWCL. The merger agreement also requires that LWCL, as applicable, make all commercially reasonable
efforts to (a) waive any preexisting condition limitations, (b) honor under such plans any deductible, copayment, and out-of-pocket expenses incurred by the employees and their beneficiaries during the portion of
the calendar year prior to such participation, and (c) waive any waiting period limitation or evidence of
insurability requirement that would otherwise be applicable.
Recommendation of LWCL Board of Directors
The LWCL board of directors unanimously recommends that holders of LWCL common stock vote
"FOR" the proposal to approve the merger agreement.
For further discussion of LWCL's reasons for the merger and the recommendations of the LWCL
board of directors, see "Reasons for the Merger – LWCL."
Recommendation of CLAT Board of Directors
The CLAT board of directors unanimously recommends that holders of CLAT common stock vote
"FOR" the proposal to approve the merger agreement.
For further discussion of CLAT's reasons for the merger and the recommendations of the CLAT
board of directors, see "Reasons for the Merger – CLAT."
Opinion of LWCL's Financial Advisor
In connection with the merger, LWCL's financial advisor, Sandler O'Neill & Partners, L.P. ("Sandler
O'Neill") delivered a written opinion, dated January 31, 2019, to the LWCL board of directors as to the
fairness of the merger consideration from a financial point of view to LWCL as of the date of the opinion.
The full text of the opinion, which describes the procedures followed, assumptions made, matters considered,
and qualifications and limitations on the review undertaken by Sandler O'Neill in preparing the opinion, is
attached as Appendix C to this document. The opinion was for the information of, and was directed to,
the LWCL board of directors (in its capacity as such) in connection with its consideration of the
financial terms of the merger. The opinion did not address the underlying business decision of LWCL
to engage in the merger or enter into the merger agreement or constitute a recommendation to the
LWCL board of directors in connection with the merger, and it does not constitute a recommendation
to any holder of LWCL common stock or any shareholder of any other entity as to how to vote in
connection with the merger or any other matter.
For further information, see "Background of and Reasons for the Merger – Sandler O'Neill's Opinion
to LWCL's Board of Directors."
Opinion of CLAT's Financial Advisor
In connection with the merger, CLAT's financial advisor, RP Financial LC, delivered a written
opinion, dated January 31, 2019, to the CLAT board of directors as to the fairness, from a financial point of
view and as of the date of the opinion, to the holders of CLAT common stock of the merger consideration in
the proposed merger. The full text of the opinion, which describes the procedures followed, assumptions
made, matters considered, and qualifications and limitations on the review undertaken by RP Financial in
preparing the opinion, is attached as Appendix D to this document. The opinion was for the information
of, and was directed to, the CLAT board of directors (in its capacity as such) in connection with its
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consideration of the financial terms of the merger. The opinion did not address the underlying
business decision of CLAT to engage in the merger or enter into the merger agreement or constitute a
recommendation to the CLAT board of directors in connection with the merger, and it does not
constitute a recommendation to any holder of CLAT common stock or any shareholder of any other
entity as to how to vote in connection with the merger or any other matter.
For further information, see "Background of and Reasons for the Merger – RP Financial's Opinion to
CLAT's Board of Directors."
Interests of LWCL Directors and Executive Officers in the Merger
In considering the recommendation of the LWCL board of directors with respect to its adoption of
the merger agreement, LWCL stockholders should be aware that LWCL's directors and executive officers
have interests in the merger that are different from, or in addition to, those of LWCL shareholders generally.
The LWCL board of directors was aware of these interests and considered them, among other matters, in
approving the merger agreement.
Continuing Service as Directors on the LWCL Board. The LWCL board of directors after the
merger will include each of the current directors from the LWCL board of directors as of immediately prior
to the effective time, in addition to three directors from the current CLAT board of directors. The LWCL
board of directors presently consists of six directors.
Continuing Employment with LWCL. It is currently expected that the executive officers of LWCL
will continue their employment with LWCL following the effective time on substantially similar terms and
conditions as in existence immediately prior to the effective time.
None of LWCL's directors or executive officers is a party to, or participates in, an LWCL plan,
program, or arrangement that provides such director or executive officer with compensation that is based on
or otherwise relates to the completion of the merger.
Voting Agreement. LWCL's directors and executive officers have agreed to vote all shares of LWCL
common stock they are entitled to vote that are held or controlled by them in favor of approval of the merger
agreement. As of the date hereof, a total 173,631 shares representing 21.653% of all outstanding shares of
LWCL common stock, are covered by the voting agreement.
Insurance. LWCL will continue to provide indemnification and insurance coverage to the directors
and executive officers of LWCL.
Interests of CLAT Directors and Executive Officers in the Merger
Various members of CLAT's management and the CLAT board have other interests in the merger, as
described below, that are in addition to their interests as CLAT shareholders. The CLAT board of directors
was aware of these interests and took them into account in its decision to approve the merger agreement.
Stock Ownership. The directors and executive officers of CLAT, together with their affiliates,
beneficially owned, as of the record date for the annual meeting, a total of 100,369 shares of CLAT common
stock representing 9.26% of all outstanding shares of CLAT common stock. The directors and executive
officers of CLAT will receive the same consideration in the merger for their shares as the other shareholders
of CLAT.
Stock Options. At the effective date of the merger, if unexercised, CLAT options to purchase CLAT
common stock held by each CLAT employee and each CLAT director will be cashed out. As of the date of
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this joint proxy statement, the officers and non-employee directors of CLAT held options to acquire a total of
59,823 shares of CLAT common stock. The total amount payable with respect to such options (net of the
exercise prices payable by the option holders) is estimated at approximately $418,000 (based on the closing
price of LWCL common stock on January 30, 2019 of $34.25 per share and a weighted average strike price
of $6.32 per option). None of the directors or executive officers of CLAT has indicated that he or she has any
plans to exercise his or her options prior to the completion of the merger.
Restricted Stock Awards. At the effective date of the merger, all unvested restricted stock awards
will vest and each underlying share of CLAT common stock will be converted into the right to receive the
merger consideration. As of the date of this joint proxy statement, two executive officers hold restricted stock
awards with respect to 3,400 shares of CLAT common stock.
CLAT Change in Control Obligations. CLAT is a party to a change of control agreement with its
executive vice president, chief financial officer and chief operating officer, Stephen McCoy, which generally
provides for change of control payments equal to one times his annual salary from CLAT for the year prior to
the effective date of the merger.
Employment Agreement. As a condition to entering into the merger agreement, LWCL required
Mr. Joseph Schulte to enter into an employment agreement with LWCL effective as of the completion of the
merger. Mr. Schulte will serve as Market President of LWCL. Mr. Schulte will receive an annual salary of
$177,000. In addition to benefits available to employees generally, unless Mr. Schulte is terminated for
Cause or he resigns for Good Reason (as such terms are defined in the employment agreement), he will
receive (a) a signing bonus of $175,000; (b) a retention bonus of $175,000, payable quarterly during the first
year of employment; and (c) an incentive bonus based on retention of deposits from CLAT. If LWCL
terminates Mr. Schulte's employment without Cause, or he resigns for Good Reason, or LWCL does not
extend the initial one-year term of the agreement, Mr. Schulte will be entitled to receive a payment in an
amount equal to the greater of (i) his salary for the remainder of the term of the employment agreement or
(ii) three months' salary.
Voting Agreement. CLAT's directors and executive officers have agreed to vote all shares of CLAT
common stock they are entitled to vote that are held or controlled by them in favor of approval of the merger
agreement. As of the date hereof, a total of 100,369 shares of CLAT common stock, representing 9.26% of all
outstanding shares of CLAT common stock, are covered by the voting agreement.
Non-Competition Agreements. CLAT's directors have entered into a non-Competition, nonsolicitation, and confidentiality agreement that requires, for a period of two years after the closing of the
merger, that each director: (a) not be affiliated in any substantial way with a competing business in Clatsop
County, Oregon or Pacific County, Washington, (b) not directly or indirectly solicit or attempt to solicit
employees or customers of LWCL, and (c) not divulge any confidential information of the parties.
Insurance. LWCL has agreed to cause the persons serving as officers and directors of CLAT
immediately prior to the effective date of the merger to be covered by the current policies of the directors and
officers liability insurance maintained by CLAT for a period of six years after the effective date of the
merger with respect to acts or omissions of officers and directors, in their capacity as such, occurring on or
prior to the effective date.
Material U.S. Federal Income Tax Consequences of the Merger
This section describes the anticipated material U.S. federal income tax consequences of the merger
of CLAT with and into LWCL, to U.S. holders (as defined below) of CLAT common stock who exchange
shares of CLAT common stock for a combination of cash and shares of LWCL common stock pursuant to
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the merger. The summary is based on the Internal Revenue Code, applicable Treasury Regulations, judicial
decisions and administrative rulings and practice, all in effect as of the date hereof, and all of which are
subject to change, possibly with retroactive effect. The summary does not address any tax consequences of
the merger under state, local or foreign laws, or any federal laws other than those pertaining to income tax.
For purposes of this discussion, a "U.S. holder" is a beneficial owner of CLAT common stock who
for U.S. federal income tax purposes is:
•

an individual citizen or resident of the United States;

•

a corporation, or an entity treated as a corporation for U.S. federal income tax purposes, created
or organized in or under the laws of the United States or any state or political subdivision
thereof;

•

a trust that (a) is subject to (i) the primary supervision of a court within the United States and (ii)
the control of one or more U.S. persons or (b) has a valid election in effect under applicable
Treasury Regulations to be treated as a U.S. person; or

•

an estate that is subject to U.S. federal income tax on its income regardless of its source.

If a partnership (including for this purpose any entity treated as a partnership for U.S. federal income
tax purposes) holds CLAT common stock, the tax treatment of a partner generally will depend on the status
of the partner and the activities of the partnership. If you are a partner of a partnership holding CLAT
common stock, you should consult your tax advisor.
This discussion addresses only those CLAT shareholders that hold their CLAT common stock as a
capital asset within the meaning of Section 1221 of the Internal Revenue Code, and does not address all the
U.S. federal income tax consequences that may be relevant to particular CLAT shareholders in light of their
individual circumstances or to CLAT shareholders that are subject to special rules, including, without
limitation:
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•

banks and other financial institutions;
pass-through entities or investors in pass-through entities;
persons who are subject to alternative minimum tax;
insurance companies;
tax-exempt organizations;
dealers or brokers in securities, commodities, or currencies;
traders in securities that elect to use a mark to market method of accounting;
persons who exercise dissenters' rights;
persons who hold CLAT common stock as part of a straddle, hedge, constructive sale or
conversion transaction;
certain expatriates or persons that have a functional currency other than the United States dollar;
retirement plans, individual retirement accounts, or other tax deferred accounts;
mutual funds;
regulated investment companies;
real estate investment trusts;
foreign persons; and
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•

shareholders who acquired their shares of CLAT common stock through the exercise of an
employee stock option or otherwise as compensation or through a tax-qualified retirement plan.

In addition, the discussion does not address any alternative minimum tax or any state, local or nonU.S. tax consequences of the merger.
It is a condition to the respective obligations of LWCL and CLAT to complete the merger that
LWCL will have obtained from Miller Nash Graham & Dunn LLP, tax counsel to LWCL, an opinion
addressed to LWCL and CLAT, to the effect that the merger will for U.S. federal income tax purposes
qualify as a "reorganization" within the meaning of Internal Revenue Code Section 368(a). The opinion will
assume that the merger will be completed according to the terms of the merger agreement and that the parties
will report the transaction in a manner consistent with the opinion. The opinion will rely on the facts as stated
in the merger agreement and certain other documents. The opinion will be based on facts and representations
contained in representation letters provided by LWCL and CLAT and on customary factual assumptions. If
any such assumption is or becomes inaccurate, the U.S. federal income tax consequences of the merger could
be adversely affected. The opinion will be based on statutory, regulatory and judicial authority existing as of
the date of the opinion, any if which may be changed at any time with retroactive effect. The opinion is not
binding on the Internal Revenue Service or the courts. LWCL and CLAT have not requested and do not
intend to request any ruling from the Internal Revenue Service as to the U.S. federal income tax consequence
of the merger. Accordingly, each CLAT shareholder should consult his or her tax advisor with respect to the
particular tax consequences of the merger to such holder.
Tax Consequences of the Merger Generally to Holders of CLAT Common Stock. If the merger of
CLAT with and into LWCL is a reorganization within the meaning of Section 368(a) of the Internal Revenue
Code, the tax consequences of the merger to U.S. holders of CLAT common stock are as follows (except
with respect to any cash received instead of fractional share interests in LWCL common stock, as discussed
in the section below entitled "Cash Received Instead of a Fractional Share of LWCL Common Stock").
•

CLAT shareholders will exchange all of their CLAT common stock for a combination of LWCL
common stock and cash. Accordingly, each holder of CLAT common stock will recognize gain
(but not loss) in an amount equal to the lesser of (1) the amount by which the sum of the fair
market value of the LWCL common stock and cash received by the holder of CLAT common
stock exceeds such holder's cost basis in its CLAT common stock, and (2) the amount of cash
received by such holder of CLAT common stock in exchange for such holder's CLAT common
stock;

•

A CLAT shareholder's aggregate tax basis in the LWCL common stock received in the merger
will be equal to the shareholder's aggregate tax basis in such shareholder's CLAT common stock
surrendered, decreased by the amount of any cash received (if any) and increased by the amount
of any gain recognized (if any); and

•

The holding period of LWCL common stock received in an exchange for shares of CLAT
common stock will include the holding period of the CLAT common stock for which it is
exchanged.

If a U.S. holder of CLAT common stock acquired different blocks of CLAT common stock at
different times or at different prices, any gain or loss will be determined separately with respect to each block
of CLAT common stock and such holder's basis and holding period in his, her or its shares of LWCL
common stock may be determined with reference to each block of CLAT common stock. Any such holders
should consult their tax advisors regarding the manner in which cash and LWCL common stock received in
the exchange should be allocated among different blocks of CLAT common stock and with respect to
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identifying the bases or holding periods of the particular shares of LWCL common stock received in the
merger.
Gain that a U.S. holder of CLAT common stock recognizes in connection with the merger generally
will constitute capital gain and will constitute long-term capital gain if such holder has held (or is treated as
having held) his, her or its CLAT common stock for more than one year as of the date of the merger. Longterm capital gain of non-corporate holders of CLAT common stock is generally taxed at preferential rates. In
addition, such gain recognized by individuals, estates, and trusts may be subject to the 3.8% Unearned
Income Medicare Contribution Tax on net investment income. Holders of CLAT common stock that are
individuals, estates, or trusts should consult their tax advisors regarding the applicability of the Unearned
Income Medicare Contribution Tax to the disposition of their shares pursuant to the merger. In some cases, if
a holder actually or constructively owns LWCL stock other than LWCL stock received pursuant to the
merger, the recognized gain could be treated as having the effect of a distribution of a dividend under the
tests set forth in Internal Revenue Code Section 302, in which case such gain would be treated as dividend
income. Because the possibility of dividend treatment depends primarily upon each holder's particular
circumstances, including the application of the constructive ownership rules, holders of CLAT common
stock should consult their tax advisors regarding the application of the foregoing rules to their particular
circumstances.
Cash Received Instead of a Fractional Share of LWCL Common Stock. A holder of CLAT
common stock who receives cash instead of a fractional share of LWCL common stock will generally be
treated as having received the fractional share pursuant to the merger and then as having that fractional share
of LWCL common stock redeemed for cash. As a result, a holder of CLAT common stock will generally
recognize gain or loss equal to the difference between the amount of cash received in lieu of the fractional
share and the basis in his, her or its fractional share interest as set forth above. Except as described above,
this gain or loss will generally be capital gain or loss, and will be long-term capital gain or loss if, as of the
effective date of the merger, the holding period for such shares is greater than one year. The deductibility of
capital losses is subject to limitations.
Backup Withholding and Information Reporting. Payments of cash made to a holder of CLAT
common stock may, under certain circumstances, be subject to information reporting and backup
withholding, unless the holder provides proof of an applicable exemption satisfactory to LWCL and the
exchange agent or furnishes its taxpayer identification number, and otherwise complies with all applicable
requirements of the backup withholding rules. Any amounts withheld from cash payments made to a holder
of CLAT common stock under the backup withholding rules are not additional tax and will be allowed as a
refund or credit against the holder's U.S. federal income tax liability, if any, provided the required
information is furnished to the Internal Revenue Service.
The preceding discussion is intended only as a summary of the material U.S. federal income tax
consequences of the merger. It is not a complete analysis or discussion of all potential tax effects that may be
important to you. Thus, you are strongly encouraged to consult your tax advisor as to the specific tax
consequences resulting from the merger, including tax return reporting requirements, the applicability and
effect of U.S. federal, state, local, and other tax laws and the effect of any proposed changes in the tax laws.
Dissenters' Rights
Under Oregon law, LWCL shareholders and CLAT shareholders who dissent from a proposed bank
merger are entitled to the fair value of their shares under ORS 711.175 to ORS 711.185 of the Oregon Bank
Act. Copies of these statutes are attached as Appendix B.
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To perfect his or her dissenters' rights, a shareholder must notify LWCL or CLAT at or before the
shareholder meeting that he or she is dissenting as to all shares he or she beneficially owns in LWCL or
CLAT, as the case may be, or vote against the merger. Shareholders beneficially owning stock held by a
fiduciary or a nominee (such as a securities dealer, broker, or trustee or administrator of a retirement savings
plan) and wishing to dissent must consult with that fiduciary or nominee and LWCL or CLAT, as applicable,
in advance of the meeting regarding procedures for exercising dissenters' rights with respect to such shares.
Shareholders holding shares through fiduciaries or nominees may not be entitled to exercise dissenters' rights
directly.
If the merger is approved, then within 30 days after the annual meeting any dissenting shareholder
who desires to receive the value in cash for his or her shares must make written demand on LWCL and
surrender his or her stock certificates, properly endorsed for transfer. Any dissenting shareholder who fails to
make such written demand within the 30 day period, will be bound by the terms of the merger agreement.
Within 30 days after the effective date of the merger, dissenting shareholders will receive from
LWCL, as the surviving company, an acknowledgement of their dissent with a written offer to pay cash for
the fair value of those shares as determined by LWCL. If a shareholder notifies LWCL in writing that he or
she accepts the offer, LWCL will pay the fair value to the shareholder within 30 days after receiving the
acceptance. If a shareholder declines LWCL's offer, the Oregon Department of Consumer and Business
Services will appoint an appraiser, who will make a final determination of fair value. Within 30 days after
receiving notice of the appraiser's valuation, LWCL must pay the dissenting LWCL shareholders in
accordance with the valuation. The costs of appraisal would be shared by LWCL and the dissenting
shareholders unless the appraised value differs by more than 15 percent from LWCL initial offer to
dissenters. If LWCL's offer was less than the appraiser's valuation by more than 15 percent, LWCL would be
required to pay the entire cost of valuation. If LWCL's offer was more than the appraiser's valuation by more
than 15 percent, the dissenting shareholder who did not accept LWCL's initial offer would bear the entire
cost of the valuation.
In view of the complexity of Chapter 711 of the Oregon Bank Act and the requirement that
shareholders must strictly comply with the provisions of Chapter 711 of the Oregon Bank Act, shareholders
who may wish to dissent from the merger and pursue appraisal rights should consult their legal advisors.
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RISK FACTORS
In addition to the other information contained in or accompanying this document, LWCL and CLAT
shareholders should consider the matters described below carefully in determining whether or not to
approve the merger agreement and the transactions contemplated by the merger agreement, as applicable.
Because the market price of LWCL common stock may fluctuate, CLAT shareholders cannot be sure
of the value of the merger consideration that they will receive.
At the time of the CLAT annual shareholder meeting, and prior to the closing of the merger, CLAT
shareholders will not be able to determine the value of the LWCL common stock that they will receive upon
completion of the merger. Any change in the market price of LWCL common stock prior to completion of
the merger will affect the value of the consideration that CLAT shareholders will receive in the merger.
Common stock price changes may result from a variety of factors, including but not limited to general market
and economic conditions, changes in LWCL's business operations and prospects, and regulatory
considerations. Many of these factors are beyond the control of LWCL or CLAT.
The merger agreement limits CLAT's ability to pursue other transactions and provides for the
payment of a break-up fee if CLAT does so.
While the merger agreement is in effect, subject to very narrow exceptions, CLAT and its directors,
officers, employees, agents and representatives are prohibited from initiating or encouraging inquiries with
respect to alternative acquisition proposals. The prohibition limits CLAT's ability to seek offers from other
potential acquirers that may be superior from a financial point of view to the proposed transaction. If CLAT
receives an unsolicited proposal from a third party that is superior from a financial point of view to that made
by LWCL and the merger agreement is terminated, CLAT will be required to pay a $600,000 break-up fee.
This fee makes it less likely that a third party will make an alternative acquisition proposal.
Combining the two banks may be more challenging, costly or time-consuming than expected.
The proposed merger involves two financial institutions, which currently operate and, until the
completion of the merger, will continue to operate, independently in distinct market areas. Neither LWCL
nor CLAT has previous experience in merger and acquisition transactions, even involving merger partners of
a smaller relative size. It is possible that the integration of CLAT into LWCL could result in the loss of key
employees, the disruption of the ongoing business of LWCL or inconsistencies in standards, controls,
procedures and policies that adversely affect LWCL's ability to maintain relationships with customers and
employees or to achieve the anticipated benefits of the merger. As with any merger of banking institutions,
there also may be disruptions that cause us to lose customers or cause customers to take their deposits out of
LWCL.
Unanticipated costs relating to the merger could reduce LWCL's future earnings per share.
LWCL believes that it has reasonably and conservatively estimated the likely costs of integrating the
operations of CLAT into LWCL, and the incremental costs of operating as a combined financial institution.
However, it is possible that unexpected transaction costs or future operating expenses, as well as other types
of unanticipated adverse developments, could have a material adverse effect on the results of operations and
financial condition of LWCL after the merger. If the merger is completed and unexpected costs are incurred,
the merger could have a dilutive effect on LWCL's earnings per share, meaning earnings per share could be
less than they would be if the merger had not been completed.
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LWCL has provisions in its Articles of Incorporation that could impede a takeover of LWCL.
LWCL's Articles of Incorporation contain provisions providing for, among other things, super
majority shareholder approval of certain business combinations and consideration of non-monetary factors in
evaluating potential business combinations. Such provisions could impact LWCL shareholders' ability to take
part in a transaction in which they could realize a premium over the current market price of LWCL common
stock. See "Comparison of Certain Rights of Holders of LWCL and CLAT Common Stock" for a description
of LWCL's potential takeover provisions.
After the merger is completed, CLAT shareholders will become LWCL shareholders and will have
different rights that may be less advantageous than their current rights.
Upon completion of the merger, CLAT shareholders will become LWCL shareholders. The bylaws
and Articles of Incorporation of the two banks are similar, but there are some differences. You are
encouraged to review the information provided in "Comparison of Certain Rights of Holders of LWCL and
CLAT Common Stock."
LWCL and CLAT shareholders will generally have a reduced ownership and voting interest after the
merger and will exercise less influence over management.
Each of LWCL and CLAT currently have the right to elect the board of directors of their respective
banks and on other matters affecting their respective banks. Upon the completion of the merger, each party's
shareholders will be an LWCL shareholder with a percentage ownership of LWCL that is smaller than such
shareholder's current percentage ownership of LWCL or CLAT, as applicable. It is currently expected that
the former shareholders of CLAT will receive shares in the merger constituting approximately 29% of the
outstanding shares of LWCL. As a result, current shareholders of LWCL as a group will own approximately
71% of the outstanding LWCL shares after the merger. Because of this, LWCL and CLAT shareholders will
generally have less influence on the management and policies of the combined bank than they now have on
the management and policies of LWCL or CLAT, as applicable.
LWCL and CLAT will be subject to business uncertainties and contractual restrictions while the
mergers are pending.
Uncertainty about the effect of the mergers on employees, customers and vendors may have an
adverse influence on the business, financial condition and results of operations of LWCL and CLAT. These
uncertainties may impair LWCL's or CLAT's ability to attract, retain and motivate key personnel, depositors
and borrowers pending the consummation of the mergers, as such personnel, depositors and borrowers may
experience uncertainty about their future roles following the consummation of the mergers. Additionally,
these uncertainties could cause customers (including depositors and borrowers), suppliers, vendors and others
who deal with LWCL or CLAT to seek to change existing business relationships with, LWCL, CLAT or the
combined bank.
In addition, the merger agreement restricts CLAT from taking certain actions without LWCL's
consent while the merger is pending. These restrictions could have a material adverse effect on CLAT's
business, financial condition and results of operations.
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The unaudited condensed pro forma combined financial information included in this document is
illustrative only and the actual financial condition and results of operations after the mergers may
differ materially.
The unaudited condensed pro forma combined financial information in this document is presented
for illustrative purposes only and is not necessarily indicative of what LWCL's actual financial condition or
results of operations would have been had the merger been completed on the dates indicated. The unaudited
condensed pro forma combined financial information reflects adjustments, which are based upon preliminary
estimates, to record the CLAT identifiable tangible and intangible assets acquired and liabilities assumed at
fair value and the resulting goodwill recognized. The purchase price allocation reflected in this document is
preliminary and final allocation of the purchase price will be based upon the actual purchase price and the
fair value of the assets and liabilities of CLAT as of the date of the completion of the merger. Accordingly,
the final acquisition accounting adjustments may differ materially from the pro forma adjustments reflected
in this document.
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SELECTED HISTORICAL FINANCIAL INFORMATION OF LEWIS & CLARK
The following table presents selected consolidated financial information of LWCL for the fiscal
years ended December 31, 2018, 2017 and 2016. The consolidated financial data below should be read in
conjunction with LWCL's 2018 Annual Report which is enclosed with this proxy statement and is also
available at www.otrtransfer.com/lewisclark or upon request by calling (877) 712-7725 or by e-mailing
otr@otrtransfer.com.
At or for the Fiscal Years Ended December 31
2018

2017

2016

Dollars in thousands, except per-share data
Summary of Operations:
Interest income

$

9,508

$

8,178

$

7,798

Interest expense

1,681

1,188

987

Net interest income

7,827

7,264

6,898

0

0

0

7,827

7,264

6,898

534

871

425

Noninterest expenses

5,495

5,595

4,806

Pre-tax net income

2,866

2,540

2,517

741

1,087

945

Provision for loan losses
Net interest income after provision for loan
losses
Noninterest income

Taxes
Net income

$

2,125

$

1,453

$

1,572

Basic earnings per share

$

2.65

$

1.84

$

2.00

Diluted earnings per share

$

2.61

$

1.81

$

1.99

Cash dividends per share

$

0.30

$

0.30

$

0.30

$

199,498

$

182,966

$

173,198

Statement of Financial Conditions:
Total assets
Net loans receivable

160,716

143,258

137,829

Total deposits

168,781

161,713

143,171

7,245

0

10,000

22,606

20,681

19,426

Total borrowings
Shareholder's equity
Book value per share

$

28.19

$

26.79

$

24.60

Key Operating Ratios:
Return on average assets

1.14%

0.81%

0.96%

Return on average equity

9.83%

7.23%

8.37%

11.56%

11.11%

11.29%

Net interest margin (tax equivalent)

4.45%

4.27%

4.48%

Non-performing assets over subsidiary assets

0.88%

0.02%

0.00%

11.29%

16.59%

15.08%

Average equity to average assets

Dividend payout ratio
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SELECTED HISTORICAL FINANCIAL INFORMATION OF CLATSOP
The following table presents selected consolidated financial information of CLAT for the fiscal years
ended December 31, 2018, 2017 and 2016. The consolidated financial data below should be read in
conjunction with CLAT's 2018 Annual Report which is enclosed with this proxy statement and is available
upon request and are posted on CLAT's Investor Relations website at
https://www.clatsopbank.com/about/investor-relations/.
At or for the Fiscal Years Ended December 31
2018

2017

2016

Dollars in thousands, except per-share data
Summary of Operations:
Interest income

$

Interest expense

3,842

$

3,568

$

3,210

153

154

136

3,689

3,414

3,074

20

0

3,789

3,394

3,074

185

240

277

Noninterest expenses

2,686

2,722

2,634

Pre-tax net income

1,288

912

717

319

538

202

Net interest income
Recapture of provision for loan losses

(100)

Net interest income after provision for loan
losses
Noninterest income

Taxes
Net income

$

968

$

374

$

515

Basic earnings per share

$

0.92

$

0.35

$

0.49

Diluted earnings per share

$

0.88

$

0.34

$

0.48

Cash dividends per share

$

0.10

$

0.00

$

0.00

$

95,316

$

90,182

$

85,724

Statement of Financial Conditions:
Total assets
Net loans receivable

55,578

60,865

54,178

Total deposits

83,675

78,161

72,942

0

1,500

2,500

11,420

10,275

10,100

Total borrowings
Shareholders' equity
Book value per share

$

10.60

$

9.98

$

9.58

Key Operating Ratios:
Return on average assets

1.02%

0.42%

0.62%

Return on average equity

9.05%

3.60%

5.13%

11.44%

11.12%

11.25%

Net interest margin (tax equivalent)

4.08%

4.06%

3.98%

Non-performing assets over subsidiary assets

0.00%

0.00%

0.00%

11.17%

0.00%

0.00%

Average equity to average assets

Dividend payout ratio

At or for the Fiscal Years Ended December 31
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At or for the Fiscal Years Ended December 31
2018

2017

2016

2018

2017

2016

Dollars in thousands, except per-share data
Summary of Operations:
Interest income

$

Interest expense

3,755

$

3,499

$

3,174

154

154

136

3,601

3,345

3,038

20

0

3,701

3,325

3,038

272

308

283

Noninterest expenses

2,687

2,724

2,634

Pre-tax net income

1,286

911

717

319

538

202

Net interest income
Provision for loan losses

(100)

Net interest income after provision for loan
losses
Noninterest income

Taxes
Net income

$

967

$

373

$

515

Basic earnings per share

$

0.89

$

0.37

$

0.49

Diluted earnings per share

$

0.88

$

0.34

$

0.48

Cash dividends per share

$

0.10

$

0.00

$

0.00

$

95,303

$

90,135

$

85,718

Statement of Financial Conditions:
Total assets
Net loans receivable

55,579

60,865

54,178

Total deposits

83,675

78,160

72,942

0

1,500

2,500

11,423

10,248

10,101

Total borrowings
Shareholder's equity
Book value per share

$

10.48

$

9.95

$

9.58

Key Operating Ratios:
Return on average assets

1.02%

0.42%

0.62%

Return on average equity

9.05%

3.60%

5.13%

11.44%

11.12%

11.25%

Net interest margin (tax equivalent)

4.08%

4.06%

3.98%

Non-performing assets over subsidiary assets

0.00%

0.00%

0.00%

11.17%

0.00%

0.00%

Average equity to average assets

Dividend payout ratio

24

4837-4560-3208.8

UNAUDITED CONDENSED PRO FORMA COMBINED FINANCIAL INFORMATION
The following Unaudited Condensed Pro Forma Combined Balance Sheet as of December 31, 2018,
combines the historical balance sheet of LWCL and CLAT as of such date (i) on an actual historical basis
and (ii) assuming the completion of the merger at such date. The Unaudited Condensed Pro Forma Combined
Income Statement for the year ended December 31, 2018, combines the historical statements of income of
LWCL and CLAT for such year giving effect to the merger as if the merger had become effective at the
beginning of such year. The unaudited condensed pro forma combined financial information has applied the
acquisition method of accounting and given effect to the pro forma adjustments described in the
accompanying notes.
Although pro forma financial information is not a measurement of performance calculated in
accordance with generally accepted accounting principles, LWCL and CLAT believe that pro forma financial
information is important because it gives effect to the merger and the transaction referenced above. The
manner in which LWCL and CLAT calculate pro forma financial information may differ from similarly titled
measures reported by other companies.
The unaudited condensed pro forma combined financial information included in this joint proxy
statement/prospectus is presented for informational purposes only. This information includes various
estimates and may not necessarily be indicative of the financial condition or results of operations that would
have occurred if the merger had been completed on the date or at the beginning of the period indicated or
which may be obtained in the future. The unaudited pro forma combined financial information has been
derived from and should be read in conjunction with the respective period's historical financial statements
and the related notes of LWCL and CLAT.
The pro forma information, while we believe to be helpful in illustrating the financial characteristics
of the combined company under one set of assumption, does not reflect the opportunities to earn additional
revenue and does not include certain assumption as to cost savings and, accordingly, does not attempt to
predict or suggest future results. It also does not necessarily reflect what the historical results of the
combined company may have been had the companies been combined during the period presented.
The unaudited condensed pro forma combined shareholders' equity and net income are qualified by
the statements set forth herein and should not be considered indicative of the market value of LWCL's or
CLAT's common stock or the actual or future results of operation of LWCL, CLAT or the combined
company for any period. Actual results may be materially different than the pro forma information presented.
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Unaudited Condensed Pro Forma Combined Balance Sheet
(Dollars in Thousands)
Estimated Purchase
As of December 31, 2018
CLAT

LWCL

Accounting Adjustments

Combined

Dr

Pro Forma

Cr

Combined

Assets:
Noninterest-bearing cash & due from banks
Interest-bearing cash & due from banks
Securities, available for sale
Unrealized Market Gain/Loss

$1,258

$410

$1,668

5,653

28,123

33,776

4,534

27,448

522

27,448

-

(522)

(522)

$1,668

522

29,242 (I)(J)
26,926 (A)
-

(A)

Loans and lease financing receivables:
Loans and lease financing receivables, gross

56,119

162,756

218,875

218,875

Less: Fair Value acquisition adjustment
Less: Allowance for loan and lease losses
Total Loans and leases financing receivables, net
Premises and fixed assets

842
(541)

(2,039)

(2,580)

541

55,578

160,717

216,295

541

2,402

4,293

6,695

Core deposit intangible
Goodwill
Other assets

(842) (B)
(2,039) (C)

842

215,994

900

7,595 (D)

-

1,871

1,871 (E)

-

1,996

1,996 (F)

3,499

5,955

9,454

$95,316

$199,498

$294,814

Total Deposits

83,675

168,781

252,455

252,455

Borrowed money

-

7,245

7,245

7,245

222

867

1,089

83,896

176,893

260,789

-

11,230

15,564

26,794

11,230

573

7,041

7,614

1,451

(383)

-

TOTAL ASSETS

9,454
5,830

5,898

$294,746

Liabilities:
Deposits:

Deposit Premium
Other liabilities
TOTAL LIABILITIES

117

117 (G)

794

1,882 (H)

910

261,699

Equity:
Common stock and surplus
Undivided profits
Accumulated other comprehensive income
TOTAL EQUITY
TOTAL LIABILITIES AND
EQUITY

(383)

11,321

26,885 (I)
6,163 (I)(J)

383

-

11,420

22,605

34,025

12,681

11,704

33,048

$95,316

$199,498

$294,814

$12,681

$12,614

$294,746

(I)

The accompanying notes are an integral part of the unaudited condensed pro forma combined
financial information.
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Unaudited Condensed Pro Forma Combined Statement of Income
(Dollars in Thousands except share amounts)
Estimated Purchase
Year Ended December 31, 2018

Accounting Adjustments

CLAT

LWCL

Combined

Interest income

$3,842

$9,485

$13,327

Interest expense

153

1,681

1,834

60

3,689

7,804

11,493

60

(100)

0

(100)

3,789

7,804

11,593

185

558

743

2,686

5,497

8,183

366

1,288

2,865

4,153

426

319

741

1,060

$968

$2,124

$3,092

Basic

$0.92

$2.65

$

2.57

Diluted

$0.88

$2.65

$

2.57

Net interest income
Provision for loan losses
Net interest income after provision for loan losses
Noninterest income
Noninterest expenses
Income before provision for income taxes
Provision for income taxes
Net income

Dr

Pro Forma

Cr

Combined

$168

$13,495 (B)
1,894 (G)

168

11,601
(100)

60

168

11,701
743
8,549 (D)(E)

168

3,895

72
$426

988 (H)

$240

$2,907

Earnings per share:

The accompanying notes are an integral part of the unaudited condensed
pro forma combined financial information.
Note 1 – Basis of Presentation
Under the acquisition method of accounting, the assets and liabilities of CLAT will be recorded at their
respective fair values on the merger date. The fair value on the merger date represents management's best
estimates based on available information and facts and circumstances in existence on the merger date.
Although the purchase price is indicative of the actual purchase price, the pro forma adjustments reflected in
the unaudited condensed pro forma combined financial information is subject to change and may vary from
the actual purchase price allocation that will be recorded when the accounting for the merger is completed.
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Adjustments may include, but not be limited to, changes in (i) LWCL's stock price, (ii) CLAT's balance sheet
through the effective time of the merger, (iii) total merger related expenses if consummation and/or
implementation costs vary from currently estimated amounts; and (iv) the underlying values of assets and
liabilities if market conditions differ from current assumptions.
Note 2 – Pro Forma Adjustments
The following pro forma adjustments have been reflected in the unaudited condensed pro forma combined
financial information. All adjustments are based on current assumptions and estimated valuations and are
subject to change.
(a) CLAT's investment securities are carried as available for sale at fair value. This adjustment reflects
investments acquired at their estimated fair market value.
(b) The fair value purchase discount for CLAT's loan portfolio is estimated to be 1.5%. The loan
purchase discount is expected to accrete into interest income over five years using the effective
interest method.
(c) CLAT's allowance for loan losses is eliminated in accordance with acquisition accounting
principles.
(d) CLAT's headquarters building is carried at historical cost. This pro forma adjustment reflects the
estimated increase to fair value based upon an independent appraisal. The increased book value is
expected to be depreciated on the straight line basis over 30 years.
(e) The core deposit intangible adjustment represents estimated fair value of acquired identifiable core
deposit assets, calculated using 2.5% of CLAT's core deposits. The acquired core deposit intangible
is expected to be amortized over approximately 5½ years using the sum of the year's digits method.
The core deposit intangible estimate is based on data from recent bank acquisitions.
(f) Goodwill is recorded as the difference between the fair value of assets acquired and liabilities
assumed less purchase price consideration as follows:
Book value of assets acquired
Fair value adjustments to assets acquired
Fair value of assets acquired
Book value of liabilities assumed
Fair value adjustments of liabilities assumed
Fair value of liabilities assumed
Fair value of net assets assumed
Value of cash and shares issued to CLAT shareholders
Goodwill recognized in business combination

$95,316
2,470
97,787
(83,896)
(910)
(84,806)
12,981
14,977
$ 1,996

(g) The acquisition adjustment for CLAT's non-transaction accounts (principally time deposits) is
based on a fair value estimate of 0.25% of the accounts acquired. This fair value adjustment is
expected to be accreted over an estimated life of non-transactional accounts of 24 months using the
straight line method.
(h) Other liabilities include deferred taxes which are adjusted based upon 28% ($635) of the net fair
value of assets acquired and liabilities assumed.
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(i) In acquisition accounting, the shareholders' equity accounts of CLAT are removed and the cash
paid and value of shares issued to CLAT shareholders are recorded as follows:
Cash paid for shares
Cash paid for restricted stock awards and stock options
Fair value of 330,550 shares issued
Value of cash and shares issued to CLAT shareholders

$3,193
463
11,321
$14,977

(j) Acquisition costs for legal and investment advisor expenses are recorded at $878.
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COMPARATIVE STOCK PRICE AND DIVIDEND INFORMATION
LWCL Common Stock
Trades in LWCL's shares are quoted on the OTC Market ("OTC") under the symbol "LWCL."
The OTC does not list securities, but rather is an interdealer quotation system used by subscribing market
makers. The OTC is not a national stock exchange or a quotation system such as the Nasdaq Stock
Market, Inc., with which it is not affiliated.
Trading in LWCL's shares has not been extensive, and such trades cannot be characterized as
amounting to an active market. Due to the limited information available to LWCL, the following price
information may not accurately reflect the actual market value of LWCL shares.
Number of Shares
Traded

Period

High

Low

2017
First quarter
Second quarter
Third quarter
Fourth quarter

$27.25
$27.00
$30.00
$31.50

$24.00
$26.10
$27.00
$30.00

78,787
9,384
8,395
13,594

2018
First quarter
Second quarter
Third quarter
Fourth quarter

$34.00
$38.25
$29.50
$39.25

$31.50
$34.00
$37.75
$34.40

5,745
98,213
27,686
46,799

2019
First quarter (through March 5, 2019)

$35.00

$33.50

5,170

Information presented is derived from the most reliable source of transaction information known to management
regarding prices paid for the stock, and may not reflect all private transactions in the stock during the periods stated.

Cash Dividends
In the second quarter of 2016, LWCL paid a special dividend of $0.15 per share. Since 2016,
LWCL has paid a quarterly cash dividend of $0.075 per share. Dividends, when and if paid, will be
subject to determination and declaration by the LWCL board of directors, which will take into account
LWCL's financial condition, results of operations, tax considerations, industry standards, economic
conditions and other factors. LWCL's ability to pay dividends in the future will depend primarily upon its
earnings. LWCL's ability to pay dividends is also governed by various statutes and regulations.
CLAT Common Stock
There is not an active trading market for CLAT shares. CLAT shares are listed on the Over-TheCounter Bulletin Board, and are not quoted on any exchange or any interdealer quotation system. Trading
is sporadic. The stock transfer records that CLAT maintains indicate that there have been limited private
transactions involving CLAT stock since January 1, 2017. The price information shown in the following
table reflects the trading activity of which CLAT is aware for the periods stated, and may not reflect all
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private transactions in the stock. In view of the sporadic trading of CLAT shares, no assurance can be
given that such prices are representative of the actual market value of the shares.

Number of Shares
Traded

Period

High

Low

2017
First quarter
Second quarter
Third quarter
Fourth quarter

$8.50
$9.99
$8.98
$10.50

$7.63
$8.05
$8.25
$8.75

25,164
15,325
120,470
104,442

2018
First quarter
Second quarter
Third quarter
Fourth quarter

$10.50
$10.19
$10.50
$10.30

$9.50
$9.63
$9.61
$8.71

101,214
29,979
19,682
10,040

2019
First quarter (through March 5, 2019)

$12.30

$8.95

368,861

Information presented is derived from the most reliable source of transaction information known to management
regarding prices paid for the stock, and may not reflect all private transactions in the stock during the periods stated.

Cash Dividends
Beginning in the third quarter of 2018, CLAT began paying a quarterly cash dividend of $0.05
per share. Dividends, when and if paid, will be subject to determination and declaration by the CLAT
board of directors, which will take into account its financial condition, results of operations, tax
considerations, industry standards, economic conditions and other factors. CLAT's ability to pay
dividends in the future will depend primarily upon its earnings. CLAT's ability to pay dividends is also
governed by various statutes and regulations.
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LEWIS & CLARK ANNUAL SHAREHOLDERS' MEETING
Date, Time, Place
The LWCL annual meeting of shareholders will be held on April 25, 2019, at 6:00 p.m. Pacific
Time, at 15960 S. Agnes Avenue, Oregon City, Oregon 97045.
Purpose
At the annual meeting, LWCL shareholders will:
1.

Consider and vote on a proposal to approve the merger agreement between LWCL and
CLAT, under the terms of which CLAT will merge with and into LWCL.

2.

Consider and vote on an amendment to LWCL's Articles of Incorporation to allow the
board of directors to increase the number of directors by three persons between annual
shareholder meetings.

3.

Elect six directors to serve on the board of directors until the 2020 annual meeting of
shareholders.

4.

Consider and vote on a proposal to ratify the appointment of Moss Adams LLP as
LWCL's independent public accountant for the fiscal year ending December 31, 2019.

5.

Approve one or more adjournments of the annual meeting, if necessary or appropriate,
including adjournments to solicit additional proxies in favor of the proposals to be voted
upon.

Record Date; Shares Outstanding and Entitled to Vote
The LWCL board of directors has fixed 5:00 p.m. Pacific Time on March 11, 2019 as the record
date for determining the holders of shares of LWCL common stock entitled to notice of and to vote at the
annual meeting. At the close of business on the record date, there were approximately 250 holders of
record and 801,867 shares of LWCL common stock issued and outstanding. Holders of record of LWCL
common stock on the record date are entitled to one vote per share and are also entitled to exercise
dissenters' rights if certain procedures are followed. See "Summary - Dissenters' Rights" and
Appendix B.
LWCL's directors and executive officers have agreed to vote all shares of LWCL common stock
they are entitled to vote that are held or controlled by them in favor of approval of the merger agreement. As
of the date hereof, a total of 173,631 shares of LWCL common stock, representing approximately
21.653% of all outstanding shares of LWCL common stock, are covered by the voting agreement.
Votes Required and Quorum
The proposal to approve the merger agreement requires the affirmative vote of at least two-thirds
of the issued and outstanding shares of LWCL common stock entitled to vote thereon.
The proposal to amend LWCL's Articles of Incorporation requires the affirmative vote of at least
a majority of the issued and outstanding shares of LWCL common stock entitled to vote thereon.
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A plurality of the votes cast at the LWCL annual meeting is required for the election of persons
nominated to serve as directors.
The proposal to ratify the selection of Moss Adams LLP as LWCL's independent public
accounting firm requires the affirmative vote of at least a majority of the issued and outstanding shares of
LWCL common stock entitled to vote thereon.
A majority of the votes represented at the LWCL annual meeting, whether or not a quorum exists,
is required to approve the proposal to adjourn the annual meeting if necessary or appropriate. If less than
a quorum is represented at the annual meeting, a majority of the shares so represented may adjourn the
annual meeting without further notice. The proposal to adjourn the annual meeting, if necessary or
appropriate, including adjournments to solicit additional proxies, will be approved if the votes cast in
favor of the proposal exceed the votes cast against the proposal, assuming a quorum is present.
Voting, Solicitation, and Revocation of Proxies
If the enclosed LWCL proxy card is duly executed and received in time for the annual meeting, it
will be voted in accordance with the instructions given. If the proxy card is duly executed and received
but no instructions are given, it is the intention of the persons named in the proxy to vote the shares
represented by the proxy "FOR" the approval of the merger agreement, "FOR" amendment of the LWCL
Articles of Incorporation, "FOR" the board's nominees for election as directors, "FOR" the ratification of
Moss Adams LLP as LWCL's independent public accounting firm, and "FOR" the proposal to approve
one or more adjournments to solicit additional proxies, and in the proxy holder's discretion on any other
matter properly coming before the meeting. Any proxy given by an LWCL shareholder may be revoked
before its exercise by:
•
•
•

sending written notice to the Corporate Secretary of LWCL;
completing and submitting a later-dated proxy; or
attending and voting at the annual meeting in person.

LWCL is soliciting the proxy for the annual meeting on behalf of the LWCL board of directors.
LWCL will bear the cost of solicitation of proxies from its shareholders. LWCL may elect to engage an
outside proxy solicitation firm to assist in the solicitation of proxies, and in such event LWCL will bear the
associated costs and expenses.
Voting in Person at the Annual Meeting
Shares held directly in your name as the shareholder of record may be voted in person at the
annual meeting. If you choose to vote your shares of LWCL common stock in person, please bring the
enclosed proxy card or proof of identification. Even if you plan to attend the annual meeting, it is
recommended that you vote your shares of LWCL common stock in advance as described above so that
your vote will be counted if you later decide not to attend the annual meeting.
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CLATSOP ANNUAL SHAREHOLDERS' MEETING
Date, Time, Place
The CLAT annual meeting of shareholders will be held on April 25, 2019, at 10:00 a.m. Pacific
Time, at CLAT's main office at 1150 N. Roosevelt Drive, Suite 101, Seaside, Oregon.
Approval of the merger agreement requires the affirmative vote of at least two-thirds of the shares
of CLAT's outstanding common stock. The proposal to adjourn the annual meeting, if necessary or
appropriate, including adjournments to solicit additional proxies, will be approved if the votes cast in
favor of the proposal exceed the votes cast against the proposal, assuming a quorum is present. If less than
a quorum is represented at the annual meeting, a majority of the shares so represented may adjourn the
annual meeting without further notice.
Purpose
At the annual meeting, CLAT shareholders will be asked to:
1. Consider and vote on a proposal to approve the merger agreement between LWCL and
CLAT, under the terms of which CLAT will merge with and into LWCL.
2. Elect two directors, each to serve a three-year term and until their respective successors are
duly elected and qualified. The board of directors has nominated Joe Schulte and Richard
Gardner for election to serve three-year terms.
3. Approve one or more adjournments of the annual meeting, if necessary or appropriate,
including adjournments to solicit additional proxies in favor of approval of the proposals
being voted upon.
Record Date; Shares Outstanding and Entitled to Vote
The CLAT board of directors has fixed 5:00 p.m. Pacific Time on March 1, 2019 as the record
date for determining the holders of shares of CLAT common stock entitled to notice of and to vote at the
annual meeting. At the close of business on the record date, there were approximately 211 holders of
record and 1,085,256 shares of CLAT common stock issued and outstanding. Holders of record of CLAT
common stock on the record date are entitled to one vote per share and are also entitled to exercise
dissenters' rights if certain procedures are followed. See "Summary - Dissenters' Rights" and
Appendix B.
CLAT's directors and executive officers have agreed to vote all shares of CLAT common stock they
are entitled to vote that are held or controlled by them in favor of approval of the merger agreement. As of
the date hereof, a total of 100,369 shares of CLAT common stock, representing 9.26% of all outstanding
shares of CLAT common stock, are covered by the voting agreement.
Quorum and Votes Required
At least a majority of the total outstanding shares of CLAT common stock must be present, either
in person or by proxy, in order to constitute a quorum for the annual meeting. For purposes of
determining a quorum, abstentions are counted in determining the shares present at a meeting.
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Directors are elected by a plurality of votes cast, so there is no minimum required vote. The
affirmative vote of the holders of at least two-thirds of the outstanding shares of CLAT common stock is
required to approve the merger agreement.
The proposal to adjourn the annual meeting, if necessary or appropriate, including adjournments
to solicit additional proxies, will be approved if the a majority of the shares represented at the meeting are
voted in favor of the proposal, assuming a quorum is present. Adjournment of the annual meeting will not
relieve CLAT of its statutory obligation to hold the annual meeting not later than the statutory deadline of
April 30, 2019.
Voting, Solicitation, and Revocation of Proxies
If the enclosed proxy card is duly executed and received in time for the annual meeting, it will be
voted in accordance with the instructions given. If the proxy card is duly executed and received but no
instructions are given, it is the intention of the persons named in the proxy to vote the shares represented
by the proxy "FOR" the approval of the merger agreement and "FOR" the proposal to approve one or
more adjournments to solicit additional proxies, and in the proxy holder's discretion on any other matter
properly coming before the meeting. Any proxy given by a shareholder may be revoked before its
exercise by:
•
•
•

sending written notice to the Corporate Secretary of CLAT;
completing and submitting a later-dated proxy; or
attending and voting at the annual meeting in person.

Voting in Person at the Annual Meeting
Shares held directly in your name as the shareholder of record may be voted in person at the
annual meeting. If you choose to vote your shares of CLAT common stock in person, please bring the
enclosed proxy card or proof of identification. Even if you plan to attend the annual meeting, it is
recommended that you vote your shares of CLAT common stock in advance as described above so that
your vote will be counted if you later decide not to attend the annual meeting.
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BACKGROUND OF AND REASONS FOR THE MERGER
As part of LWCL's ongoing desire to maximize shareholder value, the LWCL board of directors
regularly reviews its operating performance and strategic plan, and considers from time to time, how
merger and acquisition opportunities might be used to enhance shareholder value. Beginning in 2017,
LWCL began more seriously considering merger and acquisition opportunities with an emphasis on
merger and acquisition opportunities where LWCL could build greater scale, unlock operating
efficiencies and benefit from a partner's core deposit funding. As part of this review, in mid-2018, LWCL
more carefully reviewed the operating performance of CLAT. Of particular interest to LWCL were
CLAT's core deposit funding and strong balance sheet liquidity, which in a merger with LWCL, could be
used to support LWCL's ongoing loan demand.
In the spring of 2018, LWCL President and CEO Jeffrey Sumpter contacted CLAT President and
CEO Joseph Schulte and held a meeting. At the meeting, Sumpter and Schulte discussed the banking
industry, the performance and strategy of their respective banks and Sumpter asked Schulte whether he
would have an interest in exploring a merger of the two banks. Schulte expressed a willingness to have
further discussions.
Following that meeting, LWCL asked Sandler O'Neill, financial advisor to LWCL, to provide
preliminary analysis of the potential combination of LWCL and CLAT.
Throughout the summer of 2018, Sumpter and Schulte periodically continued the discussion of a
merger of LWCL and CLAT including important personnel, integration and strategic elements. Sumpter
and Schulte provided regular updates to their respective boards of directors who encouraged the CEOs to
continue the conversation. Sandler O'Neill provided LWCL with updated analysis as new information
became available. In late July 2018, Sumpter and Schulte held a meeting that included the Chairmen of
both LWCL and CLAT. At the conclusion of that meeting Sumpter asked Schulte whether LWCL could
submit a non-binding term sheet to CLAT and Schulte expressed a willingness to receive the written nonbinding term sheet.
Following that meeting, Sumpter consulted Sandler O'Neill, Miller Nash Graham & Dunn
("MNGD"), legal counsel to LWCL and the LWCL board of directors and prepared a preliminary nonbinding term sheet which described the basic terms on which LWCL was prepared to proceed towards a
merger of LWCL and CLAT. On October 26, 2018 Sumpter presented Schulte with the non-binding term
sheet for a 100% stock transaction valued at $13.13 per CLAT share, based on LWCL's stock price at the
time of $38.00 per share, this implied an exchange ratio 0.3455 LWCL shares in exchange for each CLAT
share.
CLAT considered the proposal, consulted with legal counsel and undertook to retain a financial
advisor. After considering the proposal, CLAT determined that there was additional positive information
that LWCL may not have factored into its analysis and CLAT provided LWCL with the additional
information and asked LWCL to increase the valuation of the proposal accordingly.
Sumpter requested that Sandler O'Neill update the analysis with the new information and, after
consideration by the LWCL board of directors, LWCL determined to increase the financial terms of the
term sheet. In late October 2018, LWCL presented CLAT with an updated term sheet with an exchange
ratio of 0.3613 LWCL shares in exchange for each CLAT share, which at the time, valued CLAT at
$14.00 per share based on LWCL's then current stock price of $38.75.
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CLAT considered the proposal, consulted with its financial advisors and legal counsel, and
determined that it was still inadequate. CLAT responded to LWCL and requested an increase in the
exchange ratio to 0.3800 LWCL shares in exchange for each CLAT share.
The LWCL board of directors considered CLAT's counter-proposal and with the help of MNGD
and Sandler O'Neill updated the non-binding term sheet to include an exchange ratio of 0.3800 LWCL
shares in exchange for each CLAT share. On October 30, 2018, LWCL and CLAT entered into a nonbinding term sheet which included 100% stock consideration with a fixed exchange ratio of 0.3800
LWCL shares for each CLAT share. The initial term sheet also included a 60-day provision for exclusive
negotiations between LWCL and CLAT. At the time, based on LWCL's then current stock price of
$38.00, the transaction valued CLAT stock at $14.44 per share.
Following execution of the non-binding term sheet, both parties began conducting due diligence
which continued throughout November.
During November and December 2018, broader U.S. stock market indices declined as did the
price of LWCL stock which by late December had dropped to $34.40 from $38.00 in October.
In late December, CLAT approached LWCL and expressed that, due to the decline in the LWCL
stock price, they were no longer comfortable with the transaction terms. CLAT requested that the
transaction be structured based on the October 2018 non-binding term sheet, to include 20% cash
consideration and 80% stock consideration.
On January 9, 2019, the respective chairmen, CEOs and legal counsel for the parties met in the
Portland office of MNGD to discuss whether they could come to an agreement on the final terms of the
proposed merger. The critical elements agreed to were that the cash portion of the consideration would be
based on LWCL's stock price at the date of the original Term Sheet and that CLAT would have three
(rather than two) representatives on the merged LWCL board of directors.
In early January 2019, the LWCL board of directors considered CLAT's request and determined
that LWCL would continue with the transaction based on revised terms of 0.3040 LWCL shares plus
$2.89 in cash in exchange for each CLAT share.
Throughout the rest of January 2019, LWCL and CLAT worked to complete their due diligence,
negotiate the definitive merger agreement and related agreements, and prepare a public communications
plan.
On January 16, 2019 the LWCL board of directors held a special meeting. Sandler O'Neill and
MNGD participated in the meeting. At the meeting, the LWCL board of directors reviewed the definitive
merger agreement, ancillary agreements and related summaries and supplemental materials in detail.
Sandler O'Neill presented a draft of its fairness opinion to the LWCL board of directors. At the
conclusion of the meeting, Sumpter identified January 31, 2019 as the targeted date for signing the
definitive merger agreement subject to satisfactory resolution of the remaining open items.
On January 31, 2019 the LWCL board of directors held a special meeting. Sandler O'Neill and
MNGD participated in the meeting. At the meeting, the LWCL board of directors reviewed the definitive
merger agreement, ancillary agreements and related summaries and supplemental materials in detail.
Sandler O'Neill orally delivered its fairness opinion to the LWCL board of directors. At the conclusion of
the meeting the LWCL board of directors unanimously approved entering into the definitive merger
agreement and ancillary agreements with CLAT.
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Reasons for the Merger – Lewis & Clark
At a board meeting held on January 31, 2019, the LWCL board of directors determined that the
terms of the merger agreement were in the best interests of LWCL and its shareholders. In the course of
reaching this determination and related decision to approve the merger agreement, the LWCL board of
directors evaluated the merger and the merger agreement in consultation with the management of LWCL
and LWCL's financial advisor and legal counsel. In reaching its determination, the LWCL board of
directors considered a number of factors. Such reasons included the following:
•

the terms of the merger agreement and the value and form of consideration to be paid or
issued to CLAT shareholders in the merger;

•

the knowledge of LWCL's business, operations, financial condition, asset quality, earnings
and prospects, and of CLAT's business, operations, financial condition, asset quality, earnings
and prospects, taking into account presentations made by CLAT officers, the results of
LWCL's due diligence review of CLAT and information provided by CLAT's financial
advisor;

•

the belief that combining the two banks would create a larger and more diversified financial
institution that is both better equipped to respond to economic and industry developments and
better positioned to develop and build on its market share in Oregon;

•

the belief that CLAT's core deposit funding and balance sheet liquidity could be used to
support LWCL's ongoing loan demand;

•

the complimentary aspects of LWCL's and CLAT's businesses, including customer focus,
geographic coverage, business orientation and compatibility of the banks' management and
operating styles;

•

the understanding of CLAT's commitment to enhancing the strategic position of the
combined banks in Oregon and Washington;

•

the geographic locations of LWCL and CLAT;

•

the potential expense-saving and revenue-enhancing opportunities in connection with the
merger and the related potential impact on the combined bank's earnings;

•

the opinion, dated January 31, 2019, of Sandler O'Neill to the LWCL board of directors as to
the fairness, from a financial point of view and as of the date of the opinion, to LWCL of the
merger consideration to be paid or issued by LWCL, as more fully described below under
"Sandler O'Neill's Opinion to LWCL's Board of Directors"; and

•

the likelihood of the merger being approved by applicable regulatory authorities without
undue conditions or delay.

LWCL's board of directors also considered certain uncertainties and risks in its deliberations
concerning the transactions contemplated by the merger agreement, including the following:
•

that the merger could cause some LWCL and/or CLAT customers to move their business to
other financial institutions;
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•

that costs and expenses relating to the integration of the respective businesses and operations
of CLAT and CLAT might exceed those projected; and

•

the potential risk of diverting management focus and resources from other strategic
opportunities and from operational matters while working to implement the merger.

The foregoing discussion of the reasons that led the LWCL board of directors to approve the
merger agreement and recommend that LWCL's shareholders vote in favor of the merger agreement is not
intended to be exhaustive but is believed to include all of the material reasons for the decision of LWCL's
board of directors. In reaching its determination to approve and recommend the transaction, LWCL's
board of directors based its recommendation on the totality of the information presented to it and did not
assign any relative or specific weights to the reasons considered in reaching that determination. Individual
directors may have given differing weights to different reasons. After deliberating with respect to the
merger with CLAT, considering, among other things, the matters discussed above, the LWCL board of
directors unanimously approved the merger agreement and the merger with CLAT as being in the best
interests of LWCL and its shareholders.
Reasons for the Merger – Clatsop
As part of ongoing consideration and evaluation of CLAT's long-term prospects and strategies,
CLAT's board of directors and senior management have regularly reviewed and assessed business
strategies and objectives, including strategic opportunities and challenges, and have considered various
strategic options potentially available to CLAT, all with the goal of enhancing value for CLAT
shareholders. The strategic discussions have focused on, among other things, the business and regulatory
environment facing financial institutions generally and CLAT, in particular, as well as conditions and
ongoing consolidation in the financial services industry. The CLAT board of directors also considered the
Company's future prospects and strategic alternatives in light of the increasing age of the senior executive
officers and certain directors.
As part of this ongoing evaluation, the CLAT board of directors has considered the merits of
selling the institution, merging with another institution, or remaining independent, as well as the
challenges of remaining competitive in the current economic, regulatory and interest rate climate, and the
potentially increased operating costs associated with regulatory compliance and competitive forces.
The CLAT board of directors believes the merger is in the best interests of CLAT and the CLAT
shareholders. The CLAT board of directors unanimously recommends that CLAT shareholders vote for
the approval of the merger agreement.
In reaching its determination to adopt the merger agreement and approve the merger, the CLAT
board of directors consulted with CLAT's management and its financial and legal advisors, and
considered a number of factors. The following is a description of each of the material factors that the
CLAT board of directors believes favor the merger:
•

the CLAT board of director's determination that, as of the date of the merger agreement, the
per share merger consideration represented a fair price to shareholders;

•

the current and prospective economic, regulatory and competitive environment facing the
financial services industry generally, and CLAT in particular, including the continued
consolidation in the financial services industry and the competitive effects of the increased
consolidation on smaller financial institutions such as CLAT;
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•

the information presented by CLAT's financial advisor, RP Financial LLC, to the CLAT
board of directors with respect to the merger and the opinion of RP Financial that, as of the
date of that opinion, the per share merger consideration is fair from a financial point of view
to the holders of CLAT common stock. See Appendix D to this joint proxy statement and the
section below entitled "RP Financial's Opinion to CLAT's Board of Directors" for more
information on the analyses and opinion, including the assumptions made, matters considered
and limitations stated;

•

current conditions in the U.S. capital markets, including the unavailability of other sources of
capital;

•

the expanded capital resources of the resulting institution follow the merger of CLAT and
LWCL including an enhanced ability to make larger loans and realize growth and achieve
economies of scale;

•

the current condition of CLAT and the future prospects of its business in light of the current
economic climate;

•

the effects of increased regulatory requirements on the financial services industry generally
and on its income and expenses;

•

the proposed merger is for a combination of stock and cash consideration, which provides
CLAT shareholders an opportunity to obtain liquidity and also an opportunity to benefit from
any increase in the value of LWCL stock;

•

the merger agreement does not include any unrealistic closing conditions based on the
financial performance of CLAT between signing and closing of the transaction;

•

subject to certain conditions set forth in the merger agreement, including the payment of a
$600,000 termination fee plus costs and expenses up to $300,000, the merger agreement
allows the CLAT board of directors, in the exercise of its fiduciary duties, to consider a
superior proposal, as defined in the merger agreement, which is presented to it and to
withdraw its recommendation to its shareholders to approve the merger agreement;

•

the non-economic terms of the transaction, including the impact on existing customers,
employees and the community;

•

the continuity of customer care and community involvement to be provided by those CLAT
employees whose employment will continue after the merger;

•

the likelihood of consummating the transaction generally; and

•

the likelihood that the transaction will be approved by regulatory authorities without
unacceptable conditions.

In the course of its deliberations regarding the merger, the CLAT board of directors also
considered the following information that the CLAT board determined did not outweigh the benefits to
CLAT and its shareholders expected to be generated by the merger:
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•

the fact that CLAT will no longer exist as an independent company and CLAT shareholders
will be unable to participate in any future earnings, if any, or receive any benefit from any
future increase in value of CLAT or its assets;

•

the fact that the cash portion of the consideration to be paid to CLAT shareholders would be
treated as a taxable gain or loss to shareholders of CLAT for U.S. federal income tax
purposes;

•

that officers and directors of CLAT may have interests in the merger in addition to their
interests generally as CLAT shareholders, including those described in "The Merger —
Interests of CLAT's Directors and Executive Officers in the Merger;"

•

the merger agreement's restrictions on CLAT's ability to solicit or engage in discussions or
negotiations with third parties, and the effect of a termination fee of $600,000 plus costs and
expenses in favor of LWCL, including the risk that the termination fee might discourage third
parties from proposing an alternative transaction that may be more advantageous to the
CLAT shareholders;

•

the costs already incurred by CLAT in connection with the merger process;

•

the fact that CLAT's officers and employees will have to focus extensively on actions
required to complete the merger, as well as the substantial transaction costs that CLAT will
incur relating to the pending merger, even if it is not consummated;

•

the fact that, pursuant to the merger agreement, CLAT must generally conduct its business in
the ordinary course and are subject to certain restrictions on the conduct of its business prior
to the closing of the merger or termination of the merger agreement, which may delay or
prevent us from pursuing business opportunities that may arise or preclude actions that would
be advisable if CLAT were to remain an independent company;

•

the fact that, while CLAT expects that the merger will be consummated, there can be no
assurance that all conditions to the parties' obligations to complete the merger agreement will
be satisfied, including the risk that necessary regulatory or shareholder approvals might not
be obtained and, as a result, the merger may not be consummated; and

•

the risk of potential employee attrition and/or adverse effects on CLAT's business and
customer relationships as a result of the pending merger.

The above discussion of the information and factors considered by the CLAT board of directors is
not intended to be exhaustive, but includes the material factors the board of directors considered. In
reaching its determination to approve and recommend the merger, the board of directors did not assign
any relative or specific weights to the foregoing factors, and individual directors may have given differing
weights to different factors. The CLAT board of directors also did not undertake to make any specific
determination as to whether any factor was decisive in reaching its ultimate determination. The CLAT
board of directors instead based its recommendation on the totality of the information presented.
For the reasons set forth above, the CLAT board of directors determined that the merger,
the merger agreement and the transactions contemplated by the merger agreement are advisable
and in the best interests of CLAT's shareholders, and adopted the merger agreement. The CLAT
board of directors unanimously recommends that the CLAT shareholders vote "FOR" approval of
the merger agreement.
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Sandler O'Neill's Opinion to LWCL's Board of Directors
LWCL retained Sandler O'Neill to act as financial advisor to LWCL's board of directors in
connection with LWCL's consideration of a possible business combination. Sandler O'Neill is a nationally
recognized investment banking firm whose principal business specialty is financial institutions. In the
ordinary course of its investment banking business, Sandler O'Neill is regularly engaged in the valuation
of financial institutions and their securities in connection with mergers and acquisitions and other
corporate transactions.
Sandler O'Neill acted as financial advisor in connection with the proposed transaction. At the
January 31, 2019 meeting at which LWCL's board of directors considered and discussed the terms of the
merger agreement and the merger, Sandler O'Neill delivered to LWCL's board of directors its oral
opinion, which was subsequently confirmed in writing, to the effect that, as of January 31, 2019, the
merger consideration provided for in the merger agreement was fair to LWCL, from a financial point of
view. The full text of Sandler O'Neill's opinion is attached as Appendix C to this joint proxy
statement/prospectus. The opinion outlines the procedures followed, assumptions made, matters
considered and qualifications and limitations on the review undertaken by Sandler O'Neill in
rendering its opinion. The description of the opinion set forth below is qualified in its entirety by
reference to the full text of the opinion. LWCL shareholders are urged to read the entire opinion
carefully in connection with their consideration of the proposed merger.
Sandler O'Neill's opinion speaks only as of the date of the opinion. The opinion was directed
to LWCL's board of directors in connection with its consideration of the merger agreement and the
merger and does not constitute a recommendation to any shareholder of LWCL as to how any such
shareholder should vote at any meeting of shareholders called to consider and vote upon the
approval of the merger agreement, the merger and the issuance of shares of LWCL common stock
in connection with the merger. Sandler O'Neill's opinion was directed only to the fairness, from a
financial point of view, of the merger consideration to LWCL and does not address the underlying
business decision of LWCL to engage in the merger, the form or structure of the merger or any
other transactions contemplated in the merger agreement, the relative merits of the merger as
compared to any other alternative transactions or business strategies that might exist for LWCL or
the effect of any other transaction in which LWCL might engage. Sandler O'Neill did not express any
opinion as to the fairness of the amount or nature of the compensation to be received in the merger by any
officer, director or employee of LWCL or CLAT, or any class of such persons, if any, relative to the
compensation to be received in the merger by any other shareholder. Sandler O'Neill's opinion was
approved by its fairness opinion committee.
In connection with its opinion, Sandler O'Neill reviewed and considered, among other things:
•

an execution copy of the merger agreement;

•

certain publicly available financial statements and other historical financial information of
LWCL that Sandler O'Neill deemed relevant;

•

certain publicly available financial statements and other historical financial information of
CLAT that Sandler O'Neill deemed relevant;

•

internal financial projections for LWCL for the year ending December 31, 2019 as well as an
estimated long-term earnings per share growth rate for the years ending December 31, 2020
through December 31, 2022 and estimated dividends per share for the years ending
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December 31, 2019 through December 31, 2022, as directed by the senior management of
LWCL;
•

net income, earnings per share and dividends per share estimates for Clatsop for the years
ending December 31, 2019 and December 31, 2020, as provided by CLAT and adjusted by
the senior management of LWCL, as well as net income, earnings per share and dividends per
share estimates for CLAT for the years ending December 31, 2021 and December 31, 2022,
as directed by the senior management of LWCL;

•

the pro forma financial impact of the merger on LWCL based on certain assumptions relating
to transaction expenses, purchase accounting adjustments, synergies and cost savings, as
provided by the senior management of LWCL;

•

the publicly reported historical price and trading activity for LWCL common stock and
CLAT common stock, including a comparison of certain stock trading information for LWCL
common stock and CLAT common stock and certain stock indices, as well as similar publicly
available information for certain other companies, the securities of which were publicly
traded;

•

a comparison of certain financial information for LWCL and CLAT with similar financial
institutions for which information was publicly available;

•

the financial terms of certain recent business combinations in the banking industry (on a
nationwide basis), to the extent publicly available;

•

the current market environment generally and the banking environment in particular; and

•

such other information, financial studies, analyses and investigations and financial, economic
and market criteria as Sandler O'Neill considered relevant.

Sandler O'Neill also discussed with certain members of the senior management of LWCL the
business, financial condition, results of operations and prospects of LWCL and held similar discussions
with CLAT's representatives regarding the business, financial condition, results of operations and
prospects of CLAT.
In performing its review, Sandler O'Neill relied upon the accuracy and completeness of all of the
financial and other information that was available to Sandler O'Neill from public sources, that was
provided to Sandler O'Neill by LWCL or its representatives, or that was otherwise reviewed by Sandler
O'Neill and Sandler O'Neill assumed such accuracy and completeness for purposes of rendering its
opinion without any independent verification or investigation. Sandler O'Neill further relied on the
assurances of the senior management of LWCL that they were not aware of any facts or circumstances
that would have made any of such information inaccurate or misleading in any material respect. Sandler
O'Neill was not asked to undertake, and did not undertake, an independent verification of any of such
information and Sandler O'Neill did not assume any responsibility or liability for the accuracy or
completeness thereof. Sandler O'Neill did not make an independent evaluation or perform an appraisal of
the specific assets, the collateral securing assets or the liabilities (contingent or otherwise) of LWCL or
CLAT. Sandler O'Neill rendered no opinion or evaluation on the collectability of any assets or the future
performance of any loans of LWCL or CLAT. Sandler O'Neill did not make an independent evaluation of
the adequacy of the allowance for loan losses of LWCL or CLAT, or the combined entity after the
merger, and Sandler O'Neill did not review any individual credit files relating to LWCL or CLAT.
Sandler O'Neill assumed, with LWCL's consent, that the respective allowances for loan losses for both
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LWCL and CLAT were adequate to cover such losses and would be adequate on a pro forma basis for the
combined entity.
In preparing its analyses, Sandler O'Neill used internal financial projections for LWCL for the
year ending December 31, 2019 as well as an estimated long-term earnings per share growth rate for the
years ending December 31, 2020 through December 31, 2022 and estimated dividends per share for the
years ending December 31, 2019 through December 31, 2022, as directed by the senior management of
LWCL. In addition, Sandler O'Neill used net income, earnings per share and dividends per share
estimates for CLAT for the years ending December 31, 2019 and December 31, 2020, as provided by
CLAT and adjusted by the senior management of LWCL, as well as net income, earnings per share and
dividends per share estimates for CLAT for the years ending December 31, 2021 and December 31, 2022,
as directed by the senior management of LWCL. Sandler O'Neill also received and used in its pro forma
analyses certain assumptions relating to transaction expenses, purchase accounting adjustments, synergies
and cost savings, as provided by the senior management of LWCL. With respect to the foregoing
information, the senior management of LWCL confirmed to Sandler O'Neill that such information
reflected the best currently available estimates of senior management as to the future financial
performance of LWCL and CLAT, respectively, and Sandler O'Neill assumed that the financial results
reflected in such information would be achieved. Sandler O'Neill expressed no opinion as to such
estimates or judgements, or the assumptions on which they were based. Sandler O'Neill also assumed that
there had been no material change in LWCL's or CLAT's assets, financial condition, results of operations,
business or prospects since the date of the most recent financial statements made available to Sandler
O'Neill. Sandler O'Neill assumed in all respects material to Sandler O'Neill's analyses that LWCL and
CLAT would remain as going concerns for all periods relevant to Sandler O'Neill's analyses.
Sandler O'Neill also assumed, with the consent of LWCL, that (i) each of the parties to the
merger agreement would comply in all material respects with all material terms and conditions of the
merger agreement and all related agreements required to effect the merger, that all of the representations
and warranties contained in such agreements were true and correct in all material respects, that each of the
parties to such agreements would perform in all material respects all of the covenants and other
obligations required to be performed by such party under such agreements and that the conditions
precedent in such agreements were not and would not be waived, (ii) in the course of obtaining the
necessary regulatory or third-party approvals, consents and releases with respect to the merger, no delay,
limitation, restriction or condition would be imposed that would have an adverse effect that would be
material to Sandler O'Neill's analysis of LWCL, CLAT, the merger or any related transactions, and
(iii) the merger and any related transactions would be consummated in accordance with the terms of the
merger agreement without any waiver, modification or amendment of any material term, condition or
agreement thereof and in compliance with all applicable laws and other requirements. Finally, with
LWCL's consent, Sandler O'Neill relied upon the advice that LWCL received from its legal, accounting
and tax advisors as to all legal, accounting and tax matters relating to the merger. Sandler O'Neill
expressed no opinion as to any such matters.
Sandler O'Neill's opinion was necessarily based on financial, regulatory, economic, market and
other conditions as in effect on, and the information made available to Sandler O'Neill as of, the date
thereof. Events occurring after the date thereof could materially affect Sandler O'Neill's opinion. Sandler
O'Neill did not undertake to update, revise, reaffirm or withdraw its opinion or otherwise comment upon
events occurring after the date thereof. Sandler O'Neill expressed no opinion as to the trading value of
LWCL common stock or CLAT common stock at any time or what the value of LWCL common stock
will be once it is actually received by the holders of CLAT common stock.
In rendering its opinion, Sandler O'Neill performed a variety of financial analyses. The summary
below is not a complete description of the analyses underlying Sandler O'Neill's opinion or the
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presentation made by Sandler O'Neill to LWCL's board of directors, but is a summary of all material
analyses performed and presented by Sandler O'Neill. The summary includes information presented in
tabular format. In order to fully understand the financial analyses, these tables must be read
together with the accompanying text. The tables alone do not constitute a complete description of
the financial analyses. The preparation of a fairness opinion is a complex process involving subjective
judgments as to the most appropriate and relevant methods of financial analysis and the application of
those methods to the particular circumstances. The process, therefore, is not necessarily susceptible to a
partial analysis or summary description. Sandler O'Neill believes that its analyses must be considered as a
whole and that selecting portions of the factors and analyses to be considered without considering all
factors and analyses, or attempting to ascribe relative weights to some or all such factors and analyses,
could create an incomplete view of the evaluation process underlying its opinion. Also, no company
included in Sandler O'Neill's comparative analyses described below is identical to LWCL or CLAT and
no transaction is identical to the merger. Accordingly, an analysis of comparable companies or
transactions involves complex considerations and judgments concerning differences in financial and
operating characteristics of the companies and other factors that could affect the public trading values or
merger transaction values, as the case may be, of LWCL and CLAT and the companies to which they are
being compared. In arriving at its opinion, Sandler O'Neill did not attribute any particular weight to any
analysis or factor that it considered. Rather, Sandler O'Neill made qualitative judgments as to the
significance and relevance of each analysis and factor. Sandler O'Neill did not form an opinion as to
whether any individual analysis or factor (positive or negative) considered in isolation supported or failed
to support its opinion, rather, Sandler O'Neill made its determination as to the fairness of the merger
consideration on the basis of its experience and professional judgment after considering the results of all
its analyses taken as a whole.
In performing its analyses, Sandler O'Neill also made numerous assumptions with respect to
industry performance, business and economic conditions and various other matters, many of which are
beyond the control of LWCL, CLAT and Sandler O'Neill. The analyses performed by Sandler O'Neill are
not necessarily indicative of actual values or future results, both of which may be significantly more or
less favorable than suggested by such analyses. Sandler O'Neill prepared its analyses solely for purposes
of rendering its opinion and provided such analyses to LWCL's board of directors at its January 31, 2019
meeting. Estimates on the values of companies do not purport to be appraisals or necessarily reflect the
prices at which companies or their securities may actually be sold. Such estimates are inherently subject
to uncertainty and actual values may be materially different. Accordingly, Sandler O'Neill's analyses do
not necessarily reflect the value of LWCL common stock or the prices at which LWCL common stock or
CLAT common stock may be sold at any time. The analyses of Sandler O'Neill and its opinion were
among a number of factors taken into consideration by LWCL's board of directors in making its
determination to approve the merger agreement and should not be viewed as determinative of the merger
agreement or the decision of LWCL's board of directors or management with respect to the fairness of the
merger. The type and amount of consideration payable in the merger were determined through negotiation
between LWCL and CLAT.
Summary of Merger Consideration and Implied Transaction Metrics. Sandler O'Neill reviewed
the financial terms of the proposed merger. As more fully described in the merger agreement, at the
effective time, each share of CLAT common stock issued and outstanding prior to the effective time will
be converted into the right to receive (i) 0.3040 shares of common stock of LWCL, and (ii) $2.89 in cash.
Based on the closing price of LWCL common stock on January 30, 2019 of $34.25 per share, Sandler
O'Neill calculated an implied transaction price per share of $13.30 and an aggregate implied transaction
value of approximately $14.9 million, assuming 1,083,320 CLAT common shares outstanding,
3,400 unvested restricted stock awards outstanding, and 59,823 stock options outstanding with a weighted
average strike price of $6.32, as of January 30, 2019. Based upon publicly available historical financial
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information for CLAT for the year ending December 31, 2018, Sandler O'Neill calculated the following
implied transaction metrics:
Transaction Price / CLAT LTM Earnings Per Share
Transaction Price / CLAT LTM Core Earnings Per Share

15.1x
¹

16.4x

Transaction Price / CLAT Book Value Per Share

126%

Transaction Price / CLAT Tangible Book Value Per Share

126%

Tangible Book Premium / Core Deposits²

4.3%

Premium to CLAT Closing Price³

37%

Note:
1: Earnings adjusted to remove the impact of provision for loan losses
2: Core deposits defined as total deposits less certificates of deposit greater than $100,000
3: Based on closing price of CLAT common stock on January 30, 2019 of $9.70

CLAT Stock Trading History. Sandler O'Neill reviewed the historical stock price performance of
CLAT common stock for the one- and three-year periods ended January 30, 2019. Sandler O'Neill then
compared the relationship between the stock price performance of CLAT common stock to movements in
the Clatsop Peer Group (as described below, excluding companies whose common stock was not publicly
traded or stopped trading at any point during the measurement period), LWCL, as well as certain stock
indices.
CLAT One-Year Stock Price Performance
January 30, 2018
January 30, 2019
100.0%
99.0%
Clatsop
Clatsop Peer Group
100.0%
106.9%
Lewis & Clark
100.0%
104.6%
100.0%
105.9%
Benchmark Index
100.0%
95.0%
S&P 500 Index
CLAT Three-Year Stock Price Performance
January 30, 2016
January 30, 2019
100%
138.6%
Clatsop
Clatsop Peer Group
100%
135.5%
Lewis & Clark
100%
157.1%
100%
159.0%
Benchmark Index
100%
138.2%
S&P 500 Index
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For purposes of Sandler O'Neill's historical stock trading analysis Sandler O'Neill used a
Benchmark Index comprised of the following companies, as discussed with the senior management of
LWCL.
Aquesta Financial Holdings, Inc.
Bancorp 34, Inc.
Bank of Santa Clarita
blueharbor bank
Broadway Financial Corporation
CIB Marine Bancshares, Inc.
Community Bancorp of Santa Maria
Community Bank of the Bay
Community Heritage Financial, Inc.
Consumers Bancorp, Inc.
Equitable Financial Corp.
FFD Financial Corporation
FFW Corporation
First Reliance Bancshares, Inc.
First Robinson Financial Corporation
First US Bancshares, Inc.
FSB Bancorp, Inc.
Glen Burnie Bancorp
Gold Coast Bancorp, Inc.
Grand River Commerce, Inc.
HCB Financial Corp.
Highlands Bankshares, Inc.
HV Bancorp, Inc.
Kinderhook Bank Corp.
Landmark Bancorp, Inc.

Melrose Bancorp, Inc.
Metro Phoenix Bank
Mid-Southern Bancorp, Inc.
Mission Valley Bancorp
Northeast Indiana Bancorp, Inc.
Oak Ridge Financial Services, Inc.
Oregon Bancorp, Inc.
Oregon Pacific Bancorp
Ottawa Bancorp, Inc.
Pacific West Bank
Paragon Financial Solutions, Inc.
People's Bank of Commerce
Pinnacle Bankshares Corporation
Redwood Capital Bancorp
Redwood Financial, Inc.
Shore Community Bank
Solera National Bancorp, Inc.
Sturgis Bancorp, Inc.
SVB&T Corporation
Touchstone Bank
University Bancorp, Inc.
Village Bank and Trust Financial Corp.
VSB Bancorp, Inc.
Wayne Savings Bancshares, Inc.
WVS Financial Corp.

CLAT Comparable Company Analyses. Sandler O'Neill used publicly available information to
compare selected financial information for CLAT with a group of financial institutions selected by
Sandler O'Neill (the "Clatsop Peer Group"). The Clatsop Peer Group consisted of ten banks headquartered
in the United States whose common stock was publicly traded, with total assets between $50 million and
$150 million and return on average assets between 0.50% and 1.50% as of January 23, 2019, excluding
announced merger targets and Golden Pacific Bancorp, Inc. due to its lack of reported share count. The
Clatsop Peer Group consisted of the following companies:
Chester Bancorp, Inc.
Coastal Bank & Trust
Crazy Woman Creek Bancorp
Incorporated
Empire Bancshares, Inc.
Friends Bank

Huron Valley Bancorp, Inc.
IFB Holdings, Inc.
Republic Bank of Arizona
SSNB, Inc.
Turbotville National Bancorp, Inc.
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The analysis compared financial information for CLAT as of or for the period ending
December 31, 2018 with the corresponding publicly available data for the Clatsop Peer Group as of or for
the period ending September 30, 2018, unless otherwise noted, with pricing data as of January 30, 2019.
The table below sets forth the data for CLAT and the high, low, mean and median data for the Clatsop
Peer Group.
CLAT Comparable Company Analysis
Clatsop Peer Group
CLAT

High

Low

Mean

Median

Total Assets (in millions)

$95

$148

$68

$108

$110

Market Value (in millions)

$10

$23

$6

$13

$12

Price/Tangible Book Value

93%

154%

58%

98%

97%

Price/YTD Annualized Earnings Per Share

11.0x

25.7x

7.1x

13.8x

12.3x

Current Dividend Yield

2.1%

4.0%

0.0%

1.1%

0.8%

(1.0%)

38.8%

(11.7%)

12.4%

8.6%

69%

83%

51%

72%

75%

YTD Net Interest Margin

3.79%

4.29%

3.00%

3.69%

3.78%

YTD Return on Average Assets

0.95%

1.36%

0.51%

0.90%

0.87%

YTD Return on Average Tangible Common Equity

9.1%

14.2%

3.6%

8.1%

7.3%

Tangible Common Equity/Tangible Assets

12.0%

16.7%

7.1%

12.1%

11.7%

CRE / Total Risk-Based Capital Ratio

183%

239%

8%

120%

131%

Loans/Deposits

67%

102%

49%

79%

81%

0.00%

1.90%

0.00%

0.78%

0.51%

One-Year Stock Price Change
YTD Efficiency Ratio

Non-performing Assets/Total Assets

Note: Bank-level financials used where holding company information was not available; financial data for Friends Bank and Chester Bancorp, Inc. as of or for the period
ended December 31, 2018.

CLAT Net Present Value Analyses. Sandler O'Neill performed an analysis that estimated the net
present value per share of CLAT common stock assuming CLAT performed in accordance with net
income, earnings per share and dividends per share estimates for CLAT for the years ending
December 31, 2019 and December 31, 2020, as provided by CLAT and adjusted by the senior
management of LWCL, as well as net income, earnings per share and dividends per share estimates for
CLAT for the years ending December 31, 2021 and December 31, 2022, as directed by the senior
management of LWCL. To approximate the terminal value of a share of CLAT common stock at
December 31, 2022, Sandler O'Neill applied price to 2022 earnings per share multiples ranging from
10.0x to 20.0x and price to December 31, 2022 tangible book value per share multiples ranging from 75%
to 125%. The terminal values were then discounted to present values using different discount rates
ranging from 10.0% to 15.0% which were chosen to reflect different assumptions regarding required rates
of return of holders or prospective buyers of CLAT common stock. As illustrated in the following tables,
the analysis indicated an imputed range of values per share of CLAT common stock of $6.86 to $15.68
when applying multiples of earnings per share and $6.43 to $12.30 when applying multiples of tangible
book value per share.
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Earnings Per Share Multiples
Discount Rate

10.0x

12.0x

14.0x

16.0x

18.0x

20.0x

10.0%

$8.15

$9.66

$11.16

$12.67

$14.18

$15.68

11.0%
12.0%

$7.87
$7.60

$9.32
$9.00

$10.77
$10.40

$12.23
$11.81

$13.68
$13.21

$15.13
$14.61

13.0%

$7.34

$8.70

$10.05

$11.40

$12.75

$14.11

14.0%

$7.10

$8.40

$9.71

$11.02

$12.32

$13.63

15.0%

$6.86

$8.12

$9.38

$10.65

$11.91

$13.17

Tangible Book Value Per Share Multiples
Discount Rate

75%

85%

95%

105%

115%

125%

10.0%

$7.63

$8.57

$9.50

$10.43

$11.36

$12.30

11.0%
12.0%

$7.37
$7.12

$8.27
$7.99

$9.17
$8.86

$10.07
$9.72

$10.97
$10.59

$11.87
$11.46

13.0%

$6.88

$7.72

$8.55

$9.39

$10.23

$11.07

14.0%

$6.65

$7.46

$8.27

$9.08

$9.88

$10.69

15.0%

$6.43

$7.21

$7.99

$8.77

$9.55

$10.33

Sandler O'Neill also performed a similar analysis that estimated the net present value per share of
CLAT common stock using the same criteria described above and including the impact of the estimated
after-tax cost savings, revenue synergies, and transaction expenses as a result of the merger, as provided
by the senior management of LWCL. As illustrated in the following tables, the analysis including
estimated after-tax cost savings, revenue synergies, and transaction expenses indicated an imputed range
of values per share of CLAT common stock of $9.70 to $22.45 when applying multiples of earnings per
share and $6.69 to $12.82 when applying multiples of tangible book value per share.
Earnings Per Share Multiples with Estimated After-Tax Cost Savings, Revenue
Synergies, and Transaction Expenses
Discount Rate

10.0x

12.0x

14.0x

16.0x

18.0x

20.0x

10.0%

$11.54

$13.72

$15.90

$18.09

$20.27

$22.45

11.0%

$11.13

$13.24

$15.35

$17.45

$19.56

$21.67

12.0%

$10.75

$12.78

$14.81

$16.85

$18.88

$20.91

13.0%

$10.38

$12.34

$14.31

$16.27

$18.23

$20.19

14.0%

$10.03

$11.92

$13.82

$15.71

$17.60

$19.50

15.0%

$9.70

$11.52

$13.35

$15.18

$17.01

$18.84
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Tangible Book Value Per Share Multiples with Estimated After-Tax Cost
Savings, Revenue Synergies, and Transaction Expenses
Discount Rate

75%

85%

95%

105%

115%

125%

10.0%

$7.95

$8.92

$9.90

$10.87

$11.85

$12.82

11.0%

$7.67

$8.61

$9.55

$10.50

$11.44

$12.38

12.0%

$7.41

$8.32

$9.23

$10.13

$11.04

$11.95

13.0%

$7.16

$8.04

$8.91

$9.79

$10.66

$11.54

14.0%

$6.92

$7.77

$8.61

$9.46

$10.30

$11.15

15.0%

$6.69

$7.51

$8.33

$9.14

$9.96

$10.77

Sandler O'Neill also considered and discussed with the LWCL board of directors how these
analyses would be affected by changes in the underlying assumptions, including variations with respect to
net income. To illustrate this impact, Sandler O'Neill performed similar assuming CLAT's net income
varied from 15% above projections to 15% below projections. These analyses resulted in the following
range of per share values for CLAT common stock, applying the price to 2022 earnings per share
multiples range of 10.0x to 20.0x referred to above and a discount rate of 12.68%.
Earnings Per Share Multiples
Annual Estimated
Variance

10.0x

12.0x

14.0x

16.0x

18.0x

20.0x

(15.0%)

$6.40

$7.56

$8.72

$9.89

$11.05

$12.21

(10.0%)
(5.0%)

$6.74
$7.08

$7.97
$8.38

$9.20
$9.68

$10.43
$10.98

$11.67
$12.28

$12.90
$13.58

0.0%

$7.42

$8.79

$10.16

$11.53

$12.90

$14.27

5.0%

$7.77

$9.20

$10.64

$12.08

$13.51

$14.95

10.0%
15.0%

$8.11
$8.45

$9.61
$10.02

$11.12
$11.60

$12.62
$13.17

$14.13
$14.75

$15.63
$16.32

Earnings Per Share Multiples with Estimated After-Tax Cost Savings, Revenue
Synergies, and Transaction Expenses
Annual Estimated
Variance

10.0x

12.0x

14.0x

16.0x

18.0x

20.0x

(15.0%)

$9.47

$11.25

$13.03

$14.81

$16.59

$18.36

(10.0%)

$9.81

$11.66

$13.51

$15.35

$17.20

$19.05

(5.0%)

$10.16

$12.07

$13.99

$15.90

$17.82

$19.73

0.0%

$10.50

$12.48

$14.47

$16.45

$18.43

$20.42

5.0%

$10.84

$12.89

$14.94

$17.00

$19.05

$21.10

10.0%

$11.18

$13.30

$15.42

$17.54

$19.66

$21.78

15.0%

$11.52

$13.71

$15.90

$18.09

$20.28

$22.47
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Analysis of Selected Merger Transactions. Sandler O'Neill reviewed a national group of bank
merger and acquisition transactions consisting of transactions announced between January 1, 2018 and
January 30, 2019 with publicly available deal values, involving targets with assets at announcement
between $50 million and $150 million, and return on average assets at announcement between 0.50% and
1.50% (the "Precedent Transactions").
The Precedent Transactions group was composed of the following sixteen transactions:
Acquiror
First Interstate BancSystem, Inc.
Investar Holding Corporation
Eagle Bancorp Montana, Inc.
Summit Financial Group, Inc.
City Holding Company
Platte Valley Financial Service Companies, Inc.
Carolina Trust BancShares, Inc.
United Bancorp, Inc.
Merchants Bancorp
Mackinac Financial Corporation
Emclaire Financial Corp
CoastalSouth Bancshares, Inc.
Ames National Corporation
Triumph Bancorp, Inc.
Wamego Bancshares, Inc.
Plains Bancshares, Inc.

Target
Community 1st Bank
Mainland Bank
Big Muddy Bancorp, Inc.
Peoples Bankshares, Inc.
Farmers Deposit Bancorp, Inc.
American Bank of Sidney, Nebraska
Clover Community Bankshares, Inc.
Powhatan Point Community Bancshares, Inc.
FM Bancorp, Inc.
Lincoln Community Bank
Community First Bancorp, Inc.
First Citizens Financials Corporation
Clarke County State Bank
Southern Colorado Corp
St. Marys State Bank
Sixth Bancshares, Inc.

Using the latest publicly available information prior to the announcement of the relevant
transaction, Sandler O'Neill reviewed the following transaction metrics: transaction price to last twelve
months' earnings per share, transaction price to tangible book value per share, and core deposit premium.
Sandler O'Neill compared the indicated transaction multiples for the merger to the high, low, mean, and
median multiples of the Precedent Transactions group.
Precedent Transactions¹
Lewis &
Clark/Clatsop

High

Low

Mean

Median

Transaction Price / LTM
Earnings Per Share:

15.1x

32.8x

11.2x

22.1x

23.4x

Transaction Price / Tangible
Book Value Per Share:

126%

195%

122%

146%

143%

Tangible Book Value Premium
to Core Deposits:

4.3%²

11.1%

3.0%

6.3%

6.5%

Note:
1: Bank-level financials used where holding company information was not available
2: Core deposits defined as total deposits less certificates of deposit greater than $100,000

LWCL Stock Trading History. Sandler O'Neill reviewed the historical stock price performance of
LWCL common stock for the one- and three-year periods ended January 30, 2019. Sandler O'Neill then
compared the relationship between the stock price performance of LWCL common stock to movements in
the LWCL Peer Group (as described below, excluding companies whose common stock was not publicly
traded or stopped trading at any point during the measurement period), as well as certain stock indices.
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Lewis & Clark One-Year Stock Price Performance
January 30, 2018
January 30, 2019
Lewis & Clark
100.0%
104.6%
Lewis & Clark Peer Group
100.0%
98.1%
Benchmark Index
100.0%
105.9%
S&P 500 Index
100.0%
95%
Lewis & Clark Three-Year Stock Price Performance
January 30, 2016
January 30, 2019
Lewis & Clark
100.0%
157.1%
Lewis & Clark Peer Group
100.0%
144.0%
Benchmark Index
100.0%
159.0%
S&P 500 Index
100.0%
138.2%

LWCL Comparable Company Analyses. Sandler O'Neill used publicly available information to
compare selected financial information for LWCL with a group of financial institutions selected by
Sandler O'Neill (the "Lewis & Clark Peer Group"). The Lewis & Clark Peer Group consisted of banks
headquartered in the Western region of the United States whose common stock was publicly traded, with
total assets between $150 million and $250 million and return on average assets between 0.50% and
1.50% as of January 23, 2019, excluding announced merger targets. The Lewis & Clark Peer Group
consisted of the following companies.
CalWest Bancorp

Northern California National Bank

CBOA Financial, Inc.

Ohana Pacific Bank

Chino Commercial Bancorp

Partners Bank of California

CMUV Bancorp

Savi Financial Corporation, Inc.

Friendly Hills Bank

The analysis compared publicly available financial information for LWCL as of or for the period
ending September 30, 2018 with the corresponding publicly available data for the Lewis & Clark Peer
Group as of or for the period ending September 30, 2018, unless otherwise noted, with pricing data as of
January 30, 2019. The table below sets forth the data for LWCL and the high, low, mean and median data
for the Lewis & Clark Peer Group.
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LWCL Comparable Company Analysis
Lewis & Clark Peer Group
LWCL

High

Low

Mean

Median

Total Assets (in millions)

$197

$247

$153

$203

$202

Market Value (in millions)

$27

$38

$14

$25

$26

Price/Tangible Book Value

124%

182%

88%

121%

123%

Price/YTD Annualized Earnings Per Share

13.1x

23.1x

11.2x

14.7x

12.3x

Current Dividend Yield

0.9%

0.0%

0.0%

0.0%

0.0%

One-Year Stock Price Change

4.6%

17.1%

(28.0%)

(2.8%)

(1.9%)

YTD Efficiency Ratio

66%

84%

49%

70%

72%

YTD Net Interest Margin

4.57%

4.94%

2.90%

4.02%

4.10%

YTD Return on Average Assets

1.15%

1.16%

0.54%

0.92%

0.92%

YTD Return on Average Tangible Common Equity

9.9%

12.2%

5.0%

8.9%

9.3%

Tangible Common Equity/Tangible Assets

11.2%

12.1%

8.3%

10.5%

10.8%

CRE / Total Risk-Based Capital Ratio

391%

315%

126%

244%

261%

Loans/Deposits

101%

103%

46%

84%

92%

Non-performing Assets/Total Assets

0.00%

4.41%

0.00%

0.64%

0.15%

Note: Bank-level financials used where holding company information was not available; financial data for Northern California National Bank and Chino
Commercial Bancorp as of or for the period ended December 31, 2018.

LWCL Net Present Value Analyses. Sandler O'Neill performed an analysis that estimated the net
present value per share of LWCL common stock assuming LWCL performed in accordance with internal
financial projections for LWCL for the year ending December 31, 2019 as well as an estimated long-term
earnings per share growth rate for the years ending December 31, 2020 through December 31, 2022 and
estimated dividends per share for the years ending December 31, 2019 through December 31, 2022, as
directed by the senior management of LWCL. To approximate the terminal value of a share of LWCL
common stock at December 31, 2022, Sandler O'Neill applied price to 2022 earnings per share multiples
ranging from 10.0x to 20.0x and price to December 31, 2022 tangible book value per share multiples
ranging from 90% to 135%. The terminal values were then discounted to present values using different
discount rates ranging from 10.0% to 15.0% which were chosen to reflect different assumptions regarding
required rates of return of holders or prospective buyers of LWCL common stock. As illustrated in the
following tables, the analysis indicated an imputed range of values per share of LWCL common stock of
$21.26 to $49.71 when applying multiples of earnings per share and $21.10 to $37.23 when applying
multiples of tangible book value per share.
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Earnings Per Share Multiples
Discount Rate

10.0x

12.0x

14.0x

16.0x

18.0x

20.0x

10.0%

$25.33

$30.20

$35.08

$39.96

$44.83

$49.71

11.0%
12.0%

$24.44
$23.59

$29.14
$28.13

$33.85
$32.67

$38.55
$37.20

$43.25
$41.74

$47.95
$46.28

13.0%

$22.78

$27.16

$31.54

$35.92

$40.29

$44.67

14.0%

$22.01

$26.23

$30.46

$34.69

$38.91

$43.14

15.0%

$21.26

$25.34

$29.43

$33.51

$37.59

$41.67

Tangible Book Value Per Share Multiples
Discount Rate

90%

99%

108%

117%

126%

135%

10.0%

$25.14

$27.55

$29.97

$32.39

$34.81

$37.23

11.0%
12.0%

$24.26
$23.41

$26.59
$25.67

$28.92
$27.92

$31.25
$30.17

$33.59
$32.42

$35.92
$34.67

13.0%

$22.61

$24.78

$26.95

$29.13

$31.30

$33.47

14.0%

$21.84

$23.94

$26.03

$28.13

$30.23

$32.32

15.0%

$21.10

$23.13

$25.15

$27.18

$29.20

$31.23

Sandler O'Neill also considered and discussed with the LWCL board of directors how this
analysis would be affected by changes in the underlying assumptions, including variations with respect to
net income. To illustrate this impact, Sandler O'Neill performed a similar analysis assuming LWCL's net
income varied from 15% above projections to 15% below projections. This analysis resulted in the
following range of per share values for LWCL common stock, applying the price to 2022 earnings per
share multiples range of 10.0x to 20.0x referred to above and a discount rate of 12.68%.
Earnings Per Share Multiples
Annual Estimated
Variance

10.0x

12.0x

14.0x

16.0x

18.0x

20.0x

(15.0%)

$19.72

$23.48

$27.24

$31.01

$34.77

$38.54

(10.0%)

$20.82

$24.81

$28.79

$32.78

$36.76

$40.75

(5.0%)

$21.93

$26.14

$30.34

$34.55

$38.76

$42.96

0.0%
5.0%

$23.04
$24.15

$27.47
$28.79

$31.89
$33.44

$36.32
$38.09

$40.75
$42.74

$45.18
$47.39

10.0%

$25.25

$30.12

$34.99

$39.86

$44.74

$49.61

15.0%

$26.36

$31.45

$36.54

$41.64

$46.73

$51.82

Sandler O'Neill noted that the net present value analysis is a widely used valuation methodology,
but the results of such methodology are highly dependent upon the numerous assumptions that must be
made, and the results thereof are not necessarily indicative of actual values or future results.
Pro Forma Merger Analysis. Sandler O'Neill analyzed certain potential pro forma effects of the
merger, assuming the merger closes the second quarter of 2019. In performing its analysis, Sandler
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O'Neill utilized the following information and assumptions: (i) certain publicly available financial
statements and other historical financial information of LWCL; (ii) certain publicly available financial
statements and other historical financial information of CLAT; (iii) internal financial projections for
LWCL for the year ending December 31, 2019 as well as an estimated long-term earnings per share
growth rate for the years ending December 31, 2020 through December 31, 2022 and estimated dividends
per share for the years ending December 31, 2019 through December 31, 2022, as directed by the senior
management of LWCL; (iv) net income, earnings per share and dividends per share estimates for CLAT
for the years ending December 31, 2019 and December 31, 2020, as provided by CLAT and adjusted by
the senior management of LWCL, as well as net income, earnings per share and dividends per share
estimates for CLAT for the years ending December 31, 2021 and December 31, 2022, as directed by the
senior management of LWCL; and (v) certain assumptions relating to transaction expenses, purchase
accounting adjustments, synergies and cost savings, as provided by the senior management of LWCL.
The analysis indicated that the merger could be accretive to LWCL's estimated earnings per share
(excluding one-time transaction costs and expenses) in the years ending December 31, 2019 through
December 31, 2022 and dilutive to LWCL's estimated tangible book value per share at closing.
In connection with this analysis, Sandler O'Neill considered and discussed with the LWCL board
of directors how the analysis would be affected by changes in the underlying assumptions, including the
impact of final purchase accounting adjustments determined at the closing of the transaction, and noted
that the actual results achieved by the combined company may vary from projected results and the
variations may be material.
Sandler O'Neill's Relationship. Sandler O'Neill acted as LWCL's financial advisor in connection
with the transaction and will receive a fee for its services in an amount equal to $175,000. Sandler O'Neill
also received a fee of $75,000 for rendering its opinion, which fairness opinion fee will be credited in full
towards the transaction fee becoming due and payable to Sandler O'Neill on the day of closing of the
merger. LWCL has also agreed to indemnify Sandler O'Neill against certain claims and liabilities arising
out of Sandler O'Neill's engagement and to reimburse Sandler O'Neill for certain out-of-pocket expenses
incurred in connection with their engagement. In the two years preceding the date of Sandler O'Neill's
opinion, Sandler O'Neill did not provide any other investment banking services to LWCL. Sandler O'Neill
did not provide any investment banking services to CLAT during the two years preceding the date of
Sandler O'Neill's opinion. In the ordinary course of Sandler O'Neill's business as a broker-dealer, Sandler
O'Neill may purchase securities from and sell securities to LWCL and CLAT. Sandler O'Neill may also
actively trade the equity and debt securities of LWCL and CLAT for Sandler O'Neill's own account and
for the accounts of Sandler O'Neill's customers.
RP Financial's Opinion to Clatsop's Board of Directors
CLAT retained RP Financial on September 26, 2018, to render an opinion regarding the fairness
from a financial point of view with respect to the merger consideration to be paid to the common
shareholders of CLAT. In engaging RP Financial for its opinion regarding fairness, the CLAT board of
directors did not give any special instructions to RP Financial, nor did they impose any limitations upon
the scope of the investigation that RP Financial wished to conduct to enable it to give its opinion.
RP Financial has delivered to CLAT its written opinion, dated January 31, 2019, to the effect that, based
upon and subject to the matters set forth therein, including various assumptions, considerations,
qualifications and limitations, and other matters it considered relevant, as of that date, the merger
consideration to be received in the merger with LWCL is fair to the shareholders of CLAT's common
stock from a financial point of view. The opinion of RP Financial is directed to the board of directors of
CLAT in its consideration of the merger agreement and does not constitute a recommendation to any
shareholder of CLAT as to any action that such shareholder should take in connection with the merger
agreement or otherwise. RP Financial's opinion is directed only to the fairness of the merger consideration
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ratio to the current shareholders of CLAT from a financial point of view as of the date of the merger
agreement. A copy of the RP Financial opinion is set forth as Appendix D to this joint proxy statement,
and CLAT shareholders should read it in its entirety. RP Financial has consented to the inclusion and
description of its written opinion in this joint proxy statement.
CLAT selected RP Financial to render an opinion regarding fairness because of RP Financial's
expertise in the valuation of financial services businesses and their securities for a variety of purposes,
including its expertise in connection with mergers and acquisitions of financial institutions. Pursuant to a
letter agreement executed by CLAT on September 26, 2018, RP Financial estimates that it will receive
from CLAT total professional fees of approximately $90,000, $85,000 of which has been paid to date,
plus reimbursement of certain out-of-pocket expenses, for its services in connection with its opinion.
In addition, CLAT has agreed to indemnify and hold harmless RP Financial, any affiliates of
RP Financial, and the respective members, directors, officers, agents and employees of RP Financial or
their successors and assigns who act for or on behalf of RP Financial in connection with the services
called for under CLAT's engagement letter with RP Financial, from and against any and all losses, claims,
damages and liabilities (including, but not limited to, all losses and expenses in connection with claims
under the federal securities laws), attributable to: (a) any untrue statement or alleged untrue statement of a
material fact contained in the financial statements or other information furnished or otherwise provided by
CLAT to RP Financial, either orally or in writing; (b) the omission or alleged omission of a material fact
from the financial statements or other information furnished or otherwise made available by CLAT to
RP Financial; or (c) any action or omission to act by CLAT or CLAT's respective officers, directors,
employees or agents which action or omission is willful or negligent. CLAT will be under no obligation to
indemnify RP Financial hereunder if a court determines that RP Financial was negligent or acted in bad
faith or willfully with respect to any actions or omissions of RP Financial related to a matter for which
indemnification is sought. Any time devoted by employees of RP Financial to situations for which
indemnification is provided shall be an indemnifiable cost payable by CLAT at the normal hourly
professional rate chargeable by such employee.
In rendering its opinion, RP Financial considered the following:
•

the merger agreement, distributed to the CLAT board of directors on January 31, 2019,
particularly sections pertaining to the financial terms of the merger;

•

the following financial information for CLAT – (a) annual reports, including audited financial
statements, for the fiscal years ended December 31, 2016 and 2017, (b) certain unaudited
financial data, including shareholder, regulatory, and internal reports and financial
statements, including for the quarters ended September 30, 2018 and December 31, 2018, and
for the year ended December 31, 2018, (c) certain historical publicly-available financial
information for CLAT as published by S&P Global Market Intelligence, and (d) CLAT
executive management's internal budget estimates for the years ending December 31, 2019
through December 31, 2021, and a range of estimated potential long-term annual growth rates
for net income and net income per share thereafter;

•

the financial terms of certain other recently completed and pending acquisitions of banking
companies nationwide and in Oregon and Washington with relatively comparable financial
characteristics as CLAT;

•

the estimated pro forma financial impact of the merger to CLAT's shareholders;

•

CLAT's financial and market pricing information versus relatively comparable Nasdaq-listed
banking companies; and
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•

discussions with CLAT's executive management and board members regarding CLAT's
standalone business, strategy, financial condition and performance, capitalization, results of
operations and future prospects, historical and current operations, historical and current stock
pricing and trading volume, cash dividends, as well as their assessment of the rationale for the
merger.

With regard to LWCL, RP Financial considered:
•

LWCL's annual report, including audited financial statements, for the year ended
December 31, 2017;

•

certain LWCL regulatory and internal reports and financial statements for the quarters
ended September 30, and December 31, 2018;

•

certain historical publicly-available financial information for LWCL as published by S&P
Global Market Intelligence;

•

LWCL's executive management and financial advisor guidance with respect to estimated
balance sheet and earnings targets for fiscal 2019 and a long-term annual growth rate for
net income and net income per share thereafter;

•

LWCL's historical and current stock pricing, trading volume, and cash dividends;

•

certain LWCL financial and market pricing information versus relatively comparable
NASDAQ-listed banking companies; and

•

discussions with LWCL's executive management regarding LWCL's standalone business,
strategy, financial condition and performance, capitalization, results of operations and
future prospects, historical and current operations, and their assessment of the rationale
for the merger.

RP Financial considered a contribution analysis, reflecting the pro impact of CLAT to the
resulting bank, including total assets, loans receivable, total deposits, GAAP and tangible equity, net
income, and shares outstanding. RP Financial also considered pro forma analyses of the merger prepared
by LWCL's financial advisor, including the estimated amount and timing of the cost savings and related
expenses, fair value adjustments, and synergies expected to result from the merger, the pro forma
financial impact of the merger on the resulting bank's earnings, book value, tangible book value,
capitalization, profitability and other key financial ratios, earnings per share, book and tangible book
value per share, dividends per share, and the prospective impact on the resulting bank's stock pricing
ratios and trading volume.
RP Financial reviewed the composition of the 50 publicly-traded banking companies with a
market value between $25 million and $50 million comprising the Benchmark Index, the definitions in
the merger agreement of the Index Average Closing Price and the Index Performance Ratio, and
calculation of the adjustment to the merger consideration under certain circumstances in which case
LWCL may, in its sole and absolute discretion, issue additional shares and/or pay additional cash.
In rendering its opinion, RP Financial relied, without independent verification, on the accuracy
and completeness of the information concerning CLAT and LWCL furnished by the respective banks, as
well as LWCL's financial advisor, for review for purposes of RP Financial's opinion, as well as public
information regarding other banking companies and competitive, economic and demographic data.
RP Financial further relied on the assurances of management of CLAT and LWCL as included in the
agreement. RP Financial also relied upon the executive management of CLAT and LWCL as to the
reasonableness and achievability of the financial forecasts, projections and other forward-looking
information provided to RP Financial by CLAT and LWCL, and LWCL's financial advisor, and
RP Financial assumed such forecasts, projections and other forward-looking information have been
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reasonably prepared by CLAT and LWCL, as well as by LWCL's financial advisor, on a basis reflecting
the best currently available information and CLAT's and LWCL's judgements and estimates. RP Financial
assumed that such forecasts, projections and other forward-looking information would be realized in the
amounts and at the times contemplated thereby, and RP Financial does not assume any responsibility for
the accuracy or reasonableness thereof. RP Financial has been authorized by CLAT to rely on such
forecasts, projections and other information and data, and expresses no view as to any such forecasts,
projections or other forward-looking information or data, or the bases or assumptions on which they were
prepared. RP Financial has not been asked to and has not undertaken an independent verification of any of
such information or information RP Financial obtained from public sources and RP Financial does not
assume any responsibility or liability for the accuracy or completeness thereof. Neither CLAT nor LWCL
restricted RP Financial as to the material it was permitted to review.
RP Financial has not performed or obtained any independent appraisals or evaluations of the
assets and liabilities, the collateral securing the assets or the liabilities (contingent or otherwise) of CLAT
or LWCL or the collectability of any such assets, nor has RP Financial been furnished with any such
evaluations or appraisals. RP Financial did not make an independent evaluation of the adequacy of the
allowance for loan and lease losses of CLAT or LWCL nor has RP Financial reviewed any individual
credit files relating to CLAT or LWCL. RP Financial is not expert in the evaluation of loan and lease
portfolios for purposes of assessing the adequacy of the allowance for loan and lease losses. RP Financial
has assumed that such allowances for CLAT and LWCL are, in the aggregate, adequate to cover such
losses, and will be adequate on a pro forma basis for the resulting bank.
RP Financial has not undertaken an independent analysis of any pending or threatened litigation,
regulatory action, possible unasserted claims or other contingent liabilities to which CLAT or LWCL is a
party or may be subject, and RP Financial's opinion makes no assumptions concerning, and therefore does
not consider, the possible assertion of claims, outcomes or damages arising out of any such matters.
RP Financial has also assumed that neither CLAT or LWCL is party to any material pending transaction,
including without limitation any financing, recapitalization, acquisition or merger, divestiture or spin-off,
other than the merger contemplated by the agreement. RP Financial is not opining in any manner on the
future earnings, financial condition or operations of the parties generally, and RP Financial does not
assume any responsibility or liability for any matters relating thereto.
RP Financial, with CLAT's consent, has relied upon the advice CLAT has received from its legal,
accounting, financial and tax advisors as to all legal, accounting and tax matters relating to the agreement
and other transactions contemplated by the agreement. In rendering its opinion, RP Financial assumed
that, in the course of obtaining the necessary regulatory and governmental approvals for the proposed
merger, no restriction will be imposed on LWCL that would have a material adverse effect on the ability
of the merger to be consummated as set forth in the agreement. RP Financial also assumed that there have
been no material changes in the financial condition of CLAT or LWCL since the date of the most recent
financial statements made available to RP Financial. RP Financial has assumed, in all respects material to
RP Financial's analyses, that all of the representations and warranties contained in the merger agreement
are true and correct, that each party to such agreements will perform all of the covenants required to be
performed by such party under such agreements and that the conditions precedent in the merger
agreement are not waived.
RP Financial's opinion was based on market conditions and other circumstances existing on
January 31, 2019. RP Financial specifically stated in its opinion that events occurring after January 31,
2019, could materially affect the assumptions RP Financial used in preparing the opinion. In connection
with its opinion, RP Financial performed a variety of financial analyses that are summarized below.
Although the evaluation of the fairness, from a financial point of view, of the merger consideration was to
some extent subjective based on the experience and judgment of RP Financial and not merely the result of
mathematical analyses of financial data, RP Financial relied, in part, on the financial analyses
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summarized below in its determinations. The preparation of a fairness opinion is a complex process and
RP Financial believes its analyses must be considered as a whole. Selecting portions of such analyses and
factors considered by RP Financial without considering all such analyses and factors could create an
incomplete view of the process underlying RP Financial's opinion. In its analyses, RP Financial took into
account its assessment of general business, market, financial and economic conditions, banking and thrift
industry performance and other matters, many of which are beyond the control of CLAT and LWCL, as
well as RP Financial's experience in securities valuation, its knowledge of financial institutions, its
knowledge of the current operating and merger and acquisition environments for financial institutions,
and its experience in similar transactions. With respect to the comparable transactions and control
premium analyses described below, no public company utilized as a comparison is identical to CLAT and
such analyses necessarily involve complex considerations and judgments concerning the differences in
financial and operating characteristics of the companies and other factors that could affect the trading
and/or acquisition values of the companies concerned. The analyses summarized below were prepared
solely for purposes of RP Financial providing its opinion as to the fairness of the merger consideration.
Comparable Transactions Analysis. RP Financial compared the merger on the basis of multiples
and/or ratios involving reported earnings, tangible book value and tangible book premium to core deposits
reported in a selected comparable group of completed and pending bank mergers and acquisitions. The
comparable transaction groups consisted of sale of control transactions and included two groups with the
following characteristics:
(1)

Nationwide transactions included all nationwide bank and thrift transactions announced
during the period from January 1, 2018, through January 25, 2019, involving targets with
total assets between $50 million and $200 million at the announcement date; and

(2)

Regional transactions included all transactions where the targets were located in the states
of Oregon and Washington and the transactions were announced during the period from
January 1, 2018, through January 25, 2019, and had total assets less than $500 million at
the announcement date.

The transactions comprising the Nationwide Transactions Group and the Regional Transactions
Group are set forth below.
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Nationwide Transactions Group
Acquirer
Citizens Community Bncp
Merchants Bancorp Inc.
Stock Yards Bancorp Inc.
Morris State Bancshares Inc.
Blackhawk Bancorp Inc.
First Interstate BancSystem
Investar Holding Corp.
B.P.C. Corp.
Hanover Bancorp Inc.
American Bancorp. Inc.
Eagle Bancorp Montana, Inc.
Private Investors
BayCom Corp
NorthWest Indiana Bancorp
First Citizens BancShares Inc.
Richwood Bancshares Inc.
Summit Financial Group Inc.
Geneva State Co.
City Holding Co.
River Financial Corp.
LinkBancorp Inc
Forcht Bancorp Inc.
Platte Valley Finl Svc Cos.
Carolina Trust BancShares Inc.
United Bancorp Inc.
Merchants Bancorp
Equity Bancshares Inc.
Mackinac Financial Corp
Orrstown Financial Services
Emclaire Financial Corp
First Capital Bancorp Inc.
Timberland Bancorp Inc.
Citizens Bancshares Corp.
Century Next Financial Corp.
FVCBankcorp Inc.
CoastalSouth Bancshares Inc.
Salem Five Bancorp
Ames National Corp.
Premier Financial Bancorp Inc.
First US Bancshares Inc
Triumph Bancorp Inc.
Sunstate Bank
Wamego Bancshares Inc.
Plains Bancshares Inc.
BOLC Corp.
Parkway Acquisition Corp

Target
F. & M. Bancorp of Tomah Inc.
Ctzns Independent Bncp Inc.
King Bancorp Inc.
FMB Equibanc Inc.
First McHenry Corp.
Community 1st Bank
Mainland Bank
CFB Bancshares Inc.
Chinatown FSB
Peoples State Bancshares Inc.
Big Muddy Bancorp Inc.
Colorado National Bank
Bethlehem Financial Corp
AJS Bancorp Inc.
Palmetto Heritage Bcshs Inc.
Home City Financial Corp.
Peoples Bankshares Inc.
First National Fairbury Corp.
Farmers Deposit Bancorp Inc.
PSB Bancshares Inc.
Stonebridge Bank
MW Bancorp Inc
American Bank of Sidney NE
Clover Community Bkshs Inc.
Powhatan Point Cmnty Bcshs Inc
FM Bancorp Inc.
City B&TC
Lincoln Community Bank
Mercersburg Financial Corp.
Community First Bancorp Inc.
First Natl Hldg Co of Jackson
South Sound Bank
Regional Bankshares Inc.
Ashley Bancstock Co.
Colombo Bank
First Citizens Financial Corp.
Sage Bank
Clarke County State Bank
First Bank of Charleston Inc.
Peoples Bank
Southern Colorado Corp.
Intercontinental Bkshs LLC
St. Marys State Bank
Sixth Bancshares Inc.
North Alabama Bancshares Inc.
Great State Bank
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Eaton FSB
NorthWest Indiana Bancorp
Monticello Bankshares Inc.
Chebelle Corp.

Stockbridge Bancorp. Inc.
First Personal Financial Corp.
Bluegrass Bancorp Inc.
Victor State Bank

Regional Transactions Group
Acquirer
Timberland Bancorp, Inc.
FS Bancorp, Inc.
Heritage Financial Corp.

Target
South Sound Bank
Anchor Bancorp
Premier Commercial Bancorp

The average and median selected financial data and acquisition pricing multiples or ratios at
announcement for the Nationwide Transactions Group and the Regional Transactions Group relative to
the CLAT pricing multiples or ratios based on the merger consideration are shown below:

Financial Data and Ratios
Assets ($000)
Tangible Equity/Assets (%)
Return on Average Assets (%)
Return on Average Equity (%)
Non-Performing Assets/Assets (%)
Deal Value and Pricing Ratios(3)
Deal Value ($Millions)
Price/Tangible Book (%)
Price/Earnings (x)
Tangible Book Premium/Core
Deposits (%)
(1)
(2)
(3)

Comparable Transactions(1)
Nationwide Transactions
Regional
Group
Transactions Group
Average
Median
Average
Median

CLAT(2)

$133
11.33%
0.63
5.27
1.23

$131
10.46%
0.67
6.69
0.85

$352
12.36%
0.70
5.98
0.71

$401
12.76%
0.78
5.69
0.74

$95
11.99%
1.03
9.04
0.00

$19.2
141.96%
24.41x
7.30%

$18.9
145.45%
23.91x
7.27%

$67.6
163.92%
29.28x
9.98%

$76.6
154.94%
27.29x
8.67%

$14.9
127.05%
15.01x
3.88%

Pricing ratios at announcement.
Reflects financial data as of or for the trailing 12 months ended December 31, 2018.
Deal value and multiples for CLAT based on the value of the merger consideration equal to $13.30
per share which reflects merger consideration equal to 0.3040 shares of common stock of LWCL,
and (ii) $2.89 in cash. Based on the closing price of LWCL common stock on January 30, 2019 of
$34.25 per share, RP Financial calculated an implied transaction price per share of $13.30 and an
aggregate deal value of $14.9 million.
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The average and median pricing multiple and ratios at announcement (price/tangible book value
ratio, price/earnings multiple and tangible book value/core deposits premium ratio) of the Nationwide
Transactions Group and Regional Transactions Group were applied to CLAT's financial data as of or for
the last twelve months through December 31, 2018 for tangible book value, reported earnings and core
deposits to derive a valuation range before adjustments of $14.86 per share to $25.77 per share.
RP Financial concluded with a valuation range of $12.75 per share to $14.45 per share after taking into
consideration CLAT's smaller asset size and more limited resources, limited market area and the sharp
market downturn in late 2018 and early 2019 recognizing that the majority of the comparable transactions
were announced in a more favorable market environment prior to the downturn. RP Financial considered
that the merger consideration of $13.30 per share was in the range of $12.75 to $14.45 per share value
derived pursuant to the comparable transactions approach.
Control Premium Analysis. In the control premium analysis, RP Financial applied a marketbased control premium, reflecting the acquisition price premium over the pre-announcement trading price
(one week and one month prior to announcement), to the public equivalent value (trading basis) of
CLAT's shares determined through applying market pricing characteristics a peer group of public banking
companies subject to valuation adjustments, to CLAT's tangible book value per share and earnings per
share as of or for the twelve months ended December 31, 2018.
RP Financial considered that CLAT's illiquid market for the stock did not provide a reliable
indicator of trading value, and thus determined a public equivalent value using the market approach to
valuation and incorporated a discount for lack of marketability.
The peer group of nine profitable public banking companies with assets under $1 billion
headquartered in the Western U.S. selected by RP Financial include:
Ticker
Symbol
BYFC
SSBI
AMRB
SFBC
PLBC
EBMT
CWBC
UBFO
CCB

Public Peer Group Members
Broadway Financial Corp.
Summit State Bank
American River Bankshares
Sound Financial Bancorp, Inc.
Plumas Bancorp
Eagle Bancorp Montana, Inc.
Community West Bancshares
United Security Bancshares,
Coastal Financial Corporation

Headquarters
Location
CA
CA
CA
WA
CA
MT
CA
CA
WA

In determining the public equivalent value, RP Financial compared the recent financial condition
and performance of CLAT to the public peer group, as summarized below, and incorporated a discount
for lack of marketability based on empirical studies. In determining the $10.30 per share public equivalent
value based on a comparison to the public peer group, RP Financial factored in qualitative adjustments to
the public peer group's pricing ratios for CLAT's smaller assets size and resources, more limited market
area, and lack of marketability of the stock.
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Financial Data and Ratios
Assets ($Million)
Tangible Equity/Assets (%)
Return on Average Assets (%)
Return on Average Equity (%)
Non-Performing Assets/Assets (%)
Market Capitalization and Pricing
Ratios(2)
Market Capitalization ($Million)
Price/Tangible Book (%)
Price/Earnings (x)
(1)
(2)

Peer Group
Average
Median

CLAT(1)

$761
10.03%
0.96
9.78
1.09

$824
9.59%
0.90
9.82
0.79

$95
11.99%
1.03
9.04
0.00

$104
137.99%
13.76

$85
132.85%
13.40x

$11
98.38%
11.57x

Based on December 31, 2018 financial data.
The market capitalization and pricing ratios for CLAT reflect the value determined by the control premium approach. In
comparison, CLAT's closing price as of $9.70 as of January 31, 2019 indicated a market capitalization of $10.5 million, for
a price/tangible book ratio of 92.65% and price/earnings multiple of 10.89x.

In applying the control premium range of 27% to 32%, based on one-week and one-month preannouncement trading prices, respectively, for target banking companies with assets under $1 billion
announced during the period January 1, 2018 to January 25, 2019, to CLAT's $10.30 public equivalent
value, the control value for CLAT ranged from $13.08 to $13.60 per share. In comparison, based on the
most recent closing share price of $9.70 at the time of the merger agreement, the control value for CLAT
ranged from $12.32 to $12.80 per share. RP Financial considered that the $13.30 merger consideration
per share was within the control value range based on the public equivalent value and above the control
value range based on the most recent closing price at the time of the merger agreement.
Discounted Cash Flow Analysis. RP Financial compared the $13.30 per share merger
consideration to the present value of CLAT's business plan through December 31, 2023 using the
discounted cash flow approach, incorporating projected cash dividends and a terminal value at the end of
the period. The assumptions included in the projection were based on CLAT's December 31, 2018
financial statements, budget, business plan and management guidance, including: 10% annual asset
growth, projected earnings for 2019-2021 and 15% earnings growth subsequently, and increase in cash
dividends per share from $0.20 to $0.46 per share with a gradual increase in the payout ratio to 25%.
RP Financial applied control terminal value multipliers of 13.5 to 17.5 times to year 5 earnings per share
and 1.15 times to 1.45 times to year 5 tangible book value per share and a range of discount rates from
15% to 16% based on the capital asset pricing model and empirical studies for small capitalization
companies. RP Financial considered that the $13.30 merger consideration per share was within the
present value range of $11.40 to $14.90 per share.
Pro Forma Impact Analysis. Since the merger consideration includes a stock component,
RP Financial considered the estimated pro forma impact of the merger on LWCL's financial condition,
operating results and stock pricing ratios. Based on, among other things, the estimated transaction costs,
restructuring charges and cost saves provided by LWCL's financial advisor, RP Financial estimated the
merger to be approximately 9% dilutive to LWCL's tangible book value per share. In addition,
RP Financial estimated the merger to be accretive to LWCL's pro forma earnings per share within the first
year of completing the merger, assuming incorporation of certain anticipated merger synergies and core
earnings estimates for CLAT. RP Financial further considered that the merger will increase LWCL's
market capitalization and shares outstanding, increase asset size, and enhanced competitive profile,
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geographic footprint and increased board of directors, executive management and staffing. RP Financial
considered the pro forma impact of the merger on LWCL's per share data and pricing ratios based on
LWCL's pre-announcement trading price. RP Financial also considered that CLAT's shareholders will
own approximately 29% of the common stock in LWCL.
In addition to the above analyses and other factors considered, RP Financial considered and
evaluated the operating history of CLAT, the national, regional and local risks that could both negatively
and positively impact CLAT's future operations on a stand-alone basis. RP Financial's opinion and
presentation to the CLAT board of directors was one of many factors taken into consideration by the
CLAT board of directors in making its determination to approve the merger agreement. Although the
foregoing summary describes the material components of the analyses presented by RP Financial to the
CLAT board of directors in anticipation of issuing the January 31, 2019, opinion, it does not purport to be
a complete description of all the analyses performed by RP Financial and is qualified by reference to the
written opinion of RP Financial set forth as Appendix D, which CLAT shareholders are urged to read in
its entirety.
RP Financial Background and Experience. RP Financial, as part of its financial institution
valuation and financial advisory practice, is regularly engaged in the valuation of federally-insured
depository institution securities in connection with mergers and acquisitions, initial and secondary stock
offerings, and business valuations for financial institutions for other purposes. As specialists in the
valuation of securities and providing financial advisory services to insured financial institutions,
RP Financial has experience in, and knowledge of, the markets for the securities of such institutions
nationwide.
Regulatory Requirements
Closing of the merger is subject to approval or waiver by the appropriate banking regulatory
authorities, including the Federal Deposit Insurance Corporation and the Director of the Oregon
Department of Consumer and Business Services, Division of Financial Regulation.
Accounting Treatment of the Merger
The acquisition of CLAT will be accounted for using the acquisition method of accounting by
LWCL under accounting principles generally accepted in the United States of America. Accordingly,
using the acquisition method of accounting, the assets and liabilities of CLAT will be recorded by LWCL
at their respective fair values at the time of the merger. The excess of LWCL's purchase price over the net
fair value of assets acquired including identifiable intangible assets and liabilities assumed will be
recorded as goodwill. Goodwill will be periodically assessed for impairment but no less frequently than
on an annual basis. Prior period financial statements are not restated and results of operations of CLAT
will be included in LWCL's consolidated statement of operations after the date of the merger. The
identifiable intangible assets with finite lives, other than goodwill, will be amortized against the combined
bank's earnings following completion of the merger.
INFORMATION CONCERNING LEWIS & CLARK
General
LWCL was established in December 2006. LWCL is an Oregon state-chartered full-service
commercial bank. LWCL's deposits are insured by the Bank Insurance Fund of the FDIC. LWCL was
formed under the laws of Oregon and is regulated by the Oregon Department of Consumer and Business
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Services and by the FDIC, its primary regulator and the insurer of its deposits. LWCL is headquartered at
15960 S. Agnes Avenue, Oregon City, Oregon 97045.
As of December 31, 2018, LWCL had total assets of approximately $199 million, total gross
loans of approximately $163 million, total deposits of approximately $169 million and approximately
$23 million of shareholders' equity.
Proposed Actions to Occur Following the Merger
Prior to the commencement of its negotiations with CLAT, LWCL was poised to propose to its
shareholders the formation of a bank holding company to own the outstanding stock of LWCL. LWCL
believes that a holding company arrangement would provide additional flexibility in the business and
operations of a growing financial institution such as LWCL. This matter was deferred upon the
commencement of negotiations with CLAT, but LWCL anticipates that following the merger LWCL will
propose the formation of a holding company to its joint stockholder base.
Additionally, following the closing of the merger LWCL expects to propose the adoption of a
new equity compensation plan, to replace its current plan, which has expended most shares available for
issuance. LWCL believes that an equity compensation plan is essential to attract and retain the highest
quality people as employees, officers and directors.
The proposals to form a holding company and to adopt a new equity compensation plan will be
submitted to LWCL's shareholders for consideration and approval following the closing of the merger,
and full disclosure regarding both such proposals will be provided to shareholders prior to a special
meeting to vote upon the proposals.
Market Area
LWCL conducts its banking business through its main office in Oregon City, Oregon. LWCL
serves the markets of Oregon and southwest Washington.
Deposit and Banking Services
Customers of LWCL are provided with a full complement of traditional banking and deposit
products. LWCL is engaged in substantially all of the business operations customarily conducted by
independent financial institutions in Oregon, including the acceptance of checking accounts, savings
accounts, money market accounts and a variety of certificates of deposit accounts.
LWCL does a substantial amount of business with individuals, as well as with customers in
small- to medium-sized businesses. The primary sources of core deposits are residents of LWCL's
primary market area and businesses and their employees located in that area. LWCL also obtains deposits
through personal solicitation by LWCL's officers and directors and through local advertising.
Competition
LWCL experiences strong competition in both lending and attracting funds from other
commercial banks, savings banks, savings and loan associations, credit unions, finance companies,
pension trusts, mutual funds, insurance companies, mortgage bankers and brokers, brokerage and
investment banking firms, asset-based non-bank lenders, government agencies and certain other
non-financial institutions, including retail stores, which may offer more favorable financing alternatives
than LWCL.
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LWCL also competes with companies located outside of its primary market that provide financial
services to persons within its primary market. Some of LWCL's current and potential competitors have
larger customer bases, greater brand recognition, and significantly greater financial, marketing and other
resources than LWCL and some of them are not subject to the same degree of regulation as LWCL.
Legal Proceedings
From time to time, litigation arises in the normal conduct of LWCL's business. LWCL, however,
is not currently involved in any litigation that management of LWCL believes, either individually or in
the aggregate, could reasonably be expected to have a material adverse effect on its business, financial
condition or results of operations.
Employees
As of December 31, 2018, LWCL had 21 full-time and five part-time employees.
Directors
Larry Baker has served as a director since 2006. Mr. Baker is a co-founder of LWCL and retired
in 2010 having served as President and CEO. Mr. Baker has a total of over 50 years in banking, including
nearly eight years in another Oregon community bank and a variety of leadership positions at two superregional banks. He is the Treasurer of the Club and Foundation of Central East Portland Rotary and
remains active in community service as the Foundation Chair for Central East Portland Rotary, and a
member of the Rotary Board of Directors. While actively employed at LWCL, he served on the Board of
Directors of the Oregon Bankers Association, was a member of the Oregon City Chamber of Commerce,
the Oregon City Urban Renewal Citizen's Group, and the Oregon Schools Superintendent's Business
Advisory Team. In addition to the LWCL board, he has experience on the boards of two profit making
enterprises.
Todd S. Liebow, has served as a director since 2006. Mr. Liebow is a retired commercial and
industrial real estate appraiser who served the appraisal industry for 38 years. His practice focused on
litigation support, properties suffering from detrimental conditions and property tax valuation analytics.
Mr. Liebow has authored several articles on the ad valorem assessment system and has lectured
frequently on tax and valuation issues. Mr. Liebow also owns and operates a commercial real estate
investment and development firm specializing in urban infill sustainable development in Portland.
Mr. Liebow was awarded the professional designation, MAI, in 1987 by The Appraisal Institute. He is a
graduate of Lewis and Clark College, with a B.A. in Philosophy, with Honors, 1978.
Trey Maust has served as a director since 2006. Mr. Maust is a co-founder of LWCL and brings
over 20 years of experience in banking, capital markets and financial services. He currently serves as the
CEO of Sheltered Harbor. A subsidiary of the Financial Services Information Sharing and Analysis
Center (FS-ISAC), Sheltered Harbor is a voluntary industry initiative launched by the U.S. financial
services sector to enhance the sector's stability and resiliency. Its focus is to extend the industry's
capabilities to securely archive and restore account data and to ensure customers have access to critical
account assets in the event of a destructive cyber-attack or other loss of operational capability.
Prior to his role as Executive Vice Chairman, he was LWCL's Co-President and CEO and prior to
that, LWCL's Chief Financial Officer. He previously served as the CFO of another Portland-area
community bank. Mr. Maust began his career at Deloitte in Portland, where he conducted financial
statement audits, internal control assessments, and FDICIA attestation engagements. He later transferred
to Deloitte's Merger & Acquisition Services Group in New York, where he was a resource nationally for
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bank acquisitions, conducting financial and operational due diligence on transactions in a variety of
industries for both financial sponsors and strategic buyers. Mr. Maust was also involved in domestic and
international acquisitions for Honeywell International.
Mr. Maust is extensively involved in local and national advocacy efforts on behalf of the banking
industry. He serves on multiple advisory and fiduciary boards of both for-profit and nonprofit
organizations, including: Chairman of Synergy by Association, Inc.; 2017-2018 Chairman of the
American Bankers Association's Community Bankers Council; bankers advisory board member of the
Conference of State Bank Supervisors; board member of the Oregon Bankers Association; board member
of the Community Banks of Oregon; board member of Sheltered Harbor; advisory board member of
StoneCastle Partners; advisory board member of Anvil Media; and past board member of Entrepreneurs'
Organization (Portland).
Mr. Maust received a bachelor's degree in business administration from Portland State University
and is a licensed certified public accountant. In 2007, he was recognized as one of the "Forty under 40"
by the Portland Business Journal.
Kevin Murphy, M.D., has served as a director since 2006. Dr. Murphy is a board certified
orthopedic surgeon with fellowship training in sports medicine. His surgical expertise includes
arthroscopy, joint reconstruction and orthopedic trauma. Dr. Murphy is currently an assistant team
physician for the Portland Timbers professional soccer team, and provides orthopedic care at the Nike
Sports Medicine Clinic. He also provides orthopedic support for several local high schools.
David Roche has served as a director and Chairman of the board of directors since 2006.
Mr. Roche has 30 years of experience in connection with the banking industry. He was most recently an
executive at McAfee, Inc., a leading software manufacturer. Prior to McAfee, Inc., Mr. Roche was a
partner at Deloitte & Touche, where he managed the Enterprise Risk Management practice for the West
Coast market area. Previously he was a banking partner for the same firm in both the Seattle and Portland
offices, overseeing financial statement audits and FDICIA attestation engagements on a wide variety of
banks. Mr. Roche is now retired. Mr. Roche serves as a director of a privately-held software company. In
2015, Mr. Roche joined the board of directors of a community bank holding company and its bank
headquartered in Sacramento, California. In 2017, he was appointed Chairman of the board of the
directors of the bank holding company and its bank and continues to serve in such capacity today.
Jeffrey Sumpter has served as a director since 2006. Mr. Sumpter, a co-founder of LWCL, has
over 25 years of banking experience. Mr. Sumpter is the President and CEO of LWCL. Prior to that
position, he was most recently the Co-President and CEO and prior to that, he was LWCL's Chief
Lending Officer. Prior to the establishment of LWCL, Mr. Sumpter was the Chief Lending Officer for a
local community bank, and held various branch management and sales positions at a super-regional bank.
In addition to serving on LWCL's board, Mr. Sumpter is Secretary-Treasurer of the Oregon Bankers
Association, and serves on the board of the Western Bankers Association, the board of trustees for
Oregon BankPAC, and is the Chair of the Providence Willamette Falls Medical Foundation. He also
previously served as chair of the Community Banks of Oregon, is a past President of Gladstone Rotary
Club, and was recognized as one of the "Forty under 40" recipients in 2009 by the Portland Business
Journal. He is also a Veteran of the United States Navy.
Executive Officers
In addition to Jeffrey Sumpter and Trey Maust, information about whom is set forth above,
LWCL has two other executive officers:
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Douglas Stauduhar serves as Executive Vice President and Chief Financial Officer.
Mr. Stauduhar was hired in May 2018. Mr. Stauduhar began his community banking career in 2005,
starting as the Assistant Controller for Community Bank, Missoula in Missoula, Montana. During the
next ten years, he performed the duties of Controller and ultimately Chief Financial Officer before the
bank was acquired by Glacier Bancorp in 2015. After leaving Missoula and prior to arriving at LWCL,
Mr. Stauduhar was the Executive Vice President and Chief Financial Officer for First Sound Bank in
Seattle, Washington. He is a graduate of the University of Montana, holding a B.S. degree with an
emphasis in accounting.
William Reiling serves as LWCL's Chief Credit Officer. Mr. Reiling is also a co-founder of
LWCL and has over 40 years of banking experience, including ten years in community banking during
which he served as Credit Approval Officer and Vice Chairman of the Internal Loan Committee. While
working for a super-regional bank as Senior Vice President, he spent ten years as the Credit Manager of
the institution's Commercial Real Estate and Industrial Banking Division. Mr. Reiling is responsible for
credit administration, including credit review, loan approval, training, and the overall credit culture of
LWCL.
Share Ownership of Principal Shareholders, Management and Directors of LWCL
The following table shows, as of February 1, 2019, the beneficial ownership of LWCL common
stock by (a) each person known by LWCL to be the beneficial owner of more than 5% of LWCL's
outstanding common stock; (b) each of LWCL's directors and executive officers; and (c) all of LWCL's
directors and officers as a group. Except as otherwise noted in the footnotes to the table, each individual
has sole investment and voting power with respect to the shares of common stock set forth.
Number of
Shares
Owned

Name and Position

22,005
18,711
55,053
6,605
19,993
51,264

Larry Baker, Director
Todd S. Liebow, Director
Trey C. Maust, Executive Vice Chairman
Kevin J. Murphy, M.D., Director
David Roche, Chairman
Jeffrey D. Sumpter, Director, President and
CEO
Douglas Stauduhar, Chief Financial Officer
William Reiling, Chief Credit Officer

0
12,670

All directors and executive officers as a
group (8 persons)
(1)
(2)
(3)
(4)
(5)

186,301

Percent of Total
Outstanding
(1)

(4)

2.744%
2.333%
6.866%
0.824%
2.493%
6.393%

(5)

0%
1.58%

(2)
(3)

23.233%

Includes 8,625 shares owned as joint tenant with Mr. Baker's spouse.
Includes 17,500 shares owned as joint tenant with Mr. Maust's spouse.
Includes 3,750 shares owned as joint tenant with Dr. Murphy's spouse.
Includes 9,265 shares owned as joint tenant with Mr. Sumpter's spouse.
Includes 5,170 shares owned as joint tenant with Mr. Reiling's spouse.
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INFORMATION CONCERNING CLATSOP
CLAT was formed in 2008 to serve Clatsop County and neighboring counties as the only locallyowned and operated bank in the area. CLAT conducts its operations from its main office at
1150 N. Roosevelt Drive, Suite 101, Seaside, Oregon 97138.
As of December 31, 2018, CLAT had total assets of approximately $92.5 million, gross loans
receivable of approximately $56.1 million, total deposits of approximately $83.7 million and
approximately $11.4 million in shareholders' equity.
Set forth below are brief summaries of the background and business experience of each of the
directors of CLAT.
Kenneth Ulbricht, age 62, has served as a director since 2008 (term expires in 2020) and
Chairman of the CLAT board of directors since 2008. A graduate of Oregon State University,
Mr. Ulbricht has a B.S. in Business with an emphasis in Accounting, Finance, and Forest Products.
Mr. Ulbricht is licensed with the State Board of Accountancy and has practiced tax and financial
accounting for more than 25 years. Currently, he divides his time between his accounting practice and real
estate development. Mr. Ulbricht's accounting experience includes assisting business clients with full
cycle accounting systems, mergers and acquisitions, capital acquisitions, and income taxes for business
clients. Mr. Ulbricht has been active in various boards and organizations including the Seaside Chamber
of Commerce where he has served as President, the Rotary Club, Sister of the Providence Hospital
Community Advisory Board, First Interstate Bank Community Advisory Board, North Coast Land
Conservancy Board, Union Health District Board, the County Economic Development Committee, and
the Clatsop Community College Foundation Board.
Wayne E. Poole, age 67, has served as a director since 2008 (term expires in 2020) and Vice
Chairman of the CLAT board of directors. Mr. Poole is a long time resident of Seaside, Oregon.
Mr. Poole has a B.A. from Westmont College and a J.D. from UC Hastings College of the Law.
Mr. Poole has been President and co-owner of Pig 'N Pancake Restaurants since 1981. Mr. Poole is also
the President of Oregon Fine Foods, which operates the food services facility for the Seaside Civic and
Convention Center. Mr. Poole formerly served as Deacon of the Seaside First Baptist Church and North
Coast Family Fellowship, and was formerly a Director of the Seaside Chamber of Commerce and former
President and Director of the Seaside Downtown Development Association.
Joseph C. Schulte, age 49, has served as a director (term expires in 2019) and Executive Vice
President since 2008, and President and Chief Executive Officer of CLAT since May 2013. Prior to
undertaking the organization of CLAT, Mr. Schulte founded Schulte & Company, Inc., dba Compass
Mortgage, a Hillsboro, Oregon-based mortgage brokerage that he owned and operated since 2001.
Previously, Mr. Schulte served in lending and business development capacities for other banks and has
15 years of combined lending experience. Mr. Schulte was an adjunct professor of business at Pacific
University, Forest Grove, Oregon from 2000-2004, teaching undergraduate courses such as finance,
marketing, business strategy and real estate. Mr. Schulte received his M.S. in Business Management from
the Oregon Graduate Institute of Science and Technology, and holds a B.A. in Finance and Accounting
from Pacific University. Mr. Schulte has served on various community service boards in the local area.
Don Judson, age 71, has served as a director since 2008 (term expires 2020). He has over 40
years of banking experience, serving as Chief Financial Officer of The Commercial Bank until it merged
with West Coast Bank, following which he served as the Chief Investment Officer. Mr. Judson has a B.A.
and a Masters Degree from Oregon State University. In 1998, Mr. Judson was a founding director,
President, and CEO of Mid-Valley Bank, a de novo bank in Woodburn Oregon. Mid-Valley Bank was
acquired by West Coast Bank in 2006. Mr. Judson was elected to the Oregon Bankers Association Hall of
Fame in 2006, and has taught courses at the Oregon Bank Directors College.
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Mr. Judson has been active in the communities in which he worked, and was chosen Senior First
Citizen for Woodburn in 2006. He recently retired after seven years as the Executive Director of the
Woodburn Area Chamber of Commerce. He is vice chair of his church council, Secretary of the
Woodburn Masonic lodge, past District Deputy for district nine of the Grand Lodge, Past President of the
Board of Directors of the Woodburn Senior Center, and President of the Board of Directors for the OGA
Golf Course.
Heather Reynolds, age 63, has served as a director since 2008 (term expires in 2020).
Ms. Reynolds is a native of Eugene, Oregon, and holds a B.A. from Whitman College and a J.D. from
Willamette Law School. She has practiced law in Astoria for over 30 years, focusing primarily on
government law, business and real estate, and estate planning. Ms. Reynolds serves as counsel to Clatsop
County and other public entities. She serves on the Board of Clatsop Care Center Health District, and
assists with local hunger prevention initiatives.
Richard K. Gardner, age 62, has served as a director since February 2013 (term expires in
2019) when he was appointed by the board to fill a vacant position. Mr. Gardner has a B.S. in Industrial
Engineering from Oregon State University and an M.B.A. from Seattle University. From June 2008
through July 2010 Mr. Gardner helped form and served as the initial Executive Director of Clatsop
Economic Development Resources (CEDR), a non-profit organization formed to promote economic
development in Clatsop County. Prior to moving to the Oregon Coast in 2006, Mr. Gardner spent 27
years working for Boeing Commercial Airplanes where he held management positions in operations,
finance and program management including Vice President Program Manager for the 767 airplane
program.
Board Meetings, Director Independence and Committees
CLAT's board of directors meets regularly on a monthly basis and held twelve meetings in 2018,
of which all directors attended at least 75 percent. Of the six directors, only Mr. Schulte is involved in the
day-to-day management of CLAT. All directors other than Mr. Schulte are considered independent
directors. The board of directors has five standing committees: the Executive Committee, the Loan
Committee, the Audit Committee, the Asset/Liability Committee and the Compensation Committee. The
Audit Committee consists solely of independent directors. Each director attended at least 75 percent of the
meetings of the committees to which such director is assigned.
Compensation of Directors
Non-employee directors receive $400 for each meeting of the board of directors and $200 for
each committee on which the director serves. The chairman receives $4,000 annually. The vice-chair
receives $1,000 annually. Committee chairs receive $2,000 annually. Employee directors do not receive
additional compensation for service as directors.
Executive Officers
In addition to Mr. Schulte, information about whom is set forth above, CLAT has two other
executive officers:
Cindy Trask, age 62, serves as Senior Vice President and Chief Credit Officer. Prior to joining
Clatsop Community Bank, Ms. Trask held various credit administration positions of increasing
responsibility during her 35-year career. Most recently, Ms. Trask was SVP Credit Risk Manager with
AmericanWest Bank and prior to that held the position of SVP Director of Credit Policy and Portfolio
Risk Management with PremierWest Bank. Ms. Trask began her career with Bank of America. She serves
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on the Oregon Banking Association's Lending Committee and has completed the Western State School of
Commercial Banking.
Stephen M. McCoy, age 35, serves as Senior Vice President and Chief Financial Officer.
Mr. McCoy has spent 11 years in the community banking industry. Prior to joining the Bank, Mr. McCoy
served as Controller for Pacific Valley Bank in Salinas, California. He holds a B.S. from Corban
University and is a graduate of the WIB Intermediate Banking School.
Share Ownership of Principal Shareholders, Management and Directors of CLAT
The following table shows, as of March 1, 2019, the beneficial ownership of CLAT common
stock by (a) each person known by CLAT to be the beneficial owner of more than 5% of CLAT's
outstanding common stock; (b) each of CLAT's directors and executive officers; and (c) all of CLAT's
directors and officers as a group. Except as otherwise noted in the footnotes to the table, each individual
has sole investment and voting power with respect to the shares of common stock set forth.
Number of
Shares
Owned

Name and Position

73,709
16,010
30,231
13,201
15,175
13,690
11,100
4,000

Joseph C. Schulte, Director, CEO
Kenneth B. Ulbricht, Chairman
Wayne E. Poole, Vice Chairman
Donald R. Judson, Director
Heather Reynolds, Director
Stephen M. McCoy, SVP, CFO
Richard K. Gardner, Director
Cindy Trask, SVP, CCO
All directors and executive officers as a group
(8 persons)
(1)
(2)
(3)
(4)
(5)
(6)
(7)

Percent of Total
Outstanding
(1)
(2)
(3)
(4)
(5)
(6)
(7)

177,116

6.79%
1.48%
2.79%
1.22%
1.40%
1.26%
0.10%
0.04%

16.32%

Includes 30,000 shares covered by vested options
Includes 5,000 shares covered by vested options
Includes 5,000 shares covered by vested options
Includes 5,000 shares covered by vested options
Includes 2,500 shares covered by vested options
Includes 5,100 shares of restricted stock
Includes 3,000 shares covered by vested options and 800 shares covered by restricted
stock

CLAT is not aware of any beneficial holder of 10% or more of its common stock.
DESCRIPTION OF LEWIS & CLARK'S CAPITAL STOCK
LWCL's authorized capital stock consists of 10,000,000 shares of common stock, no par value
per share.
Trades in LWCL common stock are quoted on the Over-The-Counter Market under the symbol
"LWCL."
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LWCL's shareholders do not have preemptive rights to subscribe to any additional securities that
may be issued. Each share of LWCL common stock has the same relative rights and is identical in all
respects to every other share of LWCL common stock. If LWCL is liquidated, the holders of LWCL
common stock are entitled to receive the net assets of the corporation in accordance with the applicable
provisions of ORS 707.110.
For additional information concerning LWCL'S capital stock, see "Comparison of Certain Rights of
Holders of LWCL and CLAT Common Stock" below.
COMPARISON OF CERTAIN RIGHTS OF HOLDERS OF
LEWIS & CLARK AND CLATSOP COMMON STOCK
Oregon law, LWCL's articles and LWCL's bylaws govern the rights of LWCL's shareholders and
will govern the rights of CLAT's shareholders, who will become shareholders of LWCL as a result of the
merger. The rights of CLAT's shareholders are currently also governed by Oregon law, and by CLAT's
articles and CLAT's bylaws. The following is a brief summary of certain differences between the rights of
LWCL and CLAT shareholders. This summary is not intended to provide a comprehensive discussion of
each company's governing documents, which are available upon request.
General
Under LWCL's Articles of Incorporation, LWCL's authorized capital stock consists of 10,000,000
shares of common stock, no par value per share.
Under CLAT's Articles of Incorporation, CLAT's authorized capital stock consists of 10,000,000
shares of common stock, no par value per share.
The following is a more detailed description of LWCL's and CLAT's capital stock.
Common Stock
As of January 31, 2019, there were 801,867 shares of LWCL common stock issued and
outstanding, in addition to 12,843 shares of unvested restricted stock awards under LWCL's equity
compensation plans.
As of January 31, 2019, there were 1,083,320 shares of CLAT common stock issued and
outstanding.
Dividend Rights
Dividends may be paid on LWCL common stock as and when declared by the LWCL board of
directors out of funds legally available for the payment of dividends. Under the Oregon Bank Act and the
Federal Deposit Insurance Corporation Act of 1991, LWCL is subject to restrictions on the payment of
cash dividends. A bank may not pay cash dividends if that payment would reduce the amount of its
capital below that necessary to meet minimum regulatory capital requirements. In addition, under the
Oregon Bank Act the amount of dividend paid by LWCL may not be greater than its new unreserved
retained earnings, after first deducting to the extent not already charged against earnings, or reflected in a
reserve, all bad debts, which are debts on which interest is unpaid and past due at least six months unless
the debt is fully secured and in the process of collection; all other assets charged off as required by
Oregon bank regulators or a state or federal examiner; and all accrued expenses, interest and taxes of
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LWCL. In addition, state and federal regulatory authorities are authorized to prohibit banks from paying
dividends that would constitute an unsafe or unsound banking practice.
The declaration and payment of dividends on CLAT common stock are subject to the same
considerations and limitations as those applicable to LWCL.
Voting Rights
All voting rights are currently vested in the holders of LWCL common stock and CLAT common
stock, with each share being entitled to one vote.
The Articles of Incorporation of each of LWCL and CLAT provide that shareholders do not have
cumulative voting rights in the election of directors or otherwise.
Preemptive Rights
Neither LWCL's nor CLAT's shareholders have preemptive rights to subscribe to any additional
securities that may be issued.
Liquidation Rights
If either LWCL or CLAT is liquidated, the holders of LWCL or CLAT common stock, as
applicable, are entitled to share, on a pro rata basis, the liquidated entity's remaining assets after provision
for liabilities.
Assessments
All outstanding shares of LWCL common stock are, and the shares to be issued in the merger will
be, fully paid and nonassessable. All outstanding shares of CLAT common stock are fully paid and
nonassessable.
Amendment of Articles of Incorporation and Bylaws
LWCL's Articles of Incorporation provide that they may be amended, changed or repealed in any
manner now or hereafter prescribed or permitted by law. LWCL's bylaws may be adopted, altered,
amended or repealed by the LWCL board of directors, subject to the concurrent power of LWCL
shareholders to adopt, alter, amend or repeal the bylaws so long as any bylaw is not inconsistent with law
or LWCL's Articles of Incorporation.
CLAT's Articles of Incorporation may be amended, changed or repealed in any manner now or
hereafter prescribed or permitted by law. CLAT's bylaws may be adopted, altered, amended or repealed
by the CLAT board of directors, subject to the concurrent power of CLAT shareholders to adopt, alter,
amend or repeal the bylaws so long as any bylaw is not inconsistent with law or CLAT's Articles of
Incorporation.
Board of Directors - Number of Directors
LWCL's articles provide that the number of directors may not be less than five nor more than 15.
LWCL's board currently consists of six members, all of whom serve annual terms. LWCL's Articles of
Incorporation currently provide that the number of directors elected by the shareholders at the last
preceding annual meeting may be increased by not more than two directors between annual meetings; as
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described elsewhere in this joint proxy statement, LWCL's board is proposing shareholder approval to
increase the number of directors than may be increased between annual meetings to three.
CLAT's articles provide that the number of directors may not be less than five nor more than 15,
with the exact number established by the board of directors. CLAT's board currently consists of six
members who serve staggered, three-year terms.
Indemnification and Limitation of Liability
LWCL's Articles of Incorporation provide that no current or former director or officer-director
shall be personally liable to LWCL or its shareholders for monetary damages for conduct as a director or
officer-director unless the conduct is finally adjudged to have constituted (a) any breach of the director's
duty of loyalty to LWCL or its shareholders; (b) acts or omissions not in good faith which involve
intentional misconduct or a knowing violation of law; (c) any unlawful distribution under specified
provisions of the Oregon Bank Act; or (d) any transaction from which the person derived an improper
personal benefit (collectively, "Egregious Conduct").
LWCL's Articles of Incorporation also provide that subject to specified exceptions LWCL shall
indemnify any person who is, or is threatened to be made, a party to any action, suit or proceeding,
whether civil, criminal, administrative or investigative, and whether formal or informal, by reason of the
fact that such person is or was a director, officer-director, or outside director of any subsidiary, against
judgments, penalties or penalty taxes, fines, settlements and reasonable expenses actually incurred in
connection with such action, suit or proceeding unless the liability and expenses were on account of
conduct finally adjudged to be Egregious Conduct. The Articles of Incorporation also provide, with
specified exceptions, for the mandatory advancement of expenses in an action, suit or proceeding in
which the person is entitled to indemnification.
CLAT's Articles of Incorporation provide that no director shall be personally liable to the bank or
its shareholders for monetary damages for conduct as a director, except (a) any breach of the director's
duty of loyalty to the corporation or its stockholders; (b) acts or omissions not in good faith or which
involve intentional misconduct or a knowing violation of law; (c) any distribution to shareholders which
is unlawful under the Oregon Bank Act or successor statute; or (d) any transaction from which the
director derived an improper personal benefit.
CLAT's Articles of Incorporation further provide that the bank shall indemnify any person who
was or is a party or is threatened to be made a party to any threatened, pending or completed action, suit
or proceeding, (other than an action by or in the right of the corporation) by reason of or arising from the
fact that the person is or was a director or officer of the corporation or one of its subsidiaries.
Notwithstanding the foregoing, the bank shall not indemnify any person in connection with a proceeding
in which such person is adjudged liable to the bank on the basis that personal benefit was improperly
received by such person, or any proceeding brought by any federal or state banking regulatory agency that
results in a final order or settlement in which the person is assessed a civil money penalty, is removed or
prohibited from banking, or is required to cease an action or take any affirmative action, including making
restitution to the bank.
Potential "Anti-Takeover" Provisions
LWCL's Articles of Incorporation contain a provision requiring that specified transactions with
an "interested shareholder" be approved by two-thirds of the voting power of the then outstanding shares
entitled to vote, excluding shares owned or voted under control of the interested shareholder, unless it is
(a) approved by a majority of LWCL's board of directors, excluding directors who are officers or directors
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of, or have a material financial interest in, an interested shareholder or (b) certain price and procedural
requirements are satisfied. An "interested shareholder" is broadly defined to include the right, directly or
indirectly, to acquire or to control the voting or disposition of 20% or more of LWCL's voting stock.
In addition, LWCL's Articles of Incorporation provide that, when evaluating any offer of another
party to make a tender offer or exchange offer for any equity security of LWCL, or to merge or
consolidate LWCL with another corporation, or purchase all or substantially all of the properties and
assets of LWCL, the LWCL board of directors shall, in connection with the exercise of its judgment in
determining what is in the best interests of LWCL and its stockholders, give due consideration to all
relevant factors, including the social and economic effects on the employees, customers, suppliers, and
other constituents of LWCL and on the communities in which LWCL and any subsidiaries are located.
The "supermajority" approval requirement for certain business transactions and the provisions
regarding consideration of non-monetary factors in evaluating certain business transactions may have the
effect of deterring offers or other efforts to obtain control of LWCL. This could deprive LWCL's
shareholders of opportunities to realize a premium for their LWCL common stock, even in circumstances
where such action is favored by a majority of LWCL's shareholders.
CLAT's Articles of Incorporation provide for a classified board, with directors serving staggered,
three-year terms. In addition, directors may only be removed for "cause", as defined. These provisions are
intended to discourage an outside party from seeking to acquire control through a replacement of the
incumbent directors. CLAT has not experienced any such circumstance to date.
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PROPOSALS FOR CONSIDERATION BY LWCL SHAREHOLDERS
PROPOSAL 1 – APPROVAL OF THE MERGER AGREEMENT
LWCL is asking the LWCL shareholders to approve the merger agreement. For detailed
information regarding this proposal, see the information about the merger agreement throughout this
proxy statement, including the information set forth under the sections of this proxy statement captioned
"Summary," "Risk Factors," and "Background of and Reasons for the Merger." In addition, a copy of the
merger agreement is attached as Appendix A to this proxy statement. You are urged to read the merger
agreement carefully and in its entirety.
Board Recommendation
The board of directors of LWCL unanimously recommends that LWCL shareholders vote "FOR"
the proposal to approve the merger agreement.
PROPOSAL 2 – AMENDMENT OF ARTICLES
LWCL's Articles of Incorporation currently provide, at Section 7.1, that "the number of directors
elected by the shareholders at the last preceding annual meeting may be increased by not more than
two (2) directors by the Board between annual meetings of the shareholders…."
The merger agreement provides that, following the closing of the merger, not more than three
current members of the CLAT board of directors will join the LWCL board of directors.
The proposal to amend the LWCL Articles of Incorporation to provide for an increase in the size
of the board of directors by three directors, between annual shareholder meetings, is designed to
accommodate the terms of the merger agreement, which will result in the appointment of such directors
following the closing of the merger and prior to the LWCL 2020 annual shareholders meeting.
The relevant portion of Section 7.1 is proposed to be amended to read "the number of directors
elected by the shareholders at the last preceding annual meeting may be increased by not more than three
directors by the Board between annual meetings of the shareholders…."
Board Recommendation
The board of directors of LWCL unanimously recommends that LWCL shareholders vote "FOR"
the proposal to amend the LWCL Articles of Incorporation as described above.
PROPOSAL 3 – ELECTION OF DIRECTORS
LWCL's Articles of Incorporation and Bylaws currently provide that the number of directors must
fall within a range of five to 15. The board of directors has set the number of directors to be elected at the
annual shareholders meeting to be six.
The following are nominated to serve as directors of LWCL until the 2020 annual meeting or
until their successors are elected and qualified. All have served as directors of LWCL since incorporation
in December of 2006.
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Name

Principal Occupation or Employment

Larry Baker

President Emeritus

Todd Liebow

Principal, Valuation Forensics Group, LLC and Retired Managing
Director, Property Tax Services, Colliers International Valuation

Trey Maust

CEO, Sheltered Harbor
Executive Vice Chairman of LWCL

Kevin Murphy

Orthopedic Surgeon

David Roche, Chairman

Private Investor

Jeffrey Sumpter

President and CEO of LWCL

If any nominee should refuse or be unable to serve, the proxy will be voted for such person as the
board of directors designates to replace such nominee. The board of directors presently has no knowledge
that any of the nominees will refuse or be unable to serve. The affirmative vote of a majority of a quorum
is required to elect the nominees.
Board Recommendation
The board of directors of LWCL unanimously recommends that LWCL shareholders vote "FOR"
the nominees to be elected as LWCL directors.
PROPOSAL 4 – RATIFICATION OF LWCL'S INDEPENDENT REGISTERED
PUBLIC ACCOUNTING FIRM
Moss Adams LLP currently serves as LWCL's independent public accounting firm, and that firm
conducted the audit of LWCL's financial statements for the fiscal year ended December 31, 2018. The
LWCL Corporate Governance and Audit Committee (the "Committee") appointed Moss Adams LLP to
serve as LWCL's independent registered public accounting firm to conduct an audit of the financial
statements for fiscal year 2019.
Appointment of LWCL's independent public accounting firm is not required to be submitted to a
vote of the shareholders of LWCL for ratification. However, upon the recommendation of the Committee,
the LWCL board of directors has determined to submit the selection of auditors to the shareholders for
ratification. In the event the shareholders fail to ratify the appointment, the Committee may reconsider
whether to retain Moss Adams LLP, and may retain that firm or another without re-submitting the matter
to LWCL's shareholders. Even if the appointment is ratified, the Committee, in its discretion, may direct
the appointment of a different independent registered public accounting firm at any time during the year if
it determines that such a change would be in LWCL's and its shareholders' best interest.
Board Recommendation
The board of directors of LWCL unanimously recommends that LWCL shareholders vote "FOR"
the ratification of the appointment of Moss Adams LLP to serve as LWCL's independent public
accounting firm for the fiscal year ending December 31, 2019.
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PROPOSAL 5 – ADJOURNMENT PROPOSAL
Although it is not currently anticipated, the annual meeting may be adjourned for the purpose of
soliciting additional proxies. Because a majority of the votes represented at the LWCL annual meeting,
whether or not a quorum exists, is required to approve the proposal to adjourn the annual meeting,
abstentions or failure to vote will have no effect on the outcome of the proposal. Any adjournment of the
annual meeting for the purpose of soliciting additional proxies will allow shareholders of LWCL who
have already sent in their proxies to revoke them prior to their use at the LWCL annual meeting adjourned
or postponed.
Board Recommendation
The board of directors of LWCL unanimously recommends that LWCL shareholders vote "FOR"
the proposal to adjourn the LWCL annual meeting if necessary or appropriate to solicit additional proxies.

78

4837-4560-3208.8

PROPOSALS FOR CONSIDERATION BY CLAT SHAREHOLDERS
PROPOSAL 1 – APPROVAL OF THE MERGER AGREEMENT
CLAT is asking the CLAT shareholders to approve the merger agreement. For detailed
information regarding this proposal, see the information about the merger agreement throughout this
proxy statement, including the information set forth under the sections of this proxy statement captioned
"Summary," "Risk Factors," and "Background of and Reasons for the Merger." In addition, a copy of the
merger agreement is attached as Appendix A to this proxy statement. You are urged to read the merger
agreement carefully and in its entirety.
Board Recommendation
The board of directors of CLAT unanimously recommends that CLAT shareholders vote "FOR"
the proposal to approve the merger agreement.
PROPOSAL 2 – ELECTION OF DIRECTORS
At the CLAT annual meeting, shareholders of CLAT will be asked to elect two directors to serve
a three-year term until the 2022 annual meeting of shareholders and until their respective successors are
duly elected and qualified. The board of directors has nominated the following two directors for reelection:
Name

Principal Occupation or Employment

Joseph Schulte

President and CEO of CLAT

Richard Gardner

Retired

Board Recommendation
The board of directors of CLAT unanimously recommends that CLAT shareholders vote FOR the
nominees to be elected as CLAT directors.
PROPOSAL 3 – ADJOURNMENT PROPOSAL
Although it is not currently anticipated, the annual meeting may be adjourned for the purpose of
soliciting additional proxies. Because a majority of the votes represented at the CLAT annual meeting,
whether or not a quorum exists, is required to approve the proposal to adjourn the annual meeting,
abstentions or failure to vote will have no effect on the outcome of the proposal. Any adjournment of the
annual meeting for the purpose of soliciting additional proxies will allow shareholders of CLAT who
have already sent in their proxies to revoke them prior to their use at the CLAT annual meeting adjourned
or postponed.
Board Recommendation
The board of directors of CLAT unanimously recommends that CLAT shareholders vote "FOR"
the proposal to adjourn the CLAT annual meeting if necessary or appropriate to solicit additional proxies.
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AGREEMENT AND PLAN OF MERGER
This AGREEMENT AND PLAN OF MERGER (this "Agreement"), dated as of
January 31, 2019, is by and between Lewis & Clark Bank ("LWCL") and Clatsop Community
Bank ("CLAT").
RECITALS
A.
LWCL is an Oregon state-chartered bank with its principal office in
Oregon City, Oregon.
B.
Seaside, Oregon.

CLAT is an Oregon state-chartered bank with its principal office in

C.
The respective boards of directors of LWCL and CLAT have each
unanimously approved this Agreement and authorized its execution and delivery.
D.
LWCL has required, as a condition to its willingness to enter into this
Agreement, that each director and Executive Officer of CLAT enter into agreements pursuant to
which, among other things, each agrees to vote all shares of CLAT Stock beneficially owned by
such director or Executive Officer in favor of the actions contemplated by this Agreement, each
director agrees to refrain from competing with LWCL and its businesses for a period of time, and
each Executive Officer and director agrees to refrain from soliciting the former customers and
employees of CLAT for a period of time, and each such director and Executive Officer has
entered into such agreements.
E.
In connection with the execution and delivery of this Agreement, the
directors and Executive Officers of LWCL have entered into a voting agreement pursuant to
which each such director and Executive Officer agrees to vote all shares of LWCL Common
Stock beneficially owned by such director or such Executive Officer in favor of the actions
contemplated by this Agreement.
F.
In connection with the execution and delivery of this Agreement, Joseph
Schulte has entered into an employment agreement with LWCL, which shall become effective at
the Effective Time and supersede the existing employment agreement.
G.
The board of directors of CLAT has received from RP Financial, LC, an
opinion (which if initially rendered verbally, has been or will be confirmed by written opinion,
dated the same date), dated as of the date of this Agreement, to the effect that the Merger
Consideration is fair from a financial point of view to CLAT shareholders.
H.
The board of directors of LWCL has received from Sandler O'Neill &
Partners, L.P., an opinion (which if initially rendered verbally, has been or will be confirmed by
written opinion, dated the same date), dated as of the date of this Agreement, to the effect that
the Merger Consideration is fair from a financial point view to LWCL.
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I.
The parties intend that the transaction shall qualify, for federal income tax
purposes, as a tax-free reorganization under Section 368(a) of the Code (defined below), and that
this Agreement shall constitute a "plan of reorganization" for purposes of Section 368 of the
Code.
AGREEMENT
In consideration of the mutual covenants set forth in this Agreement, LWCL and
CLAT agree as follows:
DEFINITIONS
The following capitalized terms used in this Agreement are used with the
meanings given below:
"Acquisition Event" means any of the following: (a) a merger, consolidation or
similar transaction involving CLAT or any successor, (b) a purchase, lease or other acquisition in
one or a series of related transactions of assets of CLAT representing 25 percent or more of the
consolidated assets of CLAT, or (c) a purchase or other acquisition (including by way of merger,
consolidation, share exchange or any similar transaction) in one or a series of related transactions
of beneficial ownership of securities representing 50 percent or more of the voting power of
CLAT, in each case with or by a Person or entity other than LWCL.
"Acquisition Proposal" has the meaning set forth in Section 4.4.
"Agreement" means this Agreement and Plan of Merger.
"ALLL" means allowance for possible loan and lease losses.
"Applications" has the meaning set forth in Section 4.12.1(a).
"Appraisal Laws" means Sections 711.175 through 711.185 of the Oregon Bank
Act, as such sections are applicable to a merger in which the resulting or surviving bank is a
state-chartered bank organized under the Oregon Bank Act.
"Asset Classification" has the meaning set forth in Section 3.2.17(a).
"Benchmark Index" means the 50 publicly traded banks and thrifts with a market
cap between $25 million and $50 million as of January 14, 2019 with the highest average daily
trading value of stock based on the three month average daily stock trading volume using the
stock price as of January 14, 2019, excluding companies that are the target of an announced
merger and excluding mutuals, as reflected in Schedule A. The Benchmark Index shall be
recalibrated to exclude any companies that become the target of a merger or companies that stop
trading after January 14, 2019.
"Book-Entry CLAT Stock" has the meaning set forth in Section 2.5.2.
"Break-Up Fee" has the meaning set forth in Section 7.4(a).
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"Business Day" means any day other than a Saturday, Sunday, legal holiday, or a
day on which banking institutions located in the State of Oregon are required by law to remain
closed.
"Certificate" has the meaning set forth in Section 2.5.2.
"Certificate of Merger" has the meaning set forth in Section 1.1.
"CFPB" mean the Consumer Financial Protection Bureau.
"CLAT 401(k) Plan" means the Clatsop Community Bank 401(k) Plan.
"CLAT Contracts" has the meaning set forth in Section 3.2.2.
"CLAT Disclosure Schedule" has the meaning set forth in Section 3.1.
"CLAT Employees" has the meaning set forth in Section 3.2.22(b).
"CLAT Financial Statements" has the meaning set forth in Section 3.2.5(a).
"CLAT Material Contract" has the meaning set forth in Section 3.2.12.
"CLAT Meeting" has the meaning set forth in Section 4.12.2.
"CLAT Options" has the meaning set forth in Section 3.2.3(b).
"CLAT Owned Real Property has the meaning set forth in Section 3.2.8(a).
"CLAT Reports" has the meaning set forth in Section 3.2.6(a).
"CLAT Restricted Stock Awards" has the meaning set forth in Section 3.2.3(b).
"CLAT Stock" means the shares of CLAT common stock.
"CLAT Stock Plans" means the Compass Community Bank Stock Incentive Plan
(adopted in 2008 under former name of CLAT).
"Closing" means the closing of the Merger, as more fully specified in Section 1.2.
"Closing Date" has the meaning set forth in Section 1.2.
"Compensation Plans" has the meaning set forth in Section 3.2.22(b).
"Confidentiality Agreement" means that letter agreement executed by LWCL and
CLAT dated August 17, 2018.
"Determination Date" means the tenth day immediately preceding the Effective
Date.
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"Disclosure Schedules" has the meaning set forth in Section 3.1.
"Dissenting Shares" means the shares of CLAT Stock held by those shareholders
who have timely and properly exercised their dissenters' rights in accordance with Appraisal
Laws.
"Effective Date" has the meaning set forth in Section 1.1.
"Effective Time" has the meaning set forth in Section 1.1.
"Environmental Laws" means all applicable local, state and federal
environmental, health, and safety laws and regulations, including without limitation, the
Resource Conservation and Recovery Act, the Comprehensive Environmental Response,
Compensation and Liability Act, the Clean Water Act, the Federal Clean Air Act, and OSHA,
each as amended, the regulations promulgated thereunder, and their respective state counterparts.
"ERISA" means the Employee Retirement Income Security Act of 1974, as
amended.
"ERISA Affiliate" means (a) with respect to CLAT, any other entity that is
considered one employer with CLAT under Section 4001 of ERISA or IRC Section 414 and
(b) with respect to LWCL, any other entity that is considered one employer with LWCL under
Section 4001 of ERISA or IRC Section 414.
"Exchange Act" means the Securities Exchange Act of 1934, as amended, and the
rules and regulations thereunder.
"Exchange Agent" means OTR, Inc., an Oregon corporation.
"Exchange Fund" has the meaning set forth in Section 2.5.1.
"Execution Date" means the date of this Agreement.
"Executive Officers" means, (a) with respect to LWCL, Jeffrey Sumpter, Douglas
Stauduhar, and Trey Maust, and (b) with respect to CLAT, Joseph Schulte, Stephen McCoy, and
Cindy Trask.
"FDIC" means the Federal Deposit Insurance Corporation.
"GAAP" means United States generally accepted accounting principles.
"Governmental Authority" means any court, administrative agency or
commission, or other federal, state, or local governmental authority of instrumentality, and
includes all Regulatory Authorities.
"Hazardous Substances" means any substance, material or waste that is
(a) defined as a "hazardous substance" in 42 USC § 9601(14), (b) defined as a "pollutant or
contaminant" in 33 USC § 1362(6), (c) defined as a "hazardous waste" in 42 USC § 6903(5), or
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(d) petroleum or a petroleum product or any other substance defined as "hazardous,"
"dangerous," or "toxic" under any federal or state law or regulation enacted for the protection of
human health or the environment; provided, however, that supplies and materials used by LWCL
or CLAT for general office purposes will not be deemed to be Hazardous Substances for the
purposes of this Agreement.
"Index Average Closing Price" means the average (rounded to the nearest cent) of
the average (rounded to the nearest cent) of the daily closing prices of the companies comprising
the Benchmark Index for the 20 consecutive Trading Days immediately preceding the
Determination Date.
"Index Performance Ratio" means Index Average Closing Price divided by the
average (rounded to the nearest cent) of the daily closing prices of the companies comprising the
Benchmark Index the day before the date of this Agreement.
"IRC" means the Internal Revenue Code of 1986, as amended.
"Knowledge" has the following meanings: (a) CLAT will be deemed to have
"Knowledge" of a particular fact or matter if any Executive Officer of CLAT has actual
knowledge of such fact or matter or if any such Person could reasonably be expected to discover
or otherwise become aware of such fact or matter in the course of making a reasonable inquiry
into such areas of CLAT's business that are under such individual's general area of responsibility;
and (b) LWCL will be deemed to have "Knowledge" of a particular fact or matter if any
Executive Officer of LWCL has actual knowledge of such fact or matter or if any such Person
could reasonably be expected to discover or otherwise become aware of such fact or matter in the
course of making a reasonable inquiry into such areas of LWCL's business that are under such
individual's general area of responsibility.
"Laws" means any federal, state, local, or foreign law, common law, statute, code,
ordinance, rule or regulation issued, promulgated, entered, or authorized by any Governmental
Authority.
"Letter of Transmittal" has the meaning set forth in Section 2.5.2.
"Liens" means, collectively, liens, pledges, security interests, claims, preemptive
or subscriptive rights or other encumbrances or restrictions of any kind.
"LWCL Average Closing Price" means the average daily closing price of LWCL
Common Stock on the OTC Pink market for the 20 consecutive Trading Days immediately
preceding the Determination Date as reported by the website www.otcmarkets.com.
"LWCL Common Stock" means the shares of LWCL common stock.
"LWCL Compensation Plans" has the meaning set forth in Section 3.3.19(a).
"LWCL Contracts" has the meaning set forth in Section 3.3.2.
"LWCL Disclosure Schedule" has the meaning set forth in Section 3.1.
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"LWCL Financial Statements" has the meaning set forth in Section 3.3.5(a).
"LWCL Initial Price" means the closing price of LWCL Common Stock on the
OTC Pink market for the day before the date of this Agreement.
"LWCL Material Contract" has the meaning set forth in Section 3.3.14.
"LWCL Meeting" has the meaning set forth in Section 4.12.2(b).
"LWCL Owned Real Property" has the meaning set forth in Section 3.3.8(a).
"LWCL Pension Plan" has the meaning set forth in Section 3.3.19(b).
"LWCL Reports" has the meaning set forth in Section 3.3.6.
"LWCL Shares" means the shares of LWCL Common Stock to be issued to the
holders of CLAT Stock in connection with the Merger.
"Material Adverse Effect" with respect to a Person means an effect that: (a) is
materially adverse to the business, financial condition, results of operations or prospects of the
Person and its Subsidiaries taken as a whole; (b) significantly and adversely affects the ability of
the Person to consummate the Merger on or by the Termination Date or to perform its material
obligations under this Agreement; or (c) enables any Person to prevent the consummation of the
Merger on or by the Termination Date; provided, however, that Material Adverse Effect shall not
be deemed to include the impact of any (i) changes in banking and similar laws of general
applicability or interpretations thereof by Governmental Authorities or other changes affecting
depository institutions generally that do not have a materially more adverse effect on such party
than that experienced by similarly situated financial services companies, including changes in
general economic conditions and changes in prevailing interest and deposit rates that do not have
a materially more adverse effect on such party than that experienced by similarly situated
financial services companies; (ii) acts of terrorism or war; (iii) any modifications or changes to
valuation policies and practices in connection with the Transaction or restructuring charges taken
in connection with the Transaction, in each case in accordance with GAAP; (iv) any
modifications or changes made to CLAT's general business practices or policies at the request of
LWCL so as to be consistent with the practices or policies of LWCL; or (v) actions or omissions
of a party taken with the prior consent of the other, in contemplation of the Transaction as
required or permitted hereunder, as required under any regulatory approval received in
connection with the Transaction or which have been waived in writing by the other party.
"Merger" means the merger of CLAT with and into LWCL as contemplated by
this Agreement.
"Merger Consideration" means the aggregate consideration contemplated by
Section 2.1.
"OSHA" means the Occupational Health and Safety Act of 1970, as amended.
"Oregon Bank Act" means the Oregon Revised Statutes, Chapters 706 to 716.
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"Oregon Director" means the Director of the Oregon Department of Consumer
and Business Services acting by and through the administration of the Division of Financial
Regulation.
"Outside Date" has the meaning set forth in Section 7.1.
"Pension Plan" has the meaning set forth in Section 3.2.22(c).
"Per Share Cash Consideration" means $2.89, subject to adjustment pursuant to
Section 7.2.2.
"Per Share Stock Consideration" is 0.3040 shares of LWCL Common Stock,
which is subject to adjustment pursuant to Section 7.2.2.
"Person" includes an individual, corporation, partnership, association, limited
liability company, trust or unincorporated organization.
"Plan" has the meaning set forth in Section 3.2.22(a).
"Properties," with respect to any party to this Agreement, means properties or
other assets owned or leased by such party or any of its Subsidiaries.
"Proposed Dissenting Shares" means those shares of CLAT Stock as to which
shareholders have properly given notice of their intent to assert appraisal rights pursuant to the
Appraisals Laws.
"Proxy Statement" means the Proxy Statement referred to in Section 4.12.1(b), to
be provided to all shareholders of CLAT and LWCL in connection with their consideration and
approval of the Merger.
"Regulatory Authority" means any federal, state, or local governmental agency or
authority charged with the supervision or regulation of financial institutions and their
subsidiaries (and including their holding companies) or issuers of securities (including, without
limitation, the Oregon Director, the FDIC, and the CFPB).
"Resulting Bank" has the meaning set forth in Section 1.1.
"SEC" means the United States Securities and Exchange Commission.
"Subject Property" means, with respect to CLAT or LWCL, as the case may be,
(a) all real property at which its business has been conducted, and any property where under any
Environmental Law it is deemed to be the present or past owner or operator of the property;
(b) any facility in which it is or was the owner or operator of the facility; and (c) all other real
property that, for purposes of any Environmental Law, it otherwise could be deemed to be a
present or past owner or operator of or as otherwise having control over.
"Subsequent CLAT Financial Statements" means CLAT's (a) unaudited balance
sheets and related statements of income and shareholders' equity for each month after the
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Execution Date and before Closing or the Termination Date, as the case may be, and (b) audited
consolidated balance sheets and related statements of income, cash flows, and shareholder's
equity for the fiscal year ended December 31, 2018, prepared in accordance with Section 4.9.
"Subsequent Financial Statements" means individually or collectively, the
Subsequent LWCL Financial Statements or the Subsequent CLAT Financial Statements.
"Subsequent LWCL Financial Statements" means LWCL's (a) unaudited balance
sheets and related statements of income and shareholders' equity for each month after the
Execution Date and before Closing or the Termination Date, as the case may be, and (b) audited
consolidated balance sheets and related statements of income, cash flows, and shareholder's
equity for the fiscal year ended December 31, 2018, prepared in accordance with Section 4.9.
"Subsidiary" with respect to any party to this Agreement means any Person in
which such party owns, directly or indirectly, the majority of outstanding capital stock or voting
power.
"Superior Proposal" means, with respect to CLAT, any Acquisition Proposal
made by a Person other than LWCL (a) that is for (i) a merger, reorganization, consolidation,
share exchange, business combination, recapitalization or similar transaction involving CLAT,
(ii) a sale, lease, exchange, transfer, or other disposition of at least 25 percent of the assets of
CLAT, taken as a whole, in a single transaction or a series of related transactions, or (iii) the
acquisition, directly or indirectly, by a Person of beneficial ownership of 50 percent or more of
the CLAT Stock or CLAT's outstanding shares whether by merger, consolidation, share
exchange, business combination, tender, or exchange offer or otherwise, and (b) that is otherwise
on terms that the board of directors of CLAT in good faith concludes (after consultation with its
financial advisors and outside counsel), taking into account, among other things, all legal,
financial, regulatory, and other aspects of the proposal and the Person making the proposal,
(x) would, if consummated, result in a transaction that is more favorable to CLAT's shareholders
(in their capacities as shareholders), from a financial point of view, than the transactions
contemplated by this Agreement, and (y) is reasonably probable of being completed.
"Taxes" means all federal, state, local, foreign and other income, gross receipts,
sales, use, production, ad valorem, transfer, franchise, registration, profits, license, lease, service,
service use, withholding, payroll, employment, unemployment, estimated, excise, severance,
environmental, stamp, occupation, premium, property (real or personal), real property gains,
windfall profits, customs, duties or other taxes, fees, assessments, or charges of any kind
whatsoever, together with any interest, additions or penalties with respect thereto and any
interest in respect of such additions or penalties.
"Tax Returns" means any return, declaration, report, claim for refund, information
return or statement or other document required to be filed with or provided to any taxing
authority in respect of Taxes, including any schedule or attachment thereto, and including any
amendment thereof.
"Termination Date" means the date on which termination of this Agreement takes
place under Article 7.
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"Termination Fee" has the meaning set forth in Section 7.4(b).
"Total Cash Consideration" means the dollar amount obtained by multiplying
(1) the Per Share Cash Consideration by (2) the number of shares of CLAT Stock issued and
outstanding as of the Effective Date.
"Total Stock Consideration" means the total number of LWCL Shares issued in
connection with the Merger which number is equal to the product of (a) the Per Share Stock
Consideration times (b) the number of shares of CLAT Stock issued and outstanding as of the
Effective Date.
"Trading Day" means a day on which the OTC Market is open for trading whether
or not LWCL Common Stock is traded on that day.
ARTICLE 1
THE MERGER
1.1
The Merger. On and subject to the terms and conditions of this Agreement,
CLAT will be merged with and into LWCL in accordance with the provisions of the Oregon
Bank Act, with LWCL being the resulting bank (the "Resulting Bank"), and the separate
corporate existence of CLAT shall cease. Subject to the satisfaction or waiver of the conditions
set forth in Article 5, the Merger shall become effective as of the date (the "Effective Date") set
forth in the certificate of merger issued by the Oregon Director (the "Certificate of Merger"), or
such later date and time as may be set forth in such filing (the time the Merger becomes effective
on the Effective Date being referred to as the "Effective Time").
1.2
Closing. Unless otherwise mutually agreed in writing between LWCL and
CLAT, the closing for the Merger (the "Closing") shall take place at the offices of Miller Nash
Graham & Dunn LLP, 3400 U.S. Bancorp Tower, 111 S.W. Fifth Avenue, Portland, Oregon
97204, on a date (the "Closing Date") designated by LWCL, which shall be no later than the first
Business Day of the month not less than five Business Days following the satisfaction or waiver
of all of the conditions set forth in Article 5, other than those conditions that by their nature are
to be satisfied at the Closing (the "Effective Date"), or at such other place and time as the parties
may agree.
1.3
Articles of Incorporation and Bylaws. As of the Effective Time, LWCL's articles
of incorporation, bylaws and banking charter in effect immediately before the Effective Time
shall be the articles of incorporation, bylaws and banking charter of the Resulting Bank. From
and after the Effective Time, the Resulting Bank shall possess all the rights, powers, privileges
and franchises and be subject to all of the obligations, liabilities, and restrictions of LWCL and
CLAT.
1.4

Effect on Outstanding Securities. Upon effectiveness of the Merger,

1.4.1 each share of LWCL Common Stock issued and outstanding immediately
prior to the Effective Date will, on and after the Effective Date, remain as issued and outstanding
as shares of the Resulting Bank with the holder of such shares retaining the same rights, powers
and privileges as in effect prior to the Merger.
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1.4.2 each outstanding share of CLAT Stock shall be cancelled and
automatically converted into the right solely to receive the Merger Consideration as set forth in
Section 2.1.
1.5
Directors and Officers. Except as set forth in this Section 1.5, the directors and
officers of LWCL shall be the directors and officers of the Resulting Bank at and as of the
Effective Time. Subject to mutual agreement and LWCL nominating and appointment
procedures, three of CLAT's existing board members will be appointed to the board of directors
of the Resulting Bank immediately following the Effective Time.
ARTICLE 2
MERGER CONSIDERATION; EXCHANGE PROCEDURES
2.1
Merger Consideration. Subject to the provisions of this Agreement, at and as of
the Effective Time, automatically by virtue of the Merger and without any action on the part of
any Person, each share of CLAT Stock (other than Proposed Dissenting Shares) issued and
outstanding immediately prior to the Effective Time shall be converted into the right to receive
from LWCL a unit consisting of (a) the Per Share Stock Consideration and (b) the Per Share
Cash Consideration.
2.2
No Fractional Shares. No fractional shares of LWCL Common Stock will be
issued. In lieu of fractional shares, if any, each holder of CLAT Stock who is otherwise entitled
to receive a fractional share of LWCL Common Stock will receive an amount of cash equal to
the product of such fractional share times the LWCL Average Closing Price. Such fractional
share interests will not include the right to vote or receive dividends or any interest on dividends.
2.3
CLAT Options; CLAT Restricted Stock Awards. At the Effective Time, each
CLAT Option that is outstanding and unexercised whether or not then vested, immediately prior
to the Effective Time, shall, automatically and without any action on the part of the holder
thereof, fully vest and shall be cancelled and converted into the right to receive (without interest)
as soon as reasonably practicable following the Effective Time, an amount in cash equal to the
greater of zero or the product of (a) the number of CLAT Stock subject to such CLAT Option
immediately prior to the Effective Time multiplied by (b) the sum of (i) the Per Share Stock
Consideration multiplied by the LWCL Average Closing Price plus (ii) the Per Share Cash
Consideration minus (iii) the exercise price per share. At the Effective Time, each outstanding
unvested CLAT Restricted Stock Award shall by the terms thereof become vested and the each
underlying share of CLAT Stock shall be deemed to be issued and outstanding and shall be
converted into the right to receive the Merger Consideration.
2.4
Dissenting Shares. Holders of Dissenting Shares shall be entitled to such rights
and payments as are provided by the Appraisal Laws.
2.5

Exchange.

2.5.1 Deposit of Cash and Shares. On or before the Effective Date, LWCL will
deposit, or will cause to be deposited, with the Exchange Agent, for the benefit of the holders of
certificates representing CLAT Stock, for exchange in accordance with this Section 2.5.1,
(a) certificates or, at LWCL's option, evidence of shares in book entry form, representing the
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LWCL Shares for payment of the Total Stock Consideration in full; (b) cash necessary for
payment of the Total Cash Consideration in full; and (c) the cash in lieu of fractional shares to be
paid in accordance with Section 2.2. Such cash and certificates for LWCL Shares, together with
any dividends or distributions with respect thereto, are referred to in this Agreement as the
"Exchange Fund." The Exchange Agent shall not be entitled to vote or exercise any rights of
ownership with respect to the LWCL Shares held by it from time to time.
2.5.2 Letter of Transmittal. Within a reasonable period following the Effective
Date, LWCL will cause to be mailed to each record holder of (a) a certificate evidencing shares
of CLAT Stock (a "Certificate") or (b) non-certificated CLAT Stock represented by book-entry
("Book-Entry CLAT Stock"), a form letter of transmittal (which will specify that delivery will be
effected, and risk of loss and title to the Certificates will pass, only upon delivery of the
Certificates to the Exchange Agent in accordance with Section 2.5.3) advising such holder of the
procedure for surrendering to the Exchange Agent the Certificates or the Book-Entry CLAT
Stock in exchange for the consideration to which such holder may be entitled pursuant to this
Agreement ("Letter of Transmittal").
2.5.3 Surrender of Certificates. Subject to Section 2.4, each Certificate and the
Book-Entry CLAT Stock will, from and after the Effective Date, be deemed for all corporate
purposes to represent and evidence only the right to receive the portion of the Merger
Consideration (and cash for fractional shares) payable with respect to such Certificate or BookEntry CLAT Stock. Following the Effective Date, holders of Certificates or Book-Entry CLAT
Stock will, in accordance with instructions provided in the Letter of Transmittal, provide a
properly completed and executed Letter of Transmittal and properly surrender their Certificates
or Book-Entry CLAT Stock in exchange for, (a) evidence of issuance in book entry form, or
upon request of such holder, certificates representing LWCL Stock; (b) a check representing the
Per Share Cash Consideration if added pursuant to Section 7.2.2; and/or (c) a check representing
the amount of cash in lieu of fractional shares, if any. Until a Certificate or Book-Entry CLAT
Stock is surrendered and a properly completed and executed Letter of Transmittal is delivered to
the Exchange Agent, the holder thereof will not be entitled to receive his, her or its portion of the
Merger Consideration with respect to the CLAT Stock represented by such Certificate or such
Book-Entry CLAT Stock.
2.5.4 Issuance of Certificates in Other Names. Any Person requesting that any
certificate evidencing LWCL Shares be issued in a name other than the name in which the
surrendered Certificate is registered must: (a) establish to the Exchange Agent's satisfaction the
right to receive the certificate evidencing LWCL Shares and (b) either pay to the Exchange
Agent any applicable transfer or other taxes or establish to the Exchange Agent's satisfaction that
all applicable taxes have been paid or are not required.
2.5.5 Lost, Stolen, and Destroyed Certificates. With respect to a Certificate that
has been lost, stolen or destroyed, the Exchange Agent will be authorized to issue or pay the
holder's portion of the Merger Consideration in exchange thereof, if the holder provides the
Exchange Agent with: (a) satisfactory evidence that the holder owns CLAT Stock and that the
Certificate representing this ownership is lost, stolen, or destroyed, (b) any appropriate affidavit
or security the Exchange Agent may require, and (c) any reasonable assurances that the
Exchange Agent or LWCL may require.
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2.5.6 Rights to Dividends and Distributions. After the Effective Date, no holder
of any Certificate will be entitled to receive any dividends or other distributions otherwise
payable to holders of record of LWCL Common Stock on any date on or after the Effective Date,
unless and until the holder (a) is entitled by this Agreement to receive a certificate representing
LWCL Common Stock and (b) has surrendered in accordance with this Agreement his, her or its
Certificates (or has met the requirements of Section 2.5.5) in exchange for certificates
representing LWCL Shares. Surrender of Certificates will not deprive the holder of any
dividends or distributions that the holder is entitled to receive as a record holder of CLAT Stock
on a date before the Effective Date. When the holder surrenders his, her or its Certificates in
exchange for LWCL Shares, the holder shall become a shareholder of record and shall receive
the amount, without interest, of any cash dividends and any other distributions distributed on or
after the Effective Date on the whole number of LWCL Shares into which the holder's CLAT
Stock was converted at the Effective Time.
2.5.7 Checks in Other Names. Any Person requesting that a check for cash to
be received in the Merger or cash in lieu of fractional shares be issued in a name other than the
name in which the Certificate surrendered in exchange for the cash is registered, must establish
to the Exchange Agent's satisfaction the right to receive this cash.
2.5.8 Undelivered Certificates. Any portion of the Exchange Fund that remains
unclaimed by shareholders of CLAT on a date that is six months after the Effective Date may be
paid to LWCL, at LWCL's election. To the extent so paid, holders of CLAT Stock who have
not, prior to such time, complied with the provisions of this Section 2.5 will, from such time
forward, look only to LWCL for payment of the Merger Consideration to which they are entitled,
the cash in lieu of fractional shares, and/or unpaid dividends and distributions on the LWCL
Shares deliverable with respect to each share of CLAT Stock held by such holders as determined
pursuant to this Agreement, in each case, without any interest. LWCL will not be liable to any
holder of CLAT Stock for any amount properly delivered to a public official pursuant to
applicable abandoned property, escheat or similar laws. In the event of a dispute with respect to
ownership of CLAT Stock, LWCL and the Exchange Agent shall be entitled to deposit any
Merger Consideration represented thereby in escrow with an independent third party and
thereafter be relieved of any responsibility with respect to any claims thereto.
ARTICLE 3
REPRESENTATIONS AND WARRANTIES
3.1
Disclosure Schedules. On or prior to the Execution Date, CLAT has delivered to
LWCL a disclosure schedule (the "CLAT Disclosure Schedule") and LWCL has delivered to
CLAT a disclosure schedule (the "LWCL Disclosure Schedule" and together with the CLAT
Disclosure Schedule, the "Disclosure Schedules") setting forth, among other things, items the
disclosure of which are necessary or appropriate either in response to an express disclosure
requirement contained in a provision of this Agreement or as an exception to one or more
representations or warranties contained in Section 3.2 or Section 3.3 or to one or more of its
respective covenants contained in Article 4. The Disclosure Schedules shall be subject to the
confidentiality requirements of the Confidentiality Agreement. All information received by
LWCL from CLAT, and all information received by CLAT from LWCL, shall be kept in
strictest confidence on the same terms and conditions as information received pursuant to the
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Confidentiality Agreement and will be used only for the purpose of completing the transactions
contemplated by this Agreement.
3.2
Representations and Warranties of CLAT. CLAT represents and warrants to
LWCL that, except as disclosed in a section of the CLAT Disclosure Schedule:
3.2.1 Organization; Good Standing; Qualification. CLAT is an Oregon statechartered bank, duly organized, validly existing and in good standing under the laws of Oregon
and has all requisite corporate power and authority to own, lease, and operate all its Properties
and assets and carry on its business in the manner now being conducted. CLAT is qualified to
do business and is in good standing in every jurisdiction in which such qualification is required
except where the failure to so qualify or be in good standing would not reasonably be expected to
have, individually or in the aggregate, a Material Adverse Effect.
3.2.2 Authority. The execution, delivery, and performance (assuming all
required consents, approvals, filings, and clearances referred to in this Agreement are duly made
and/or obtained) of this Agreement does not and will not, and its consummation (assuming all
required consents, approvals, filings, and clearances referred to in this Agreement are duly made
and/or obtained) of the Merger will not, constitute or result in: (a) a breach or violation of, or a
default under, its articles of incorporation or bylaws; (b) other than as disclosed on Section 3.2.2
of the CLAT Disclosure Schedule, a breach or violation of, or a default under, or the acceleration
of or the creation of a Lien (with or without the giving of notice, the lapse of time or both) under,
any material provision of any material agreement, lease, contract, note, mortgage, indenture,
arrangement or other obligation by which it is bound or to which it is a party that is not
terminable upon 90 days or less written notice without penalty or premium (collectively, the
"CLAT Contracts"); (c) a material violation of any law, rule, ordinance or regulation or
judgment, decree, order, award, or governmental or non-governmental permit or license to which
it is subject; or (d) any material change in the rights or obligations of any party under any of the
CLAT Contracts. Section 3.2.2 of the CLAT Disclosure Schedule contains a list of all consents
CLAT must obtain from third parties and notices CLAT must give to third parties under any
CLAT Contracts before consummation of the Merger.
3.2.3

Capital Stock.

(a)
The authorized capital stock of CLAT consists of 10,000,000
shares of CLAT Stock. A total of 1,083,320 shares of CLAT Stock are issued and outstanding as
of the Execution Date. CLAT does not own any shares of CLAT Stock as treasury stock. The
outstanding shares of CLAT Stock have been duly authorized, are validly issued, fully paid and
non-assessable, and are not subject to any preemptive rights and were not issued in violation of
any preemptive rights.
(b)
Except as set forth in Section 3.2.3 of the CLAT Disclosure
Schedule, and except for 63,223 shares of CLAT Stock reserved for issuance upon exercise of
options (the "CLAT Options") or vesting of restricted stock awards (the "CLAT Restricted Stock
Awards") duly granted under the CLAT Stock Plans and outstanding as of the Execution Date,
(i) there are no shares of CLAT Stock reserved for issuance, (ii) CLAT does not have
outstanding or authorized any stock appreciation, phantom stock, profit participation or similar
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rights, (iii) there are no voting trusts, stockholder agreements, proxies or other agreements or
understandings in effect with respect to the voting or transfer of any of the shares of CLAT
Stock, and (iv) there are no preemptive rights or any outstanding subscriptions, warrants,
options, conversion privileges, rights or commitments of CLAT of any character, kind or nature
(including those relating to the issuance, sale, purchase, redemption, conversion, exchange,
registration, voting or transfer of such stock or securities), and CLAT has not issued and is not
obligated to issue any additional shares of common stock or any other security to any other
person, except as so disclosed.
3.2.4

Subsidiaries; Investments.
(a)

CLAT has no Subsidiaries.

(b)
Section 3.2.4(b) of the CLAT Disclosure Schedule lists all
investments (except investments in securities issued by federal, state or local government or any
subdivision or agency thereof) made by CLAT. All such investments comply with all applicable
Laws and regulations.
(c)
CLAT does not own, or control, or have an economic interest in,
directly or indirectly, any joint ventures, partnerships, limited liability companies, special
purpose entities, limited purpose entities, or qualified special purpose entities. There are no
transactions, arrangements, or other relationships between CLAT, and any executive officer or
director of CLAT or any of their respective affiliates that are not reflected in the CLAT Financial
Statements.
3.2.5

Financial Statements.

(a)
CLAT has previously delivered to LWCL true, correct and
complete copies of CLAT's balance sheets as of December 31, 2015, 2016, and 2017, and the
related consolidated statements of income, shareholders' equity, and cash flows for the fiscal
years then ended, audited by Moss Adams LLP, including the footnotes thereto, additional or
supplemental information supplied therewith and the report of Moss Adams LLP prepared in
connection therewith, together with the call reports of CLAT for the fiscal quarter ended
September 30, 2018 (collectively, the "CLAT Financial Statements"). The CLAT Financial
Statements (i) are true, complete and correct in all material respects; (ii) have been prepared in
accordance with the books and records of CLAT and present fairly and accurately in all material
respects the assets, liabilities, shareholders' equity, revenues, expenses, cash flows and financial
condition of CLAT as of the dates thereof, and the results of operations for the periods then
ended (subject, in the case of unaudited statements, to recurring year-end audit adjustments
normal in nature and amount) and (iii) have been prepared in accordance with GAAP (or in
accordance with regulatory accounting principles to the extent different from GAAP and
required by any Regulatory Authority to which CLAT is subject) consistently applied during the
periods involved.
(b)
CLAT has no liability (whether absolute, accrued, contingent or
otherwise and whether due or to become due), except for (i) those liabilities that are reflected or
reserved against on the consolidated balance sheet of CLAT at December 31, 2017 (including
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any notes thereto), (ii) liabilities incurred in the ordinary course of business consistent with past
practice since December 31, 2017, which would not be reasonably likely, individually or in the
aggregate, to have a Material Adverse Effect, or (iii) liabilities in connection with this
Agreement and the transactions contemplated hereby.
3.2.6

Reports.

(a)
Since January 1, 2016, CLAT has timely filed or furnished all
material reports, registrations, documents, filings, statements and submissions, together with any
amendments thereto, that it was required to file with or furnish to any Governmental Authority
(the foregoing, collectively, the "CLAT Reports") and has paid all material fees and assessments
due and payable in connection therewith. As of their respective dates of filing or furnishing, or,
if amended, as of the date of the last such amendment prior to the date of this Agreement, the
CLAT Reports complied in all material respects with all statutes and applicable rules and
regulations of the applicable Governmental Authority and did not contain any untrue statement
of a material fact or omit to state a material fact required to be stated therein or necessary in
order to make the statements therein, in light of the circumstances under which they were made,
not misleading. With respect to all other CLAT Reports to be filed or amended subsequent to the
Execution Date and prior to the Closing, the CLAT Reports will be complete and accurate in all
material respects as of their respective dates, or the dates of their respective amendments.
Except for normal examinations conducted by a Governmental Authority in the regular course of
the business of CLAT, no Governmental Authority has initiated any proceeding or, to CLAT's
Knowledge, investigation into the business or operations of CLAT since January 1, 2015. There
is no material unresolved violation, criticism, or exception by any Governmental Authority with
respect to any report or statement relating to any examination of CLAT or a CLAT Report.
(b)
CLAT is not required to file periodic reports with the SEC or FDIC
pursuant to Sections 13 or 15(d) of the Exchange Act.
3.2.7 Books and Records. The books and records of CLAT have been
accurately maintained in all material respects, and in accordance with the business practices
customary in the banking industry, and they fairly reflect the substance of events and
transactions included therein. Such books and records comply in all material respects with
applicable legal, regulatory, accounting and banking requirements.
3.2.8

Real Property; Assets.

(a)
Section 3.2.8(a) of the CLAT Disclosure Schedule sets forth all of
the real property owned by CLAT (such real property, together with all of the buildings,
structures and other improvements thereon, the "CLAT Owned Real Property"). CLAT has good
and valid fee simple title to all CLAT Owned Real Property, free and clear of all Liens. There are
no pending, or, to CLAT's Knowledge, threatened in writing, appropriation, condemnation
eminent domain or like proceedings relating to any CLAT Owned Real Property.
(b)
With respect to the real property leased or subleased by CLAT, the
lease or sublease for such property is valid, legally binding, enforceable and in full force and
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effect, (except as may be limited by applicable bankruptcy, insolvency, reorganization,
moratorium or other laws affecting creditors' rights generally or by general equitable principles).
(c)
Section 3.2.8(c) of the CLAT Disclosure Schedule lists all of its
existing branches and offices and all new branches or offices that CLAT has applied to establish
or purchase.
(d)
CLAT owns and has good marketable title to all other assets that
are reflected in the CLAT Financial Statements as being owned by CLAT (except Properties sold
or otherwise disposed of since the date thereof in the ordinary course of business), free and clear
of any Liens, except as set forth in Section 3.2.8(d) of the CLAT Disclosure Schedule.
3.2.9

Environmental Matters.

(a)
To CLAT's Knowledge, CLAT and its Subject Property are, and
have been, operated in compliance with all applicable Environmental Laws, and no
circumstances exist that would result in a material violation of such Environmental Laws.
(b)
None of the following exists, and to CLAT's Knowledge, no
reasonable basis for any of the following exists: pending or threatened claims, actions,
investigations, notices of non-compliance, information requests or notices of potential
responsibility or proceedings involving CLAT or any of its Subject Property, relating to an
asserted liability of CLAT or any prior owner, occupier or user of Subject Property under any
applicable Environmental Law.
(c)
To CLAT's Knowledge, no Hazardous Substances have been used,
handled, stored, discharged, released or emitted, or are threatened to be discharged, released or
emitted, at or on or from any of its Subject Property, except in compliance with applicable
Environmental Laws.
(d)
To CLAT's Knowledge, no part of its Subject Property has been or
is scheduled for investigation, monitoring or other remedial action under any applicable
Environmental Law.
(e)
To CLAT's Knowledge, no condition from, on or under any of
CLAT's Subject Property exists with respect to such Subject Property that would require
remedial action under applicable Environmental Laws.
3.2.10 Taxes.
(a)
Tax Returns and Payment of Taxes. CLAT has duly and timely
filed or caused to be filed (taking into account any valid extensions) all Tax Returns required by
law to be filed by it. Such Tax Returns are true, complete and correct in all material respects.
CLAT is not currently the beneficiary of or a party to any extension of time within which to file
any Tax Return. All Taxes due and owing by CLAT (whether or not shown on any Tax Return)
have been timely paid or, where payment is not yet due, CLAT has made an adequate provision
for such Taxes in CLAT's Financial Statements (in accordance with GAAP). CLAT's most
recent financial statements reflect an adequate reserve (in accordance with GAAP) for all Taxes
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payable by CLAT through the date of such financial statements. CLAT has not incurred any
liability for Taxes since the date of CLAT's most recent financial statements outside the ordinary
course of business or otherwise inconsistent with past practice.
(b)
Availability of Tax Returns. CLAT has made available to LWCL
complete and accurate copies of all federal, state, local and foreign income, franchise and other
Tax Returns filed by or on behalf of CLAT for any Tax period ending after January 1, 2013.
(c)
Withholding. CLAT has withheld and paid each Tax required to
have been withheld and paid in connection with amounts paid or owing to any CLAT Employee,
independent contractor, creditor, customer, shareholder or other party, and complied with all
information reporting and backup withholding provisions of applicable Law.
(d)
Liens. There are no Liens for Taxes upon the assets of CLAT
other than for current Taxes not yet due and payable or for Taxes that are being contested in
good faith by appropriate proceedings and for which adequate reserves in accordance with
GAAP has been made in CLAT's Financial Statements.
(e)
Tax Deficiencies and Audits. No deficiency for any amount of
Taxes that has been proposed, asserted, or assessed in writing by any taxing authority against
CLAT remains unpaid. There are no waivers or extensions of any statute of limitations currently
in effect with respect to Taxes of CLAT. There are no audits, suits, proceedings, investigations,
claims, examinations, or other administrative or judicial proceedings ongoing or pending with
respect to any Taxes of CLAT. Section 3.2.10(e) of the CLAT Disclosure Schedule lists all
federal, state, local and non-U.S. income Tax Returns filed with respect to CLAT for taxable
periods ended on or after January 1, 2013, indicates those Tax Returns that have been audited,
and indicates those Tax Returns that currently are the subject of audit.
(f)
Tax Jurisdictions. No claim has ever been made in writing by any
taxing authority in a jurisdiction where CLAT does not file Tax Returns that CLAT is or may be
subject to Tax in that jurisdiction.
(g)
Tax Rulings. CLAT has not requested and is not the subject of or
bound by any private letter ruling, technical advice memorandum or similar ruling or
memorandum with any taxing authority with respect to any Taxes, and no such request is
outstanding.
(h)
Consolidated Groups, Transferee Liability and Tax Agreements.
CLAT (i) has not been a member of a group filing Tax Returns on a consolidated, combined,
unitary or similar basis, (ii) has no liability for Taxes of any Person under Treasury Regulations
Section 1.1502-6 (or any comparable provision of local, state or foreign law), as a transferee or
successor, by contract, or otherwise, or (iii) is not a party to, bound by or subject to any liability
under any Tax sharing, allocation or indemnification agreement or arrangement.
(i)
Change in Accounting Method. CLAT has not agreed to make,
nor is it required to make, any adjustment under IRC Section 481(a) or any comparable provision
of state, local or foreign Tax Laws by reason of a change in accounting method or otherwise.
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(j)
Post-Closing Tax Items. CLAT will not be required to include any
item of income in, or exclude any item of deduction from, taxable income for any taxable period
(or portion thereof) ending after the Closing Date as a result of any (i) "closing agreement" as
described in IRC Section 7121 (or any corresponding or similar provision of state, local or
foreign income Tax law) executed on or prior to the Closing Date, (ii) installment sale or open
transaction disposition made on or prior to the Closing Date, (iii) prepaid amount received on or
prior to the Closing Date or (iv) election under IRC Section 108(i).
(k)
Ownership Changes. Without regard to this Agreement, CLAT
has not undergone an "ownership change" within the meaning of IRC Section 382.
(l)
U.S. Real Property Holding Corporation. CLAT is not and has
never been a United States real property holding corporation (as defined in IRC
Section 897(c)(2)) during the applicable period specified in IRC Section 897(c)(1)(a).
(m)
IRC Section 355. CLAT has not been a "distributing corporation"
or a "controlled corporation" in connection with a distribution described in IRC Section 355.
(n)
Reportable Transactions. CLAT has not been a party to, or a
promoter of, a "reportable transaction" within the meaning of IRC Section 6707A(c)(1) and
Treasury Regulations 1.6011-4(b).
(o)
IRC Section 6662. CLAT has disclosed on its income Tax Returns
all positions taken therein that could give rise to a substantial understatement of federal income
Tax within the meaning of IRC Section 6662.
(p)
Section 280G. CLAT has not made any payments, is not obligated
to make any payments, and is not a party to any agreement that could obligate it to make any
payments that are not deductible under IRC Section 280G.
(q)
Tax Attributes. Section 3.2.10(q) of the CLAT Disclosure
Schedule sets forth the following information with respect to CLAT as of the most recent
practicable date: (i) the basis in its assets and (ii) the amount of any net operating loss, net
capital loss, unused investment or other credit, unused foreign tax credit, or excess charitable
contribution.
3.2.11 Absence of Regulatory Action. CLAT is not in material violation of any
statute, rule or governmental regulation applicable to it (including, without limitation, the
Community Reinvestment Act, Bank Secrecy Act, Truth in Lending Act, Equal Credit
Opportunity Act, and statutes, rules and regulations governing the reporting of taxpayer
identification numbers of its customers). Except as disclosed in Section 3.2.11 of the CLAT
Disclosure Schedule, CLAT is not a party to any cease and desist order, written agreement or
memorandum of understanding with, or a party to any commitment letter or similar undertaking
to, or is subject to any order or directive by, or is a recipient of any extraordinary supervisory
letter from, or has adopted any board resolutions at the request of, a Governmental Authority, nor
has it been advised by a Governmental Authority that it is contemplating issuing or requesting
any such order, agreement, memorandum or similar document or undertaking.
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3.2.12 Material Contracts.
(a)
Except for arrangements that may be made after the date and in
accordance with the terms of this Agreement, CLAT is not bound by any contract, agreement, or
arrangement that is material to operation of its business (each a "CLAT Material Contract")
including, without limitation, any contract, agreement, or arrangement that: (i) is to be
performed after the date of this Agreement; (ii) has not been set forth in Section 3.2.12 of the
CLAT Disclosure Schedule; (iii) that contains a non-compete or client or customer non-solicit
requirement or any other provisions that materially restrict the conduct of, or the manner of
conducting, any line of business of CLAT or any of its affiliates; (iv) that obligates CLAT or any
of its affiliates to conduct business with any third party on an exclusive or preferential basis;
(v) that requires referrals of business or requires CLAT or any of its affiliates to make available
investment opportunities to any Person on a priority or exclusive basis; (vi) that grants any right
of first refusal, right of first offer or similar right with respect to any assets, rights or Properties
of CLAT; (vii) that limits the payment of dividends by CLAT; (viii) that relates to a joint
venture, partnership, limited liability company agreement or other similar agreement or
arrangement with any third party, or to the formation, creation or operation, management or
control of any partnership or joint venture with any third parties; (ix) that provides for payments
to be made by CLAT upon a change in control thereof; (x) that was not negotiated and entered
into on an arm's-length basis; (xi) that provides for indemnification by CLAT of any Person,
except for contracts entered into in the ordinary course of business providing for customary and
immaterial indemnification; (xii) that is a consulting agreement or data processing, software
programming or licensing contract involving the payment of more than $10,000 per annum
(other than any such contracts that are terminable by CLAT on 30 days or less notice without any
required payment or other conditions, other than the condition of notice); (xiii) to which any
affiliate, officer, director, employee, or consultant of CLAT is a party or beneficiary (except with
respect to loans to, or deposit or asset management accounts of, directors, officers and employees
entered into in the ordinary course of business and in accordance with all applicable regulatory
requirements with respect to it); (xiv) that would prevent, materially delay or materially impede
CLAT's ability to consummate the Merger or the other transactions contemplated hereby; or
(xv) that contains a put, call or similar right pursuant to which CLAT could be required to
purchase or sell, as applicable, any equity interests of any Person or assets.
(b)
(i) Each CLAT Material Contract is a valid and legally binding
agreement of CLAT, as applicable, and, to CLAT's Knowledge, the counterparty or
counterparties thereto, is enforceable in accordance with its terms (except as may be limited by
bankruptcy, insolvency, fraudulent transfer, moratorium, reorganization or similar Laws of
general applicability relating to or affecting the rights of creditors generally and subject to
general principles of equity) and is in full force and effect; (ii) CLAT has duly performed all
material obligations required to be performed by it prior to the date hereof under each CLAT
Material Contract; (iii) CLAT, and, to CLAT's Knowledge, any counterparty or counterparties, is
not in breach of any material provision of any CLAT Material Contract; and (iv) no event or
condition exists that constitutes, after notice or lapse of time or both, will constitute, a breach,
violation or default on the part of CLAT under any such CLAT Material Contract or provide any
party thereto with the right to terminate such CLAT Material Contract. Section 3.2.12 of the
CLAT Disclosure Schedule sets forth a true and complete list of (1) all CLAT Material Contracts
pursuant to which consents or waivers are or may be required and (2) all notices that are required
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to be given, in each case, prior to the performance by CLAT of this Agreement and the
consummation of the Merger and the other transactions contemplated hereby.
3.2.13 Compliance with Laws. The business of CLAT has been and is being
conducted in accordance in all material respects with all applicable Laws and regulations. CLAT
has all material permits, licenses, certificates of authority, orders, and approvals of, and has made
all filings, applications, and registrations with, federal, state, local, and foreign governmental or
regulatory bodies that are required in order to permit CLAT to carry on its business as presently
conducted. All such material permits, licenses, certificates of authority, orders and approvals are
in full force and effect, and, to CLAT's Knowledge, no suspension or cancellation of any of them
is threatened.
3.2.14 Knowledge as to Conditions. To CLAT's Knowledge, there exists no
reason why the approvals, consents and waivers of Governmental Authorities referred to in
Section 5.1 cannot be obtained.
3.2.15 No Material Adverse Effect. Since December 31, 2017, (a) CLAT has
conducted its business only in the ordinary and usual course of business, and (b) there has not
been any change in the financial condition of CLAT (which includes, without limitation, the
condition of assets, franchises, results of operations, and prospects) that has had or may
reasonably be expected to have a Material Adverse Effect on CLAT.
3.2.16 Shareholder List. CLAT has provided to LWCL a list of its shareholders
as of the most recent practicable date. To CLAT's Knowledge, the shareholder list provided is a
true and correct list of the names, addresses and holdings of all record holders of the CLAT
Stock as of the date thereof, excluding those whose identities have been withheld by certain
shareholders and their broker-dealers, as disclosed and provided to LWCL.
3.2.17 Asset Classification.
(a)
Section 3.2.17 of the CLAT Disclosure Schedule sets forth a list,
accurate and complete, as of September 30, 2018, except as otherwise expressly noted, and
separated by category of classification or criticism ("Asset Classification"), of the aggregate
amounts of loans, extensions of credit and other assets of CLAT that have been criticized or
classified by any internal audit conducted by CLAT, taking into account any assets that have
been criticized or classified by any Governmental Authority.
(b)
Except as shown in Section 3.2.17 of the CLAT Disclosure
Schedule, no amounts of its loans, extensions of credit or other assets that have been classified or
criticized by any representative of any governmental entity as "Other Assets Especially
Mentioned," "Substandard," "Doubtful," "Loss," or words of similar effect as of September 30,
2018, are excluded from the amounts disclosed in the Asset Classification, other than amounts of
loans, extensions of credit or other assets that were paid off or charged off by CLAT before the
Execution Date.
3.2.18 Litigation. Except as shown on Section 3.2.18 of the CLAT Disclosure
Schedule, no material litigation, proceeding or controversy is pending before any court or
Governmental Authority (other than routine foreclosure proceedings), and there is no pending
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claim, action or proceeding against CLAT and, to CLAT's Knowledge, no such litigation,
proceeding, controversy, claim or action has been threatened.
3.2.19 Insurance. Except as would not reasonably be expected, individually or in
the aggregate, to have a Material Adverse Effect on CLAT, (a) CLAT is insured with reputable
insurers against such risks and in such amounts as the management of CLAT reasonably has
determined to be prudent and consistent with industry practice, and CLAT is in compliance in all
material respects with their insurance policies and are not in default under any of the terms
thereof, (b) each such policy is outstanding and in full force and effect and, except for policies
insuring against potential liabilities of officers, directors and employees of CLAT, CLAT is the
sole beneficiary of such policies, and (c) all premiums and other payments due under any such
policy have been paid, and all claims thereunder have been filed in due and timely fashion. True,
correct, and complete copies of all insurance policies and all written correspondence related to
any material claims made under such policies since January 1, 2015, have been made available to
LWCL upon request
3.2.20 BOLI. Section 3.2.20 of the CLAT Disclosure Schedule sets forth a true,
correct and complete description of all bank owned life insurance policies ("BOLI") owned by
CLAT, including the value of its BOLI as of the end of the month prior to the date hereof.
CLAT has taken all actions necessary to comply in all material respects with all applicable Laws
in connection with the purchase of its BOLI. The value of such BOLI is and has been fairly and
accurately reflected in all material respects in the CLAT Financial Statements in accordance with
GAAP. All BOLI is owned solely by CLAT, and no other person has any ownership claims with
respect to such BOLI or proceeds of insurance derived therefrom and there is no split dollar or
similar benefit under such BOLI. CLAT does not have any outstanding borrowings secured in
whole or part by its BOLI.
3.2.21 Labor Matters.
(a)
CLAT is not a party to, and is not bound by, any collective
bargaining agreement, contract, or other agreement or understanding with a labor union or labor
organization. CLAT is not the subject of any material proceeding: (i) asserting that it has
committed an unfair labor practice or (ii) seeking to compel it to bargain with any labor
organization as to wages or conditions of employment. No strike involving CLAT is pending or,
to CLAT's Knowledge, threatened. CLAT has no Knowledge of any activity involving its
employees seeking to certify a collective bargaining unit or engaging in any other organizational
activity.
(b)
CLAT has made available to LWCL all personnel manuals,
handbooks, or material policies, rules or procedures applicable to employees of CLAT and the
terms of their employment, and all such applicable materials are listed on Section 3.2.21(b) of
the CLAT Disclosure Schedule. CLAT is and has been in compliance in all material respects
with all applicable Laws and regulations respecting hiring and employment, including but not
limited to, discrimination or harassment in employment, retaliation, reasonable accommodation,
terms and conditions of employment, termination of employment, wages, overtime classification,
hours, leaves of absence, occupational safety and health, employee whistle-blowing,
immigration, employee privacy, employment practices and classification of employees,
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consultants and independent contractors. No employee of CLAT has an express or implied
contract or agreement that prohibits such person from being dismissed immediately and without
prior notice to the employee and without liability to CLAT (other than for salary or wages for
time worked and benefits earned prior to the date of such termination). CLAT has provided to
LWCL a true and complete list of all independent contractors and consultants to CLAT,
including such consultant's name, date of commencement, and rate of compensation payable, and
all such consultants can be terminated immediately and without prior notice to the consultant.
3.2.22 Employee Benefits.
(a)
For purposes of this Agreement, "Plan," or "Plans," individually or
collectively, means any "employee benefit plan," as defined in Section 3(3) of ERISA,
maintained by CLAT. CLAT is not now nor has it ever been a contributing employer to or
sponsor of a multiemployer plan or a single employer plan subject to Title IV of ERISA.
(b)
Section 3.2.22(b) of the CLAT Disclosure Schedule sets forth a
list, as of the Execution Date, of (i) all Plans, stock purchase plans, restricted stock and stock
option plans, and other deferred compensation arrangements, and (ii) all other material employee
benefit plans, programs, policies, agreements, collective bargaining agreements or other
arrangements providing for compensation, severance, performance awards, fringe, retirement,
death, disability or medical benefits or other employee benefits or remuneration of any kind,
whether written or unwritten, funded or unfunded that is or has been sponsored, maintained,
contributed to, or required to be contributed to, by CLAT for the benefit of any employees or
former employees of CLAT (its "Compensation Plans"). True and complete copies of the
Compensation Plans (and, as applicable, copies of summary plan descriptions, governmental
filings (on Form 5500 series or otherwise), actuarial reports and reports under Financial
Accounting Standards Board Statement No. 106 relating to such Compensation Plans) covering
CLAT's current employees (collectively, "CLAT Employees"), including Plans and related
amendments, have been made available to LWCL.
(c)
All of its Plans covering Employees (other than "multi-employer
plans" within the meaning of ERISA Sections 3(37) or 4001(a)(3)), to the extent subject to
ERISA, are in compliance (both in form and operation) with ERISA. Each of its Plans that is an
"employee pension benefit plan" within the meaning of ERISA Section 3(2) ("Pension Plan")
and that is intended to be qualified under IRC Section 401(a), has either received a favorable
determination letter from the Internal Revenue Service or consists of a master, prototype, or
volume submitter plan that has received an opinion or advisory letter from the Internal Revenue
Service upon which CLAT may rely, as of the date hereof no such determination letter has been
revoked, no revocation has been threatened, and nothing has occurred since the date of such
letter that could adversely affect the qualified status of each such Plan. All such Plans have been
timely amended for all such requirements and have been submitted to the Internal Revenue
Service for a favorable determination letter within the latest applicable remedial amendment
period. No litigation relating to its Plans is pending or, to CLAT's Knowledge, threatened.
CLAT has not engaged in a transaction with respect to any Plan that could subject it to a tax or
penalty imposed by either IRC Section 4975 or ERISA Section 502(i) in an amount that would
be material.
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(d)
All material contributions required to be made by CLAT under the
terms of any of its Plans have been timely made or have been reflected in the CLAT Financial
Statements. Neither any of its Pension Plans nor any single-employer plan of any of its ERISA
Affiliates has an "accumulated funding deficiency" (whether or not waived) within the meaning
of IRC Section 412 or ERISA Section 302. Neither CLAT or its ERISA Affiliates has provided,
or is required to provide, security to any Pension Plan or to any single-employer plan of an
ERISA Affiliate under IRC Sections 401(a)(29) or 412(f)(3) or ERISA Sections 306, 307,
or 4204.
(e)
Except as disclosed in the CLAT Financial Statements or in
Section 3.2.22(b) of the CLAT Disclosure Schedule, CLAT has no any obligations for retiree
health or life benefits.
(f)
No provision of the documents governing any Plan contains
restrictions on the rights of CLAT to amend or terminate any Plan without incurring liability
under such Plan other than normal liabilities for benefits.
(g)
Except as disclosed in the CLAT Financial Statements or
otherwise disclosed in this Agreement or in Section 3.2.22(b) of the CLAT Disclosure Schedule,
the Merger, alone or in connection with any other event, will not result in (i) vesting,
acceleration, or increase of any amounts payable under any Compensation Plan, (ii) any material
increase in benefits under any Compensation Plan, (iii) payment of any severance, true-up,
change in control or similar payments or compensation under any Compensation Plan, or (iv) an
"excess parachute payment" within the meaning of IRC Section 280G(b). All payments set forth
in Section 3.2.22(b) of the CLAT Disclosure Schedule have been properly accrued in accordance
with GAAP.
(h)
Except as disclosed in Section 3.2.22(b) of the CLAT Disclosure
Schedule, CLAT does not maintain a supplemental retirement plan or similar arrangement for
any of its current or former officers, directors, or employees.
(i)
All required reports and descriptions (including Form 5500 annual
reports, summary annual reports, and summary plan descriptions) have been timely filed and/or
distributed in accordance with the applicable requirements of ERISA and the IRC with respect to
each Plan. The requirements of COBRA have been met with respect to each applicable Plan.
(j)
Each Compensation Plan that is subject to Section 409A of the
Code has been documented and operated in compliance with such section and all applicable
regulatory guidance (including, without limitation, proposed regulations, notices, rulings, and
final regulations).
3.2.23 Fairness Opinion. Prior to the execution of this Agreement, the board of
directors of CLAT received from RP Financial, LC, an opinion (which if initially rendered
verbally, has been or will be confirmed by written opinion dated the same date), dated as of the
date of this Agreement, to the effect that the Merger Consideration to be received by the CLAT
shareholders is fair to such shareholders from a financial point of view.
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3.2.24 Broker's or Finder's Fees. Except for the fees of RP Financial, LC,
relating to its advisory and other services relating to the Merger and this Agreement pursuant to
an agreement that has been disclosed to LWCL, no agent, broker, Person or firm acting on behalf
of CLAT, or under its authority, is or will be entitled to any commission, broker's, finder's or
financial advisory fee in connection with the Merger.
3.2.25 Completeness of Representations. No representation or warranty made by
or with respect to CLAT in this Agreement (or in the Disclosure Schedules) contains any untrue
statement of a material fact or omits to state a material fact necessary to make the statements
contained in this Agreement (or in such Disclosure Schedules) or in such representation or
warranty not misleading. No investigation by LWCL of the business and affairs of CLAT will
affect or be deemed to modify or waive any representation, warranty, covenant or agreement in
this Agreement.
3.3
Representations and Warranties of LWCL. Except as disclosed in a section of the
LWCL Disclosure Schedule, LWCL represents and warrants to CLAT that:
3.3.1 Organization; Good Standing; Qualification. LWCL is an Oregon statechartered bank, duly organized, validly existing and in good standing under the laws of Oregon
and has all requisite corporate power and authority to own, lease, and operate all its Properties
and assets and carry on its business in the manner now being conducted. LWCL is qualified to
do business and is in good standing in every jurisdiction in which such qualification is required
except where the failure to so qualify or be in good standing would not reasonably be expected to
have, individually or in the aggregate, a Material Adverse Effect.
3.3.2 Authority. The execution, delivery, and performance (assuming all
required consents, approvals, filings, and clearances referred to in this Agreement are duly made
and/or obtained) of this Agreement does not and will not, and its consummation (assuming all
required consents, approvals, filings, and clearances referred to in this Agreement are duly made
and/or obtained) of the Merger will not, constitute or result in: (a) a breach or violation of, or a
default under, its articles of incorporation or bylaws; (b) other than as disclosed on Section 3.3.2
of the LWCL Disclosure Schedule, a breach or violation of, or a default under, or the
acceleration of or the creation of a Lien (with or without the giving of notice, the lapse of time or
both) under, any material provision of any material agreement, lease, contract, note, mortgage,
indenture, arrangement or other obligation by which it is bound or to which it is a party that is
not terminable upon 90 days or less written notice without penalty or premium (collectively, the
"LWCL Contracts"); (c) a material violation of any law, rule, ordinance or regulation or
judgment, decree, order, award, or governmental or non-governmental permit or license to which
it is subject; or (d) any material change in the rights or obligations of any party under any of the
LWCL Contracts. Section 3.3.2 of the LWCL Disclosure Schedule contains a list of all consents
LWCL must obtain from third parties and notices LWCL must give to third parties under any
LWCL Contracts before consummation of the Merger.
3.3.3 Capital Stock. The authorized capital stock of LWCL consists of
10,000,000 shares of LWCL Common Stock. A total of 801,867 shares of LWCL Common
Stock are issued and outstanding as of the Execution Date. LWCL does not own any shares of
LWCL Common Stock as treasury stock. The outstanding shares of LWCL Common Stock
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have been duly authorized, are validly issued, fully paid and non-assessable, and are not subject
to any preemptive rights and were not issued in violation of any preemptive rights.
3.3.4

Subsidiaries; Investments.

(a)
LWCL has no Subsidiaries except those Subsidiaries set forth in
Section 3.3.4(a) of the LWCL Disclosure Schedule.
(b)
Section 3.3.4(b) of the LWCL Disclosure Schedule lists all
investments (except investments in securities issued by federal, state or local government or any
subdivision or agency thereof) made by LWCL. All such investments comply with all applicable
Laws and regulations.
(c)
LWCL does not own, or control, or have an economic interest in,
directly or indirectly, any joint ventures, partnerships, limited liability companies, special
purpose entities, limited purpose entities, or qualified special purpose entities. There are no
transactions, arrangements, or other relationships between LWCL, and any executive officer or
director of LWCL or any of their respective affiliates that are not reflected in the LWCL
Financial Statements.
3.3.5

Financial Statements.

(a)
LWCL has previously delivered to CLAT true, correct and
complete copies of LWCL's balance sheets as of December 31, 2015, 2016, and 2017, and the
related consolidated statements of income, shareholders' equity, and cash flows for the fiscal
years then ended, audited by Moss Adams LLP, including the footnotes thereto, additional or
supplemental information supplied therewith and the report of Moss Adams LLP prepared in
connection therewith, and the call reports of LWCL for the fiscal quarter ended
September 30, 2018 (collectively, the "LWCL Financial Statements"). The LWCL Financial
Statements (i) are true, complete and correct in all material respects; (ii) have been prepared in
accordance with the books and records of LWCL and present fairly and accurately in all material
respects the assets, liabilities, shareholders' equity, revenues, expenses, cash flows and financial
condition of LWCL as of the dates thereof, and the results of operations for the periods then
ended (subject, in the case of unaudited statements, to recurring year-end audit adjustments
normal in nature and amount) and (iii) have been prepared in accordance with GAAP (or in
accordance with regulatory accounting principles to the extent different from GAAP and
required by any Regulatory Authority to which LWCL is subject) consistently applied during the
periods involved.
(b)
LWCL has no liability (whether absolute, accrued, contingent or
otherwise and whether due or to become due), except for (i) those liabilities that are reflected or
reserved against on the consolidated balance sheet of LWCL at September 30, 2018 (including
any notes thereto), (ii) liabilities incurred in the ordinary course of business consistent with past
practice since September 30, 2018, which would not be reasonably likely, individually or in the
aggregate, to have a Material Adverse Effect, or (iii) liabilities in connection with this
Agreement and the transactions contemplated hereby.
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3.3.6

Reports.

(a)
Since January 1, 2016, LWCL has timely filed or furnished all
material reports, registrations, documents, filings, statements and submissions, together with any
amendments thereto, that it was required to file with or furnish to any Governmental Authority
(the foregoing, collectively, the "LWCL Reports") and has paid all material fees and assessments
due and payable in connection therewith. As of their respective dates of filing or furnishing, or,
if amended, as of the date of the last such amendment prior to the date of this Agreement, the
LWCL Reports complied in all material respects with all statutes and applicable rules and
regulations of the applicable Governmental Authority and did not contain any untrue statement
of a material fact or omit to state a material fact required to be stated therein or necessary in
order to make the statements therein, in light of the circumstances under which they were made,
not misleading. With respect to all other LWCL Reports to be filed or amended subsequent to
the Execution Date and prior to the Closing, the LWCL Reports will be complete and accurate in
all material respects as of their respective dates, or the dates of their respective amendments.
Except for normal examinations conducted by a Governmental Authority in the regular course of
the business of LWCL, no Governmental Authority has initiated any proceeding or, to LWCL's
Knowledge, investigation into the business or operations of LWCL since January 1, 2015. There
is no material unresolved violation, criticism, or exception by any Governmental Authority with
respect to any report or statement relating to any examination of LWCL or a LWCL Report.
(b)
LWCL is not required to file periodic reports with the SEC or
FDIC pursuant to Sections 13 or 15(d) of the Exchange Act.
3.3.7 Books and Records. The books and records of LWCL have been
accurately maintained in all material respects, and in accordance with the business practices
customary in the banking industry, and they fairly reflect the substance of events and
transactions included therein. Such books and records comply in all material respects with
applicable legal, regulatory, accounting and banking requirements.
3.3.8

Real Property; Assets.

(a)
Section 3.3.8(a) of the LWCL Disclosure Schedule sets forth all of
the real property owned by LWCL (such real property, together with all of the buildings,
structures and other improvements thereon, the "LWCL Owned Real Property"). LWCL has
good and valid fee simple title to all LWCL Owned Real Property, free and clear of all Liens.
There are no pending, or, to LWCL's Knowledge, threatened in writing, appropriation,
condemnation eminent domain or like proceedings relating to any LWCL Owned Real Property.
(b)
With respect to the real property leased or subleased by LWCL, the
lease or sublease for such property is valid, legally binding, enforceable and in full force and
effect (except as may be limited by applicable bankruptcy, insolvency, reorganization,
moratorium or other laws affecting creditors' rights generally or by general equitable principles).
(c)
LWCL owns and has good marketable title to all other assets that
are reflected in the LWCL Financial Statements as being owned by LWCL (except Properties
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sold or otherwise disposed of since the date thereof in the ordinary course of business), free and
clear of any Liens, except as set forth in Section 3.3.8(c) of the LWCL Disclosure Schedule.
3.3.9

Environmental Matters.

(a)
To LWCL's Knowledge, LWCL and its Subject Property are, and
have been, operated in compliance with all applicable Environmental Laws, and no
circumstances exist that would result in a material violation of such Environmental Laws.
(b)
None of the following exists, and to LWCL's Knowledge, no
reasonable basis for any of the following exists: pending or threatened claims, actions,
investigations, notices of non-compliance, information requests or notices of potential
responsibility or proceedings involving LWCL or any of its Subject Property, relating to an
asserted liability of LWCL or any prior owner, occupier or user of Subject Property under any
applicable Environmental Law.
(c)
To LWCL's Knowledge, no Hazardous Substances have been used,
handled, stored, discharged, released or emitted, or are threatened to be discharged, released or
emitted, at or on or from any of its Subject Property, except in compliance with applicable
Environmental Laws.
(d)
To LWCL's Knowledge, no part of its Subject Property has been or
is scheduled for investigation, monitoring or other remedial action under any applicable
Environmental Law.
(e)
To LWCL's Knowledge, no condition from, on or under any of
LWCL's Subject Property exists with respect to such Subject Property that would require
remedial action under applicable Environmental Laws.
3.3.10 Taxes.
(a)
Tax Returns and Payment of Taxes. LWCL has duly and timely
filed or caused to be filed (taking into account any valid extensions) all Tax Returns required by
law to be filed by it. Such Tax Returns are true, complete and correct in all material respects.
LWCL is not currently the beneficiary of or a party to any extension of time within which to file
any Tax Return. All Taxes due and owing by LWCL (whether or not shown on any Tax Return)
have been timely paid or, where payment is not yet due, LWCL has made an adequate provision
for such Taxes in LWCL's Financial Statements (in accordance with GAAP). LWCL's most
recent financial statements reflect an adequate reserve (in accordance with GAAP) for all Taxes
payable by LWCL through the date of such financial statements. LWCL has not incurred any
liability for Taxes since the date of LWCL's most recent financial statements outside the ordinary
course of business or otherwise inconsistent with past practice.
(b)
Availability of Tax Returns. LWCL has made available to LWCL
complete and accurate copies of all federal, state, local and foreign income, franchise and other
Tax Returns filed by or on behalf of LWCL for any Tax period ending after January 1, 2013.
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(c)
Withholding. LWCL has withheld and paid each Tax required to
have been withheld and paid in connection with amounts paid or owing to any LWCL employee,
independent contractor, creditor, customer, shareholder or other party, and complied with all
information reporting and backup withholding provisions of applicable Law.
(d)
Liens. There are no Liens for Taxes upon the assets of LWCL
other than for current Taxes not yet due and payable or for Taxes that are being contested in
good faith by appropriate proceedings and for which adequate reserves in accordance with
GAAP has been made in LWCL's Financial Statements.
(e)
Tax Deficiencies and Audits. No deficiency for any amount of
Taxes that has been proposed, asserted, or assessed in writing by any taxing authority against
LWCL remains unpaid. There are no waivers or extensions of any statute of limitations
currently in effect with respect to Taxes of LWCL. There are no audits, suits, proceedings,
investigations, claims, examinations, or other administrative or judicial proceedings ongoing or
pending with respect to any Taxes of LWCL. Section 3.3.10(e) of the LWCL Disclosure
Schedule lists all federal, state, local and non-U.S. income Tax Returns filed with respect to
LWCL for taxable periods ended on or after January 1, 2013, indicates those Tax Returns that
have been audited, and indicates those Tax Returns that currently are the subject of audit.
(f)
Tax Jurisdictions. No claim has ever been made in writing by any
taxing authority in a jurisdiction where LWCL does not file Tax Returns that LWCL is or may
be subject to Tax in that jurisdiction.
(g)
Tax Rulings. LWCL has not requested and is not the subject of or
bound by any private letter ruling, technical advice memorandum or similar ruling or
memorandum with any taxing authority with respect to any Taxes, and no such request is
outstanding.
(h)
Change in Accounting Method. LWCL has not agreed to make,
nor is it required to make, any adjustment under IRC Section 481(a) or any comparable provision
of state, local, or foreign Tax Laws by reason of a change in accounting method or otherwise.
(i)
Reportable Transactions. LWCL has not been a party to, or a
promoter of, a "reportable transaction" within the meaning of IRC Section 6707A(c)(1) and
Treasury Regulations 1.6011-4(b).
(j)
IRC Section 6662. LWCL has disclosed on its income Tax
Returns all positions taken therein that could give rise to a substantial understatement of federal
income Tax within the meaning of IRC LWCL 6662.
3.3.11 Shareholder List. LWCL has provided to CLAT a list of its shareholders
as of the most recent practicable date. To LWCL's Knowledge, the shareholder list provided is a
true and correct list of the names, addresses and holdings of all record holders of the LWCL
Stock as of the date thereof, excluding those whose identities have been withheld by certain
shareholders and their broker-dealers, as disclosed and provided to CLAT.
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3.3.12 Asset Classification.
(a)
Section 3.3.12 of the LWCL Disclosure Schedule sets forth a list,
accurate and complete, as of September 30, 2018, except as otherwise expressly noted, and
separated by Asset Classification, of the aggregate amounts of loans, extensions of credit and
other assets of LWCL that have been criticized or classified by any internal audit conducted by
LWCL, taking into account any assets that have been criticized or classified by any
Governmental Authority.
(b)
Except as shown in Section 3.3.12 of the LWCL Disclosure
Schedule, no amounts of its loans, extensions of credit or other assets that have been classified or
criticized by any representative of any governmental entity as "Other Assets Especially
Mentioned," "Substandard," "Doubtful," "Loss," or words of similar effect as of September 30,
2018, are excluded from the amounts disclosed in the Asset Classification, other than amounts of
loans, extensions of credit or other assets that were paid off or charged off by LWCL before the
Execution Date.
3.3.13 Absence of Regulatory Action. Neither LWCL nor any of its Subsidiaries
is, to LWCL's Knowledge, in material violation of any statute, rule or governmental regulation
applicable to them (including, without limitation, the Community Reinvestment Act, Bank
Secrecy Act, Truth in Lending Act, Equal Credit Opportunity Act, and statutes, rules and
regulations governing the reporting of taxpayer identification numbers of its customers). Neither
LWCL nor any of its Subsidiaries is a party to any cease and desist order, written agreement or
memorandum of understanding with, or a party to any commitment letter or similar undertaking
to, or is subject to any order or directive by, or is a recipient of any extraordinary supervisory
letter from, or has adopted any board resolutions at the request of, a Governmental Authority, nor
has it been advised by a Governmental Authority that it is contemplating issuing or requesting
any such order, agreement, memorandum or similar document or undertaking.
3.3.14 Material Contracts.
(a)
Except for arrangements that may be made after the date and in
accordance with the terms of this Agreement, LWCL is not bound by any contract, agreement, or
arrangement that is material to operation of its business (each a "LWCL Material Contract")
including, without limitation, any contract, agreement, or arrangement that: (i) is to be
performed after the date of this Agreement; (ii) has not been set forth in Section 3.3.14 of the
LWCL Disclosure Schedule; (iii) that contains a non-compete or client or customer non-solicit
requirement or any other provisions that materially restrict the conduct of, or the manner of
conducting, any line of business of LWCL or any of its affiliates; (iv) that obligates LWCL or
any of its affiliates to conduct business with any third party on an exclusive or preferential basis;
(v) that requires referrals of business or requires LWCL or any of its affiliates to make available
investment opportunities to any Person on a priority or exclusive basis; (vi) that grants any right
of first refusal, right of first offer or similar right with respect to any assets, rights or Properties
of LWCL; (vii) that limits the payment of dividends by LWCL; (viii) that relates to a joint
venture, partnership, limited liability company agreement or other similar agreement or
arrangement with any third party, or to the formation, creation or operation, management or
control of any partnership or joint venture with any third parties; (ix) that provides for payments
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to be made by LWCL upon a change in control thereof; (x) that was not negotiated and entered
into on an arm's-length basis; (xi) that provides for indemnification by LWCL of any Person,
except for contracts entered into in the ordinary course of business providing for customary and
immaterial indemnification; (xii) that is a consulting agreement or data processing, software
programming or licensing contract involving the payment of more than $10,000 per annum
(other than any such contracts that are terminable by LWCL on 30 days or less notice without
any required payment or other conditions, other than the condition of notice); (xiii) to which any
affiliate, officer, director, employee, or consultant of LWCL is a party or beneficiary (except
with respect to loans to, or deposit or asset management accounts of, directors, officers and
employees entered into in the ordinary course of business and in accordance with all applicable
regulatory requirements with respect to it); (xiv) that would prevent, materially delay or
materially impede LWCL's ability to consummate the Merger or the other transactions
contemplated hereby; or (xv) that contains a put, call or similar right pursuant to which LWCL
could be required to purchase or sell, as applicable, any equity interests of any Person or assets.
(b)
(i) Each LWCL Material Contract is a valid and legally binding
agreement of LWCL, as applicable, and, to LWCL's Knowledge, the counterparty or
counterparties thereto, is enforceable in accordance with its terms (except as may be limited by
bankruptcy, insolvency, fraudulent transfer, moratorium, reorganization or similar Laws of
general applicability relating to or affecting the rights of creditors generally and subject to
general principles of equity) and is in full force and effect; (ii) LWCL has duly performed all
material obligations required to be performed by it prior to the date hereof under each LWCL
Material Contract; (iii) LWCL, and, to LWCL's Knowledge, any counterparty or counterparties,
is not in breach of any material provision of any LWCL Material Contract; and (iv) no event or
condition exists that constitutes, after notice or lapse of time or both, will constitute, a breach,
violation or default on the part of LWCL under any such LWCL Material Contract or provide
any party thereto with the right to terminate such LWCL Material Contract. Section 3.3.14 of
the CLAT Disclosure Schedule sets forth a true and complete list of (1) all LWCL Material
Contracts pursuant to which consents or waivers are or may be required and (2) all notices that
are required to be given, in each case, prior to the performance by LWCL of this Agreement and
the consummation of the Merger and the other transactions contemplated hereby.
3.3.15 Compliance With Laws. The business of LWCL has been and is being
conducted in accordance in all material respects with all applicable Laws and regulations.
LWCL has all material permits, licenses, certificates of authority, orders, and approvals of, and
has made all filings, applications, and registrations with, federal, state, local, and foreign
governmental or regulatory bodies that are required in order to permit LWCL to carry on its
business as presently conducted. All such material permits, licenses, certificates of authority,
orders and approvals are in full force and effect, and, to LWCL's Knowledge, no suspension or
cancellation of any of them is threatened.
3.3.16 Knowledge as to Conditions. To LWCL's Knowledge, there exists no
reason why the approvals, consents and waivers of Governmental Authorities referred to in
Section 5.1 cannot be obtained.
3.3.17 No Material Adverse Effect. Since December 31, 2017, (a) LWCL has
conducted its business only in the ordinary and usual course of business, and (b) there has not
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been any change in the financial condition of LWCL (which includes, without limitation, the
condition of assets, franchises, results of operations, and prospects) that has had or may
reasonably be expected to have a Material Adverse Effect on LWCL.
3.3.18 Litigation. Except as shown on Section 3.3.18 of the LWCL Disclosure
Schedule, no material litigation, proceeding or controversy is pending before any court or
Governmental Authority (other than routine foreclosure proceedings), and there is no pending
claim, action or proceeding against LWCL and, to LWCL's Knowledge, no such litigation,
proceeding, controversy, claim or action has been threatened.
3.3.19 Employee Benefits.
(a)
Section 3.3.19(a) of the LWCL Disclosure Schedule sets forth a
list, as of the Execution Date, of (i) all employee benefit plans (as defined in Section 3(3) of
ERISA), stock purchase plans, restricted stock and stock option plans, and other deferred
compensation arrangements, and (ii) all other material employee benefit plans, programs,
policies, agreements, collective bargaining agreements or other arrangements providing for
compensation, severance, performance awards, fringe, retirement, death, disability or medical
benefits or other employee benefits or remuneration of any kind, whether written or unwritten,
funded or unfunded that is or has been sponsored, maintained, contributed to, or required to be
contributed to, by LWCL for the benefit of any employees or former employees of LWCL
(the "LWCL Compensation Plans"). True and complete copies of the LWCL Compensation
Plans (and, as applicable, copies of summary plan descriptions, governmental filings (on
Form 5500 series or otherwise), actuarial reports and reports under Financial Accounting
Standards Board Statement No. 106 relating to such LWCL Compensation Plans) covering
LWCL's current employees, including Plans and related amendments, have been made available
to CLAT.
(b)
All of the LWCL Compensation Plans covering LWCL's
employees (other than "multi-employer plans" within the meaning of ERISA Sections 3(37)
or 4001(a)(3)), to the extent subject to ERISA, are in compliance (both in form and operation)
with ERISA. Each of the LWCL Compensation Plans is an "employee pension benefit plan"
within the meaning of ERISA Section 3(2) (each a "LWCL Pension Plan") and that is intended to
be qualified under IRC Section 401(a), has either received a favorable determination letter from
the Internal Revenue Service or consists of a master, prototype, or volume submitter plan that
has received an opinion or advisory letter from the Internal Revenue Service upon which LWCL
may rely, as of the date hereof no such determination letter has been revoked, no revocation has
been threatened, and nothing has occurred since the date of such letter that could adversely affect
the qualified status of each such LWCL Pension Plan. All such LWCL Pension Plans have been
timely amended for all such requirements and have been submitted to the Internal Revenue
Service for a favorable determination letter within the latest applicable remedial amendment
period. No litigation relating to its Plans is pending or, to LWCL's Knowledge, threatened.
LWCL has not engaged in a transaction with respect to any LWCL Compensation Plan that
could subject it to a tax or penalty imposed by either IRC Section 4975 or ERISA Section 502(i)
in an amount that would be material.
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(c)
All material contributions required to be made by LWCL under the
terms of any of its Plans have been timely made or have been reflected in the LWCL Financial
Statements. Neither any of the LWCL Pension Plans nor any single-employer plan of any of its
ERISA Affiliates has an "accumulated funding deficiency" (whether or not waived) within the
meaning of IRC Section 412 or ERISA Section 302. Neither LWCL or its ERISA Affiliates has
provided, or is required to provide, security to any LWCL Pension Plan or to any singleemployer plan of an ERISA Affiliate under IRC Sections 401(a)(29) or 412(f)(3) or ERISA
Sections 306, 307, or 204.
3.3.20 Fairness Opinion. Prior to the execution of this Agreement, the board of
directors of LWCL has received from Sandler O'Neill & Partners, L.P., an opinion (which if
initially rendered verbally, has been or will be confirmed by written opinion dated the same
date), to the effect that, as of the date of such opinion and based upon and subject to the factors
considered, assumption made and limitations and qualifications set forth therein, the Merger
Consideration is fair from a financial point of view to LWCL.
3.3.21 Broker's or Finder's Fees. Except for the fees of Sandler O'Neill &
Partners, L.P. for its advisory and other services relating to the Merger and this Agreement
pursuant to an agreement that has been disclosed to CLAT, no agent, broker, Person or firm
acting on behalf of LWCL, or under its authority, is or will be entitled to any commission,
broker's, finder's or financial advisory fee in connection with the Merger.
3.3.22 Completeness of Representations. No representation or warranty made by
or with respect to LWCL or its Subsidiaries in this Agreement (or in the Disclosure Schedules)
contains any untrue statement of a material fact or omits to state a material fact necessary to
make the statements contained in this Agreement (or in such Disclosure Schedules) or in such
representation or warranty not misleading. No investigation by CLAT of the business and affairs
of LWCL will affect or be deemed to modify or waive any representation, warranty, covenant or
agreement in this Agreement.
ARTICLE 4
ADDITIONAL AGREEMENTS
4.1
Conduct of Businesses Prior to Effective Time. Except as required by applicable
Law, or with the prior written consent of the other party (which consent shall not be
unreasonably withheld, conditioned, or delayed), during the period from the Execution Date to
the Effective Time, each of LWCL and CLAT will: (a) conduct its businesses in the usual,
regular and ordinary course consistent with past practice in all material respects, (b) use
reasonable best efforts to maintain and preserve intact its business organization, its rights,
franchises, and other authorizations issued by Regulatory Authorities and its current relationships
with customers, Regulatory Authorities, employees, and other Persons with which it has
beneficial business relationships, and (c) take no action that is intended to or would reasonably
be expected to adversely affect or materially delay the ability of LWCL or CLAT to obtain any
necessary approvals of any Regulatory Authority required for the transactions contemplated by
this Agreement or to perform its covenants and agreements under this Agreement or to
consummate the transactions contemplated by this Agreement.
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4.2
Forbearances of CLAT. Except as expressly provided for in this Agreement, from
the Execution Date until the Effective Time, CLAT covenants to LWCL that, without first
obtaining the written consent of LWCL (which consent shall not be unreasonably withheld,
conditioned, or delayed), CLAT will not:
4.2.1 amend, propose to amend or approve any amendment to CLAT's articles
of incorporation or bylaws or other formation agreements, or convert its charter or form of entity;
4.2.2

effect any stock split or other recapitalization with respect to CLAT Stock;

4.2.3 issue, redeem, pledge or encumber in any way any shares of its capital
stock, other than in connection with any exercise of the CLAT Options;
4.2.4 authorize or cause additional shares of CLAT Stock to become subject to
new options, warrants, convertible securities of any kind, or other rights of any nature to acquire
or receive CLAT Stock;
4.2.5 declare or pay any dividend, or make any other distribution, either directly
or indirectly, with respect to CLAT Stock, other than a dividend of $0.05 per share of CLAT
Stock per quarter, provided that CLAT must coordinate with LWCL with respect to the
declaration of any such dividend, it being the intention of the parties that holders of CLAT Stock
shall not receive two dividends, or fail to receive one dividend, in any quarter with respect to
their shares of CLAT Stock and any LWCL Shares any such holders receive in exchange thereof
in the Merger;
4.2.6 enter into or commit to enter into any employment, severance, change in
control or similar agreement with any Person;
4.2.7 except as set forth on Section 4.2.7 of the CLAT Disclosure Schedule with
respect to bonus payments to be made, permit any increase in the current or deferred
compensation or benefits payable or to become payable by CLAT to any of its directors, officers,
employees, agents or consultants, other than normal incremental increases in base compensation
in accordance with CLAT's established policies and practices with respect to the timing and
amounts of such incremental increases;
4.2.8 except as otherwise provided in this Agreement and excluding
resignations, make any change with respect to management personnel at the level of assistant
vice president or higher;
4.2.9 acquire, sell, transfer, assign, encumber or otherwise dispose of any
material assets having a value greater than $25,000 or make any material commitment therefor,
other than transactions in the ordinary and usual course of business;
4.2.10 with the exception of loans approved by CLAT prior to the Execution
Date, or loans under commitment as of the Execution Date (which CLAT represents and
warrants have been made pursuant to CLAT's current underwriting standards and which
approvals or commitments have been made available to LWCL), offer or make loans or other
extensions of credit of a different type, or apply different underwriting standards, from those
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previously offered or applied by CLAT, offer or make a new unsecured loan or extension of
credit in an amount greater than $25,000, offer or make a new non-first trust deed secured loan
or extension of credit in an amount greater than $250,000, or offer or make a new first trust deed
secured loan or extension of credit in an amount greater than $500,000 without prior consultation
with LWCL and reasonable consideration of any comments made thereon, which consultation
and consultation will not be unreasonably delayed and which will be deemed to have occurred if
LWCL has not responded to CLAT's request within three Business Days after LWCL's receipt of
a complete loan package concerning the loan at issue;
4.2.11 make any negative provisions to CLAT's ALLL or fail to maintain an
adequate reserve for loan and lease losses (determined in accordance with GAAP and existing
regulatory guidance);
4.2.12 enter into, renew, amend materially, or terminate any contracts calling for
a payment by it of more than $25,000 (including real property leases and data or item processing
agreements) or for a term of one year or more, except for its contracts of deposit and agreements
to lend money not otherwise restricted under this Agreement and entered into in the ordinary
course of business, consistent with past practices;
4.2.13 enter into any personal services contract with any Person outside the
ordinary course of business, except contracts, agreements, or arrangements for legal, accounting,
consulting, investment advisory, or tax services entered into to facilitate the Merger;
4.2.14 sell any securities, whether held for investment or sale, other than in the
ordinary course of business;
4.2.15 other than in accordance with binding commitments existing on the
Execution Date and that have been disclosed to LWCL, make any capital expenditures in excess
of $10,000 per project or related series of projects or $25,000 in the aggregate except for
emergency repairs or replacements; or
4.2.16 enter into any other material transaction or make any material expenditure
other than in the ordinary and usual course of its business except for expenses reasonably related
to completion of the Merger.
4.3

Pre-Closing Actions. Following the Execution Date and prior to Closing, CLAT

shall:
4.3.1 Take all action necessary to satisfy any contractual notice or consent
requirements under the CLAT Contracts arising from the Merger.
4.3.2 Except as otherwise provided in this Agreement, (a) continue to make on a
timely basis all filings with Governmental Authorities required in connection with administration
of its Compensation Plans and other Plans, including, without limitation, timely filing of its
Form 5500, and (b) terminate by all necessary and appropriate actions of the board of directors
of CLAT Plans (including Compensation Plans) maintained by CLAT as may be requested by
LWCL in connection with Closing (after satisfaction or waiver of all Closing conditions). If
requested by LWCL, CLAT shall cause benefit accruals and entitlements under such Plans to
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cease as of the Effective Time and shall cause the cancellation on and after the Effective Time
of any contract, arrangement or insurance policy relating to any such Plan for such period as may
be requested by LWCL. CLAT shall pay, provide for the payment of, or reflect as a liability any
change-in-control, true-up, deficiency, or similar payments required to be made upon termination
of the Plans including Compensation Plans). All resolutions, notices, or other documents issued,
adopted or executed by CLAT in connection with the implementation of this Section 4.3.2 shall
be subject to LWCL's reasonable prior review and approval, which approval shall not be
unreasonably withheld.
4.3.3 Take such action as may be reasonably requested by LWCL to terminate
or modify the CLAT 401(k) Plan as may be necessary or appropriate to facilitate the
participation of employees of CLAT who continue employment with LWCL after the Effective
Time in the LWCL 401(k) Plan, if legally permissible. LWCL shall review and take all
reasonable action consistent with the terms of the LWCL 401(k) Plan and applicable Law as
soon as is reasonably practicable in light of administrative considerations to seek to allow such
continuing employees to roll over to the LWCL 401(k) Plan an amount equal to the full account
balance distributed to any such continuing employee from the CLAT 401(k) Plan, assuming such
balances are eligible for roll over.
4.3.4 Take such action as may be reasonably requested by LWCL to effectuate
the provisions of Section 2.3, including providing notice to the holders of CLAT Options in
accordance with the CLAT Stock Plan (which notice shall be in a form mutually agreed by
CLAT and LWCL).
4.3.5 Satisfy the notice and consent requirements under IRC Section 101(j) with
respect to any BOLI policies and related agreements.
4.3.6 Maintain its Properties and equipment (and related insurance or its
equivalent) in accordance with good business practice in all material respects.
4.4
Acquisition Proposal. CLAT will immediately cease and cause to be terminated
any existing activities, discussions or negotiations with any Persons conducted heretofore with
respect to any of the foregoing. Neither CLAT, nor any of CLAT's directors, officers,
employees, agents, and representatives (including, without limitation, any investment banker,
attorney, accountant, or adviser retained by it, or any affiliate of CLAT or any of the foregoing)
shall, directly or indirectly, initiate, solicit, encourage or take any other action to facilitate any
inquiries or the making of any proposal or offer (including, without limitation, any proposal or
offer to shareholders of CLAT) with respect to an Acquisition Event (any such proposal or offer
being hereinafter referred to as an "Acquisition Proposal") or engage in any negotiations
concerning, or provide any confidential information or data to, or have any discussions with, any
Person relating to an Acquisition Proposal, or otherwise facilitate any effort or attempt to make
or implement an Acquisition Proposal; except that, in the event CLAT receives an unsolicited
bona fide Acquisition Proposal and the board of directors of CLAT determines, with advice from
financial advisors and legal counsel, prior to approval of the Merger by CLAT's shareholders, in
good faith, that (a) such proposal constitutes a Superior Proposal, and (b) fiduciary duties
applicable to it require it to engage in negotiations with, or provide confidential information or
data to, a Person in connection with such Acquisition Proposal, CLAT may do so to the extent
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required by its fiduciary duties. In such event, prior to providing any information or data to any
such Person or engaging in further conversations, CLAT and such Person shall have executed a
confidentiality agreement on terms at least as favorable to CLAT as those contained in its
confidentiality agreement with LWCL. CLAT will further notify LWCL in writing immediately
(and in any event within one Business Day) if any such inquiries or proposals are received by,
any such information is requested from, or any such negotiations are sought to be initiated with
CLAT, or if any such inquiry, proposal or request is thereafter materially modified or amended,
including providing to LWCL the material terms and conditions of any such proposal or inquiry
in connection with each required notice. CLAT shall keep LWCL reasonably and promptly
informed of the status and details of any such proposal or inquiry and any developments with
respect thereto. CLAT will take the necessary steps to inform the appropriate individuals or
entities referred to in the first sentence of this section of the obligations undertaken in this
Section 4.4.
4.5
Directors' and Officers' Liability. Before the Effective Date, CLAT will notify its
directors' and officers' liability insurers of the Merger and of all pending or, to CLAT's
Knowledge, threatened claims, actions, suits, proceedings or investigations asserted or claimed
against any Person entitled to indemnification pursuant to Section 6.4 and known to CLAT, or
circumstances reasonably deemed by LWCL to be likely to give rise thereto, in accordance with
terms and conditions of the applicable policies. Prior to the Effective Date, CLAT shall take all
commercially reasonable steps to obtain extended notice (tail) liability coverage for all existing
and former directors and officers of CLAT for a period of six years from the Effective Date and
at a premium cost of not more than 250 percent of the current annualized premium.
4.6
Insurance Coverage. Prior to the Effective Date, CLAT shall take all
commercially reasonable steps to obtain extended notice (tail) cyber coverage for a period of
three years from the Effective Date.
4.7
Review of Loans. CLAT will permit LWCL and its respective advisors to
conduct an examination of its loans to establish appropriate accounting adjustments under
FAS 141R. LWCL and its respective advisors will have continued access to CLAT's loans and
related documentation through Closing to update its examination. At LWCL's reasonable
request, CLAT will from time to time provide LWCL with current reports updating the
information set forth in Section 3.2.17 of the CLAT Disclosure Schedule.
4.8
Board of Director Materials. Between the Execution Date and Closing, CLAT
will deliver to LWCL, and LWCL will deliver to CLAT, all documents, notices, minutes, written
materials and other information given to members of its respective board of directors in
connection with each board of directors meeting, at the same time such materials are given to
members of the board of directors.
4.9
Update of Financial Statements. CLAT will deliver to LWCL, and LWCL will
deliver to CLAT, its Subsequent Financial Statements for (a) each month ending after the
Execution Date and before Closing or the Termination Date, as the case may be, within 15 days
after each such month-end, and (b) any fiscal year ending after the Execution Date and before
Closing or the Termination Date, as the case may be, within 90 days after the end of the
2018 fiscal year. The Subsequent Financial Statements: (a) will be prepared from the books and
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records of CLAT or LWCL, as applicable; (b) will present fairly the financial position and
operating results of CLAT or LWCL, as applicable, at the times indicated and for the periods
covered; (c) will be prepared in accordance with GAAP (except for the absence of notes) and
with the regulations promulgated by applicable Regulatory Authorities, to the extent then
applicable; and (d) will reflect all liabilities of CLAT or LWCL, as applicable, on the respective
dates and for the respective periods covered, except for liabilities: (i) not required to be so
reflected on the face of a balance sheet in accordance with GAAP or (ii) not significant in
amount. All contingent liabilities known to a party that are required to be reflected in footnotes
in accordance with GAAP and not recorded on the Subsequent Financial Statements will be
disclosed in writing to the other party.
4.10 Update Disclosure Schedule. From the Execution Date until Closing, each of
CLAT and LWCL will promptly revise and supplement its Disclosure Schedule to enable its
Disclosure Schedule to remain accurate and complete. Notwithstanding anything to the contrary
contained herein, supplementation of a Disclosure Schedule following the execution of this
Agreement will not be deemed a modification of such party's representations or warranties
contained in this Agreement.
4.11 Continuing Representations and Warranties. Neither CLAT nor LWCL will do or
cause to be done anything that would cause any representation or warranty made by it in this
Agreement to be untrue or inaccurate if made at Closing, except as otherwise contemplated or
required by this Agreement or consented to in writing by the other party.
4.12

Applications and Proxy Statement.
4.12.1 Applications.

(a)
As soon as possible following the Execution Date, but not later
than 45 days after the Execution Date, LWCL will prepare and submit an interagency bank
merger application to the FDIC and an application, including all necessary submissions including
without limitation this Agreement, to the Oregon Director (collectively, the "Applications").
(b)
In addition, the parties will prepare a joint proxy statement
(the "Proxy Statement") to be mailed to CLAT's shareholders and to LWCL's shareholders for
the CLAT Meeting and the LWCL Meeting, respectively.
(c)
The parties will cooperate with each other in preparing the
Applications and Proxy Statement, and will use their reasonable best efforts to obtain the
clearance or approval of any appropriate Governmental Authorities in connection with the
Merger.
(d)
Nothing will be included in the Applications or the Proxy
Statement or any proxy solicitation materials with respect to any party to this Agreement unless
approved by that party, which approval will not be unreasonably withheld, conditioned, or
delayed. When the Applications are submitted, and at all times subsequent to submission (up to
and including the date of the CLAT Meeting and the LWCL Meeting), all information set forth
in the Applications or the Proxy Statement that is or to be furnished by or on behalf of LWCL
relating to LWCL and its Subsidiaries or by or on behalf of or relating to CLAT, (i) will comply
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in all material respects with the provisions of applicable Law, and (ii) will not contain any untrue
statement of a material fact or omit to state a material fact that is required to be stated or
necessary to make the statements in the Applications and the Proxy Statement not misleading;
provided, however, that in no event will any party be liable for any untrue statement of a material
fact or omission to state a material fact in an Application or the Proxy Statement where such
statement or omission, as the case may be, was made in reliance upon, and in conformity with,
written information concerning another party furnished by or on behalf of such other party
specifically for use in an Application.
(e)
LWCL will pay all fees and costs associated with the preparation
by LWCL's counsel (and other professional advisors) and the filing of the Applications. CLAT
will pay all costs associated with its review of the Applications and the Proxy Statement. Each
party will pay the costs associated with the printing and mailing of the Proxy Statement to its
respective shareholders and any other direct costs incurred by such party in connection with the
Proxy Statement.
4.12.2 Submission to Shareholders.
(a)
CLAT will promptly take the actions necessary in accordance with
applicable Law and its articles of incorporation and bylaws to convene a shareholders' meeting to
consider the approval of this Agreement and to authorize the transactions contemplated by this
Agreement (such meeting and any adjournment or postponement thereof, the "CLAT Meeting").
The CLAT Meeting will be held within a reasonable period after the date the Proxy Statement is
finalized and may first be sent to CLAT's shareholders without objection by applicable
Governmental Authorities. The board of directors of CLAT will recommend approval of this
Agreement and/or the Merger to CLAT's shareholders, and shall not withdraw, modify, or
qualify its recommendation unless, subsequent to the date of this Agreement, CLAT receives a
Superior Proposal and the board of directors of CLAT determines, in good faith and after
consultation with independent legal counsel, that it is in the best interests of CLAT and its
shareholders to withdraw, modify or qualify such recommendation.
(b)
LWCL will promptly take the actions necessary in accordance with
applicable Law and its articles of incorporation and bylaws to convene a shareholders' meeting to
consider the approval of this Agreement and to authorize the transactions contemplated by this
Agreement (such meeting and any adjournment or postponement thereof, the "LWCL Meeting"),
together with such other matters as it may reasonably determine to be appropriate. The LWCL
Meeting will be held within a reasonable period after the date the Proxy Statement is finalized
and may first be sent to LWCL's shareholders without objection by applicable Governmental
Authorities. The board of directors of LWCL will recommend approval of this Agreement
and/or the Merger to LWCL's shareholders, and shall not withdraw, modify, or qualify its
recommendation unless the board of directors of LWCL determines, in good faith and after
consultation with independent legal counsel, that it is in the best interests of LWCL and its
shareholders to withdraw, modify or qualify such recommendation.
(c)
The parties will cooperate to schedule and convene the CLAT
Meeting and the LWCL Meeting on the same date or otherwise on a date that is not more than
three Business Days from the other with the CLAT meeting to be held first.
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4.13 Submission to Regulatory Authorities. LWCL will use its reasonable best efforts
to prepare and file as promptly as reasonable practicable, all necessary documentation, to effect
all applications, notices, petitions and filings, and to obtain all permits, approvals, consents,
authorizations, waivers, clearances, and orders of Governmental Authorities necessary or
advisable, in the opinion of LWCL's counsel, to consummate the Merger. LWCL will provide
copies of all non-confidential portions of the Applications and other submissions for review by
or on behalf of CLAT prior to their submission to applicable Governmental Authorities. These
applications are expected to include: (a) an interagency bank merger application to be filed with
the FDIC; and (b) an application to be submitted to the Oregon Director. CLAT will cooperate
and use its reasonable best efforts to prepare all documentation, timely effect all filings and
obtain, and to assist LWCL in obtaining, all permits, approvals, consents, authorizations, waivers
and orders of all third parties and Governmental Authorities necessary to consummate the
Merger. CLAT shall, upon request, furnish LWCL with all information concerning itself, its
directors, officers and shareholders and such other matters as may be reasonably necessary or
advisable in connection with any statement, filing, notice or application made by or on behalf of
LWCL or CLAT to any third party or Governmental Authority in connection with the Merger.
LWCL and CLAT each agree to provide the other party with copies of all non-confidential
portions of all applications, statements, and correspondence submitted to or received from any
Governmental Authority in connection with the Merger.
4.14 Public Announcements. Subject to written advice of legal counsel with respect to
legal requirements relating to public disclosure of matters related to the subject matter of this
Agreement, the timing and content of any announcements, press releases or other public
statements concerning the Merger will occur upon, and be determined by, the mutual consent of
LWCL and CLAT.
4.15 Transition. During the period from the Execution Date to the Effective Time,
CLAT shall cause one or more of its representatives to confer with representatives of LWCL and
report the general status of its ongoing operations at such times as LWCL may reasonably
request. Representatives of LWCL and CLAT shall also meet as requested by or on behalf of
LWCL to discuss and plan for the conversion of CLAT's data processing and related electronic
informational systems to those used by LWCL, which planning shall include, but not be limited
to, discussion of the possible termination by CLAT of third-party service provider arrangements
effective at the Effective Time or at a date thereafter, non-renewal of personal property leases
and software licenses used by CLAT in connection with its systems operations, retention of
outside consultants and additional employees to assist with the conversion, and outsourcing, as
appropriate, of proprietary or self-provided system services, it being understood that CLAT shall
not be obligated to take any such action prior to the Effective Time and, unless CLAT otherwise
agrees, no conversion shall take place prior to the Effective Time.
4.16 Notice. Each party will provide the other with prompt written notice of: (a) Any
events that, individually or in the aggregate, can reasonably be expected to have a Material
Adverse Effect with respect to them; or (b) the commencement of any investigation, action or
proceeding against it by or before any court or Governmental Authority that, individually or in
the aggregate, can reasonably be expected to have a Material Adverse Effect with respect to any
one or more of them.
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4.17 Confidentiality. Subject to the requirements of law, each party will keep
confidential, and will exercise its best efforts to cause its representatives to keep confidential, all
information and documents obtained pursuant to this Agreement unless such information (a) is
required by applicable Law to be disclosed, (b) becomes available to such party from other
sources not bound by a confidentiality obligation, (c) is disclosed with prior written approval of
the party to which such information pertains or is disclosed in a legal action between the parties
relating to this Agreement or the Merger, or (d) is or becomes public without fault of the subject
party. If this Agreement is terminated or the Merger otherwise fails to be consummated, each
party to this Agreement will promptly (y) return to the other all confidential documents obtained
from them and (z) not use for commercial purposes or disclose for any reason any nonpublic
information obtained under or in connection with this Agreement or in connection with the
Merger, except as permitted by clauses (a) or (c) above.
4.18 Tax Treatment. Neither LWCL nor CLAT will take or cause to be taken any
action that would or could reasonably be expected to prevent the Merger from qualifying as a
reorganization under Section 368(a) of the Code.
4.19 Further Actions. Subject to the terms and conditions of this Agreement, each
party will use its reasonable best efforts to execute and deliver all such certificates and other
instruments and documents as may be reasonably necessary or appropriate, take, or cause to be
taken, all actions, and to do, or cause to be done, all things necessary, proper or desirable, or
advisable to consummate the Merger promptly.
ARTICLE 5
APPROVALS AND CONDITIONS
5.1
Required Approvals. The obligations of the parties to this Agreement are subject
to the approval of this Agreement and the Merger by a majority of the full board of directors and
by the shareholders of each of CLAT and LWCL, and by all appropriate regulatory agencies
having jurisdiction with respect thereto; provided, however, that no such regulatory consent or
approval will have imposed any condition or requirement not normally imposed in such
transactions that, in the opinion of LWCL, would deprive LWCL of the material economic or
business benefits of the Merger.
5.2
Conditions to Obligations of LWCL. All obligations of LWCL pursuant to this
Agreement are subject to satisfaction of the following conditions at or before Closing:
5.2.1 Representations and Warranties. The representations and warranties of
CLAT contained in this Agreement or in any certificate or other instrument delivered in
connection with this Agreement that are not qualified as to materiality will be true and correct in
all material respects at Closing, and the representations and warranties of CLAT contained in this
Agreement or in any certificate or other instrument delivered in connection with this Agreement
that are qualified as to materiality will be true and correct at Closing, all with the same force and
effect as though such representations and warranties had been made on and as of Closing (except
to the extent that such representations and warranties are by their express provisions made as of a
specified date, in which case such representations and warranties will be true and correct in all
material respects or true and correct, as the case may be, as of such date). CLAT will have
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delivered to LWCL a certificate to that effect, executed by a duly authorized officer of CLAT
and dated as of Closing.
5.2.2 Compliance. CLAT will have performed and complied in all material
respects with all terms, covenants and conditions of this Agreement on or before Closing. CLAT
will have delivered to LWCL a certificate to that effect, executed by a duly authorized officer of
CLAT and dated as of Closing.
5.2.3 Continued Effectiveness of Agreements. Agreements entered into as
described in Recitals D and F shall continue to full force and effect.
5.2.4 No Material Adverse Effect. Since December 31, 2017, there will have
been no material damage, destruction or loss (whether or not covered by insurance) and no other
event, individually or in the aggregate, constituting a Material Adverse Effect with respect to
CLAT or the commencement of any proceeding or proceedings against CLAT that, individually
or in the aggregate, can reasonably be expected to have a Material Adverse Effect with respect to
CLAT.
5.2.5 No Governmental Proceedings. No action or proceeding will have been
commenced or threatened by any Governmental Authority to restrain or prohibit or invalidate the
Merger.
5.2.6 Tax Opinion. LWCL will have obtained from Miller Nash Graham &
Dunn LLP, and delivered to CLAT, an opinion addressed to LWCL and CLAT (subject to
reasonable limitations, conditions and assumptions) to the effect that on the basis of facts,
representations and assumptions set forth in such opinion, the Merger will be a reorganization
within the meaning of IRC Section 368(a).
5.2.7 Corporate and Shareholder Action. Each of the following will have
approved or ratified the Merger, as applicable, and such approvals or ratifications shall continue
in full force and effect:
(a)

The board of directors of LWCL, by unanimous vote;

(b)
The shareholders of LWCL, by the requisite vote under Oregon
Law and LWCL's articles of incorporation, as applicable;
(c)

The board of directors of CLAT, by unanimous vote; and

(d)
The shareholders of CLAT, by the requisite vote under Oregon
Law and CLAT's articles of incorporation, as applicable.
5.2.8 Resignation of Directors. The directors of CLAT will have tendered their
written resignations from the board of directors of CLAT, to be effective upon consummation of
the Merger.
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5.2.9 Deposits. CLAT's average daily balance of deposits (the calculation of
which will exclude wholesale funds) for the 30-day period immediately preceding the
Determination Date must equal at least $79,000,000.
5.2.10 Insurance Coverage. The insurance policies described in Section 4.6 have
been obtained.
5.3
Conditions to Obligations of CLAT. All obligations of CLAT pursuant to this
Agreement are subject to satisfaction of the following conditions at or before Closing:
5.3.1 Representations and Warranties. The representations and warranties of
LWCL contained in this Agreement or in any certificate or other instrument delivered in
connection with this Agreement that are not qualified as to materiality will be true and correct in
all material respects at Closing, and the representations and warranties of LWCL contained in
this Agreement or in any certificate or other instrument delivered in connection with this
Agreement that are qualified as to materiality will be true and correct at Closing, all with the
same force and effect as though such representations and warranties had been made on and as of
Closing (except to the extent that such representations and warranties are by their express
provisions made as of a specified date, in which case such representations and warranties will be
true and correct in all material respects or true and correct, as the case may be, as of such date).
LWCL will have delivered to CLAT a certificate to that effect, executed by a duly authorized
officer of LWCL and dated as of Closing.
5.3.2 Compliance. LWCL will have performed and complied, in all material
respects, with all terms, covenants and conditions of this Agreement on or before Closing.
LWCL will have delivered to CLAT a certificate to that effect, executed by a duly authorized
officer of LWCL and dated as of Closing.
5.3.3 Continued Effectiveness of Agreements. Agreements entered into as
described in Recital E shall continue in full force and effect.
5.3.4 No Governmental Proceedings. No action or proceeding will have been
commenced or threatened by any Governmental Authority to restrain or prohibit or invalidate the
Merger.
5.3.5 No Material Adverse Effect. Since December 31, 2017, (a) there will
have been no material damage, destruction or loss (whether or not covered by insurance) and no
other event, individually or in the aggregate, constituting a Material Adverse Effect with respect
to LWCL, or (b) the commencement of any proceeding against LWCL or any of its Subsidiaries
that, individually or in the aggregate, can reasonably be expected to have a Material Adverse
Effect with respect to LWCL.
5.3.6 Corporate and Shareholder Action. Each of the following will have
approved or ratified the Merger, as applicable, and such approvals or ratifications shall continue
in full force and effect:
(a)

The board of directors of LWCL, by unanimous vote;
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(b)
The shareholders of LWCL, by the requisite vote under Oregon
Law and LWCL's articles of incorporation, as applicable;
(c)

The board of directors of CLAT, by unanimous vote; and

(d)
The shareholders of CLAT, by the requisite vote under Oregon law
and CLAT's articles of incorporation, as applicable.
5.3.7 Payments to the Exchange Agent. LWCL will have deposited the Merger
Consideration with the Exchange Agent.
5.3.8 Tax Opinion. The tax opinion specified in Section 5.2.6 shall have been
delivered to CLAT in form and substance reasonably acceptable to CLAT and its advisors.
ARTICLE 6
DIRECTORS, OFFICERS AND EMPLOYEES
6.1
Director and Executive Officer Agreements. As a condition to the execution of
this Agreement, the directors and Executive Officers of CLAT have entered into the written
agreements described in Recital D on or before the Execution Date.
6.2

Employees.

6.2.1 LWCL plans to offer employment to all employees of CLAT, except those
individuals identified on Schedule 6.2.1 attached hereto.
6.2.2 As a condition to the execution of this Agreement, Joseph Schulte has
entered into an employment agreement described in Recital F on or before the Execution Date.
6.3

Employee Benefit Issues.

6.3.1 Comparability of Benefits. LWCL's personnel policies will apply to any
employees of CLAT who are retained after the Effective Time. Such retained employees will be
eligible to participate in all of the benefit plans of LWCL that are generally available to similarly
situated employees of LWCL in accordance with and subject to the terms of such plans.
6.3.2 Treatment of Past Service. For purposes of such participation, current
employees of CLAT who continue as employees of LWCL (a) will be given credit for prior
service with CLAT for purposes of determining eligibility and vesting under benefits plans of
LWCL (including but not limited to vacation time and participation and benefits under the
LWCL severance plan for employees in effect at the time of any termination) and (b) will be able
to transfer any accrued benefits such employee is currently entitled to the extent permitted by the
terms of the benefit plans of LWCL.
6.3.3 No Contract Created. Nothing in this Agreement will give any employee
a right to employment or to continuing employment.
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6.3.4 Severance Payments. CLAT Employees who are not entitled to severance
under CLAT's Compensation Plans set forth in Section 3.2.22 of the CLAT Disclosure Schedule
and who stay with CLAT through Closing but are not offered employment with LWCL
following the Closing will receive severance payments determined in accordance with the
severance policy described on Schedule 6.3.4 to this Agreement on the basis of the number of
years or prior service with CLAT, at the expense of LWCL.
6.4
Indemnification of Directors and Executive Officers. For a period of six years
from and after the Effective Date, LWCL will indemnify and defend each present and former
director and officer of CLAT from and against any and all claims, losses, liabilities, judgments,
fines, damages, costs, and expenses (including reasonable attorneys' fees) incurred in connection
with any claim, action, suit, proceeding or investigation, whether civil, criminal, administrative,
or investigative, arising out of actions or omissions accruing at or prior to the Effective Time,
including, without limitation, the Merger to the fullest extent that CLAT is currently permitted to
indemnify (and advance expenses to) its directors and officers under applicable Law, including
federal banking law, and under their respective articles of incorporation or bylaws in effect on
the Execution Date. Any determination required to be made with respect to whether an officer's
or director's conduct complies with the standard set forth under CLAT's articles of incorporation
or bylaws will be made by independent counsel (which will not be counsel that provides any
services to LWCL or any of its Subsidiaries) selected by LWCL and reasonably acceptable to
such officer or director.
ARTICLE 7
TERMINATION OF AGREEMENT AND ABANDONMENT OF MERGER
7.1
Termination by Reason of Lapse of Time. If Closing does not occur on or before
August 1, 2019 (the "Outside Date"), either LWCL or CLAT may terminate this Agreement and
the Merger if both of the following conditions are satisfied:
(a)
the terminating party's board of directors decides to terminate by a
majority vote of all of its members; and
(b)
the terminating party delivers to the other party written notice that its
board of directors has voted in favor of termination; provide that, if as of such Outside Date, the
condition to Closing set forth in Section 5.1 shall not have been satisfied, then the Outside Date
will be extended to on or before October 1, 2019, if LWCL notifies CLAT in writing on or prior
to the Outside Date of its election to extend the Outside Date; and provided, further that, the right
to terminate this Agreement pursuant to this Section 7.1 shall not be available to any party whose
failure to perform or observe the covenants and agreements of such party set forth in this
Agreement resulted in the failure of the Merger to be completed by the applicable Outside Date.
7.2

Termination Due to Decrease in LWCL Average Closing Price.

7.2.1 CLAT's Right to Terminate. By specific action of its board of directors,
CLAT may terminate this Agreement and the Merger by written notice to LWCL on the
Business Day immediately following the Determination Date, if (a) the LWCL Average Closing
Price is less than $27.40 and (b) the sum of (i) 0.2 plus the quotient, rounded to the nearest
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thousandth, of (ii) the LWCL Average Closing Price divided by (iii) $34.25 is less than the
quotient (rounded to the nearest thousandth) of (iv) the Index Average Closing Price divided by
(v) $20.25, subject to adjustment for the recalibration of the Benchmark Index, unless LWCL
makes the applicable election set forth in Section 7.2.2.
7.2.2 LWCL's Right to Adjust Consideration. If CLAT provides written notice
to LWCL in accordance with Section 7.2.1, then within three Business Days following LWCL's
receipt of such notice, LWCL may elect by written notice to CLAT to adjust the Merger
Consideration through the issuance of additional LWCL Shares or, in LWCL's sole and absolute
discretion, payment of additional cash, or a combination thereof, such that the value (rounded to
the nearest cent) of the LWCL Shares to be issued in the Merger (based on the LWCL Average
Closing Price rounded to the nearest whole share), plus the Total Cash Consideration, is equal to
the product of (a) The number of shares of CLAT Stock issued and outstanding as of the
Effective Date multiplied by (b) the sum of (i) the product of (A) the lower of the Index
Performance Ratio or 0.8 multiplied by (B) the LWCL Initial Price multiplied by (C) the Per
Share Stock Consideration immediately preceding this adjustment plus (ii) $2.89; provided that
any LWCL right to adjust the Per Share Cash Consideration pursuant to this Section 7.2.2 shall
be limited to the maximum amount of Total Cash Consideration that may be paid without
causing the Merger to fail to qualify as reorganization under IRC Section 368(a), in the opinion
of its legal counsel. If LWCL makes an election under this Section 7.2.2, no termination will
occur pursuant to Section 7.2.1, and this Agreement will remain in effect according to its terms
(except as the Per Share Stock Consideration or Per Share Cash Consideration has been
adjusted).
7.3
Other Grounds for Termination. This Agreement and the Merger may be
terminated at any time before Closing (whether before or after applicable approval of this
Agreement by the shareholders of LWCL or CLAT, unless otherwise provided) by LWCL or
CLAT as follows:
7.3.1 Mutual Consent. By mutual consent of LWCL or CLAT, if the board of
directors of each party agrees to terminate by a majority vote of all of its members.
7.3.2 No Regulatory Approvals. By LWCL or CLAT, if the regulatory
approvals required by Section 5.1 are denied (or if any such required approval is conditioned on
a substantial deviation from the Merger); provided, however, that either party will have
15 Business Days following receipt of such denial to appeal the decision, and if such appeal is
timely made, either party will have 90 days to prosecute diligently and overturn such denial, and
such other party may not terminate this Agreement pursuant to this Section 7.3.2 during such
period of time; provided further, however, either party shall be entitled to terminate this
Agreement pursuant to Section 7.1 during such period of time.
7.3.3 Breach of Representation. By LWCL or CLAT (provided that the
terminating party is not then in material breach of any of its representations, warranties,
agreements or covenants in this Agreement if they are not qualified as to materiality and is not
then in breach of any of its representations, warranties, agreements or covenants in this
Agreement if they are qualified as to materiality) if there has been a material breach of any of the
representations or warranties set forth in this Agreement that are not qualified as to materiality or
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a breach of any of the representations or warranties set forth in this Agreement that are qualified
as to materiality on the part of the other party, which breach is not cured within 30 days
following written notice to the party committing such breach, or which breach, by its nature,
cannot be cured prior to the end of such 30-day period; provided, however, that neither party will
have the right to terminate this Agreement pursuant to this Section 7.3.3 unless the breach of
such representation or warranty, together with any other such breaches, would entitle the party
receiving such representation not to consummate the transactions contemplated hereby under
Section 5.2.1 (in the case of a breach of a representation or warranty by CLAT) or Section 5.3.1
(in the case of a breach of a representation or warranty by LWCL). In the event of termination
pursuant to this Section 7.3.3, the terminating party will be entitled to receive from the other
party the Termination Fee or the Break-Up Fee as described below.
7.3.4 Breach of Covenant. By either party (provided that the terminating party
is not then in material breach of any of its representations, warranties, agreements or covenants
in this Agreement if they are not qualified as to materiality and is not then in breach of any of its
representations, warranties, agreements or covenants in this Agreement if they are qualified as to
materiality) if there has been a material breach of any of the covenants or agreements set forth in
this Agreement that are not qualified as to materiality or a breach of any of the covenants or
agreements set forth in this Agreement that are qualified as to materiality on the part of the other
party, which breach is not cured within 30 days following written notice to the party committing
such breach, or which breach, by its nature, cannot be cured prior to the end of such 30-day
period. In the event of termination pursuant to this Section 7.3.4, the terminating party will be
entitled to receive from the other party the Termination Fee or the Break-Up Fee as described
below.
7.3.5

Failure to Recommend or Obtain Shareholder Approval.

(a)
By LWCL if (i) the board of directors of CLAT (1) fails to
recommend to its shareholders the approval of the Merger or (2) modifies, withdraws, or changes
in a manner adverse to LWCL its recommendation to shareholders to approve the Merger; or
(ii) regardless of whether the board of directors of CLAT recommends to CLAT's shareholders
the approval of the Merger, CLAT's shareholders do not approve the Merger at the
CLAT Meeting.
(b)
By CLAT if (i) the board of directors of LWCL (1) fails to
recommend to its shareholders the approval of the Merger or (2) modifies, withdraws, or changes
in a manner adverse to CLAT its recommendation to shareholders to approve the Merger; or
(ii) regardless of whether the board of directors of LWCL recommends to LWCL's shareholders
the approval of the Merger, LWCL's shareholders do not approve the Merger at the LWCL
Meeting.
7.3.6 Impracticability. By either LWCL or CLAT, upon written notice given to
the other party, if the board of directors of the party seeking termination under this Section 7.3.6
has determined in its sole judgment, made in good faith and after due consideration and
consultation with counsel, that the Merger has become inadvisable or impracticable by reason of
actions taken by the federal government or the government of the State of Oregon to restrain or
invalidate the Merger or this Agreement.
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7.3.7 Dissenting Shares. By LWCL if holders of 5 percent or more of the
outstanding shares of CLAT Stock are Proposed Dissenting Shares.
7.3.8 Superior Proposal—Termination by CLAT. By the board of directors of
CLAT upon written notice to LWCL if such board of directors has in good faith determined that
an Acquisition Proposal constitutes a Superior Proposal; provided, however, that CLAT may not
terminate this Agreement pursuant to this Section 7.3.8 unless (a) it has not breached Section 4.4
or 4.12.2, (b) immediately subsequent to delivering such notice of termination, it enters into a
definitive acquisition agreement or similar agreement relating to such Superior Proposal, (c) it
has provided LWCL at least five days' prior written notice advising LWCL that the board of
directors of CLAT is prepared to accept a Superior Proposal and has given LWCL, if it so elects,
an opportunity to amend the terms of this Agreement (and negotiated with LWCL in good faith
with respect to such terms) in such a manner as would enable the board of directors of CLAT to
proceed with the Merger, and (d) simultaneously upon entering into such acquisition agreement
or similar agreement relating to such Superior Proposal referred to in clause (b), it delivers to
LWCL the Break-Up Fee described in Section 7.4(a).
7.3.9 Superior Proposal—Termination by LWCL. By LWCL upon written
notice to CLAT if (a) an Acquisition Event will have occurred or (b) a third party will have made
a proposal to CLAT or its shareholders to engage in or entered into an agreement with respect to
an Acquisition Event, and this Agreement and the Merger are not approved at the CLAT
Meeting.
7.3.10 Deposits. By LWCL if the closing condition set forth in Section 5.2.9 is
not satisfied.
7.4

Termination Fee Payable by CLAT.

(a)
If this Agreement is terminated pursuant to Section 7.3.5(a)(i),
Section 7.3.8, or Section 7.3.9(a), then CLAT will pay to LWCL $600,000 (the "Break-Up Fee").
If this Agreement is terminated pursuant to Section 7.3.5(a)(ii) or Section 7.3.9(b) or is
terminated by LWCL pursuant to Section 7.3.4 for breach of either Section 4.4 or Section 4.12.2
and within 12 months after such termination, CLAT enters into an agreement for, or publicly
announces an intention to engage in, an Acquisition Event, or within 12 months after such
termination an Acquisition Event will have occurred, then CLAT will, following such entry,
announcement, or occurrence pay to LWCL the Break-Up Fee. If the Break-Up Fee becomes
payable pursuant to this Section 7.4(a), it will be payable on LWCL's demand and must be paid
by CLAT within three Business Days following the date of LWCL's demand.
(b)
If this Agreement is terminated by LWCL pursuant to Section 7.3.3 or
Section 7.3.4, then CLAT will pay to LWCL $300,000 (the "Termination Fee"). If the
Termination Fee becomes payable pursuant to this Section 7.4(b), it will be payable on LWCL's
demand and must be paid by CLAT within three Business Days following the date of LWCL's
demand.
7.5
Termination Fee Payable by LWCL. If this Agreement is terminated by CLAT
pursuant to Sections 7.3.3 or Section 7.3.4, then LWCL will pay CLAT the Termination Fee. If
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the Termination Fee becomes payable pursuant to this Section 7.5, it will be payable on CLAT's
demand and must be paid by LWCL within three Business Days following the date of CLAT's
demand.
7.6
Cost Allocation Upon Termination. In connection with the termination of this
Agreement under this Article 7, except as provided in Sections 7.4 or 7.5, each party will pay its
own out-of-pocket costs incurred in connection with this Agreement and will have no other
liability to the other parties. The parties agree that the agreements herein with respect to the
Termination Fee and the Break-Up Fee under Sections 7.4 and 7.5 are integral parts of the
transactions contemplated by this Agreement and constitute reasonable liquidated damages and
not a penalty. In the event that CLAT fails to pay the Break-Up Fee or CLAT or LWCL, as the
case may be, fails to the pay the Termination Fee when due, then (a) the party failing to pay shall
reimburse the other party for all costs and expenses (including disbursements and reasonable fees
of counsel) incurred in connection with the collection of unpaid or overdue amounts, and (b) the
party failing to pay shall pay to the other party interest on such overdue amounts (for the period
commencing as of the date that such overdue amount was originally required to be paid and
ending on the date that such overdue amount is actually paid in full) at a rate per annum equal to
12 percent.
ARTICLE 8
MISCELLANEOUS
8.1
Notices. Any notice, request, instruction or other document to be given under this
Agreement will be in writing and will be delivered personally, sent electronic mail or sent by
registered or certified mail or overnight Federal Express service, postage prepaid, addressed as
follows:
LWCL:

with a copy to:

Lewis & Clark Bank
15960 S. Agnes Avenue
Oregon City, Oregon 97045
Attn: Jeffrey Sumpter
Email: jsumpter@lewisandclarkbank.com
Miller Nash Graham & Dunn LLP
Pier 70
2801 Alaskan Way
Suite 300
Seattle, Washington 98121-1128
Attn: Stephen M. Klein
Meghan E. Williams
Email: Stephen.Klein@millernash.com
Meghan.Williams@millernash.com
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CLAT:

Clatsop Community Bank
1150 N. Roosevelt Drive, Suite 101
Seaside, Oregon 97138
Attn: Joseph Schulte
Email: schultejc@clatsopbank.com
with a copy to:

Lane Powell PC
601 S.W. Second Avenue, Suite 2100
Portland, Oregon 97204
Attn: Gordon Crim
Email: crimg@lanepowell.com

or to such other address or Person as any party may designate by written notice to the other given
under this Section 8.1.
8.2
Waivers and Extensions. Subject to Article 9, any party may grant waivers or
extensions to the other parties, but only through a written instrument executed by the President
and CEO of the party granting the waiver or extension. Waivers or extensions that do not
comply with the preceding sentence are not effective. In accordance with this Section 8.2, a
party may extend the time for the performance of any of the obligations or other acts of any other
party, and may waive:
(a)
any inaccuracies of any other party in the representations and
warranties contained in this Agreement or in any document delivered in connection with this
Agreement;
(b)

compliance with any of the covenants of any other party; and

(c)
any other party's performance of any obligations under this
Agreement and any other condition precedent set out in Article 5.
8.3
Construction and Execution in Counterparts. Except as otherwise expressly
provided in this Agreement, this Agreement: (a) covers the entire understanding of the parties,
and no modification or amendment of its terms or conditions will be effective unless in writing
and signed by the parties or their respective duly authorized agents; (b) will not be interpreted by
reference to any of the titles or headings to the Sections or Subsections of this Agreement, which
have been inserted for convenience only and are not deemed a substantive part of this
Agreement; (c) is deemed to include all amendments to this Agreement, each of which is made a
part of this Agreement by this reference; and (d) may be executed in one or more counterparts,
each of which will be deemed an original, but all of which taken together will constitute one and
the same document. References in this Agreement to Recitals, Sections, Subsections, or
Schedules are references to the Recitals, Sections, Subsections, and Schedules of and to this
Agreement unless expressly stated otherwise.
8.4
Survival of Representations, Warranties, and Covenants. Except as set forth
below, the representations, warranties, agreements and covenants set forth in this Agreement will
not survive the Effective Time or termination of this Agreement, except that (a) Section 4.17
(Confidentiality), Sections 7.4 and 7.5 (Termination Fees), Section 7.6 (Cost Allocation Upon
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Termination), and Sections 8.3 through 8.7 will survive termination; and (b) the covenants and
other agreements in this Agreement that impose duties or obligations on the parties following the
Effective Time, including without limitation Section 6.3 (Employee Benefit Issues) and
Section 6.4 (Indemnification), will survive the Effective Time. Except as specifically set forth in
the preceding sentences, none of the representations, warranties, agreements or covenants
contained in this Agreement shall survive the Effective Time, and neither LWCL, nor CLAT
shall have any rights or remedies after Closing with respect to any breach of any such
representations, warranties, agreements, or covenants.
8.5
Attorneys' Fees and Costs. In the event of any dispute or litigation with respect to
the terms and conditions or enforcement of rights or obligations arising by reason of this
Agreement or the Merger, the substantially prevailing party in any such litigation will be entitled
to reimbursement from the other party of its costs and expenses, including reasonable attorneys'
fees.
8.6
Governing Law and Venue. This Agreement will be governed by and construed
in accordance with the Laws of the State of Oregon, except to the extent that federal law may
govern certain matters. The parties must bring any legal proceeding arising out of this
Agreement in court in Multnomah County, Oregon. Each party consents to and submits to the
jurisdiction of any such court.
8.7
Severability. If a court determines that any term of this Agreement is invalid or
unenforceable under applicable Law, the remainder of this Agreement will not be affected
thereby, and each remaining term will continue to be valid and enforceable to the fullest extent
permitted by law.
8.8
No Assignment. Neither this Agreement nor any of the rights, interests or
obligations under this Agreement may be assigned by any of the parties (whether by operation of
law or otherwise) without the prior written consent of the other parties. Subject to the preceding
sentence, this Agreement will be binding upon, inure to the benefit of and be enforceable by the
parties and their respective successors and assigns. Except as otherwise expressly provided, this
Agreement (including the documents and instruments referred to in this Agreement) is not
intended to confer upon any Person other than the parties any rights or remedies under this
Agreement.
8.9
Time of the Essence. Time shall be of the essence for the performance of the
respective obligations of the parties under this Agreement.
8.10 Specific Performance. The parties agree that irreparable damage would occur in
the event that any of the provisions of this Agreement were not performed in accordance with
their specific terms. It is accordingly agreed that the parties shall be entitled to seek specific
performance of the terms hereof, this being in addition to any other remedies to which they are
entitled at law or equity.
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ARTICLE 9
AMENDMENTS
Subject to applicable Law, this Agreement may be amended at any time prior to
the Effective Time by the parties (by action taken or authorized by their respective boards of
directors), whether before or after the CLAT Meeting or the LWCL Meeting; provided, however,
that after such shareholder approval of this Agreement by CLAT's shareholders and LWCL's
shareholders, no amendment shall be made to this Agreement that by Law requires further
approval or authorization by the shareholders of CLAT or LWCL without such further approval
or authorization. All amendments, modifications, extensions, and waivers must be in writing and
signed by the party agreeing to the amendment, modification, extension, or waiver.

[signatures on next page]
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This Agreement and Plan of Merger is dated as of the date first written above.
LEWIS & CLARK BANK

By
umpter, President and CEO

C^A^SOP COMMUNITY BANK

Jbsetfh <?.^chult

[Signature Page to Agreement and Plan of Merger]
S-l
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Schedule A
Benchmark Index
See attached.
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PROJECT CUSHING: Preliminary Benchmark Index Analysis

Name

Ticker

Venue

1/14/2019
Market
Cap

Stock
Price

Average Daily Volume (# of shares)
1 mos
3 mos
1 yr

Average Daily Value ($s based on current
stock price)
1 mos
3 mos
1 yr

Nationwide Publicly Traded Banks and Thrifts with Market Cap between $25mm and $50mm as of January 14, 2019 (excluding merger targets and mutuals)
DISCOVERY
1
2
3
4
5
6
7
8
9
10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
29
30
31
32
33
34
35
36
37
38
39
40
41
42
43
44
45
46
47
48
49
50

Village Bank and Trust Financial Corp.
Community Bank of the Bay
Redwood Financial, Inc.
Gold Coast Bancorp, Inc.
Broadway Financial Corporation
Ottawa Bancorp, Inc.
Mission Valley Bancorp
Mid-Southern Bancorp, Inc.
Consumers Bancorp, Inc.
First US Bancshares, Inc.
Shore Community Bank
First Reliance Bancshares, Inc.
HV Bancorp, Inc.
Solera National Bancorp, Inc.
Grand River Commerce, Inc.
Pacific West Bank
Sturgis Bancorp, Inc.
Paragon Financial Solutions, Inc.
Community Bancorp of Santa Maria
Bancorp 34, Inc.
University Bancorp, Inc.
Metro Phoenix Bank
WVS Financial Corp.
Melrose Bancorp, Inc.
Equitable Financial Corp.
Oregon Pacific Bancorp
FSB Bancorp, Inc.
Redwood Capital Bancorp
Pinnacle Bankshares Corporation
Kinderhook Bank Corp.
Northeast Indiana Bancorp, Inc.
Oregon Bancorp, Inc.
VSB Bancorp, Inc.
Bank of Santa Clarita
Community Heritage Financial, Inc.
blueharbor bank
SVB&T Corporation
First Robinson Financial Corporation
Landmark Bancorp, Inc.
HCB Financial Corp.
Aquesta Financial Holdings, Inc.
FFW Corporation
Touchstone Bank
Glen Burnie Bancorp
CIB Marine Bancshares, Inc.
Highlands Bankshares, Inc.
Wayne Savings Bancshares, Inc.
People's Bank of Commerce
Oak Ridge Financial Services, Inc.
FFD Financial Corporation

VBFC
CBYA.A
REDW
GLDT
BYFC
OTTW
MVLY
MSVB
CBKM
FUSB
SHRC
FSRL
HVBC
SLRK
GNRV
PWBO
STBI
PGNN
CYSM
BCTF
UNIB
MPHX
WVFC
MELR
EQFN
ORPB
FSBC
RWCB
PPBN
NUBK
NIDB
ORBN
VSBN
BSCA
CMHF
BLHK
SVBT
FRFC
LDKB
HCBN
AQFH
FFWC
TSBA
GLBZ
CIBH
HLND
WAYN
PBCO
BKOR
FFDF

OTC Pink

$27.5

$34.25

91

589

716

$

NASDAQ
OTC Pink
OTC Pink
OTC Pink
NASDAQ
NASDAQ
OTCQX
NASDAQ
OTCQX
NASDAQ
OTC Pink
OTC Pink
NASDAQ
OTC Pink
OTC Pink
OTC Pink
OTCQX
OTC Pink
OTCQX
NASDAQ
OTCQB
OTC Pink
NASDAQ
NASDAQ
OTCQX
OTC Pink
NASDAQ
OTC Pink
OTCQX
OTCQB
OTCQB
OTC Pink
OTCQX
OTC Pink
OTC Pink
OTC Pink
OTCQX
OTC Pink
OTC Pink
OTC Pink
OTC Pink
OTC Pink
OTC Pink
NASDAQ
OTCQB
OTCQX
OTCQX
OTC Pink
OTC Pink
OTC Pink

$44.0
$48.1
$30.5
$39.9
$33.5
$43.6
$44.6
$40.2
$46.6
$49.8
$39.2
$47.3
$31.6
$38.0
$43.6
$37.5
$42.5
$37.2
$28.8
$47.0
$49.4
$39.0
$26.6
$43.5
$34.2
$34.9
$31.9
$33.1
$43.0
$42.3
$42.3
$43.2
$35.2
$43.9
$48.0
$28.2
$44.5
$31.6
$29.3
$32.9
$46.2
$43.7
$40.7
$29.8
$28.9
$44.6
$49.8
$40.5
$34.2
$50.0

$30.70
$7.25
$75.60
$10.16
$1.25
$13.55
$13.90
$11.94
$17.05
$7.91
$12.55
$5.68
$15.05
$9.35
$6.50
$14.21
$20.20
$8.59
$11.74
$14.57
$9.50
$11.52
$14.86
$18.32
$10.90
$5.00
$16.72
$16.99
$27.90
$36.00
$35.10
$19.00
$20.75
$18.25
$21.50
$10.31
$79.60
$55.00
$15.00
$30.90
$11.46
$38.00
$12.27
$10.60
$1.52
$5.41
$18.45
$14.65
$13.19
$50.30

2,114
1,383
359
10,104
14,749
4,950
1,163
5,727
5,940
9,909
1,538
7,244
3,585
3,324
4,720
7,299
1,592
1,439
675
2,473
198
2,166
1,130
1,439
2,317
913
1,785
2,813
263
440
990
645
1,826
895
708
799
286
73
1,436
1,283
807
607
2,264
1,238
9,880
1,204
438
481
1,517
463

3,539
10,887
975
7,093
51,909
4,512
4,000
3,881
2,711
5,676
3,486
7,396
2,788
4,266
5,717
2,503
1,730
3,850
2,719
2,184
3,312
2,699
2,072
1,611
2,510
5,443
1,492
1,398
793
609
614
1,102
1,007
1,109
922
1,914
239
315
1,137
533
1,437
419
1,127
1,253
8,608
2,390
699
853
926
242

1,520
5,023
352
3,107
24,532
3,542
2,301
7,542
1,429
4,608
1,976
3,354
2,110
3,419
1,907
648
912
3,627
1,294
3,040
2,509
1,888
2,320
1,840
2,606
4,212
1,447
1,958
402
405
362
2,558
542
792
NA
1,151
NA
239
435
353
1,557
264
1,195
2,367
6,286
3,212
1,862
1,212
1,235
187

$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

3,117 $
64,900
10,027
27,140
102,657
18,436
67,073
16,166
68,359
101,277
78,380
19,302
41,146
53,940
31,079
30,680
103,719
32,158
12,361
7,925
36,032
1,881
24,952
16,792
26,362
25,255
4,565
29,845
47,793
7,338
15,840
34,749
12,255
37,890
16,334
15,222
8,238
22,766
4,015
21,540
39,645
9,248
23,066
27,779
13,123
15,018
6,514
8,081
7,047
20,009
23,289

$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

20,173 $
108,647
78,931
73,710
72,065
64,886
61,138
55,600
46,325
46,223
44,897
43,749
42,009
41,949
39,887
37,161
35,568
34,946
33,072
31,921
31,821
31,464
31,092
30,790
29,514
27,359
27,215
24,946
23,752
22,125
21,924
21,551
20,938
20,895
20,239
19,823
19,733
19,024
17,325
17,055
16,470
16,468
15,922
13,828
13,282
13,084
12,930
12,897
12,496
12,214
12,173

$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

24,523
46,664
36,417
26,611
31,567
30,665
47,994
31,984
90,024
24,364
36,449
24,799
19,051
31,747
31,968
12,396
9,208
18,422
31,156
15,192
44,293
23,836
21,750
34,475
33,709
28,405
21,060
24,194
33,266
11,216
14,580
12,706
48,602
11,247
14,454
11,867
13,145
6,525
10,908
17,843
10,032
14,663
25,090
9,555
17,377
34,354
17,756
16,290
9,406

Schedule 6.2.1
1.

Stephen McCoy

2.
LWCL presently expects that most CLAT Employees will be offered employment. The
final determination will be made by LWCL, in consultation with CLAT, within 30 days after the
date of this Agreement.

Schedule 6.2.1-1
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Schedule 6.3.4
Two weeks of pay for every year of service with CLAT, with a minimum of four weeks of pay.

Schedule 6.3.4-1
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APPENDIX B
DISSENTERS' RIGHTS
711.175 Stockholder’s right to dissent to merger, share exchange, transfer of assets or
liabilities or conversion.
(1) A stockholder of an Oregon stock bank or Oregon trust company may dissent from the
following:
(a) A plan of merger pursuant to which the Oregon stock bank or Oregon trust company is
not the resulting insured institution;
(b) A plan of merger pursuant to which the Oregon stock bank or Oregon trust company is
the resulting insured stock institution and the number of its voting shares outstanding
immediately after the merger, plus the number of shares issuable as a result of the merger, either
by the conversion of securities issued pursuant to the merger or the exercise of rights and
warrants issued pursuant to the merger, will exceed by more than 20 percent the total number of
voting shares of the resulting insured stock institution outstanding immediately before the
merger;
(c) A plan of share exchange pursuant to which the Oregon stock bank or Oregon trust
company in which the stockholder owns shares is acquired;
(d) An acquisition transaction requiring the stockholder’s approval pursuant to ORS
711.170(5); and
(e) A plan of conversion pursuant to which the Oregon stock bank or Oregon trust company
is to be converted to a limited liability company.
(2) To perfect a stockholder’s right to dissent to a transaction described in subsection (1) of this
section, the stockholder must send or deliver a notice of dissent to the Oregon stock bank or
Oregon trust company prior to or at the meeting of the stockholders at which the transaction is
submitted to a vote, or the stockholder must vote against the transaction.
(3) A stockholder may not dissent as to less than all the shares registered in the name of the
stockholder, except a stockholder holding, as a fiduciary or nominee, shares registered in the
stockholder’s name for the benefit of more than one beneficiary, may dissent as to less than all of
the shares registered in the fiduciary or nominee’s name if any dissent as to the shares held for a
beneficiary is made as to all the shares held by the fiduciary for that beneficiary or nominee. The
fiduciary’s rights shall be determined as if the shares to which the fiduciary has dissented and the
other shares are registered in the names of different stockholders. [1997 c.631 §280; 2005 c.134
§9]
711.180 Rights of stockholder dissenting to merger, share exchange, transfer of assets or
liabilities or conversion; demand required; notice and offer to pay for shares; costs of
appraisal of shares; when rights not applicable.
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(1) Any stockholder of an Oregon stock bank or Oregon trust company who dissented to a
transaction listed under ORS 711.175 (1) and who desires to receive the value in cash of those
shares, shall make written demand upon the Oregon stock bank, Oregon trust company or its
successor and accompany the demand with the surrender of the share certificates, properly
indorsed within 30 days after the stockholders’ meeting at which a vote to approve the
transaction involving an Oregon stock bank or Oregon trust company was taken. Any
stockholder failing to make written demand within the 30-day period shall be bound by the terms
of the proposed plan of merger, plan of share exchange, plan of conversion or acquisition
transaction agreement.
(2) Within 30 days after a transaction listed under ORS 711.175 (1) is effected, the Oregon stock
bank, Oregon trust company or its successor shall give written notice thereof to each dissenting
stockholder who has made demand under this section at the address of the stockholder on the
stock record books of the Oregon stock bank or Oregon trust company, and shall make a written
offer to each such stockholder to pay for the shares at a specified price in cash determined by the
Oregon stock bank, Oregon trust company or its successor to be the fair value of the shares as of
the effective date of the transaction. The notice and offer shall be accompanied by a statement of
condition of the Oregon stock bank or Oregon trust company, the shares of which the dissenting
stockholder held, as of the latest available date and not more than four months prior to the
consummation of the transaction, and a statement of income of the Oregon stock bank or Oregon
trust company for the period ending on the date of the statement of condition.
(3) Any stockholder who accepts the offer of the Oregon stock bank, Oregon trust company or its
successor within 30 days following the date on which notice of the offer was mailed or delivered
to dissenting stockholders shall be paid the price per share offered, in cash, within 30 days
following the date on which the stockholder communicates acceptance in writing to the Oregon
stock bank, Oregon trust company or its successor. Upon payment, the dissenting stockholder
shall cease to have any interest in the shares previously held by the stockholder.
(4) If, within 30 days after notice of the offer, one or more dissenting stockholders do not accept
the offer of the Oregon stock bank, Oregon trust company or its successor or if no offer is made,
then the value of the shares of the dissenting stockholders who have not accepted the offer shall
be ascertained, as of the effective date of the transaction, by an independent, qualified appraiser
chosen by the Director of the Department of Consumer and Business Services. The valuation
determined by the appraiser shall govern and the appraiser’s valuation of the shares shall not be
appealable except for one or more of the reasons set forth in ORS 36.705 (1)(a) to (d) for
vacation of an arbitrator’s award, and for one of the grounds for modification or correction of an
arbitrator’s award under ORS 36.710. Any appeal must be made within 30 days after the date of
the appraiser’s valuation and is subject to ORS 183.415 to 183.500. The Oregon stock bank,
Oregon trust company or its successor shall pay the dissenting shareholders the appraised value
of the shares within 30 days after the date the appraiser sends the Oregon stock bank, Oregon
trust company or its successor written notice of the appraiser’s valuation.
(5) The director shall assess the reasonable costs and expenses of the appraisal proceeding
equally to the Oregon stock bank, Oregon trust company or its successor and to the dissenting
shareholders, as a group, if the amount offered by the Oregon stock bank, Oregon trust company
or its successor is between 85 percent and 115 percent of the appraised value of the shares. The
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director shall assess the reasonable costs and expenses of the appraisal proceeding and the
reasonable costs and expenses, including attorney fees and costs, of the Oregon stock bank,
Oregon trust company or its successor to the dissenting stockholders, as a group, if the amount
offered by the Oregon stock bank, Oregon trust company or its successor is 115 percent or more
of the appraised value of the shares. The director shall assess the reasonable costs and expenses
of the appraisal proceeding and the reasonable costs and expenses, including attorney fees and
costs, of the dissenting shareholders, as a group, to the Oregon stock bank, Oregon trust
company or its successor if the amount offered by the Oregon stock bank, Oregon trust company
or its successor is 85 percent or less of the appraised value of the shares. The director’s decision
regarding assessment of fees and costs may be appealed as provided in ORS 183.415 to 183.500.
(6) Amounts required to be paid by the Oregon stock bank, Oregon trust company or its
successors, or the dissenting shareholders under this section shall be paid within 30 days after the
director’s assessment of any fees or costs becomes final or, if the director’s decision is appealed,
within 30 days after a final determination of the fees and costs is made.
(7) The director may require, as a condition of approving a transaction listed in ORS 711.175 (1),
the replacement of all or a portion of the stockholders’ equity of an Oregon stock bank or Oregon
trust company expended in payment to dissenting stockholders under this section.
(8) A stockholder may not receive the fair value of the stockholder’s shares under this section:
(a) If the plan of merger provides that all stockholders of the Oregon stock bank receive
common stock of a holding company pursuant to a merger with an interim banking institution
chartered under ORS 707.025, the stockholder’s Oregon stock bank or Oregon trust company
and the interim banking institution are the only parties to the merger and the stockholders’
relative interests in the holding company are in substantially the same proportions as the
stockholders’ relative interests in the Oregon stock bank or Oregon trust company, except for
nominal changes in the stockholders’ interests resulting from elimination of fractional shares;
(b) If the shares held by the dissenting stockholder immediately before the effective date of a
transaction listed in ORS 711.175 (1) are listed on any national securities exchange or are listed
for trading on the National Association of Securities Dealers Automated Quotation stock market
on either the national market or smallcap market; or
(c) If the plan of stock exchange provides that all stockholders of the Oregon stock bank or
Oregon trust company receive stock of a holding company pursuant to the plan of stock
exchange with the result that the stockholders’ relative interests in the holding company are in
substantially the same proportions as the stockholders’ relative interests in the Oregon stock
bank or Oregon trust company, except for nominal changes in stockholders’ interests resulting
from elimination of fractional interests. [Formerly 711.045; 2003 c.598 §53; 2005 c.134 §10]
711.185 Stockholder withdrawal of demand for payment for shares made under ORS
711.180.
(1) A dissenting stockholder making a demand under ORS 711.180 may withdraw the demand if:
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(a) The Oregon stock bank, Oregon trust company or its successor consents to the
withdrawal; or
(b) The dissenting stockholder pays the stockholder’s pro rata share of the appraisal costs and
the Oregon stock bank’s or Oregon trust company’s reasonable costs and expenses, including
attorney fees and costs.
(2) When a dissenting stockholder withdraws the demand under subsection (1) of this section,
the stockholder’s status as a stockholder shall be restored, without prejudice to any corporate
proceedings taking place in the interim. [1997 c.631 §281; 2005 c.134 §11]
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APPENDIX C
LWCL FAIRNESS OPINION

See attached.

APPENDIX D
CLAT FAIRNESS OPINION

See attached.

RP® FINANCIAL, LC.
Advisory | Planning | Valuation

January 31, 2019

Board of Directors
Clatsop Community Bank
1150 North Roosevelt Drive, Suite 101
Seaside, OR 97138
Members of the Board:
You have requested RP® Financial, LC. (“RP Financial”) to provide you with its opinion as
to the fairness of the Merger Consideration from a financial point of view to the shareholders of
Clatsop Community Bank, an Oregon state-chartered bank (“CLAT”), of the Merger Consideration
to be received by CLAT shareholders pursuant to the Agreement and Plan of Merger (the
“Agreement”), dated January 31, 2019, by and between CLAT and Lewis and Clark Bank, an
Oregon state-chartered bank (“LWCL”). As detailed in the Agreement, as of the Effective Time,
CLAT will merge with and into LWCL, with LWCL being the resulting bank (“Resulting Bank”), the
separate corporate existence of CLAT shall cease (the “Merger”), and the CLAT shareholders shall
receive the Merger Consideration described in the Agreement.
The financial and other terms and conditions of the Merger are set forth in detail in the
Agreement, which is incorporated herein by reference. Unless otherwise defined herein, all
capitalized terms incorporated herein have the meanings ascribed to them in the Agreement.
Summary Description of Merger Consideration
At the Effective Time, automatically by virtue of the Merger and without any action on the
part of any Person, each share of CLAT Common Stock (other than Proposed Dissenting Shares)
issued and outstanding immediately prior to the Effective Time shall be converted into the right to
receive from LWCL a unit consisting of (a) the Per Share Stock Consideration and (b) the Per Share
Cash Consideration. The Per Share Stock Consideration is 0.3040 shares of LWCL Common
Stock, subject to adjustment, and the Per Share Cash Consideration is $2.89, subject to
adjustment. Cash will be paid to CLAT shareholders in lieu of fractional shares of LWCL, equal to
the product of such fractional share times the LWCL Average Closing Pricing.
At the Effective Time, each CLAT Option that is outstanding and unexercised whether or
not then vested, immediately prior to the Effective Time, shall, automatically and without any action
on the part of the holder thereof, fully vest and shall be cancelled and converted into the right to
receive (without interest) as soon as reasonably practicable following the Effective Time, an amount
in cash equal to the greater of zero or the product of (a) the number of CLAT Stock subject to such
CLAT Option immediately prior to the Effective Time multiplied by (b) the sum of (i) the Per Share
Stock Consideration multiplied by the LWCL Average Closing Price plus (ii) the Per Share Cash
Consideration minus (iii) the exercise price per share. At the Effective Time, each outstanding
unvested CLAT Restricted Stock Award shall by the terms thereof become vested and each
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underlying share of CLAT Stock shall be deemed to be issued and outstanding and shall be
converted into the right to receive the Merger Consideration.
RP Financial Background and Experience
RP Financial, as part of its financial institution valuation and financial advisory practice, is
regularly engaged in the valuation of federally-insured depository institution securities in connection
with mergers and acquisitions, initial and secondary stock offerings, and business valuations for
financial institutions for other purposes. As specialists in the valuation of securities and providing
financial advisory services to insured financial institutions for over 30 years, RP Financial has
experience in, and knowledge of, the markets for the securities of such institutions nationwide.
Materials Reviewed
In rendering this opinion, RP Financial considered the following: (1) the Agreement dated
January 31, 2019, particularly sections pertaining to the financial terms of the Merger; (2) the
following financial information for CLAT – (a) annual reports, including audited financial statements,
for the fiscal years ended December 31, 2016 and 2017, (b) certain unaudited financial data,
including shareholder, regulatory, and internal reports and financial statements, including for the
quarters ended September 30, 2018 and December 31, 2018, and for the year ended December
31, 2018, (c) certain historical publicly-available financial information for CLAT as published by S&P
Global Market Intelligence, and (d) CLAT executive management’s internal budget estimates for
the years ending December 31, 2019 through December 31, 2021, and a range of estimated
potential long-term annual growth rates for net income and net income per share thereafter; (3) the
financial terms of certain other recently completed and pending acquisitions of banking companies
nationwide and in Oregon and Washington with relatively comparable financial characteristics as
CLAT; (4) the estimated pro forma financial impact of the Merger to CLAT’s shareholders; (5)
CLAT’s financial and market pricing information versus relatively comparable NASDAQ-listed
banking companies; and (6) discussions with CLAT’s executive management and Board members
regarding CLAT’s standalone business, strategy, financial condition and performance,
capitalization, results of operations and future prospects, historical and current operations,
historical and current stock pricing and trading volume, cash dividends, as well as their assessment
of the rationale for the Merger.
With regard to LWCL, RP Financial considered: (1) LWCL’s annual report, including audited
financial statements, for the year ended December 31, 2017; (2) certain LWCL regulatory and
internal reports and financial statements for the quarters ended September 30, and December 31,
2018; (3) certain historical publicly-available financial information for LWCL as published by S&P
Global Market Intelligence; (4) LWCL’s executive management and financial advisor guidance with
respect to estimated balance sheet and earnings targets for fiscal 2019 and a long-term annual
growth rate for net income and net income per share thereafter; (5) LWCL’s historical and current
stock pricing, trading volume, and cash dividends; (6) certain LWCL financial and market pricing
information versus relatively comparable NASDAQ-listed banking companies; and (7) discussions
with LWCL’s executive management regarding LWCL’s standalone business, strategy, financial
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condition and performance, capitalization, results of operations and future prospects, historical and
current operations, and their assessment of the rationale for the Merger.
RP Financial considered a contribution analysis, reflecting the pro impact of CLAT to the
Resulting Bank, including total assets, loans receivable, total deposits, GAAP and tangible equity,
net income, and shares outstanding. RP Financial also considered pro forma analyses of the
Merger prepared by LWCL’s financial advisor, including the estimated amount and timing of the
cost savings and related expenses, fair value adjustments, and synergies expected to result from
the Merger, the pro forma financial impact of the Merger on the Resulting Bank’s earnings, book
value, tangible book value, capitalization, profitability and other key financial ratios, earnings per
share, book and tangible book value per share, dividends per share, and the prospective impact
on the Resulting Bank’s stock pricing ratios and trading volume.
RP Financial reviewed the composition of the 50 publicly-traded banking companies with a
market value between $25 million and $50 million comprising the Benchmark Index, the definitions
in the Agreement of the Index Average Closing Price and the Index Performance Ratio, and
calculation of the adjustment to the Merger Consideration under certain circumstances in which
case LWCL may, in its sole and absolute discretion, issue additional shares and/or pay additional
cash.
RP Financial assessed general economic, market and financial conditions, reviewed the
financial terms of the relatively comparable merger and acquisition transactions of banking
companies (to the extent such merger and acquisition transaction information was publicly available
through S&P Global Market Intelligence), as well as our knowledge of the banking and financial
services industry. To the extent available through S&P Global Market Intelligence, we reviewed
financial, capital and operating performance, market prices, pricing ratios, trading volumes and
dividends of CLAT and LWCL; certain financial and stock market data relating to select comparable
public banking companies; and performed such other analyses and considered such other factors
as we deemed appropriate. As it relates to the information described in this Materials Reviewed
section, we reviewed public information only to the extent it was available through S&P Global
Market Intelligence at the time of our review.
In rendering its opinion, RP Financial relied, without independent verification, on the
accuracy and completeness of the information concerning CLAT and LWCL furnished by the
respective banks, as well as LWCL’s financial advisor, for review for purposes of RP Financial’s
opinion, as well as public information regarding other banking companies and competitive,
economic and demographic data. We have further relied on the assurances of management of
CLAT and LWCL as included in the Agreement. We have also relied upon the executive
management of CLAT and LWCL as to the reasonableness and achievability of the financial
forecasts, projections and other forward-looking information provided to RP Financial by CLAT and
LWCL, and LWCL’s financial advisor, and we have assumed such forecasts, projections and other
forward-looking information have been reasonably prepared by CLAT and LWCL, as well as by
LWCL’s financial advisor, on a basis reflecting the best currently available information and CLAT’s
and LWCL’s judgements and estimates. We have assumed that such forecasts, projections and
other forward-looking information would be realized in the amounts and at the times contemplated
thereby, and we do not assume any responsibility for the accuracy or reasonableness thereof. We
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have been authorized by CLAT to rely on such forecasts, projections and other information and
data, and we express no view as to any such forecasts, projections or other forward-looking
information or data, or the bases or assumptions on which they were prepared. We have not been
asked to and have not undertaken an independent verification of any of such information or
information we obtained from public sources and we do not assume any responsibility or liability
for the accuracy or completeness thereof. Neither CLAT nor LWCL restricted RP Financial as to
the material it was permitted to review.
RP Financial did not perform or obtain any independent appraisals or evaluations of the
assets and liabilities, the collateral securing the assets or the liabilities (contingent or otherwise) of
CLAT or LWCL or the collectability of any such assets, nor have we been furnished with any such
evaluations or appraisals. We did not make an independent evaluation of the adequacy of the
allowance for loan and lease losses of CLAT or LWCL nor have we reviewed any individual credit
files relating to CLAT or LWCL. We are not experts in the evaluation of loan and lease portfolios
for purposes of assessing the adequacy of the allowance for loan and lease losses. We have
assumed that such allowances for CLAT and LWCL are, in the aggregate, adequate to cover such
losses, and will be adequate on a pro forma basis for the Resulting Bank.
We have undertaken no independent analysis of any pending or threatened litigation,
regulatory action, possible unasserted claims or other contingent liabilities to which CLAT or LWCL
is a party or may be subject, and our opinion makes no assumption concerning, and therefore does
not consider, the possible assertion of claims, outcomes or damages arising out of any such
matters. We have also assumed that neither CLAT or LWCL is party to any material pending
transaction, including without limitation any financing, recapitalization, acquisition or merger,
divestiture or spin-off, other than the Merger contemplated by the Agreement. RP Financial is not
opining in any manner on the future earnings, financial condition or operations of the parties
generally, and we do not assume any responsibility or liability for any matters relating thereto.
RP Financial, with your consent, has relied upon the advice CLAT has received from its
legal, accounting, and tax advisors as to all legal, accounting and tax matters relating to the
Agreement and other transactions contemplated by the Agreement. In rendering its opinion, RP
Financial assumed that, in the course of obtaining the necessary regulatory and governmental
approvals for the proposed Merger, no restriction will be imposed on the Resulting Bank that would
have a Material Adverse Effect on the ability of the Merger to be consummated as set forth in the
Agreement. We have also assumed that there have been no material changes in the assets,
liabilities, financial condition, results of operations, business or prospects of either CLAT or LWCL
since the date of the last financial statements of each such entity that were made available to us.
We have assumed, in all respects material to our analyses, that all of the representations and
warranties contained in the Agreement and all related agreements are true and correct, that each
party to such agreements will perform all of the covenants required to be performed by such party
under such agreements and that the conditions precedent in the Agreement are not waived.
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Opinion
This letter is directed to the Board of Directors of CLAT in its consideration of the
Agreement, and does not constitute a recommendation to any shareholder of CLAT as to any action
that such shareholder should take in connection with the Agreement, or otherwise. Our opinion
should not be construed as implying that the Merger Consideration is necessarily the highest or
best price that could be obtained in a sale, merger, or combination transaction with a third party.
We do not express any opinion as to the value of LWCL common stock following the announcement
of the proposed Merger, or the value of LWCL common stock following the consummation of the
Merger, or the prices at which shares of LWCL’s common stock may be purchased or sold at any
time. Other than as specifically set forth herein, we are not expressing any opinion with respect to
the terms and provisions of the Agreement or the enforceability of any such terms or provisions.
Our opinion is directed only to the fairness of the Merger Consideration to the current
holders of CLAT Common Stock from a financial point of view as of the date of the Agreement. It
is understood that this opinion is based on market conditions and other circumstances existing on
the date hereof. Events occurring after the date hereof could materially affect this opinion.
We will receive a fee for our fairness opinion services. CLAT has agreed to indemnify us
against certain liabilities that may arise out of our engagement.
It is understood that this Opinion may be included in its entirety in any communication by
CLAT or its Board of Directors to the stockholders of CLAT. It is also understood that this opinion
may be included in its entirety in any regulatory filing by CLAT, and that RP Financial consents to
the inclusion of a summary of this Opinion that we will prepare in draft form for review and use by
CLAT’s counsel with our input in preparing the proxy materials of CLAT, and any amendments
thereto. Except as described above, this Opinion may not be summarized, excerpted from or
otherwise publicly referred to without RP Financial’s prior written consent.
Based upon and subject to the foregoing, and other such matters we consider relevant, it is
RP Financial’s opinion that, as of the date hereof, the Merger Consideration as set forth in the
Agreement is fair to the holders of CLAT Common Stock from a financial point of view.
Respectfully submitted,
RP® FINANCIAL, LC.

