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PART I - FINANCIAL INFORMATION
Item 1. FINANCIAL STATEMENTS
CONSOLIDATED BALANCE SHEETS

Columbia Banking System, Inc.

(Unaudited)
March 31, December 31,
2015 2014
ASSETS (in thousands)
Cash and due from banks $ 177,02 $ 171,22:
Interest-earning deposits with banks 71,57¢ 16,94¢
Total cash and cash equivalents 248,60: 188,17(
Securities available for sale at fair value (anzedi cost of $1,981,977 and $2,087,069, respecjively 2,007,15! 2,098,25
Federal Home Loan Bank stock at cost 33,00¢ 33,36
Loans held for sale 3,54¢ 1,11¢
Loans, net of unearned income of ($53,867) and,8#39, respectively 5,450,89! 5,445,37i
Less: allowance for loan and lease losses 70,23¢ 69,56¢
Loans, net 5,380,66. 5,375,80!
FDIC loss-sharing asset 14,64 15,17«
Interest receivable 29,08t¢ 27,80z
Premises and equipment, net 172,95¢ 172,09(
Other real estate owned 23,29¢ 22,19(
Goodwill 382,53 382,53°
Other intangible assets, net 28,64: 30,45¢
Other assets 228,76« 231,87
Total assets $ 8,552,90: $ 8,578,84
LIABILITIES AND SHAREHOLDERS' EQUITY
Deposits:
Noninterest-bearing $ 3,260,37! $ 2,651,37.
Interest-bearing 3,814,58! 4,273,34!
Total deposits 7,074,96! 6,924,72.
Federal Home Loan Bank advances 36,55¢ 216,56¢
Securities sold under agreements to repurchase 96,85 105,08(
Other borrowings — 8,24¢
Other liabilities 100,08: 96,05:
Total liabilities 7,308,45! 7,350,67.
Commitments and contingent liabilities
Shareholders’ equity:
March 31, December 31,
2015 2014
Preferred stock (no par value) (in thousands)
Authorized shares 2,00( 2,00(
Issued and outstanding 9 9 2,217 2,217
Common stock (no par value)
Authorized shares 63,03 63,03
Issued and outstanding 57,69¢ 57,43 986,34¢ 985,83¢
Retained earnings 241,59: 234,49¢
Accumulated other comprehensive income 14,28¢ 5,621
Total shareholders’ equity 1,244,44. 1,228,17!
Total liabilities and shareholders’ equity $ 8,552,90.  § 8,578,841

See accompanying Notes to unaudited ConsolidateghEial Statements.
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CONSOLIDATED STATEMENTS OF INCOME
Columbia Banking System, Inc.
(Unaudited)

I nterest Income
Loans
Taxable securities
Tax-exempt securities
Deposits in banks
Total interest income
I nterest Expense
Deposits
Federal Home Loan Bank advances
Other borrowings
Total interest expense
Net I nterest Income
Provision for loan and lease losses
Net interest income after provision for loan arakke losses
Noninterest Income
Service charges and other fees
Merchant services fees
Investment securities gains, net
Bank owned life insurance
Change in FDIC loss-sharing asset
Other
Total noninterest income
Noninterest Expense
Compensation and employee benefits
Occupancy
Merchant processing
Advertising and promotion
Data processing and communications
Legal and professional fees
Taxes, licenses and fees
Regulatory premiums
Net cost (benefit) of operation of other real estatned
Amortization of intangibles
Other
Total noninterest expense
Income before income taxes
Income tax provision
Net Income
Earnings per common share
Basic
Diluted
Dividends paid per common share
Weighted average number of common shares outstgndin
Weighted average number of diluted common sharestanding

Three Months Ended
March 31,

2015

(in thousands except per share amounts)

70,82. $ 65,54
7,52¢ 6,752
3,04: 2,61¢

27 14
81,41 74,92
74¢ 752
15¢ 114
14¢€ 11¢
1,05: 98k

80,36 73,94(
1,20¢ 1,92:

79,15¢ 72,01

14,86¢ 12,93¢
2,04( 1,87¢

721 222
1,07¢ 96E
15C (4,819
3,90¢ 2,83¢

22,76 14,00¢

39,10( 31,33¢
7,99: 8,244

977 98¢
931 76¢
4,98¢ 3,52(
2,507 2,16¢
1,23: 1,18¢
1,221 1,17¢

(1,246) 14€
1,817 1,58(
7,21¢ 6,28¢

66,73 57,38t

35,18¢ 28,64(

10,82; 8,79¢

24367 $ 19,84

04z $ 0.3¢
04z $ 0.37
03C $ 0.1z

56,96 51,09

56,97¢ 52,43



See accompanying Notes to unaudited ConsolidateghEial Statements.
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CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
Columbia Banking System, Inc.
(Unaudited)

Three Months Ended
March 31,

2015 2014

(in thousands)

Net income as reported $ 24,361 % 19,84«
Other comprehensive income, net of tax:
Unrealized gain from securities:
Net unrealized holding gain from available for ssdeurities arising during the period, net of thx o

($5,338) and ($4,049) 9,37¢ 7,11¢
Reclassification adjustment of net gain from sdlawailable for sale securities included in incom

net of tax of $262 and $81 (459 (142)

Net unrealized gain from securities, net of redfasdion adjustment 8,917 6,971

Pension plan liability adjustment:
Net unrealized loss from unfunded defined benddih fiability arising during the period, net of tax

of $159 and $0 (280) —
Amortization of unrecognized net actuarial losduded in net periodic pension cost, net of tax of
($16) and ($13) 28 24
Pension plan liability adjustment, net (252 24
Other comprehensive income 8,66¢ 7,001
Total comprehensive income $ 3302¢ $ 26,84t

See accompanying Notes to unaudited ConsolidateghEial Statements.
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CONSOLIDATED STATEMENTS OF CHANGES IN SHAREHOLDERS' EQUITY
Columbia Banking System, Inc.

(Unaudited)
Preferred Stock Common Stock Accumulated
Other Total
Number of Number of Retained Comprehensive Shareholders’
Shares Amount Shares Amount Earnings Income (Loss) Equity
(in thousands)

Balance at January 1, 2015 9 $ 221i 57,437 $ 985,83¢ $ 234,49¢ $ 5621 $ 1,228,17!
Net income — — — — 24,36 — 24,36
Other comprehensive income — — — — — 8,66¢ 8,66¢
Issuance of common stock - stock option and

other plans — — 17 42¢ — — 42¢
Issuance of common stock - restricted stor

awards, net of canceled awards — — 272 862 — — 862
Purchase and retirement of common stock — — (29 (787) — — (7817)
Preferred dividends — — — — (32) — (32
Cash dividends paid on common stock — — — — (17,23¢) — (17,23¢)
Balance at March 31, 2015 9 $ 2217 57,69¢ $ 986,34( $ 241,59 $ 14,28t $ 1,244,44.
Balance at January 1, 2014 9 $ 221% 51,26® $ 860,56 $ 202,51 $ (12,049 $ 1,053,24!
Net income — — — — 19,84« — 19,84«
Other comprehensive income — — — — — 7,001 7,001
Issuance of common stock - cashless exe!

of warrants — — 1,14(C — — — —
Issuance of common stock - stock option and

other plans — — 1¢ 40E — — 40¢F
Issuance of common stock - restricted stor

awards, net of canceled awards — — 197 68C — — 68C
Purchase and retirement of common stock — — (21) (522) — — (522)
Preferred dividends — — — — (22 — (12
Cash dividends paid on common stock — — — — (6,154 — (6,159
Balance at March 31, 2014 9 $ 2,21-1 52,60( $ 861,125 $ 216,19: $ (5,04:) $ 1,074,49

See accompanying Notes to unaudited ConsolidateghEial Statements.
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CONSOLIDATED STATEMENTS OF CASH FLOWS
Columbia Banking System, Inc.
(Unaudited)

Cash Flows From Operating Activities

Net Income

Adjustments to reconcile net income to net cashigeal by operating activities

Provision for loan and lease losses
Stock-based compensation expense
Depreciation, amortization and accretion
Investment securities gain, net
Net realized (gain) loss on sale of other assets
Net realized gain on sale of other real estate dwne
Write-down on other real estate owned
Net change in:
Loans held for sale
Interest receivable
Interest payable
Other assets
Other liabilities
Net cash provided by operating activities
Cash Flows From Investing Activities
Loans originated and acquired, net of principalextéd
Purchases of:
Securities available for sale
Premises and equipment
Proceeds from:
FDIC reimbursement on loss-sharing asset

Sales of securities available for sale

Principal repayments and maturities of securitigslable for sale

Sales of loans held for investments and other sisset

Sales of other real estate and other personal gyopened (1)

Payments to FDIC related to loss-sharing asset

Net cash provided by (used in) investing activities

Cash Flows From Financing Activities
Net increase in deposits
Net decrease in sweep repurchase agreements
Proceeds from:
Federal Home Loan Bank advances
Federal Reserve Bank borrowings
Exercise of stock options
Payments for:
Repayment of Federal Home Loan Bank advances
Repayment of Federal Reserve Bank borrowings
Common stock dividends
Preferred stock dividends
Repayment of other borrowings

Purchase and retirement of common stock

Net cash provided by (used in) financing activities

Increase in cash and cash equivalents

Nach and Aach Anniivialante At haainninAa Af s

Three Months Ended March 31,

2015 2014 (1)
(in thousands)
24,36. $ 19,84«
1,20¢ 1,92
862 68C
7,73¢ 8,97
(721) (229)
(30€) 8
(1,736 (1,659
197 1,58(
(2,429 73¢
(2,28¢) (1,399
(79 13
(4,53)) 5,71¢
3,68( (649)
26,95¢ 35,510
(12,449 (64,06%)
(11,369 (10,78)
(4,032 (4,930
1,13¢ 53¢
57,24: 6,441
54,45 36,53(
7,74% 337
5,067 11,20t
(479 (2,219
97,32¢ (26,94))
150,24 84,94
(8,22%) =
624,00( 587,00(
— 5C
42¢€ 40¢
(804,000 (617,000
— (50)
(17,236 (6,159
(31 (12
(8,24¢) —
(781) (522)
(63,859) 48,65¢
60,43: 57,22¢



Cash and cash equivalents at end of period
Supplemental Information:
Cash paid during the period for:

Cash paid for interest

Cash paid for income tax
Non-cash investing and financing activities

Loans transferred to other real estate owned

188,17( 179,56:
$ 248,60: $ 236,78!
$ 1,132 $ 99¢
$ 13 $ 1C
$ 4,692 $ 5,75]

(1) Reclassified to conform to the current periqafesentation. The reclassification was limitedetmoving the separate line item for “Sales of cedasther
real estate owned” and including the prior periotivity in the line item for sales of other reatas and other personal property owned.

See accompanying Notes to unaudited ConsolidateghEial Statements.
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NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENT S

Columbia Banking System, Inc.
1. Basis of Presentation and Significant Accounting Rizies
Basis of Presentatio

The interim unaudited consolidated financial staeta have been prepared in accordance with acoguntinciples generally accepted
in the United States of America for interim finagldnformation and with instructions to Form 10-@daArticle 10 of Regulation S-X. The
consolidated financial statements include the actsoof Columbia Banking System, Inc. (“we”, “outGolumbia” or the “Company”) and its
subsidiaries, including its wholly owned bankindpsigdiary Columbia State Bank (“Columbia Bank” oe ttlBank”) and West Coast Trust
Company, Inc. (“West Coast Trust”). All intercompanansactions and accounts have been eliminatednsolidation. In the opinion of
management, all adjustments (consisting only ofmabirecurring adjustments) considered necessarg fair statement of the results for the
interim periods presented have been included. &&elts of operations for the three months endedMat, 201%re not necessarily indicati
of results to be anticipated for the year endingddeber 31, 2015 . The accompanying interim unaddaitesolidated financial statements

should be read in conjunction with the financialtstments and related notes contained in the Congaa$4 Annual Report on Form 10-K.

Due to the timing of the acquisition of Intermount€ommunity Bancorp (“Intermountain”) on Novemter2014, our results of
operations for the three month period ended Mafg2815 include the acquisition for the entire ¢hmeonth period, however the prior year
period’s results of operations do not include tbguésition. See Note 3, Business Combinationsfudher information regarding this
acquisition.

Significant Accounting Policies

The significant accounting policies used in prepaneof our consolidated financial statements aseldsed in our 2014 Annual Report
on Form 10-K. There have not been any changesrigignificant accounting policies compared to thosgetained in our 2014 Form 10-K
disclosure for the year ended December 31, 2014 .

2. Accounting Pronouncements Recently Issut

In April 2015, the Financial Accounting Standardsal (“FASB”) issued Accounting Standards Upda#eStJ”) 2015-05,Customer’s
Accounting for Fees Paid in a Cloud Computing AgamentThe Update provides guidance to customers abouthehe cloud computing
arrangement includes a software license. If a ctmrdputing arrangement includes a software licathgecustomer should account for the
software license element of the arrangement camdistith the acquisition of other software licendéa cloud computing arrangement does
not include a software license, the customer shactunt for the arrangement as a service conffaetnew guidance does not change the
accounting for a customer’s accounting for sereioetracts. ASU No. 2015-05 is effective for inteimd annual reporting periods beginning
after December 15, 2015. The Company is curresggssing the impact that this guidance will havésooonsolidated financial statements,
but does not expect the guidance to have a matenzct on the Company’s consolidated financiaiesteents.

In June 2014, the FASB issued ASU 2014Ré&purchase-to-Maturity Transactions, Repurchaseuf@mgs, and DisclosuresThe
Update changes the accounting for repurchaseaturity transactions and linked repurchase finageito secured borrowing accounting, wi
is consistent with accounting for other repurcrageements. Additionally, the amendment requires disclosures on transfers accounted for
as sales in transactions that are economicallyiaina repurchase agreements and requires incréasegbarency on collateral pledged in
secured borrowings. The amendments in this updiditeeveffective for the first interim or annualned beginning after December 31, 2014,
with the exception of the collateral disclosuresahitwill be effective for interim periods beginnimadter March 15, 2015. Early application is
not permitted. The Company does not expect theagwiel to have a material impact on the Company’saatated financial statements.

In May 2014, the FASB issued ASU 2014-8&venue from Contracts with Customefée guidance in this update supersedes the
revenue recognition requirements in ASC Topic 6®&yenue Recognition, and most industry-specifidguoce throughout the industry topics
of the codification. For public companies, this apdwill be effective for interim and annual pesdakginning after December 15, 2016. The
Company is currently assessing the impact thatgthidance will have on its consolidated financtatements, but does not expect the guidanc
to have a material impact on the Company’s conatgidi financial statements.
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3. Business Combination

On November 1, 2014 , the Company completed itsiaitipn of Intermountain. The Company paid $13hiflion in total consideratio
to acquire 100% of the equity interests of Intermtain. The primary reason for the acquisition waexpand the Company’s geographic
footprint into the state of Idaho, consistent withongoing growth strategy.

The assets acquired and liabilities assumed haame decounted for under the acquisition method obacting. The assets and liabiliti
both tangible and intangible, were recorded at thgtimated fair values as of the November 1, 2fquisition date. Initial accounting for
deferred taxes was incomplete as of March 31, 20i&.amount currently recognized in the finandiatements has been determined
provisionally as the final Intermountain Commuritgincorp tax return has not yet been completedfdihg@alue of the net assets acquired
totaled $93.4 million , including $736.8 million déposits, $502.6 million of loans and $10.9 millwf other intangible assets. Goodwill of
$38.6 million was recorded as part of the acquisitiThe goodwill is not deductible for income taxmoses.

The operating results of the Company reported heneiude the operating results produced by theiiaed assets and assumed liabilities
for the period January 1, 2015 to March 31, 20D&closure of the amount of Intermountain’s reveand net income (excluding integration
costs) included in Columbia’s consolidated inconaesnent is impracticable due to the integratiothefoperations and accounting for this
acquisition.

For illustrative purposes only, the following talpieesents certain unaudited pro forma informatarttie three month period ended
March 31, 2014 . This unaudited pro forma informativas calculated as if Intermountain had beeniesdjas of the beginning of the year
prior to the date of acquisition. The unaudited forna information combines the historical resolténtermountain with the Company’s
consolidated historical results and includes cersaijustments reflecting the estimated impact dage fair value adjustments for the respec
period. The pro forma information is not indicativewhat would have occurred had the acquisitiocuo®d as of the beginning of the year
prior to the acquisition. In particular, no adjustits have been made to eliminate the impact of-¢ttae-temporary impairment losses and
losses recognized on the sale of securities thatmoghave been necessary had the investment Sesurmeéen recorded at fair value as of the
beginning of the year prior to the date of acqigeit The unaudited pro forma information does rastsider any changes to the provision for
credit losses resulting from recording loan asaefair value. Additionally, Columbia expects tcdhave further operating cost savings and
other business synergies, including revenue groagls result of the acquisition which are not ctéld in the pro forma amounts that follow.
As a result, actual amounts would have differedftbe unaudited pro forma information presented.

Unaudited Pro Forma
Three Months Ended March 31,

2014
(in thousands except per share)
Total revenues (net interest income plus noninténesme) $ 97,48¢
Net income $ 21,07¢
Earnings per share - basic $ 0.3¢
Earnings per share - diluted $ 0.37

In connection with the Intermountain acquisitiom|@nbia recognized $2.9 million in acquisition-itelé expenses for the three month
period ended March 31, 2015 and recognized no sitigni-related expenses for the three month periwted March 31, 2014 . In addition,
related to the acquisition of West Coast Bancovggst Coast”) which was completed on April 1, 20@8Jumbia recognized $72 thousasumd
$966 thousand in acquisition-related expensedotiiree month periods ended March 31, 2015 and 2@spectively.
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The following table shows the impact of the acdigsirelated expenses related to the acquisitidntefmountain for the three months
ended March 31, 2015 to the various componentsointerest expense:

Three Months Ended March 31,
2015

(in thousands)
Noninterest Expense

Compensation and employee benefits $ 278
Occupancy 49¢
Advertising and promotion 96
Data processing and communications 1,55¢
Legal and professional fees 38t
Other 91

Total impact of acquisition-related costs to noeiast expense $ 2,90z

See Note 2, Business Combinations, in Item 8 o200 Form 10-K for additional details relatedhe tntermountain acquisition.
4. Securities

The following table summarizes the amortized ogigiss unrealized gains and losses and the resédiingalue of securities available f
sale:

Gross Gross
Amortized Unrealized Unrealized
Cost Gains Losses Fair Value

(in thousands)
March 31, 2015

U.S. government agency and governmgudnsored enterpri
mortgage-backed securities and collateralized rageg

obligations $ 1,093,571 $ 13,76 % (4,640 $ 1,102,701
State and municipal securities 486,96 15,43 (732 501,67:
U.S. government agency and governnmggansored enterpri

securities 375,23( 2,551 (9893 376,79¢
U.S. government securities 20,91¢ — (140 20,77¢
Other securities 5,28¢ 4C (112 5,212

Total $ 1,981,97 $ 31,79 $ (6,60¢) $ 2,007,15!

December 31, 2014

U.S. government agency and governnegansored enterpri
mortgage-backed securities and collateralized rageg

obligations $ 1,160,371 $ 10,21¢ $ (8,210 $ 1,162,38
State and municipal securities 483,57¢ 14,43: (1,526 496,48:
U.S. government agency and governmggdnsored enterpri

securities 416,91¢ 85€ (4,069 413,70t
U.S. government securities 20,91( — (417 20,49¢
Other securities 5,28¢ 2C (129 5,181

Total $ 2,087,06¢ $ 25527 % (14,339 $ 2,098,25
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Proceeds from sales of securities available-fog-gadre $57.2 million and $6.4 million for the thmeenths ended March 31, 2015 and
2014, respectively. The following table provides tiross realized gains and losses on the salesoifities for the periods indicated:

Three Months Ended

March 31,
2015 2014
(in thousands)
Gross realized gains $ 73C $ 22¢
Gross realized losses (9) —
Net realized gains $ 721§ 22¢

The scheduled contractual maturities of investnsentirities available for sale at March 31, 20150aesented as follows:

March 31, 2015

Amortized Cost Fair Value

(in thousands)

Due within one year $ 15,48 $ 15,60:
Due after one year through five years 404,75: 406,98
Due after five years through ten years 526,23( 534,58:
Due after ten years 1,030,23. 1,044,77.
Other securities with no stated maturity 5,28¢ 5,212

Total investment securities available-for-sale $ 1,981,97 $ 2,007,15

The following table summarizes the carrying valfisexurities pledged as collateral to secure pu#igosits, borrowings and other
purposes as permitted or required by law:

March 31, 2015

(in thousands)

Washington and Oregon State to secure public deposi $ 323,77
Federal Reserve Bank to secure borrowings 36,94¢
Other securities pledged 156,38!

Total securities pledged as collateral $ 517,10:
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The following table shows the gross unrealizeddesand fair value of the Company’s investments witrealized losses that are not
deemed to be other-than-temporarily impaired, agapesl by investment category and length of timeitidividual securities have been in a
continuous unrealized loss position at March 31,528nd December 31, 2014 :

Less than 12 Months 12 Months or More Total
Fair Unrealized Fair Unrealized Fair Unrealized
Value Losses Value Losses Value Losses

(in thousands)

March 31, 2015
U.S. government agency and government-sponsorecpeise mortgage-

backed securities and collateralized mortgage atitigs $ 94,30: $ (6349 $ 213,050 $ (4,00) $ 307,35 $ (4,64))
State and municipal securities 45,80¢ (227) 31,59° (505) 77,40¢ (732)
U.S. government agency and government-sponsoredoeise securities 99¢ Q) 178,01: (982 179,01: (98%)
U.S. government securities 1,05( ()] 19,72¢ (139 20,77¢ (140
Other securities — — 2,84 (112 2,84: (112)

Total $ 142,16. $ (863 $ 44523 3% (5,74 $ 587,390 $ (6,60¢)

December 31, 2014
U.S. government agency and government-sponsoredogise mortgage-

backed securities and collateralized mortgage atitigs $ 258,82! $ (1,287 $ 279018 $ (6,929 $ 537,840 $ (8,217)
State and municipal securities 71,02¢ (549) 44,14¢ (982) 115,17- (1,52%)
U.S. government agency and government-sponsoredoeise securities 105,25( (51¢) 216,22: (3,55)) 321,47: (4,069
U.S. government securities — — 19,45( (41)) 19,45( 41y
Other securities 2,31: 2 2,83¢ (221) 5,147 (123)

Total $ 43741 % (2350 $ 561,66 $  (11,98) $ 999,08, $ (14,339

At March 31, 2015, there were 77 U.S. governmgehay and government-sponsored enterprise mortigagjeed securities and
collateralized mortgage obligations securitiesriruarealized loss position, of which 34 were iroatmuous loss position for 12 months or
more. The decline in fair value is attributableeb@anges in interest rates relative to where thasestments fall within the yield curve and their
individual characteristics. Because the Companys that intend to sell these securities nor doe€tirapany consider it more likely than not
that it will be required to sell these securitie$dve the recovery of amortized cost basis, whigly fre upon maturity, the Company does not
consider these investments to be other-than-tempoimpaired at March 31, 2015 .

At March 31, 2015 , there were 66 state and muaigpvernment securities in an unrealized losstiposiof which 32 were in a
continuous loss position for 12 months or more. Theealized losses on state and municipal secaifitére caused by interest rate changes ot
widening of market spreads subsequent to the psecbithe individual securities. Management moasifmrblished credit ratings of these
securities for adverse changes. As of March 31520ibne of the rated obligations of state andllgoaernment entities held by the Company
had a below investment grade credit rating. Bectheseredit quality of these securities are investhgrade and the Company does not intenc
to sell these securities nor does the Company dengimore likely than not that it will be requiréo sell these securities before the recove
amortized cost basis, which may be upon matutiyy,Gompany does not consider these investments athier-than-temporarily impaired at
March 31, 2015 .

At March 31, 2015, there were 18 U.S. governmgehay and government-sponsored enterprise sesurit@n unrealized loss position,
14 of which were in a continuous loss position forrd@nths or more. The decline in fair value is atttétble to changes in interest rates rele
to where these investments fall within the yieldveuand their individual characteristics. Becalme@ompany does not currently intend to sel
these securities nor does the Company consideori tikely than not that it will be required to lséflese securities before the recovery of
amortized cost basis, which may be upon matutiy, Gompany does not consider these investments athler-than-temporarily impaired at
March 31, 2015 .

At March 31, 2015 , there were four U.S. governnsmaurities in an unrealized loss position, twavbfch were in a continuous loss
position for 12 months or more. The decline in faitue is attributable to changes in interest regésgtive to where these investments fall wil
the yield curve and their individual characteristiBecause the Company does not currently intesdltdthese securities nor does the Compar
consider it more likely than not that it will bequgred to sell
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these securities before the recovery of amortiosd lsasis, which may be upon maturity, the Comphogs not consider these investments to
be other-than-temporarily impaired at March 31,201

At March 31, 2015 , there was one other securigniunrealized loss position, which was in a car@us unrealized loss position for 12
months or more. The decline in fair value is atitéole to changes in interest rates and the additiisk premium investors are demanding for
investment securities with these characteristib® Company does not consider this investment wther-than-temporarily impaired at
March 31, 2015 as it has the intent and abilitiidtd the investment for sufficient time to allow f@covery in the market value.

5. Loans

The Company’s loan portfolio includes originated @urchased loans. Originated loans and purchased ffor which there was no
evidence of credit deterioration at their acquisitdate and it was probable that we would be abtmliect all contractually required payments
are referred to collectively as loans, excludingchased credit impaired loans. Purchased loanstiarh there was, at acquisition date,
evidence of credit deterioration since their orggion and it was probable that we would be unablgotlect all contractually required payme
are referred to as purchased credit impaired laan$ClI loans.”

The following is an analysis of the loan portfatip major types of loans (net of unearned income):

March 31, 2015 December 31, 2014
Loans, Loans,
excluding PCI excluding PCI
loans PCI Loans Total loans PCI Loans Total

(in thousands)

Commercial business $ 2,139,87 $ 46,33t $ 2,186,20! $ 2,119,56 $  44,50¢ $ 2,164,07
Real estate:
One-to-four family residential 173,73¢ 26,60 200,34( 175,57: 26,99: 202,56:
Commercial and multifamily residential 2,374,45. 118,23( 2,492,68. 2,363,54 128,76¢ 2,492,311
Total real estate 2,548,19: 144,83: 2,693,02. 2,539,11. 155,76: 2,694,87.
Real estate construction:
One-to-four family residential 124,01° 3,791 127,81« 116,86t 4,021 120,88
Commercial and multifamily residential 119,88( 2,23¢ 122,11¢ 134,44: 2,321 136,76:
Total real estate construction 243,89 6,03¢ 249,93: 251,30¢ 6,342 257,65:
Consumer 352,96( 22,63¢ 375,59¢ 364,18. 23,97¢ 388,15
Less: Net unearned income (53,867 — (53,867 (59,379 — (59,37¢)
Total loans, net of unearned income 5,231,05! 219,83¢ 5,450,89! 5,214,79. 230,58 5,445,37
Less: Allowance for loan and lease losses (53,707 (16,537) (70,239 (53,23) (16,33¢) (69,569
Total loans, net $ 5,177,35 $ 203,30t $ 5,380,66 $ 5,161,56 $ 214,24 $ 5,375,80
Loans held for sale $ 3,54t $ = $ 3,54t $ 1,11¢ $ = $ 1,11¢

At March 31, 2015 and December 31, 2014 , the Compad no material foreign activities. Substanfiall of the Company’s loans and
unfunded commitments are geographically concemtriatés service areas within the states of WadbimgOregon and Idaho.

The Company has made loans to executive officeddarctors of the Company and related interesies& loans are made on the same
terms, including interest rates and collaterathase prevailing at the time for comparable tratisas with unrelated persons and do not
involve more than the normal risk of collectabilifhe aggregate dollar amount of these loans was $tillion at March 31, 2015 and $13.2
million at December 31, 2014 . During the firsteamonths of 2015 , there were no advances angmepes totaled $430 thousand .

At March 31, 2015 and December 31, 2014 , $1.3biknd $1.08 billion of commercial and residehteal estate loans were pledged
as collateral on Federal Home Loan Bank of Se@fELB") borrowings and additional borrowing capgciThe Company has also pledged
$47.0 million and $46.0 million of commercial loatosthe Federal Reserve Bank for additional borngwdapacity at March 31, 2015 and
December 31, 2014 , respectively.
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The following is an analysis of nonaccrual loansfslarch 31, 2015 and December 31, 2014 :

Commercial business:
Secured
Unsecured
Real estate:
One-to-four family residential

Commercial & multifamily residential:

Commercial land
Income property
Owner occupied
Real estate construction:
One-to-four family residential:
Land and acquisition
Residential construction

Commercial & multifamily residential:

Owner occupied
Consumer
Total

March 31, 2015

December 31, 2014

Recorded Unpaid Principal Recorded Unpaid Principal
Investment Balance Investment Balance
Nonaccrual Nonaccrual Nonaccrual Nonaccrual

Loans Loans Loans Loans
(in thousands)

17,24 % 20,57 % 16,55: % 21,45
18¢ 211 247 26¢
4,42¢ 6,10¢ 2,822 5,68(
1,61¢ 1,56( 821 1,11¢
887 887 3,20( 5,521
1,99t 2,03¢ 3,82¢ 5,831
871 871 95 11z
1,26% 1,26% 37C 37C
47C 48¢ 48C 48¢
2,86¢ 3,79¢ 2,93¢ 3,93(
31,82¢ $ 37,79¢ $ 31,35: $ 44, 77¢
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Loans, excluding purchased credit impaired loans

The following is an aging of the recorded investimarthe loan portfolio as of March 31, 2015 anccBrmaber 31, 2014 :

March 31, 2015

Commercial business:
Secured
Unsecured

Real estate:

One-to-four family residential

Commercial & multifamily
residential:

Commercial land
Income property
Owner occupied

Real estate construction:

One-to-four family residential:

Land and acquisition

Residential construction

Commercial & multifamily
residential:

Income property

Owner occupied
Consumer
Total

December 31, 2014
Commercial business:
Secured
Unsecured
Real estate:

One-to-four family residential

Commercial & multifamily
residential:

Commercial land
Income property
Owner occupied

Real estate construction:

One-to-four family residential:

Land and acquisition

Residential construction

Commercial & multifamily
residential:

Income property

Owner occupied
Consumer
Total

Greater
30-59 60 - 89 than 90
Current Days Days Days Past Total Nonaccrual
Loans Past Due Past Due Due Past Due Loans Total Loans
(in thousands)

$ 2,024,227 11,91« 1,87¢ % 58 $ 13,84: $ 17,24C $  2,055,35
78,35 492 12C 67 67¢ 18¢ 79,21¢
164,96: 771 124 21 91€ 4,42¢ 170,30
186,90 4,30¢ 35E 264 4,92; 1,61¢ 193,44.
1,305,59! 2,50z 56( — 3,062 887 1,309,54
841,55: 2,20¢ 43t — 2,641 1,99t 846,18
15,86( 67 — — 67 871 16,79¢
104,37¢ — — 4 4 1,26: 105,64!
62,95¢ — — — — — 62,95¢
54,96¢ — — — — 47C 55,43¢
331,56t 1,50¢ alfer 22 1,724 2,86¢ 336,15¢
$ 5171,37 23,76( 3661 $ 43¢ $ 2785 % 31,82¢ $  5,231,05

Greater

30-59 60 - 89 than 90

Current Days Days Days Past Total Nonaccrual
Loans Past Due Past Due Due Past Due Loans Total Loans
(in thousands)

$ 2,004,41 5,13i 6,14¢ $ 1,372 $ 12,65¢ $ 16,55 $  2,033,62
79,66 18¢ — — 18t 247 80,09:
167,19 1,70C 45 — 1,74¢ 2,822 171,76
187,47( 1,45¢ 34 — 1,48¢ 821 189,77¢
1,294,98. 3,031 78€ — 3,817 3,20( 1,301,99
839,68¢ 937 28¢ — 1,22¢ 3,82¢ 844,74:
15,462 95¢ — — 95¢ 95 16,51(
97,82: 32¢ — 4 33C 37C 98,52:
73,78: — — — — — 73,78¢
57,47( — 994 — 994 48C 58,94«
341,03: 93¢ 11€ 10 1,061 2,93¢ 345,03:
$ 5,158,98! 14,65¢ 8,41t $ 1,38 $ 24,457 % 31,35 $ 5,214,79
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The following is an analysis of impaired loans &March 31, 2015 and December 31, 2014 :

March 31, 2015

Commercial business:
Secured
Unsecured
Real estate:

One-to-four family residential

Commercial & multifamily residential:

Commercial land
Income property
Owner occupied
Real estate construction:
One-to-four family residential:
Land and acquisition

Residential construction

Commercial & multifamily residential:

Income property
Owner occupied
Consumer

Total

December 31, 2014
Commercial business:
Secured
Unsecured
Real estate:

One-to-four family residential

Commercial & multifamily residential:

Commercial land
Income property
Owner occupied
Real estate construction:
One-to-four family residential:
Land and acquisition

Residential construction

Commercial & multifamily residential:

Income property
Owner occupied
Consumer

Total

Recorded
Recorded Investment Investment
of Loans of Loans

Impaired Loans With
Recorded Allowance

Impaired Loans Without
Recorded Allowance

Collectively Measured Individually

Measured for Unpaid Unpaid
for Contingency Specific Recorded Principal Related Recorded Principal
Provision Impairment Investment Balance Allowance Investment Balance

(in thousands)
$ 2,044,481 $ 10,87: 9€ $ 9€ $ 24 $ 10,77 $  12,98¢
79,2118 — — — — — —
166,12¢ 4,17¢ 42 461 11& 3,75¢ 4,22(
192,97: 47C — — — 47( 47C
1,307,55! 1,98¢ — — — 1,98¢ 2,35¢
839,15 7,03( 57¢ 57¢ 24 6,452 8,94+
15,81¢ 98C 10¢ 10¢ 67 871 871
104,75: 89t — — — 89¢ 89¢
62,95¢ — — — — — —
55,43¢ — — — — — —
335,47: 684 — — — 684 89t
$ 5,203,961 $ 27,09¢ 1,20 $ 1,24: $ 23C $ 25,89¢ $ 31,63¢
Recorded . ) . .
Recorded Investment Investment Impaired Loans With Impaired Loans Without

of Loans of Loans

Recorded Allowance

Recorded Allowance

Collectively Measured Individually
Measured for Unpaid Unpaid
for Contingency Specific Recorded Principal Related Recorded Principal
Provision Impairment Investment Balance Allowance Investment Balance
(in thousands)

$ 2,023,10 $ 10,52« 9¢ $ 9¢ $ 25 $ 10,42 $ 12,41
80,09: 2 2 2 2 — —
169,61 2,14¢ 424 46t 12C 1,721 2,37(
189,77 — — — — — —
1,295,65! 6,34¢ — — — 6,34¢ 10,72(
835,89! 8,84¢ 582 582 27 8,26¢ 12,73:
16,40: 10¢ 10¢ 10¢ 67 — —
98,52: — — — — — —
73,78¢ — — — — — —
58,94« — — — — — —
344,90t 124 — — — 124 201
$ 5,186,69 $ 28,09¢ 1,21¢ $ 1,257 $ 241 $ 26,88 $ 38,430
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The following table provides additional information impaired loans for the three month periodscatdid:

Commercial business:
Secured
Unsecured
Real estate:
One-to-four family residential

Commercial & multifamily residential:

Commercial land
Income property
Owner occupied

Real estate construction:

One-to-four family residential:

Land and acquisition
Residential construction

Consumer

Total

Three Months Ended March 31,

2015 2014
Average Average
Recorded Interest Recorded Interest
Investment Recognized Investment Recognized
Impaired on Impaired on
Loans Impaired Loans Loans Impaired Loans
(in thousands)
$ 10,69¢ $ 7 3 6,232 $ 17
1 — 31 —
3,16- 13 1,85¢ 13
23t — 111 —
4,16¢ 10 6,43¢ 62
7,93¢ 234 10,14( 241
544 1 1,56¢ 1
44¢ — — —
404 2 168 2
$ 27,59¢ $ 267 $ 26,53t $ 33€
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There were no troubled debt restructurings (“TD&Ijing the three months ended March 31, 2015 fallewving is an analysis of loans
classified as TDR during the three months endeccmad, 2014 :

Three months ended March 31, 2014

Post-
Pre-Modification Modification
Outstanding Outstanding
Number of TDR Recorded Recorded
Modifications Investment Investment
(dollarsin thousands)
Commercial business:
Secured 2 % 54¢ % 54¢€
Real estate:
One-to-four family residential 2 494 494
Commercial and multifamily residential:
Income property 1 14z 12¢
Total 5 $ 1,18: $ 1,16¢€

The Company’s loans classified as TDR are loanshiénee been modified or the borrower has been gdasppecial concessions due to
financial difficulties that, if not for the challges of the borrower, the Company would not othexwinsider. The TDR modifications or
concessions are made to increase the likelihoddhae borrowers with financial difficulties wilk able to satisfy their debt obligations as
amended. The concessions granted in the restmigtucompleted in the three month period ending M&d; 2014 largely consisted of
maturity extensions, interest rate modifications.@ombination of both. In limited circumstanceseduction in the principal balance of the
loan could also be made as a concession. Crediéddsr loans classified as TDR are measured osetime basis as impaired loans. For
impaired loans, an allowance is established wherctilateral value less selling costs (or discodicgsh flows or observable market price) of
the impaired loan is lower than the recorded investt of that loan.

The Company had no commitments to lend additiamadl$ on loans classified as TDR as of March 315201 December 31, 2014 he
Company did not have any loans modified as TDR dleédulted within twelve months of being modifielEDR during the three month
periods ended March 31, 2015 and 2014 .

Purchased Credit Impaired Loans (“PCI Loans”)

PCI loans are accounted for under ASC 310-30 aitidlip measured at fair value based on expectéaréucash flows over the life of the
loans. Loans that have common risk characteriatiesaggregated into pools. The Company remeasonésactual and expected cash flows, at
the pool-level, on a quarterly basis.

Contractual cash flows are calculated based upsfotin pool terms after applying a prepayment fa@alculation of the applied
prepayment factor for contractual cash flows isshme as described below for expected cash flows.

Inputs to the determination of expected cash flmgkide cumulative default and prepayment dataelbas loss severity and recovery
lag information. Cumulative default and prepayndmita are calculated via a transition matrix. Thedition matrix is a matrix of probability
values that specifies the probability of a loanlgansitioning into a particular delinquency stéeay. 0-30 days past due, 31 to 60 days, etc.)
given its delinquency state at the remeasuremeat Hass severity factors are based upon eitheabcharge-off data within the loan pools or
industry averages and recovery lags are basedthparollateral within the loan pools.

The excess of cash flows expected to be collectedtbe initial fair value of purchased credit irirpd loans is referred to as the
accretable yield and is accreted into interestimeover the estimated life of the acquired loamsguthe effective yield method. Other
adjustments to the accretable yield include chaigdse estimated remaining life of the acquireahls, changes in expected cash flows and
changes of indices for acquired loans with variafilerest rates.
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The following is an analysis of our PCI loans, oktelated allowance for losses and remaining wadnaliscounts as of March 31, 2015

and December 31, 2014 :

March 31, 2015

December 31, 2014

(in thousands)

Commercial business 52,11¢ $ 50,33¢
Real estate:
One-to-four family residential 31,125 31,98:
Commercial and multifamily residential 127,95 140,39t
Total real estate 159,07¢ 172,37!
Real estate construction:
One-to-four family residential 4,02¢ 4,35:
Commercial and multifamily residential 2,501 2,58¢
Total real estate construction 6,527 6,941
Consumer 25,39( 26,81«
Subtotal of PCI loans 243,11 256,46¢
Less:
Valuation discount resulting from acquisition acaeting 23,27: 25,88«
Allowance for loan losses 16,53: 16,33¢
PCI loans, net of allowance for loan losses $ 203,30¢  $ 214,24

The following table shows the changes in accretgiglel for PCI loans for the three months endeddfié81, 2015 and 2014 :

Three Months Ended March 31,

2015 2014
(in thousands)
Balance at beginning of period $ 73,84¢ $ 103,90°
Accretion (6,319 (10,569
Disposals (2,099 (2,82¢)
Reclassifications from nonaccretable difference 2,28¢ 11,03:
Balance at end of period $ 68,72t $ 101,54¢

6. Allowance for Loan and Lease Losses and Unfunded @onitments and Letters of Credil
Loans, excluding PCI loans

We maintain an allowance for loan and lease log#dd L") to absorb losses inherent in the loan dolio. The size of the ALLL is
determined through quarterly assessments of tHeapte estimated losses in the loan portfolio. Oathmdology for making such assessments
and determining the adequacy of the ALLL includesfollowing key elements:

1. General valuation allowance consistent with thet®gencies topic of the FASB AS

2. Classified loss reserves on specific relatigpsstSpecific allowances for identified problemrsaare determined in accordance with
the Receivables topic of the FASB ASC.

3. The unallocated allowance provides for othetdis inherent in our loan portfolio that may natb been contemplated in the
general and specific components of the allowanbés @inallocated amount generally comprises less 36 of the allowance. The
unallocated amount is reviewed quarterly basedeands in credit losses, the results of credit siand overall economic trends.

The general valuation allowance is calculated guigrtising quantitative and qualitative informat@imout specific loan classes. The
minimum required level with respect to which anityrdevelops a methodology to determine its ALLLbisgeneral categories of loans, suc
commercial business, real estate, and consumerettwthe Company’s methodology in determininddité L is prepared in a more detailed
manner at the loan class level, utilizing speaifitegories such as commercial business securedheaial business unsecured, real estate
commercial land, and real estate income propertyifamily. The quantitative information uses hista losses from a specific loan class and
incorporates the loan’s risk rating migration fronigination to the point of loss based upon thestgration of an appropriate look back
period.
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A loan’s risk rating is primarily determined basgubn the borrower’s ability to fulfill its debt aghtion from a cash flow perspective. In
the event there is financial deterioration of tleerbwer, the borrower’s other sources of incomespayment are also considered, including
recent appraisal values for collateral dependaridoThe qualitative information takes into accaysrieral economic and business conditions
affecting our marketplace, seasoning of the loatf@@, duration of the business cycle, etc. taume our methodologies reflect the current
economic environment and other factors as usingfiial loss information exclusively may not give accurate estimate of inherent losses
within the Company’s loan portfolio.

When a loan is deemed to be impaired, the Compasydidetermine if a specific valuation allowarseesiquired for that loan. The
specific valuation allowance is a reserve, caledatt the individual loan level, for each loan deieed to be both, impaired and containing a
value less than its recorded investment. The Cognpagasures the impairment based on the discourfesteed future cash flows, observable
market price, or the fair value of the collatersd selling costs if the loan is collateral depandeif foreclosure is probable. The specific
reserve for each loan is equal to the differend¢eden the recorded investment in the loan andetsrchined impairment value.

The ALLL is increased by provisions for loan andde losses (“provision”) charged to expense, anedisced by loans charged off, net
of recoveries or a recovery of previous provisidiile the Company’s management believes the béstmation available is used to
determine the ALLL, changes in market conditionsldaesult in adjustments to the ALLL, affectingt mecome, if circumstances differ from
the assumptions used in determining the ALLL.

We have used the same methodology for ALLL calémtatduring the three months ended March 31, 20852814 . Adjustments to the
percentages of the ALLL allocated to loan categoaiee made based on trends with respect to deliwgrgeand problem loans within each
class of loans. The Company reviews the ALLL quatitie and qualitative methodology on a quartedgib and makes adjustments when
appropriate. The Company continues to strive towandintaining a conservative approach to credilityuand will continue to make revisions
to our ALLL as necessary to maintain adequate veseiThe Company carefully monitors the loan ptidfand continues to emphasize the
importance of credit quality.

Once it is determined that all or a portion of aridalance is uncollectable, and the amount caedsmnably estimated, the uncollectabl
portion of the loan is charged-off.

PCI Loans

Purchased credit impaired loans that have comnstirchiaracteristics are aggregated into loan puéken required, we record
impairment, at the pool-level, to adjust the poaBsrying value to its net present value of exmétture cash flows. Quarterly, we re-measure
expected loan pool cash flows. If, due to crediederation, the present value of expected cashsflis less than carrying value, we reduce the
loan pool’s carrying value by adjusting the ALLLtlvian impairment charge to earnings which is reethtas provision for loan losses. If credit
quality improves and the present value of expecssth flows exceeds carrying value, we increaséotrepool’s carrying value by recapturing
previously recorded ALLL, if any. See Note 5, Loafts further discussion of the accounting for Pézins.

Credit losses attributable to draws on purchasedicimpaired loans, advanced subsequent to tiredaechase date, are accounted for
under ASC 450-20 and those amounts are also subjdne Company'’s internal and external crediteenviAn ALLL is estimated in a similar
manner as loans, excluding PCI loans, and a pavigir loan losses is charged to earnings as n&gess
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The following tables show a detailed analysis ef i LL for the three months ended March 31, 2018 2014 :

Three months ended March 31, 2015
Commercial business:

Secured

Unsecured
Real estate:

One-to-four family residential

Commercial & multifamily residential:

Commercial land
Income property
Owner occupied
Real estate construction:
One-to-four family residential:
Land and acquisition

Residential construction

Commercial & multifamily residential:

Income property
Owner occupied
Consumer
Purchased credit impaired
Unallocated

Total

Three months ended March 31, 2014
Commercial business:

Secured

Unsecured
Real estate:

One-to-four family residential

Commercial & multifamily residential:

Commercial land
Income property
Owner occupied
Real estate construction:
One-to-four family residential:
Land and acquisition

Residential construction

Commercial & multifamily residential:

Income property
Owner occupied
Consumer
Purchased credit impaired
Unallocated
Total

Beginning Provision Ending Specific General
Balance Charge-offs Recoveries (Recovery) Balance Reserve Allocation
(in thousands)
$ 25,92 $ (1,38¢ $ 51z $ 71z $ 25,76  $ 24 % 25,737
927 (40) 10€ 1¢ 1,012 — 1,012
2,281 8) 12 (921) 1,36¢ 11¢ 1,24¢
79¢ — — 2€ 827 — 827
9,15¢ — 3,25 (3,97) 8,44( — 8,44(
5,007 — 9 59¢ 5,612 24 5,58¢
1,197 — 2 a73) 1,02¢ 67 95¢
1,86( — 26 (9€) 1,79( — 1,79(
622 — B 20z 827 — 827
434 — — 65 49¢ — 49¢
3,18( (897) 273 27: 2,83t — 2,83t
16,33¢ (4,100 1,68¢ 2,60¢ 16,53: — 16,53
1,84¢ — — 1,86¢ 3,71( — 3,71(
$ 69,56¢ $ 6,425 $ 5881 $ 1,20¢ $ 70,23 $ 23C % 70,00¢
Beginning Provision Ending Specific General
Balance Charge-offs Recoveries (Recovery) Balance Reserve Allocation
(in thousands)
$ 31,027 % (19¢) $ 448 $ (2,47¢) % 28,80 $ 1521 $ 27,28(
69€ (35) 42 43 74¢€ 27 71¢
1,252 (207) 28 121 1,194 13¢ 1,061
48¢ — 17 IE 57¢ — 57¢
9,23¢ — 13 86( 10,10° — 10,10°
3,60¢ (2,029 9 1,96¢ 4,56( 38 4,52
61C — 38 (69) 58( 71 50¢
822 — B (229) 69€ — 69€
28t — — 3E 32( — 32(
58 — — 9€ 154 — 154
2,547 (727) 25% 564 2,637 8 2,63¢
20,17 (4,277 1,80¢ 2,42: 20,12¢ — 20,12¢
1,65¢ — — (1,587 68 — 68
$ 72,45 $ (6,469 $ 2,65¢ $ 1,92: $ 70,57 $ 1,79 $ 68,77¢
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Changes in the allowance for unfunded commitmemdisletters of credit, a component of other lialgittin the consolidated balance
sheet, are summarized as follows:

Three Months Ended

March 31,
2015 2014
(in thousands)
Balance at beginning of period $ 2,655 $ 2,50¢
Net changes in the allowance for unfunded commitmand letters of credit — (50
Balance at end of period $ 2,658 $ 2,45k

Risk Elements

The extension of credit in the form of loans orestbredit products to individuals and businessesésof our principal business activiti
Our policies and applicable laws and regulatiogiire risk analysis as well as ongoing portfolia @nedit management. We manage our ¢
risk through lending limit constraints, credit rewi, approval policies and extensive, ongoing irdemonitoring. We also manage credit risk
through diversification of the loan portfolio bypty of loan, type of industry and type of borrowed &y limiting the aggregation of debt to a
single borrower.

Risk ratings are reviewed and updated whenevewogappte, with more periodic reviews as the risk dotlar value of loss on the loan
increases. In the event full collection of prindipad interest is not reasonably assured, theibappropriately downgraded and, if warranted,
placed on nonaccrual status even though the logrbeaurrent as to principal and interest paymekdslitionally, we assess whether an
impairment of a loan warrants specific reserves warite-down of the loan.

Pass loans are generally considered to have sirffisburces of repayment in order to repay theiloémll in accordance with all terms
and conditions. Special mention loans have potewtaknesses that, if left uncorrected, may rdaaulieterioration of the repayment prospects
for the asset or in the Company’s credit positibeame future date. Loans with a risk rating of Sabdard or worse are reported as classifiec
loans in our ALLL analysis. We review these loamsissess the ability of our borrowers to servitentdrest and principal obligations and, €
result, the risk rating may be adjusted accordinglybstandard loans reflect loans where a lossssilple if loan weaknesses are not corrected
Doubtful loans have a high probability of loss, lewer, the amount of loss has not yet been detedniress loans are considered uncollect
and when identified, are charged off.
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The following is an analysis of the credit qualifiyour loan portfolio, excluding PCI loans, as ocaidh 31, 2015 and December 31, 2014

March 31, 2015
Loans, excluding PCI loans:
Commercial business:
Secured
Unsecured
Real estate:
One-to-four family residential

Commercial and multifamily residential:

Commercial land
Income property
Owner occupied
Real estate construction:
One-to-four family residential:
Land and acquisition
Residential construction

Commercial and multifamily residential:

Income property
Owner occupied
Consumer
Total
Less:
Allowance for loan and lease losses

Loans, excluding PCI loans, net

December 31, 2014
Loans, excluding PCI loans:
Commercial business:
Secured
Unsecured
Real estate:
One-to-four family residential

Commercial and multifamily residential:

Commercial land
Income property
Owner occupied
Real estate construction:
One-to-four family residential:
Land and acquisition
Residential construction

Commercial and multifamily residential:

Income property
Owner occupied
Consumer
Total
Less:
Allowance for loan and lease losses

Loans, excluding PCI loans, net

Pass Special Mention ~ Substandard Doubtful Loss Total
(in thousands)

1,995,681 $ 19,21C % 40,46¢ $ = — % 2,055,35!
78,49¢ — 721 — — 79,21¢
162,44 1,46¢ 6,39¢ — — 170,30°
187,51¢ 3,45¢ 2,46¢ — — 193,44.
1,301,77 3,517 4,24¢ — — 1,309,54.
828,24 1,757 16,18¢ — — 846,18
16,18( 16€ 452 — — 16,79¢
103,25° 68C 1,70¢ — — 105,64!
62,95¢ — — — — 62,95¢
54,56: — 87¢ — — 55,43¢
331,41 — 4,74 — — 336,15¢
5,122,53' $ 30,25 $ 78,26: $ — — 5,231,05!
53,70:
$ 5,177,35:

Pass Special Mention ~ Substandard Doubtful Loss Total

(in thousands)

1,963,211 $ 15,79C % 54,62¢ $ = — % 2,033,62!
79,53¢ — 55¢ — — 80,09:
163,91 55 7,79¢ — — 171,76«
183,70: 4,217 1,861 — — 189,77¢
1,287,72! 5,88¢ 8,38¢ — — 1,301,99
825,69 7,87¢ 11,17 — — 844,74:
15,30 167 1,03¢ — — 16,51(
96,03: 90¢ 1,581 — — 98,52:
73,78 — — — — 73,78
58,05¢ — 88¢ — — 58,94«
339,69! 68 5,26¢ — — 345,03.
5,086,65. $ 34,967 $ 93,17 $ = — 5,214,79
53,23
$ 5,161,56.
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The following is an analysis of the credit qualiiyour PCI loan portfolio as of March 31, 2015 december 31, 2014 :

Pass Special Mention ~ Substandard Doubtful Loss Total
March 31, 2015 (in thousands)
PCI loans:
Commercial business:
Secured $ 39,91¢ $ 1,04C $ 9,06( $ 50,01¢
Unsecured 2,057 — 39 2,09¢
Real estate:
One-to-four family residential 27,88: — 3,24¢ 31,12%
Commercial and multifamily residential:
Commercial land 8,73¢ — 1,66¢ 10,40°
Income property 45,29¢ — 12,03: 57,32¢
Owner occupied 56,00¢ 33€ 3,87¢ 60,21¢
Real estate construction:
One-to-four family residential:
Land and acquisition 1,452 — 894 2,34¢
Residential construction 73z — 94¢ 1,68(
Commercial and multifamily residential:
Income property 1,35¢ — 224 1,58:
Owner occupied 91¢ — — 91¢
Consumer 23,43: — 1,95¢ 25,39(
Total $ 207,790 $ 1,37¢ $ 33,94! 243,11:
Less:
Valuation discount resulting from acquisition aceting 23,27
Allowance for loan losses 16,53
PClI loans, net $ 203,30t
Pass Special Mention ~ Substandard Loss Total
December 31, 2014 (in thousands)
PCI loans:
Commercial business:
Secured $ 37,927 % 937 $ 9,22 $ 48,08
Unsecured 2,15¢€ — 91 2,24
Real estate:
One-to-four family residential 28,82: — 3,15¢ 31,98
Commercial and multifamily residential:
Commercial land 9,104 — 6,24( 15,34«
Income property 51,43t 1,89: 7,18¢ 60,51
Owner occupied 58,62¢ 34¢€ 5,56¢ 64,54
Real estate construction:
One-to-four family residential:
Land and acquisition 1,59t — 91z 2,50¢
Residential construction 741 — 1,104 1,84¢
Commercial and multifamily residential:
Income property 1,43¢ — 227 1,66:
Owner occupied 92€ — — 92€
Consumer 24,037 — 2,77 26,81
Total $ 216,807 $ 3,17t $ 36,48¢ 256,46¢
Less:
Valuation discount resulting from acquisition aceting 25,88«
Allowance for loan losses 16,33¢




PCI loans, net $ 214,24¢
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7. Other Real Estate Owned (“OREQO")

The following tables set forth activity in OREO fitne three months ended March 31, 2015 and 2014 :

Three Months Ended March 31,

2015 2014
(in thousands)
Balance, beginning of period $ 22,19C $ 35,92
Transfers in 4,692 5,751
Valuation adjustments (197) (1,580
Proceeds from sale of OREQO property (5,127 (11,209
Gain on sale of OREO, net 1,73¢ 1,65¢
Balance, end of period $ 23,29¢ $ 30,55:

At March 31, 2015 , the carrying amount of foreelbsesidential real estate properties held asut r@&sobtaining physical possession
was $2.1 million and the recorded investment ofscomer mortgage loans secured by residential réatiegsroperties for which formal
foreclosure proceedings were in process was $4liomi

8. FDIC Loss-sharing Asset and Covered Assets

We are a party to eight loss-sharing agreementstivit FDIC relating to four FDIC-assisted acquisii. Such agreements cover a
substantial portion of losses incurred on acquicered loans and OREO. The loss-sharing agreemaats to the acquisitions of (1)
Columbia River Bank in January 2010, (2) Americaaride Bank in January 2010, (3) Summit Bank in N2 1, and (4) First Heritage Bank
in May 2011. Under the terms of the loss-sharingagents, the FDIC will absorb 80% of losses aradesimn 80% of loss recoveries up to
specified amounts. With respect to loss-sharing@ments for two acquisitions completed in 201@&rafiose specified amounts, the FDIC will
absorb 95% of losses and share in 95% of loss ee@sv The loss-sharing provisions of the agreestentcommercial and single-family
mortgage loans are in effect for five and ten ye@spectively and the loss recovery provisionsraeffect for eight and teyears, respectivel
The loss-sharing provisions for the Columbia RiBank and American Marine Bank non-single family em@d assets were effective through
the end of the current quarter. Accordingly, furthetivity will be limited to recoveries throughetfiirst quarter of 2020 for assets covered by
these loss-sharing agreements.

Ten years and fortfive days after the applicable acquisition dates,Bank must pay to the FDIC a clawback in the etrenlosses fror
the acquisitions fail to reach stated levels. Tim@@ant of the clawback is determined by a formulec#fied in each individual loss-sharing
agreement. As of March 31, 2015, the net presaloievof the Bank'’s estimated clawback liability vis2 million , which was included in
other liabilities on the consolidated balance sheet

At March 31, 2015 , the FDIC loss-sharing asset @amsprised of a $10.6 million FDIC indemnificatiasset and a $4.0 million FDIC
receivable. The indemnification asset represems#sh flows the Company expects to collect froemRDIC under the lossharing agreemer
and the FDIC receivable represents amounts frorkEHE for which the Company has requested reimbmesg but has not yet received
reimbursement.

For PCI loans, the Company remeasures contraatdaggpected cash flows on a quarterly basis. Whemnarterly remeasurement
process results in a decrease in expected cash floeto an increase in expected credit losseswiimpnt is recorded. As a result of this
impairment, for loans covered by loss-share agraésneith respect to which the loss-sharing provisiare still effective, the indemnification
asset is increased to reflect anticipated futush ¢a be received from the FDIC. Consistent withltss-sharing agreements between the
Company and the FDIC, the amount of the increasieetindemnification asset is measured as 80%seofdbulting impairment.

Alternatively, when the quarterly remeasurementlissn an increase in expected future cash floustd a decrease in expected credit
losses, the nonaccretable difference decreasetharmdfective yield of the related loan portfolincreased. As a result of the improved
expected cash flows, for loans covered by losseshgreements with respect to which the loss-sharogsions are still effective, the
indemnification asset would be reduced first bydheount of any impairment previously recorded aedpnd, by increased amortization over
the remaining life of the related loss-sharing agrent.
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The following table shows a detailed analysis ef #DIC loss-sharing asset for the three monthscehMiech 31, 2015 and 2014 :

Three Months Ended March 31,

2015 2014
(in thousands)
Balance at beginning of period $ 15,17 % 39,84¢
Adjustments not reflected in income:
Cash payments to (from) the FDIC (659) 1,67¢
FDIC reimbursable losses (recoveries), net (21) 132
Adjustments reflected in income:
Amortization, net (2,299 (6,452)
Loan impairment 1,532 1,93¢
Sale of other real estate (420 (75€)
Write-downs of other real estate 1,071 51€
Other 261 (65)
$ 14,64: $ 36,831

Balance at end of period

The following table presents information about ¢tbenposition of the FDIC loss-sharing asset, thevisck liability, and the non-single
family and the single family covered assets asiefdate indicated:

March 31, 2015

Columbia River

American Marine

Bank Bank Summit Bank First Heritage Bank Total
(in thousands)
FDIC loss-sharing asset $ 2,12¢ $ 4,824 $ 4,16 $ 3,53¢ $ 14,64«
Clawback liability $ 4,06: $ 13€ $ — $ — $ 4,19¢
Non-single family covered assets $ 107,13 $ 16,91« $ 13,85¢ $ 22,76 $ 160,66¢
Single family covered assets $ 9,994 $ 26,39: $ 6,322 $ 2,47¢ $ 45,18¢

Loss-sharing expiration dates:

Non-single family First Quarter 2015

Single family First Quarter 2020

Loss recovery expiration dates:
Non-single family First Quarter 2018
Single family First Quarter 2020

9. Goodwill and Other Intangible Asset:

First Quarter 2015

First Quarter 2020

First Quarter 2018

First Quarter 2020

Second Quarter
2016

Second Quarter
2021

Second Quarter
2019

Second Quarter
2021

Second Quarter
2016

Second Quarter
2021

Second Quarter
2019

Second Quarter
2021

In accordance with the Intangibles — Goodwill artti€d topic of the FASB ASC, goodwill is not amoetizbut is reviewed for potential
impairment at the reporting unit level. Managenemlyzes its goodwill for impairment on an annuadib on July 31 and between annual tes
in certain circumstances such as material advéraeges in legal, business, regulatory and econfaniors. An impairment loss is recorded to
the extent that the carrying amount of goodwilleedts its implied fair value.

The core deposit intangible (“CDI”) is evaluated ifimpairment if events and circumstances indicgtessible impairment. The CDI is
amortized on an accelerated basis over an estirfibdexd 10 years .
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The following table sets forth activity for goodidind other intangible assets for the periods ugid:

Three Months Ended March 31,
2015 2014

(in thousands)

Goodwill

Total goodwill (1) $ 382,537 $ 343,95:
Other intangible assets, net

Core deposit intangible:

Gross core deposit intangible balance at beginafrpgriod (1) 58,59¢ 47,69¢
Accumulated amortization at beginning of period (29,059 (22,76%)
Core deposit intangible, net at beginning of period 29,54( 24,93

CDI current period amortization (1,817 (1,579
Total core deposit intangible, net at end of period 27,72 23,35¢
Intangible assets not subject to amortization 91¢ 91¢
Other intangible assets, net at end of period 28,64 24,27
Total goodwill and other intangible assets at efgeiod $ 41117¢  $ 368,22

(1) See Note 3, Business Combinations, for addilioxformation regarding goodwill and intangiblesets recorded related to the acquisitio
Intermountain on November 1, 2014.

The following table provides the estimated futumgoatization expense of core deposit intangiblegherremaining nine months ending
December 31, 2015 and the succeeding four years:

Amount

(in thousands)
Year ending December 31,

2015 $ 5,06t
2016 5,94t
2017 4,91
2018 3,85¢
2019 2,951
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10. Derivatives and Balance Sheet Offsettir

The Company periodically enters into certain conuia¢toan interest rate swap agreements in ordpragide commercial loan
customers the ability to convert from variableiti@fl interest rates. Under these agreements, thgp@ay enters into a variable-rate loan
agreement with a customer in addition to a swapegent. This swap agreement effectively convedstistomer’s variable rate loan into a
fixed rate. The Company then enters into a corneging swap agreement with a third-party in ordesftset its exposure on the variable and
fixed components of the customer agreement. Aftieeest rate swap agreements with the customershand parties are not designated as
hedges under the Derivatives and Hedging topib®RASB ASC, the instruments are marked to marketrnings. The notional amount of
open interest rate swap agreements at March 35, &0d December 31, 2014 was $222.9 million and $2d#llion , respectively. During the
current quarter, a mark-to-market loss of $5 thondsa@as recorded to other noninterest expense. W&seo earnings impact for the three
month period ending March 31, 2014 .

The following table presents the fair value of datives not designated as hedging instruments atiM2l, 2015 and December 31,
2014 :

Asset Derivatives Liability Derivatives
March 31, 2015 December 31, 2014 March 31, 2015 December 31, 2014
Balance Sheet Balance Sheet Balance Sheet Balance Sheet
Location Fair Value Location Fair Value Location Fair Value Location Fair Value

(in thousands)

Interest rate contracts Other assets $ 14,24 Other assets $ 11,80C Other liabilities $ 14,30C Other liabilities $ 11,85

The Company is party to interest rate contractsrapdrchase agreements that are subject to enbidecemaster netting arrangements or
similar agreements. Under these agreements, theg@uommay have the right to net settle multiple maois with the same counterparty. The
following tables show the gross interest rate sagieements and repurchase agreements in the aaiedlibalance sheets and the respective
collateral received or pledged in the form of otfileaincial instruments, which are generally markktasecurities. The collateral amounts in
these tables are limited to the outstanding bakntéhe related asset or liability. Thereforetanses of overcollateralization are not shown.

Net Amounts of

Gross Amounts Assets/Liabilities Gross Amounts Not Offset in the
Gross Amounts of Offset in the Presented in the Consolidated Balance Sheets
Recognized Consolidated Consolidated Balance
Assets/Liabilities Balance Sheets Sheets Collateral Posted Net Amount
March 31, 2015 (in thousands)
Assets
Interest rate contracts $ 14,24:  $ — 3 14,24:  $ — % 14,24«
Liabilities
Interest rate contracts $ 14,30 $ — 14,30 $ (14,300 $ —
Repurchase agreements $ 96,85 $ — ¢ 96,85 $ (96,85) $ =
December 31, 2014
Assets
Interest rate contracts $ 11,80 $ — 3 11,80 $ — % 11,80(
Liabilities
Interest rate contracts $ 11,85 $ — 3 11,85 $ (11,85) $ —
Repurchase agreements $ 105,08 $ — 3 105,08 $ (105,08() $ —
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11. Shareholders’Equity

Preferred Stockin conjunction with the 2013 acquisition of Westast the Company issued 8,782 shares of mandatarilyertible
cumulative participating preferred stock, Serie@3eries B Preferred Stock”). The Series B Prefé8eock is not subject to the operation of a
sinking fund. The Series B Preferred Stock is edeemable by the Company and is perpetual withatanity. The holders of Series B
Preferred Stock have no general voting rightshéf€ompany declares and pays a dividend to its amshareholders, it must declare and pa
to its holders of Series B Preferred Stock, onstmae date, a dividend in an amount per share &éhies B Preferred Stock that is intended tc
provide such holders dividends in the amount theuld have received if shares of Series B Prefedtedk had been converted into common
stock as of that date. The outstanding sharesrafsSB Preferred Stock are convertible into 102,868res of Company common stock.

Dividends.On January 29, 2015 , the Company declared a glyactesh dividend of $0.16 per common share andnecomshare
equivalent for holders of preferred stock, andec& cash dividend of $0.14 per common share anton share equivalent for holders of
preferred stock, both payable on February 25, 20 8hareholders of record at the close of busioedsebruary 11, 2015 .

Subsequent to quarter end, on April 22, 2015 (bpany declared a regular quarterly cash dividgr&D.18 per common share and
common share equivalent for holders of preferredkstand a special cash dividend of $0.16 per comshare and common share equivalent
for holders of preferred stock, both payable on May2015 to shareholders of record at the clodrisiness on May 6, 2015 .

The payment of cash dividends is subject to fedegllatory requirements for capital levels anceotiestrictions. In addition, the cash
dividends paid by Columbia Bank to the Companysaitgect to both federal and state regulatory requénts.

12. Accumulated Other Comprehensive Income (LosS)

The following table shows changes in accumulateédrotomprehensive income (loss) by component ®thhee month periods ended
March 31, 2015 and 2014 :

Unrealized Gains and Unrealized Gains and
Losses on Available-for- Losses on Pension Plan
Sale Securities (1) Liability (1) Total (1)

Three months ended March 31, 2015 (in thousands)

Beginning balance $ 7462 $ (1,84) $ 5,621
Other comprehensive income (loss) before reclassifins 9,37¢ (280) 9,09¢
Amounts reclassified from accumulated other comgmetve

income (loss) (2) (459) 28 (431)

Net current-period other comprehensive income Yloss 8,91 (252) 8,66¢

Ending balance $ 16,37¢ % (2,09) $ 14,28¢

Three months ended March 31, 2014

Beginning balance $ (10,109 $ (1,930 $ (12,04
Other comprehensive income before reclassifications 7,11¢ — 7,11¢
Amounts reclassified from accumulated other comgmetve

income (2) (142) 24 (11¢)
Net current-period other comprehensive income 6,971 24 7,001
Ending balance $ (313) § (1919 $ (5,049

(1) All amounts are net of tax. Amounts in paresibéndicate debits.
(2) See following table for details about thesdassifications.
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The following table shows details regarding thdassifications from accumulated other comprehenisiveme (loss) for the three month
periods ended March 31, 2015 and 2014 :

Amount Reclassified from Accumulatec
Other Comprehensive Income (Loss)

Three Months Ended March 31, Affected line Item in the Consolidated
2015 2014 Statement of Income

(in thousands)
Unrealized gains and losses on available-for-ssdargies

Investment securities gains $ 721 $ 22% Investment securities gains, net
721 22: Total before tax
(262) (81) Income tax provision
$ 45¢ $ 142 Net of tax

Amortization of pension plan liability

Actuarial losses $ (44 $ (37) Compensation and employee benefits
(44) (37) Total before tax
16 13 Income tax benefit
$ (28) % (24)  Net of tax

13. Fair Value Accounting and Measuremen

The Fair Value Measurements and Disclosures tdpiceoFASB ASC defines fair value, establishes @sezsient framework for
measuring fair value and expands disclosure reqop@ngs about fair value. We hold fixed and variahte interest-bearing securities,
investments in marketable equity securities anthoeother financial instruments, which are car@¢dair value. Fair value is determined be
upon quoted prices when available or through tleeafi@lternative approaches, such as matrix or imwiteéng, when market quotes are not
readily accessible or available.

The valuation techniques are based upon obseraableinobservable inputs. Observable inputs reffecket data obtained from
independent sources, while unobservable inputsaieflur own market assumptions. These two typéspots create the following fair value
hierarchy:

Level 1 — Quoted prices for identical instrumemtactive markets that are accessible at the maasuatedate.

Level 2 — Quoted prices for similar instrumentaative markets; quoted prices for identical or @minstruments in markets that are not
active; and model derived valuations whose inprgsohservable or whose significant value driveesaoservable.

Level 3 — Prices or valuation techniques that negimputs that are both significant to the faimeameasurement and unobservable.
Fair values are determined as follows:

Securities at fair value are priced using a combnaof market activity, industry recognized infaation sources, yield curves, discour
cash flow models and other factors. These fairesahlculations are considered a Level 2 input ntethwler the provisions of the Fair Value
Measurements and Disclosures topic of the FASB A8@ll securities other than U.S. Treasury notdsch are considered a Level 1 input
method.

Interest rate contract positions are valued in fsdehich use as their basis, readily observablkeatgparameters and are classified
within Level 2 of the valuation hierarchy.
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The following table sets forth the Company’s finhassets and liabilities that were accountedfdair value on a recurring basis at
March 31, 2015 and December 31, 2014 by level withé fair value hierarchy. Financial assets aaldilities are classified in their entirety
based on the lowest level of input that is sigaificto the fair value measurement:

Fair Value Measurements at Reporting Date Using

Fair value Level 1 Level 2 Level 3
March 31, 2015 (in thousands)
Assets
Securities available for sale:
U.S. government agency and government-
sponsored enterprise mortgage-back securitie
and collateralized mortgage obligations $ 1,102,700 $ — 3 1,102,700 $ —
State and municipal debt securities 501,67: — 501,67: —
U.S. government agency and government-
sponsored enterprise securities 376,79¢ — 376,79¢ —
U.S. government securities 20,77¢ 20,77¢ — —
Other securities 5,217 — 5,21: —
Total securities available for sale $ 2,007,15 $ 20,77¢ 3 1,986,38 $ —
Other assets (Interest rate contracts) $ 14,24:  $ — 3 14,24:  $ =
Liabilities
Other liabilities (Interest rate contracts) $ 14,30 $ — 14,30 $ =
Fair Value Measurements at Reporting Date Using
Fair value Level 1 Level 2 Level 3
December 31, 2014 (in thousands)
Assets
Securities available for sale:
U.S. government agency and government-
sponsored enterprise mortgage-back securitie
and collateralized mortgage obligations $ 1,162,38 $ — 3 1,162,38 $ —
State and municipal debt securities 496,48« — 496,48« —
U.S. government agency and government-
sponsored enterprise securities 413,70¢ — 413,70¢ —
U.S. government securities 20,49¢ 20,49¢ — —
Other securities 5,181 — 5,181 —
Total securities available for sale $ 2,098,25 $ 20,49¢ $ 2,077,75 $ —
Other assets (Interest rate contracts) $ 11,80C $ — ¢ 11,80C $ =
Liabilities
Other liabilities (Interest rate contracts) $ 11,85 $ — 3 11,85. $ =

There were no transfers between Level 1 and LeweéltBe valuation hierarchy during the three mageehiods ended March 31, 2015 and
2014 . The Company recognizes transfers betweetslef the valuation hierarchy based on the vabndgvel at the end of the reporting
period.
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Nonrecurring Measurements

Certain assets and liabilities are measured av&hire on a nonrecurring basis after initial redtgn such as loans measured for
impairment and OREO. The following methods weraluseestimate the fair value of each such clagsmancial instrument:

Impaired loans —A loan is considered to be impaired when, basedusrent information and events, it is probabldg the Company
will be unable to collect all amounts due (bottenast and principal) according to the contracteiahs of the loan agreement. Impaired loans
are measured based on the present value of exdfattieel cash flows discounted at the loan’s effectnterest rate, a loan’s observable marke
price, or the fair market value of the collateesd estimated costs to sell if the loan is a ardtdependent loan. Generally, the Company
utilizes the fair market value of the collateraht@asure impairment. The impairment evaluationpartormed in conjunction with the ALLL
process on a quarterly basis by officers in thecBp€redits group, which reports to the Chief Gr&fficer. The Real Estate Appraisal
Services Department (“REASD”), which also repoashe Chief Credit Officer, is responsible for abiag appraisals from third-parties or
performing internal evaluations. If an appraisadlisained from a third-party, the REASD reviews dp@raisal to evaluate the adequacy of the
appraisal report, including its scope, methodsyeay, and reasonableness.

Other real estate owned—OREO is real property that the Bank has taken osing of in partial or full satisfaction of a loan loans.
OREO is generally measured based on the propddiy’market value as indicated by an appraisallettar of intent to purchase. OREO is
initially recorded at the fair value less estimatedts to sell. This amount becomes the propentg basis. Any fair value adjustments based
on the property’s fair value less estimated castetl at the date of acquisition are chargedéohlL L, or in the event of a write-up without
previous losses charged to the ALLL, a credit tmie@s is recorded. Management periodically reviedREO in an effort to ensure the
property is recorded at its fair value, net ofrastied costs to sell. Any fair value adjustmentsegbent to acquisition are charged or credited
to earnings. The initial and subsequent evaluatiwagperformed by officers in the Special Creditsug, which reports to the Chief Credit
Officer. The REASD obtains appraisals from thirdtjgs for OREO and performs internal evaluatiohanl appraisal is obtained from a third-
party, the REASD reviews the appraisal to evaltl@eadequacy of the appraisal report, includingétspe, methods, accuracy, and
reasonableness.

The following tables set forth information relatedthe Companyg assets that were measured using fair value d@ssroa a nonrecurrir
basis during the current and prior year quarteelyqals:

. Fair Value Measurements at Reporting Date Using Losses During the
Fair value at March Three Months Ended
31, 2015 Level 1 Level 2 Level 3 March 31, 2015
(in thousands)
OREO $ 1,42¢ % — % — % 1,42¢ % 197
$ 1,42¢ % — % — % 1,42¢ % 197
) Fair Value Measurements at Reporting Date Using Losses During the
Fair value at Three Months Ended
March 31, 2014 Level 1 Level 2 Level 3 March 31, 2014
(in thousands)
Impaired loans $ 2,09¢ $ — 3 — 3 2,09 $ 1,387
OREO (1) 6,12t — — 6,12¢ 1,30:
$ 8,21¢ $ — — 8,21¢ $ 2,69(

(1) Reclassified to conform to the current perigafssentation. The reclassification was limiteddmbining historically reported “Noncovered
OREQ” and “Covered OREOQO” into one line item for ORE

The losses on impaired loans disclosed above représe amount of the specific reserve and/or ahrafts during the period applicable
to loans held at period end. The amount of theipe@eserve is included in the allowance for Icard lease losses. The losses on OREO
disclosed above represent the write-downs takésretlosure that were charged to the allowancdofm and lease losses, as well as
subsequent changes in any valuation allowances difmated appraisals that were recorded to earnings.
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Quantitative information about Level 3 fair value measurements

The range and weighted-average of the significanbaervable inputs used to fair value our LevebBracurring assets, along with the
valuation techniques used, are shown in the foligwable:

Fair value at March Range (Weighted
31, 2015 Valuation Technique Unobservable Input Average) (1)

(dollarsin thousands)
Fair Market Value of  Adjustment to
OREO $ 1,42¢ Collateral Appraisal Value N/A @
(1) Discount applied to appraisal value, lettemdént to purchase, or stated value (in the caseodunts receivable, inventory and
equipment).

(2) Quantitative disclosures are not provided f&®&ED because there were no adjustments made tppinaisal value during the current
period.

Fair value at Range (Weighted
March 31, 2014 Valuation Technique Unobservable Input Average) (1)

(dollarsin thousands)
Fair Market Value of  Adjustment to

Impaired loans $ 99C Collateral Appraisal Value N/A @
Fair Market Value of  Adjustment to Stated

Impaired loans - other collater@l 1,10¢ Collateral value 0% -100% (68%
Fair Market Value of  Adjustment to

OREO 6,12t Collateral Appraisal Value N/A @

(1) Discount applied to appraisal value, lettemdént to purchase, or stated value (in the caseodunts receivable, inventory and
equipment).

(2) Quantitative disclosures are not provided fopaired loans collateralized by real estate and OR&cause there were no adjustments r
to the appraisal value during the current period.

(3) Other collateral consists of accounts recewaiblventory and equipment.
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Fair value of financial instruments

Because broadly traded markets do not exist foit wiathe Company’s financial instruments, the failue calculations attempt to
incorporate the effect of current market conditiaha specific time. These determinations are stilsgein nature, involve uncertainties and
matters of significant judgment and do not incltaeramifications; therefore, the results cannotiérmined with precision, substantiated by
comparison to independent markets and may notdleed in an actual sale or immediate settlemetit®@instruments. There may be inherent
weaknesses in any calculation technique, and clsangbe underlying assumptions used, includingaiigt rates and estimates of future cash
flows, could significantly affect the results. Rl of these reasons, the aggregation of the fdirescalculations presented herein do not
represent, and should not be construed to repraseninderlying value of the Company.

The following methods and assumptions were usestimate the fair value of each class of finanicistruments for which it is
practicable to estimate that value:

Cash and due from banks and interest-earning depdasiwith banks—The fair value of financial instruments that aher-term or
reprice frequently and that have little or no sk considered to have a fair value that approxémearrying value (Level 1).

Securities available for sale—Securities at fair value, other than U.S. TreadNmyes, are priced using a combination of markgviag,
industry recognized information sources, yield esivdiscounted cash flow models and other factaeq] 2). U.S. Treasury Notes are priced
using quotes in active markets (Level 1).

Federal Home Loan Bank stock—The fair value is based upon the par value oktbek which equates to its carrying value (Level 2)

Loans—Loans are not recorded at fair value on a recgriasis Nonrecurring fair value adjustments are periodycedcorded on
impaired loans that are measured for impairmergdas the fair value of collateral. For most perfing loans, fair value is estimated using
expected duration and lending rates that would lhees offered on March 31, 2015 or December 314 2@dr loans which mirror the
attributes of the loans with similar rate structuamd average maturities. The fair values resuftimg these calculations are reduced by an
amount representing the change in estimated faiewattributable to changes in borrowers’ creddliy since the loans were originated. For
nonperforming loans, fair value is estimated bylgpg a valuation discount based upon loan sal¢s flam the FDIC. For PCI loans, fair
value is estimated by discounting the expectedéutash flows using a lending rate that would Hasen offered on March 31, 2015 (Level 3).

FDIC loss-sharing asset—The fair value of the FDIC loss-sharing assestingated based on discounting the expected fuash flows
using an estimated market rate (Level 3).

Interest rate contracts—Interest rate swap positions are valued in moaetsch use readily observable market parametetiseaisbasis
(Level 2).

Deposits—For deposits with no contractual maturity, the failue is equal to the carrying value (Level I)eTair value of fixed
maturity deposits is based on discounted cash fimirgy the difference between the deposit ratecangnt market rates for deposits of similar
remaining maturities (Level 2).

FHLB advances—The fair value of FHLB advances is estimated basediscounting the future cash flows using thekearate
currently offered (Level 2).

Repurchase Agreements—The fair value of term repurchase agreementstisated based on discounting the future cash flasisg
the market rate currently offered. The carrying antof sweep repurchase agreements approximatedainezalues due to the short period of
time between repricing dates (Level 2).

Other Borrowings — Other borrowings are trust preferred obligatiorsuased by the Company in the Intermountain acqaisifi he fail
value is estimated as the carrying value as thieligations are redeemable and a market particiwantd expect redemption in the near-term
(Level 2).

Other Financial Instruments —The majority of our commitments to extend creditl standby letters of credit carry current market
interest rates if converted to loans, as suchyrayvalue is assumed to equal fair value.
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The following tables summarize carrying amounts @stimated fair values of selected financial instents as well as assumptions used
by the Company in estimating fair value at March2115 and December 31, 2014 :

March 31, 2015

Carrying Fair
Amount Value Level 1 Level 2 Level 3
(in thousands)
Assets
Cash and due from banks $ 177,02  $ 177,02  $ 177,02  $ —  $ —
Interest-earning deposits with banks 71,57¢ 71,57¢ 71,57¢ — —
Securities available for sale 2,007,15! 2,007,15! 20,77¢ 1,986,38 —
FHLB stock 33,00 33,00 — 33,00¢ —
Loans held for sale 3,64¢ 3,64¢ — 3,64¢ —
Loans 5,380,66. 5,540,20: — — 5,540,20:
FDIC loss-sharing asset 14,64« 4,91¢ — — 4,91¢
Interest rate contracts 14,24+ 14,24+ — 14,24+ —
Liabilities
Deposits $ 7,074,996 $ 7,069,84 % 6,577,54° $ 492,29! % =
FHLB Advances 36,55¢ 37,418 — 37,410 —
Repurchase agreements 96,85: 97,86¢ — 97,86¢ —
Interest rate contracts 14,30( 14,30( — 14,30( —
December 31, 2014
Carrying Fair
Amount Value Level 1 Level 2 Level 3
(in thousands)

Assets
Cash and due from banks $ 171,22 $ 171,22 $ 171,22 $ —  $ —
Interest-earning deposits with banks 16,94¢ 16,94¢ 16,94¢ — —
Securities available for sale 2,098,25 2,098,25 20,49¢ 2,077,75 —
FHLB stock 33,36¢ 33,36¢ — 33,36¢ —
Loans held for sale 1,11¢ 1,11¢ — 1,11¢ —
Loans 5,375,80! 5,516,28 — — 5,516,28!
FDIC loss-sharing asset 15,17« 4,054 — — 4,05¢
Interest rate contracts 11,80( 11,80( — 11,80( —
Liabilities
Deposits $ 6,924,72. $ 6,921,80. $ 6,416,01° $ 505,78 $ =
FHLB Advances 216,56¢ 217,29t — 217,29t —
Repurchase agreements 105,08( 106,17: — 106,17: —
Interest rate contracts 11,85 11,85 — 11,85: —

14. Earnings per Common Shar:

The Company applies the two-class method of comguiasic and diluted EPS. Under the two-class nietBBS is determined for each
class of common stock and participating securigoeting to dividends declared and participatiomtsgn undistributed earnings. The
Company issues restricted shares under share-basgzensation plans and preferred shares whichfgaeliparticipating securities.
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The following table sets forth the computation aiz and diluted earnings per share for the thresting ended March 31, 2015 and
2014 :

Three Months Ended

March 31,
2015 2014
(in thousands except per share)
Basic EPS:
Net income $ 24,36. $ 19,84«
Less: Earnings allocated to participating secugitie
Preferred shares 43 4C
Nonvested restricted shares 22t 16¢
Earnings allocated to common shareholders $ 24,090 $ 19,63¢
Weighted average common shares outstanding 56,96¢ 51,097
Basic earnings per common share $ 04z $ 0.3¢
Diluted EPS:
Earnings allocated to common shareholders (1) $ 24,09: % 19,63¢
Weighted average common shares outstanding 56,96: 51,09:
Dilutive effect of equity awards 13 1,33¢
Weighted average diluted common shares outstanding 56,97¢ 52,43:
Diluted earnings per common share $ 04z $ 0.37
Potentially dilutive share options that were nafuded in the computation of diluted EPS because
do so would be anti-dilutive 53 83

(1) Earnings allocated to common shareholderbdsic and diluted EPS may differ under the twosctasthod as a result of adding common
stock equivalents for options and warrants to titlushares outstanding, which alters the ratio tisedlocate earnings to common
shareholders and participating securities for imppses of calculating diluted EPS.

15. Subsequent Ever

Subsequent events are events or transactionsdbat after the balance sheet date but before finbstatements are issued. Recognized
subsequent events are events or transactionsrthatip additional evidence about conditions thastexl at the date of the balance sheet,
including the estimates inherent in the procegweparing financial statements. Nonrecognized sylesa events are events that provide
evidence about conditions that did not exist atdéie of the balance sheet but arose after that dat

On April 23, 2015 the Company filed an amendmeritstamended and restated articles of incorpordfmiowing shareholder approval
on April 22, 2015) providing for an increase in thember of authorized common shares from 63,0326815,000,000 .
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Item 2. MANAGEMENT" S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AN D RESULTS OF OPERATIONS

This discussion should be read in conjunction withunaudited consolidated financial statemenBatfimbia Banking System, Inc.
(referred to in this report as “we”, “our”, “Coluniaj and “the Company”) and notes thereto preseatsewhere in this report and with the
December 31, 2014 audited consolidated financééstents and its accompanying notes included ianval Report on Form 10-K. In the
following discussion, unless otherwise noted, rfiees to increases or decreases in average balarieas of income and expense for a
particular period and balances at a particular dzfer to the comparison with corresponding amotortshe period or date one year earlier.

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENT S

This quarterly report on Form 10-Q contains forwkroking statements within the meaning of the Rev@ecurities Litigation Reform
Act of 1995. These forwarliboking statements include, but are not limitedstatements about our plans, objectives, expentatad intentior
that are not historical facts, and statements ifiedtoy words such as “expects,” “anticipatesyiténds,” “plans,” “believes,” “should,”
“projects,” “seeks,” “estimates” or the negativesien of those words or other comparable wordshoages of a future or forward-looking
nature. These forward-looking statements are baseaxlirrent beliefs and expectations of managenrahtiee inherently subject to significant
business, economic and competitive uncertaintidscantingencies, many of which are beyond our obnltin addition, these forward-looking
statements are subject to assumptions with respéature business strategies and decisions tkatuiject to change. In addition to the factor
set forth in the section titled “Management’s Dssion and Analysis of Financial Condition and Rissof Operations” in this report and the
factors set forth in the section titled “Risk Fastan the Company’s Form 10-K, the following fardpamong others, could cause actual resul
to differ materially from the anticipated resultgpeessed or implied by the forward-looking statetaen

» local and national economic conditions coulddss favorable than expected or could have a miogetdand pronounced effect on us
than expected and adversely affect our abilityiatioue internal growth and maintain the qualityoaf earning assets;

» the local housing/real estate markets where weat@and make loans could face challer

» the risks presented by the economy, which caditersely affect credit quality, collateral valuiesjuding real estate collateral,
investment values, liquidity and loan originati@msl loan portfolio delinquency rates;

» the efficiencies and enhanced financial and aijpeg performance we expect to realize from investis in personnel, acquisitions and
infrastructure may not be realized;

» the ability to complete future acquisitions aaduccessfully integrate acquired entities (intlgdntermountain Community Bancorp
(“Intermountain”) into Columbia;

» interest rate changes could significantly reduddnterest income and negatively affect fundingrsesa

» projected business increases following strategi@egion or opening of new branches could be loham £xpecte:

» changes in the scope and cost of Federal Dejpmssitance Corporation (“FDICThsurance and other coverag

» the impact of acquired loans on our earni

» changes in accounting principles, policies, andiglines applicable to bank holding companies amiibg;

» changes in laws and regulations affecting owin®sses, including changes in the enforcemeniréggbretation of such laws and
regulations by applicable governmental and regunyaagencies;

e competition among financial institutions could iease significantl

» continued consolidation in the Pacific Northwksancial services industry resulting in the ci@atf larger financial institutions that
may have greater resources could change the cdimpddindscape;

» the goodwill we have recorded in connection vaitiguisitions could become impaired, which may heavadverse impact on our
earnings and capital;

« the reputation of the financial services indyswuld deteriorate, which could adversely affaat ability to access markets for funding
and to acquire and retain customers;

» our ability to identify and address cyber-seiyurisks, including security breaches, “denial efsce attacks,” “hacking” and identity
theft;

* any material failure or interruption of our imfieation and communications systems or inabilitikegep pace with technological
changes;

» our ability to effectively manage credit rishferest rate risk, market risk, operational rigigdl risk, liquidity risk and regulatory and
compliance risk;

» the effect of geopolitical instability, includingans, conflicts and terrorist attac

» our profitability measures could be adversely d@f#ddaf we are unable to effectively manage our tedjpanc

» the effects of any damage to our reputation resyfiiom developments related to any of the itenastified above
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You should take into account that forward-lookitatements speak only as of the date of this refven the described uncertainties
and risks, we cannot guarantee our future perfocaan results of operations and you should notepladiue reliance on these forwdodking
statements. We undertake no obligation to updatevise any forwardeoking statements, whether as a result of newrinéion, future even
or otherwise, except as required under federalrgmsulaws.

CRITICAL ACCOUNTING POLICIES

Management has identified the accounting policketed to the ALLL, business combinations, PCI &&DIC loss-sharing asset and
the valuation and recoverability of goodwill agtical to an understanding of our financial statetaefhese policies and related estimates are
discussed in “Item 7. Management Discussion andyaisaof Financial Condition and Results of Opematiunder the heading#tlowance foi
Loan and Lease Losses”, “Business Combinationgir¢Rased Credit Impaired Loans”, “FDIC Loss-Shadsget” and “Valuation and
Recoverability of Goodwill” in our 2014 Annual Repon Form 10-K. There have not been any matehiahges in our critical accounting
policies as compared to those disclosed in our 20irlial Report on Form 10-K.

RESULTS OF OPERATIONS

Our results of operations are dependent to a ldegece on our net interest income. We also geneaatimterest income through service
charges and fees, merchant services fees, andowardd life insurance. Our operating expenses copsisarily of compensation and
employee benefits, occupancy, merchant card prmggs$ata processing and legal and professional fake most financial institutions, our
interest income and cost of funds are affectedifsigntly by general economic conditions, partieglyachanges in market interest rates, and by
government policies and actions of regulatory atities.

On November 1, 2014, the Company completed itsisitigun of Intermountain. The Company acquired apgnately $964.4 million in
assets, including $502.6 million in loans measwief@ir value, and approximately $736.8 milliondeposits. Due to the timing of this
acquisition, our results of operations for the ¢hmeonth period ended March 31, 2015 include theiaitopn for the entire period, however the
prior year period does not include the acquisit®@e Note 3 to the Consolidated Financial Statesriarfttem 1. Financial Statements
(unaudited)” of this report for further informatioagarding this acquisition.

Earnings Summary

The Company reported net income for the first qurast $24.4 million or $0.42 per diluted commonrgh@&ompared to $19.8 million or
$0.37 per diluted common share for the first quaste2014 . The increase in net income for theentrquarter compared to the prior year
period was due to a combination of higher net égemcome and noninterest income, partially offsehigher noninterest expense. These
fluctuations were primarily due to the timing o&thcquisition of Intermountain, as noted above.

Comparison of current quarter to prior year period

Revenue (net interest income plus noninterest imjdor the three months ended March 31, 2015 was.$1million , 17% more than
the same period in 2014 . The increase in reveragearesult of higher net interest income due htpaboth the acquired loans and securities
from the acquisition of Intermountain as well agh@r noninterest income due to a decrease in fhense recorded for the change in the FDIC
loss-sharing asset. For a more complete discus$ithrese topics, please refer to the net interestrne and noninterest income sections
contained in the ensuing pages.

The provision for loan and lease losses for thet §juarter of 2015 was $1.2 million compared toavision of $1.9 million during the
first quarter of 2014 . The provision recordedha first quarter of 2015 was primarily due to tle68million provision recorded for the PCI
loan portfolio, partially offset by a provision eguture of $1.4 million related to loans, excludiP@l loans. For a more complete discussion of
this topic, please refer to the provision for I@ard lease losses section contained in the ensaesp

Total noninterest expense for the quarter endedMat, 2015 was $66.7 million , up from $57.4 roillifor the first quarter of 2014 .
The increase from the prior-year period was prilpatie to additional ongoing noninterest expensesting from the growth resulting from
the Intermountain acquisition as well as highengsitjon-related expenses recorded during the dusirter of 2015. For a more complete
discussion of this topic, please refer to the nemést expense section contained in the ensuingspag
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Net income was positively affected by the pre-tasnengs impact of the FDIC acquired loan portfoliosthe current period, but was
negatively affected by the pre-tax earnings impé¢he FDIC acquired loan portfolios during thegoryear period. The negative effect of the
FDIC acquired loan portfolios in the prior yearipdrwas primarily due to greater amortization & #DIC loss-sharing asset recorded in the
prior year period. With the recent expiration of twio largest FDIC loss-sharing agreements, thermation of the FDIC loss-sharing asset
has declined. The following table illustrates thgact to earnings associated with the Company’<CRidiquired loan portfolios for the periods
indicated:

Three Months Ended March 31,

2015 2014
(in thousands)
Incremental accretion income on FDIC purchaseditiagaired loans $ 2,447 $ 6,48¢
Incremental accretion income on other FDIC acquioas 117 204
Recapture (provision) for losses on purchased tiegiaired loans (2,609 (2,427)
Change in FDIC loss-sharing asset (1) 15C (4,819
FDIC clawback liability recovery (expense) (23 (204)
Pre-tax earnings impact of FDIC acquired loan jticé $ 82 § (752)

(1) For additional information on the FDIC loss-3hg asset, please see the “FDIC Loss-sharing Assetion of this Management'’s
Discussion and Analysis and Note 8 to the Constdifi&inancial Statements in “Iltem 1. Financial &tegnts (unaudited)” of this report.

Net Interest Income

Net interest income for the first quarter of 201&sv$80.4 million , an increase of 9% from $73.diarilfor the same quarter in 2014 .
The increase in net interest income was due, i) fmathe acquired loans and securities from therinountain transaction as well as organic
growth in the loan portfolio, partially offset bgwer incremental accretion income on acquired IoRos additional information on the
Company’s accounting policies related to recordirigrest income on loans, please refer to “ItefiBancial Statements and Supplementary
Data” in our 2014 Annual Report on Form 10-K.

The Company’s net interest margin (tax equivaldetreased to 4.39% in the first quarter of 2016mf4.85% for the same quarter last
year. This decrease was due to lower incrementaéaon income on acquired loan portfolios. The @am’s operating net interest margin
(tax equivalent]” decreased slightly to 4.18% from 4.19% due to lowags on securities.

The following table shows the impact to interesime of incremental accretion income as well asittenterest margin and operating
net interest margin for the periods presented:

Three Months Ended March 31,
2015 2014

(dollarsin thousands)

Incremental accretion income due to:

FDIC purchased credit impaired loans $ 2,447 % 6,48¢

Other FDIC acquired loans 117 204

Other acquired loans 4,93¢ 5,61¢
Incremental accretion income $ 7,49¢ % 12,30¢
Net interest margin (tax equivalent) 4.3% 4.85%
Operating net interest margifiax equivalenty’ 4.1¢% 4.1%

(1) Operating net interest margin (tax equivalé&ng non-GAAP measurement. See Non-GAAP measuctiss®f Item 2, Management'’s
Discussion and Analysis.
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The following tables set forth the average balaméed] major categories of interest-earning asaatsinteresbearing liabilities, the tot
dollar amounts of interest income on interest-aayissets and interest expense on interest-bdeinigies, the average yield earned on
interest-earning assets and average rate paidenest-bearing liabilities by category and, in kat&t interest income and net interest margin:

Three Months Ended March 31, Three Months Ended March 31,
2015 2014
Average Interest Average Average Interest Average
Balances Earned / Paid Rate Balances Earned / Paid Rate

(dollarsin thousands)

ASSETS
Loans, net (1)(2)(3) $ 541494 % 71,48 528 $ 4,537,100 $ 65,89¢ 5.81%
Taxable securities 1,609,32. 7,52¢ 1.87% 1,329,67! 6,752 2.02%
Tax exempt securities (3) 459,48: 4,68( 4.07% 352,69 4,10¢ 4.66%
Interest-earning deposits with banks 45,29: 27 0.24% 25,21t 14 0.25%
Total interest-earning assets 7,529,041 % 83,72( 4.45% 6,244,69. $ 76,77 4.92%
Other earning assets 146,05! 126,92-
Noninterest-earning assets 830,68: 772,14:
Total assets $ 8,505,77 $ 7,143,75
LIABILITIES AND SHAREHOLDERS' EQUITY
Certificates of deposit $ 502,28 % 24C 0.1% $ 503,12¢ $ 362 0.2%%
Savings accounts 625,13. 19 0.01% 513,91: 13 0.01%
Interest-bearing demand 1,214,14 13¢ 0.05% 1,168,70:! 10¢ 0.04%
Money market accounts 1,815,92: 351 0.0&% 1,586,62 26¢ 0.07%
Total interest-bearing deposits 4,157,49. 74¢ 0.07% 3,772,37! 752 0.0&%
Federal Home Loan Bank advances 129,84: 15¢ 0.4<% 70,69( 114 0.65%
Other borrowings 108,17( 14¢€ 0.54% 25,00( 11¢ 1.9(%
Total interest-bearing liabilities 4,395,50. $ 1,05 0.1(% 3,868,06! $ 98¢ 0.1(%
Noninterest-bearing deposits 2,770,26! 2,129,46!
Other noninterest-bearing liabilities 99,15¢ 78,87¢
Shareholders’ equity 1,240,85. 1,067,35:
Total liabilities & shareholders’ equity $ 8,505,77 $ 7,143,75
Net interest income (tax equivalent) $ 82,66 $ 75,78¢
Net interest margin (tax equivalent) 4.3%% 4.8%%

(1) Adjusted to conform to the current period praation. The adjustment was limited to includingoants historically disclosed as “Covered
loans” in “Loans, net”.

(2) Nonaccrual loans have been included in the taldésams carrying a zero yield. Amortized net defédoan fees and net uneari
discounts on certain acquired loans were includetie interest income calculations. The amortizatibnet deferred loan fees was $1.1
million and $983 thousand for the three months dridarch 31, 2015 and 2014 , respectively. The imemgal accretion income on
acquired loans was $7.5 million and $12.3 millionthe three months ended March 31, 2015 and 2f8spectively.

(3) Tax-exempt income is calculated on a tax eajait basis. The tax equivalent yield adjustmeimterest earned on loans was $665
thousand and $357 thousand for the three monthresdedidrch 31, 2015 and 2014 , respectively. Theetaivalent yield adjustment to
interest earned on tax exempt securities was $illiémand $1.5 million for the three months endddrch 31, 2015 and 2014 ,
respectively.
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The following table sets forth the total dollar ambof change in interest income and interest espenhe changes have been segregat:
for each major category of interest-earning asmadsinterest-bearing liabilities into amounts atitable to changes in volume and changes in
rates. Changes attributable to the combined effleevlume and interest rates have been allocatepoptionately to the changes due to volume
and the changes due to interest rates:

Three Months Ended March 31,
2015 Compared to 2014
Increase (Decrease) Due to

Volume Rate Total

(in thousands)
Interest Income

Loans, net $ 11,96. $ (6,379 $ 5,58¢
Taxable securities 1,33¢ (5649) 774
Tax exempt securities 1,13¢ (563 571
Interest earning deposits with banks 12 1 13
Interest income $ 14,44 $ (7,499 $ 6,941
Interest Expense
Deposits:
Certificates of deposit $ @ $ (121 $ (122
Savings accounts 3 3 6
Interest-bearing demand 4 25 29
Money market accounts 42 41 83
Total interest on deposits 48 (52 4
Federal Home Loan Bank advances 78 (33 45
Other borrowings 35 (8 27
Interest expense $ 161 § (93) $ 68

Provision for Loan and Lease Losses

During the first quarter of 2015 , the Company reled a $1.2 million provision expense compared &ifirovision expense of $1.9
million during the first quarter of 2014 . The $If@llion net provision for loan and lease losserded during the current quarter was
primarily driven by the PCI loan portfolio, for wdti Columbia recorded a provision of $2.6 milliorhich was partially offset by a provision
recapture of $1.4 million related to loans, exahgdPClI loans. The provision recorded relating td B&ns was due to the decrease in the
present value of expected future cash flows asasared during the current quarter, compared tptésent value of expected future cash
flows during the fourth quarter of 2014. The $2.@ion provision related to PCl loans was partiadiffset by a $1.5 million favorable
adjustment to the change in FDIC loss-sharing a$bet provision recapture of $1.4 million relateddans, excluding PCI loans was due to
recovery activity during the current quarter anghicvement in credit quality. The amount of provisiecapture related to loans, excluding
loans, was calculated in accordance with the Cogipanethodology for determining the ALLL, discussadNote 6 to the Consolidated
Financial Statements in “Item 1. Financial Statets¢anaudited)” of this report.
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Noninterest Income

The following table presents the significant comgrats of noninterest income and the related dolidrgercentage change from period tc
period:

Three Months Ended March 31,

2015 2014 $ Change % Change
(dollarsin thousands)
Service charges and other fees $ 14,86¢ $ 12,93¢ $ 1,93¢ 15%
Merchant services fees 2,04C 1,87( 17¢ 9%
Bank owned life insurance 1,07¢ 96& 11z 12 %
Other 3,90¢ 2,83¢ 1,07¢ 38%
Subtotal 21,89¢ 18,60: 3,292 18 %
Investment securities gains, net 721 228 49¢ 222 %
Change in FDIC loss-sharing asset 15C (4,819 4,96¢ (109%
Total noninterest income $ 22760 $ 14,006 $  8,75¢ 63 %

Noninterest income was $22.8 million for the figsiarter of 2015 , compared to $14.0 million for #aene period in 2014 . The increase
was primarily due to the change in FDIC loss-shaeaset, which was a benefit of $150 thousanddrecthrent quarter, but was an expense of
$4.8 million for the same period in the prior yeslso contributing to the increase compared tofitts¢ quarter of 2014 was an increase in
service charges and other fees of $1.9 millionltiespfrom the increased customer base from thelia@gpn of Intermountain and an increase
in other noninterest income primarily due to gainssales of loans recorded in the current quaft$®23 thousand compared to $492 thousan
in the prior year period.

The change in FDIC loss-sharing asset has begm#icant component of noninterest income. Charngélse asset are primarily driven
by amortization of the asset, the provision recdride reimbursable losses on covered loans ane@oitvns of covered other real estate ow
(“OREQ"). For the first quarter of 2015 , there vi&3 millionof amortization of the asset, which was more tHésebby increases in the as
of $1.5 million related to the provision recorded feimbursable losses on covered loans and $1libmmielated to writedowns of OREO. Th
decline in amortization recorded in the currentrtgravas due to the recent expiration of our tweshsignificant FDIC loss-sharing
agreements. For the same period in 2014 , there&@&smillion of amortization of the asset, whichspartially offset by increases in the asse
of $1.9 million related to the provision recorded feimbursable losses on covered loans and $5i&#md related to write-downs of OREO.
For additional information on the FDIC loss-sharasget, please see the “FDIC Loss-sharing Assetibseof this Management's Discussion
and Analysis and Note 8 to the Consolidated Firar&tiatements in “Item 1. Financial Statements (ditad)” of this report.
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Noninterest Expense

The following table presents the significant comgais of noninterest expense and the related dmildpercentage change from perioc
to period:

Three Months Ended March 31,

2015 2014 (1) $ Change % Change
(dollarsin thousands)

Compensation and employee benefits $ 3910 $ 31,33 $ 7,762 25 %

All other noninterest expense:
Occupancy 7,99: 8,24+ (257) 3%
Merchant processing 977 98C (€)) — %
Advertising and promotion 931 76¢ 162 21%
Data processing and communications 4,98¢ 3,52( 1,46¢ 42 %
Legal and professional services 2,507 2,16¢ 33¢ 16 %
Taxes, license and fees 1,23: 1,18( 52 4%
Regulatory premiums 1,221 1,17¢ 45 4%
Net cost (benefit) of operation of other real estavned (1) (1,246 14¢€ (1,399 (959)%
Amortization of intangibles 1,817 1,58( 237 15 %
Other 7,21¢ 6,28¢ 934 15%
Total all other noninterest expense 27,63¢ 26,04¢ 1,58¢ 6 %

Total noninterest expense $§ 6673 $ 5738 § 934 16 %

(1) Reclassified to conform to the current periqafesentation. The reclassification was limitedetmoving the separate line item for “Net benefibpération
of covered other real estate owned” and includirgggrior period activity in the line item for neist (benefit) of operation of other real estate esvn

The following table shows the impact of the acdigsirelated expenses for the periods indicatetiéosarious components of
noninterest expense:

Three Months Ended
March 31,
2015 2014

(in thousands)

Acquisition-related expenses:

Compensation and employee benefits $ 33 % 581
Occupancy 49¢ 13¢
Advertising and promotion 9€ —
Data processing and communications 1,55¢ —
Legal and professional fees 392 187
Other 91 59

Total impact of acquisition-related costs to noaiast expense (1) $ 297¢ % 96¢€

(1) Of the $3.0 million in acquisition-related exyges recorded during the three months ended Mdrch3 5, $2.9 milliomelated to the rece
acquisition of Intermountain and $72 thousand eeldb the acquisition of West Coast Bancorp (“Wa&sast”). The acquisition-related
expenses recorded during the three months endech\8ar 2014 related only to the acquisition of W@sast.
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Total noninterest expense for the first quarte2@f5 was $66.7 million , an increase of $9.3 millfoom a year earlier. The increase
from the prior year period was primarily due to iddal ongoing noninterest expense stemming froengrowth resulting from the
Intermountain acquisition. Also contributing to tinerease from the prior year period were acquisitielated expenses, which were $3.0
million during the current quarter compared to $#&@usand for the prior year period.

The following table presents selected items indiideOther noninterest expense and the associatte from period to period:

Three Months Ended March 31, Increase
(Decrease)
2015 2014 Amount
(in thousands)

Postage $ 80¢ $ 90z $ (99
Software support & maintenance 1,03i 55C 487
Supplies 317 38C (63)
Insurance 39¢ 40z (6)
ATM Network 39: 28¢ 104
Travel 54€ 42z 124
Employee expenses 27¢ 29¢ (20
Sponsorships and charitable contributions 43z 602 (a70)
Directors fees 23¢ 16¢ 7C
Federal Reserve Bank processing fees 147 67 8C
Investments in affordable housing projects expense — 26€ (26€)
Investor relations 61 38 23
Other personal property owned 4 (129 12¢
FDIC clawback expense 23 204 (187)
Miscellaneous 2,53¢ 1,81¢ 71¢
Total other noninterest expense $ 7,21 $ 6,28/ § 934

Other noninterest expense increased $934 thousantbdadditional ongoing noninterest expense stemmifintom the growth resulting
from the Intermountain acquisition. Partially otti®g the increase was a decrease in the amoumtded to noninterest expense related to
investments in affordable housing projects. Assallteof the adoption of ASU 2014-01 Accounting flovestments in Qualified Affordable
Housing Projects, the expense related to invessriardffordable housing projects is how recordegrtivision for income taxes in the
consolidated statements of income. For additiamfarination, see Note 1 to the Consolidated FindiSt@tements in “Item 8. Financial
Statements and Supplementary Data” in our 2014 AnRRaport on Form 10-K.

Income Taxes

For the three months ended March 31, 2015 and 2@&4recorded an income tax provision of $10.8iamilland $8.8 million ,

respectively, with an effective tax rate of 31% lboth periods. Our effective tax rate remains lothan the statutory tax rate due to the amour

of tax-exempt municipal securities held in the stmeent portfolio and tax-exempt earnings on bankenhlife insurance. For additional
information, please refer to the Company’s annepbrt on Form 10-K for the year ended DecembeRG14 .
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FINANCIAL CONDITION

Total assets were $8.55 billion as of March 31,2204 decrease of $25.9 million from $8.58 billamrDecember 31, 2014 . The decrease
was primarily due to a decrease in investment siesirpartially offset by an increase in cash aash equivalents.

Investment Securities

At March 31, 2015 , the Company held investmentisges totaling $2.01 billion compared to $2.10ibn at December 31, 2014 . All
of our securities are classified as available &be snd carried at fair value. The decrease imnestment securities portfolio from year-end is
due to $111.0 million in principal payments, maies and sales and $5.5 million in premium amotitira partially offset by $11.4 million in
purchases and a $14.0 million increase in fairealusecurities in the portfolio. The average dorabf our investment portfolio was
approximately 3 years and 8 months at March 31520his duration takes into account calls, wheygrepriate, and consensus prepayment
speeds.

The investment securities are used by the Compsiaycemponent of its balance sheet managemerggigat From time-to-time,
securities may be sold to reposition the portfalioesponse to strategies developed by the Compasget liability committee. In accordance
with our investment strategy, management monitasket conditions with a view to realize gains anavailable for sale securities portfolio
when prudent.

The Company performs a quarterly assessment afeheand equity securities in its investment pdidfthat have an unrealized loss to
determine whether the decline in the fair valutheke securities below their amortized cost basighier-than-temporary. Impairment is
considered other-than-temporary when it becomesaginle that the Company will be unable to recoverahtire amortized cost basis of its
investment. The Comparg/impairment assessment takes into considerataariasuch as the length of time and the extemhich the marke
value has been less than cost, defaults or dedesfalcheduled interest or principal, external itnedings and recent downgrades, internal
assessment of credit quality, and whether the Cagnpraends to sell the security and whether it @enikely than not it will be required to s
the security prior to recovery of its amortizedtdoassis. If a decline in fair value is judged todtker-than-temporary, the cost basis of the
individual security is written down to fair valuenigh then becomes the new cost basis. The newbas# is not adjusted for subsequent
recoveries in fair value.

When there are credit losses associated with aaifegbdebt security and the Company does not Hevitent to sell the security and it
is more likely than not that it will not have tdlgbe security before recovery of its cost bagie, Company will separate the amount of the
impairment into the amount that is credit-relatad the amount related to non-credit factors. Tleglitrelated impairment is recognized in
earnings and the non-credit-related impairmenté®gnized in accumulated other comprehensive income

At March 31, 2015 , the market value of securitigailable for sale had a net unrealized gain of&2illion compared to a net
unrealized gain of $11.2 million at December 311£20The change in valuation was the result oftflattons in market interest rates
subsequent to purchase. At March 31, 2015 , thepaasnhad $587.4 million of investment securitiethvgross unrealized losses of $6.6
million ; however, we did not consider these inugmiht securities to be other-than-temporarily imgxhir

The following table sets forth our securities palitf by type for the dates indicated:

March 31, 2015 December 31, 2014

(in thousands)
Securities Available for Sale
U.S. government agency and government-sponsoredpeise mortgage-backed securities

and collateralized mortgage obligations $ 1,102,700 $ 1,162,38
State and municipal securities 501,67: 496,48:
U.S. government and government-sponsored enteiggmaities 376,79¢ 413,70t
U.S. government securities 20,77¢ 20,49¢
Other securities 5,212 5,181

Total $ 2,007,15! $ 2,098,25

For further information on our investment portfoléee Note 4 of the Consolidated Financial Statésriarfltem 1. Financial Statements
(unaudited)” of this report.
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Credit Risk Management

The extension of credit in the form of loans orawtbredit substitutes to individuals and businegsese of our principal commerce
activities. Our policies, applicable laws, and fagjons require risk analysis as well as ongoindfptio and credit management. We manage
our credit risk through lending limit constraintsedit review, approval policies, and extensiveggaing internal monitoring. We also manage
credit risk through diversification of the loan folio by type of loan, type of industry and typebmrrower and by limiting the aggregation of
debt to a single borrower.

In analyzing our existing portfolio, we review azconsumer and residential loan portfolios by theifgrmance as a pool of loans, since
no single loan is individually significant or judd®y its risk rating, size or potential risk of $0¢n contrast, the monitoring process for the
commercial business, real estate constructioncaminercial real estate portfolios includes periagdidews of individual loans with risk
ratings assigned to each loan and performance gudge loan-by-loan basis.

We review these loans to assess the ability oboaowers to service all interest and principaigdtions and, as a result, the risk rating
may be adjusted accordingly. In the event thatdallection of principal and interest is not reasboly assured, the loan is appropriately
downgraded and, if warranted, placed on nonacstaals even though the loan may be current agrioipal and interest payments.
Additionally, we assess whether an impairment lofaa warrants specific reserves or a write-dowthefloan. For additional discussion on our
methodology in managing credit risk within our Igaortfolio, see the following: “Allowance for Loaand Lease Losses” section in this
Management’s Discussion and Analysis and Notethe@dConsolidated Financial Statements in “ltemiBafcial Statements and
Supplementary Data” of the Company’s 2014 Annugd®eon Form 10-K.

Loan policies, credit quality criteria, portfoliauigielines and other controls are established utideguidance of our Chief Credit Officer
and approved, as appropriate, by the board of irecCredit Administration, together with the mgement loan committee, has the
responsibility for administering the credit apprbpeocess. As another part of its control processyuse an internal credit review and
examination function to provide reasonable assuéraimat loans and commitments are made and maidtasmerescribed by our credit policies.
This includes a review of documentation when tlal initially extended and subsequent examinatansure continued performance and
proper risk assessment.

Loan Portfolio Analysis

Our wholly owned banking subsidiary Columbia S&émk (“Columbia Bank” or the “Bank”) is a full sece commercial bank, which
originates a wide variety of loans, and focuseteitsling efforts on originating commercial businaagl commercial real estate loans.

The following table sets forth the Company’s loamtfolio by type of loan for the dates indicated:

March 31, 2015 % of Total December 31, 2014 % of Total
(dollarsin thousands)
Commercial business $ 2,139,87. 39.2% $ 2,119,56! 38.€%
Real estate:
One-to-four family residential 173,73! 3.2% 175,57: 3.2%
Commercial and multifamily residential 2,374,45. 43.5% 2,363,54. 43.5%
Total real estate 2,548,19: 46.7% 2,539,11: 46.7%
Real estate construction:
One-to-four family residential 124,01 2.2% 116,86¢ 2.1%
Commercial and multifamily residential 119,88l 2.2% 134,44: 2.5%
Total real estate construction 243,89 4.5% 251,30¢ 4.€%
Consumer 352,96( 6.5% 364,18: 6.7%
Purchased credit impaired 219,83¢ 4.C% 230,58 4.2%
Subtotal 5,504,76. 101.(% 5,504,75; 101.1%
Less: Net unearned income (53,86 (1.0% (59,379 (1.2)%
Loans, net of unearned income (before Allowancd_t@n
and Lease Losses) $ 5,450,89! 100.(% $ 5,445,37! 100.(%
Loans held for sale $ 3,54¢ $ 1,11€
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Total loans increased $5.5 million from year-end£20The loan portfolio continues to be diversifiadth the intent to mitigate risk by
minimizing concentration in any one segment. Thg.$5nillion in unearned income recorded at MarchZL5 was comprised of $45.4
million in discount on acquired loans and $8.5 imillin deferred loan fees. The $59.4 million in amed income recorded at December 31,
2014 consisted of $50.8 million in discount on dwepiloans and $8.6 million in deferred loan fees.

The following table provides additional detail telé to the net discount of acquired and purchasaatsl excluding PCI loans, by
acquisition:

March 31, 2015 December 31, 2014

Acquisition: (dollarsin thousands)
Intermountain $ 9,74z $ 10,45
West Coast 36,01( 40,62
Other (premium) (33€) (309)
Total net discount at period end 45,41¢ 50,77¢

Commercial Loans: We are committed to providing competitive commdrigading in our primary market areas. Managemepeets a
continued focus within its commercial lending protduand to emphasize, in particular, relationshipking with businesses, and business
owners.

Real Estate Loans. One-to-four family residential loans are securegimperties located within our primary market araad, typically,
have loan-to-value ratios of 80% or lower at orggion. Our underwriting standards for commercial erultifamily residential loans generally
require that the loan-to-value ratio for these ¥aat exceed 75% of appraised value, cost, or diged cash flow value, as appropriate, and
that commercial properties maintain debt coveragjes (net operating income divided by annual debticing) of 1.2 or better. However,
underwriting standards can be influenced by cortipatand other factors. We endeavor to maintairhighest practical underwriting standa
while balancing the need to remain competitiveunlending practices.

Real Estate Construction Loans: We originate a variety of real estate construcki@ams. Underwriting guidelines for these loans vayy
loan type but include loan-to-value limits, termmiis and loan advance limits, as applicable. Outemwriting guidelines for commercial and
multifamily residential real estate constructioans generally require that the loan-to-value natibexceed 75% and stabilized debt coverage
ratios (net operating income divided by annual &elbvicing) of 1.2 or better. As noted above, undliging standards can be influenced by
competition and other factors. However, we ende&vanaintain the highest practical underwritingnstards while balancing the need to
remain competitive in our lending practices.

Consumer Loans; Consumer loans include automobile loans, boat aogkational vehicle financing, home equity and hamgrovemen
loans and miscellaneous personal loans.

Foreign Loans. The Company has no material foreign activitieds$antially all of the Company’loans and unfunded commitments
geographically concentrated in its service aredlsizvthe states of Washington, Oregon and Idaho.

Purchased Credit Impaired Loans: PCI loans are comprised of loans and loan commitsnegeqguired in connection with the 2011 FDIC-
assisted acquisitions of First Heritage Bank anahi@it Bank, as well as the 2010 FDIC-assisted adpris of Columbia River Bank and
American Marine Bank. PCI loans are generally antedi for under ASC Topic 310-3Dpans and Debt Securities Acquired with Deteriodate
Credit Quality(*ASC 310-30").

For additional information on our loan portfoliacluding amounts pledged as collateral on borrosjisge Note 5 and Note 8 to the
Consolidated Financial Statements in “Item 1. Fai@rStatements (unaudited)” of this report.

Nonperforming Assets

Nonperforming assets consist of: (i) nonaccruahgpavhich generally are loans placed on a nonatbasis when the loan becomes pas
due 90 days or when there are otherwise serioustslabout the collectability of principal or intstevithin the existing terms of the loan,
(i) OREO; and (iii) other personal property ownédpplicable.
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Nonaccrual loans: The Consolidated Financial Statements are preparearding to the accrual basis of accounting. irtdkides the
recognition of interest income on the loan portfplinless a loan is placed on nonaccrual statushvadtcurs when there are serious doubts
about the collectability of principal or intere§tur policy is generally to discontinue the accrfahterest on all loans past due 90 days or moi
and place them on nonaccrual status. Loans acabfortender ASC 310-30 are generally consideredusitg and performing as the loans
accrete interest income over the estimated liveabefoans when cash flows are reasonably estimabtrdingly, PCI loans accounted for
under ASC 310-30 that are contractually past daestill considered to be accruing and performirani

The following table set forth, at the dates indéchtinformation with respect to our nonaccrual kand total nonperforming assets:

March 31, December 31,
2015 2014

(in thousands)

Nonperforming assets
Nonaccrual loans:

Commercial business $ 17,42¢  $ 16,79¢
Real estate:
One-to-four family residential 4,42¢ 2,822
Commercial and multifamily residential 4,49¢ 7,841
Total real estate 8,921 10,66¢
Real estate construction:
One-to-four family residential 2,13¢ 46E
Commercial and multifamily residential 47C 48(
Total real estate construction 2,60¢ 94t
Consumer 2,86¢ 2,93¢
Total nonaccrual loans 31,82¢ 31,35:
Other real estate owned and other personal propened 23,34 22,22¢
Total nonperforming assets $ 55,17t  $ 53,571
Loans, net of unearned income $ 5450,89 $ 5,445,337
Total assets $ 855290 ¢ 8,578,844
Nonperforming loans to period end loans 0.58% 0.58%
Nonperforming assets to period end assets 0.65% 0.62%

At March 31, 2015, nonperforming assets were $65llbon , compared to $53.6 million at December 3014 . Nonperforming
assets increased $1.6 million during the three hwanded March 31, 2015 as a result of a $476 #molisicrease in nonaccrual loans and a
$1.1 million increase in OREO, most of which camaf the PCI portfolio.

Other Real Estate Owned: During the three months ended March 31, 2015 , OliEf2ased $1.1 millionThe following table set
forth activity in OREO for the periods indicated:

Three Months Ended March 31,

2015 2014
(in thousands)

Balance, beginning of period $ 22,190 $ 35,92°
Transfers in 4,692 5,751
Valuation adjustments (297) (1,580
Proceeds from sale of OREO property (5,127 (11,209
Gain on sale of OREO, net 1,73¢ 1,65¢

Balance, end of period $ 23,29¢ § 30,55:
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Allowance for Loan and Lease Losses
Loans, excluding Purchased Credit Impaired Lo

We maintain an ALLL to absorb losses inherent mltian portfolio. The size of the ALLL is determihtihrough quarterly assessment
the probable estimated losses in the loan portf@iar methodology for making such assessments etairdining the adequacy of the ALLL
includes the following key elements:

1. General valuation allowance consistent with thetibgencies topic of the FASB AS

2. Classified loss reserves on specific relatigpsstSpecific allowances for identified problemnsaare determined in accordance
with the Receivables topic of the FASB ASC.
3. The unallocated allowance provides for othetdies inherent in our loan portfolio that may navh been contemplated in the

general and specific components of the allowanbés @inallocated amount generally comprises legs 58 of the allowance.
The unallocated amount is reviewed quarterly basetiends in credit losses, the results of creditaws and overall economic
trends.

On a quarterly basis, our Chief Credit Officer eav with executive management and the board oftdire the various additional factors
that management considers when determining theuadgpf the ALLL, including economic and businesesadition reviews. Factors which
influenced management’s judgment in determiningatim@unt of the additions to the ALLL charged tormapi@g expense include the following
as of the applicable balance sheet dates:

. Existing general economic and business conditiffiesting our market plac
. Credit quality trenc

. Historical loss experien

. Seasoning of the loan portfo

. Bank regulatory examination resi

. Findings of internal credit examin

. Duration of current business cy

. Specific loss estimates for problem lo

The ALLL is increased by provisions for loan andde losses (“provision”) charged to expense, anedisced by loans charged off, net
of recoveries or recapture of previous provisioril/we believe the best information availablesedi by us to determine the ALLL, changes
in market conditions could result in adjustmentth®ALLL, affecting net income, if circumstanceafer from the assumptions used in
determining the ALLL.

In addition to the ALLL, we maintain an allowane® tinfunded commitments and letters of credit. fsort this allowance as a liability
on our Consolidated Balance Sheet. We determigeathbunt using estimates of the probability ofuthienate funding and losses related to
those credit exposures. This methodology is simdahe methodology we use for determining the adey of our ALLL. For additional
information on our allowance for unfunded commitisesnd letters of credit, see Note 6 to the Codatdd Financial Statements presented
elsewhere in this report.

Purchased Credit Impaired Loal

PClI loans are accounted for under ASC 310-30 aitidlip measured at fair value based on expectéatéucash flows over the life of the
loans. PCI loans that have common risk characiesiate aggregated into pools. The Company re-mesisontractual and expected loan cast
flows, at the pool-level, on a quarterly basisdlig to credit deterioration, the present valuexgfected cash flows, as periodicallymeasurec
is less than the carrying value of the loan pda,Eompany adjusts the carrying value of the lazol f the lower amount by adjusting the
ALLL with a charge to earnings through the prowvisfor loan losses. If the present value of expectesh flows is greater than the carrying
value of the loan pool, the Company adjusts theytay value of the loan pool to a higher amountégapturing previously recorded allowai
for loan losses, if any.

At March 31, 2015, our ALLL was $70.2 million , &r29%of total loans (excluding loans held for sale).sTtompares with an ALLL «
$69.6 million , or 1.28% of total loans (excludilogins held for sale) at December 31, 2014 and drl Adf $70.6 million or 1.54% of total
loans (excluding loans held for sale) at MarchZ114 .
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The following table provides an analysis of the @amy’s ALLL for loans at the dates and the perimdicated:

Beginning balance
Charge-offs:

Commercial business

One-to-four family residential

Commercial and multifamily residential

Consumer

Purchased credit impaired

Total charge-offs

Recoveries:

Commercial business

One-to-four family residential

Commercial and multifamily residential

One-to-four family residential construction

Commercial and multifamily residential construction

Consumer

Purchased credit impaired

Total recoveries
Net charge-offs

Provision for loan and lease losses
Ending balance
Total loans, net at end of period, excluding loaelsl of sale
Allowance for loan and lease losses to period-eadd
Allowance for unfunded commitments and letters of edit
Beginning balance
Net changes in the allowance for unfunded commitmand letters of credit

Ending balance
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Three Months Ended March 31,

2015 2014
(in thousands)
69,56¢ $ 72,45«
(1,426 (239)
) (207)
— (2,029
(891) (727)
(4,100 (4,277)
(6,425) (6,462)
61€ 49C
12 28
3,261 39
28 42
3 —
273 253
1,68¢ 1,80¢
5,881 2,65¢
(544) (3,805
1,20¢ 1,92
70,23 % 70,57:
5,450,89! $ 4,577,36.
1.2% 1.54%
2,658 % 2,50¢
— 15C
2,65¢ $ 2,65t
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FDIC Loss-sharing Asset

The Company has elected to account for amountévedide under loss-sharing agreements with the Fa&H@n indemnification asset in
accordance with the Business Combinations toptb®FASB ASC. The FDIC indemnification asset isiatlly recorded at fair value, based on
the discounted expected future cash flows undelogsesharing agreements.

Subsequent to initial recognition, the FDIC indefication asset is reviewed quarterly and adjustecafly changes in expected cash
flows. These adjustments are measured on the sasieds the related covered loans. Any decreasgiected cash flows on the covered Ic
due to an increase in expected credit lossesngtease the FDIC indemnification asset and anyeas® in expected future cash flows on the
covered loans due to a decrease in expected @wegés will decrease the FDIC indemnification agsbanges in the estimated cash flows on
covered assets that are immediately recognizettionie generally result in a similar immediate atipent to the loss-sharing asset while
changes in expected cash flows on covered assgtarthaccounted for as an adjustment to yieldrgépeesult in adjustments to the
amortization or accretion rate for the loss-shagsget. Increases and decreases to the FDIC laggaghsset are recorded as adjustments to
noninterest income.

At March 31, 2015, the FDIC loss-sharing asset$dak6 million , which was comprised of a $10.6limil FDIC indemnification asset
and a $4.0 million FDIC receivable. The FDIC reedile represents the amounts due from the FDICI&ms related to covered losses the
Company has incurred net of amounts due to the FBIEEing to shared recoveries.

The following table summarizes the activity relatedhe FDIC loss-sharing asset for the three nwatided March 31, 2015 and 2014 :

Three Months Ended March 31,

2015 2014
(in thousands)

Balance at beginning of period $ 15,17  $ 39,84¢
Adjustments not reflected in income:

Cash payments to (from) the FDIC (65¢9) 1,67¢

FDIC reimbursable losses (recoveries), net (21) 13z
Adjustments reflected in income:

Amortization, net (2,299 (6,452)

Loan impairment 1,532 1,93¢

Sale of other real estate (420) (75€)

Write-downs of other real estate 1,071 51€

Other 261 (65)
Balance at end of period $ 14,64 § 36,83.

For additional information on the FDIC loss-sharasget, please see Note 8 to the Consolidated df&&tatements presented elsewher
in this report.

Liquidity and Sources of Funds

Our primary sources of funds are customer depditditionally, we utilize advances from the FHLB $éattle, the Federal Reserve
Bank of San Francisco, and wholesale and retailrofyase agreements to supplement our funding n€adse funds, together with loan
repayments, loan sales, retained earnings, equityther borrowed funds are used to make loare;daire securities and other assets, and tc
fund continuing operations.

Columbia Bank is a member of the FHLB of Seattle2014, the FHLB of Seattle entered into a mergee@ment with the Federal Hol
Loan Bank of Des Moines (the “Des Moines Bank”thé merger contemplated by that agreement is comsued, the FHLB of Seattle will
merge with and into the Des Moines Bank, with thes Moines Bank being the surviving entity. As aigeshe Bank will become a member of
the Des Moines Bank and its shares of FHLB stodkbei converted into shares of stock of the DesrideiBank.
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Deposit Activities

Our deposit products include a wide variety of $@gtion accounts, savings accounts and time degasiunts. Core deposits (demand
deposit, savings, money market accounts and catés of deposit less than $100,000) increased.$hgillion since year-end 2014 .

We have established a branch system to serve osuower and business depositors. In addition, manawges strategy for funding asset
growth is to make use of brokered and other whidedeposits on an as-needed basis. The Compangipates in the Certificate of Deposit
Account Registry Service (CDARSY program. CDARSis a network that allows participating banks teeofxtended FDIC deposit insurance
coverage on time deposits. The Company also paaties in a similar program to offer extended FD&paskit insurance coverage on money
market accounts. These extended deposit insurangeams are generally available only to existingtomers and are not used as a means of
generating additional liquidity. At March 31, 2016DARS®deposits and brokered money market deposits wel2.$million , or 1%of total
deposits, compared to $101.8 million at year-ert¥420The brokered deposits have varied maturities.

The following table sets forth the Company’s depbase by type of product for the dates indicated:

March 31, 2015 December 31, 2014
% of % of
Balance Total Balance Total

(dollarsin thousands)

Core deposits:

Demand and other non-interest bearing $ 3,260,37 46.2% $ 2,651,37. 38.2%
Interest bearing demand 901,68 12.7% 1,304,25 18.£%
Money market 1,700,01. 24.(% 1,760,33 25.4%
Savings 630,42: 8.9% 615,72: 8.9%
Certificates of deposit less than $100,000 279,25t 3.5% 288,26 4.2%
Total core deposits 6,771,75! 95.7% 6,619,94. 95.€%
Certificates of deposit greater than $100,000 199,72¢ 2.8% 202,01 2.5%
Certificates of deposit insured by CDARS® 18,43( 0.2% 18,42¢ 0.2%
Brokered money market accounts 84,33¢ 1.2% 83,40: 1.2%
Subtotal 7,074,24 100.(% 6,923,78 100.%

Premium resulting from acquisition date fair vaaggustment 71€ 93:

$ 7,074,96! $ 6,924,72

Total deposits

Borrowings

We rely on FHLB advances and FRB borrowings asharatource of both short and long-term funding. BHidvances and FRB
borrowings are secured by bonds within our investrpertfolio, and residential, commercial and comiad real estate loans. At March 31,
2015, we had FHLB advances of $36.6 million coredap $216.6 million at December 31, 2014 .

We also utilize wholesale and retail repurchase@ments as a supplement to our funding sourceswBaiesale repurchase agreements
are secured by mortgage-backed securities. At Mat¢l2015 and December 31, 2014 , we had term cbpse agreements of $25.0 million,
which mature in 2018, and sweep-related repurcagssements of $71.9 million and $80.1 million, exgjvely, which mature on a daily basis.
Management anticipates we will continue to relyFéiL.B advances, FRB borrowings, and wholesale atadl repurchase agreements in the
future and we will use those funds primarily to mdéans and purchase securities.

Contractual Obligations, Commitments & Off-BalanceSheet Arrangements

We are party to many contractual financial obligas, including repayment of borrowings, operating aquipment lease payments, off-
balance sheet commitments to extend credit angimants in affordable housing partnerships. At M&t, 2015 , we had commitments to
extend credit of $1.73 billion compared to $1.68dr at December 31, 2014 .
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Capital Resources

Shareholders’ equity at March 31, 2015 was $1.Ribbi, an increase from $1.23 billion at DecemB#&r 2014 . Shareholdersguity wa:
15% of total period-end assets at March 31, 20151486 at December 31, 2014 .

Capital Ratios Basel Il capital requirements became effectiuelanuary 1, 2015. The new capital requirementengrother things, (i)
introduce a new capital measure called “Common tgdter 1,” or CET1, (ii) specify that Tier 1 capitconsists of CET1 and “Additional Tier
1 capital” instruments meeting specified requiretagfiii) define CET1 narrowly by requiring that staleductions/adjustments to regulatory
capital measures be made to CET1 and not to tlex otitimponents of capital and (iv) expand the sodplee deductions/adjustments to capital
as compared to existing regulations. Under theirements that are now effective, the minimum cap#tios are now (i) 4.5% CET1 to risk-
weighted assets, (ii) 6% Tier 1 capital to risk-glged assets, (iii) 8% total capital to risk-wegghtissets and (iv) 4% Tier 1 leverage. The
Company and the Bank have made the one-time etettiopt-out of including accumulated other compretive income items in regulatory
capital calculations.

FDIC regulations set forth the qualifications neszey for a bank to be classified as “well capitdiz primarily for assignment of FDIC
insurance premium rates. To qualify as “well cdjziéal,” banks must have a CET1 risk-adjusted chpmit#o of 6.5%, a Tier | risk-adjusted
capital ratio of at least 8%, a total risk-adjustagital ratio of at least 10% and a leverage maitiat least 5%. Failure to qualify as “well
capitalized” can negatively impact a bank’s abitiyexpand and to engage in certain activities.

The Company and its banking subsidiary qualifyvasli-capitalized” at March 31, 2015 . The followitaple presents the regulatory
standards for adequately capitalized and well-alipéd institutions and the capital ratios for @@mpany and its banking subsidiary at
March 31, 2015 :

Company Columbia Bank Requirements
Adequately Well-
March 31, 2015 March 31, 2015 capitalized Capitalized
Common equity tier 1 (CET1) risk-based capitalarati 12.5(% 12.3"% 4.5% 6.5(%
Tier 1 risk-based capital ratio 12.5% 12.3% 6.0(% 8.0(%
Total risk-based capital ratio 13.6% 13.4% 8.0(% 10.0(%
Leverage ratio 10.2% 9.7¢% 4.0(% 5.0(%

For additional information concerning the new BdHetapital requirements, including informatiorgaeding those requirements when
fully phased in, see “Business-Regulatory Capitditrements” in our 2014 Form 10-K. See Note 24UReory Capital Requirements, in
Item 8 of our 2014 Form 10-K for additional detai$ated to our capital ratios as of December Bl42ased on capital requirements then in
effect.
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Non-GAAP Financial Measures

The Company considers operating net interest mgtakequivalent) to be an important measuremeittrasre closely reflects the
ongoing operating performance of the Company. Despe importance of the operating net interesgmg(tax equivalent) to the Company,
there is no standardized definition for it andaagsult, the Company’calculations may not be comparable with otheawiations. Also, the
may be limits in the usefulness of this measuiavestors. As a result, the Company encourage®read consider its consolidated financial
statements in their entirety and not to rely on single financial measure.

The following table reconciles the Company’s cadtioin of the operating net interest margin (taxieajent) to the net interest margin
(tax equivalent) for the periods indicated:

Three Months Ended March 31,

2015 2014

Operating net interest margin non-GAAP reconciliation: (dollarsin thousands)
Net interest income (tax equivalent) (1) $ 82,6601 $ 75,78¢
Adjustments to arrive at operating net interesbime (tax equivalent):

Incremental accretion income on FDIC purchaseditimgaired loans (2,447 (6,489

Incremental accretion income on other FDIC acquioeds (119) (204

Incremental accretion income on other acquireddoan (4,939 (5,615

Premium amortization on acquired securities 2,861 1,62t

Interest reversals on nonaccrual loans 65C 287
Operating net interest income (tax equivalent) (1) $ 78,68( % 65,39:
Average interest earning assets $ 7,529,041 $ 6,244,69.
Net interest margin (tax equivalent) (1) 4.3%% 4.85%
Operating net interest margin (tax equivalent) (1) 4.1&% 4.1%%

(1) Tax-exempt interest income has been adjustadda equivalent basis. The amount of such adprstmvas an addition to net interest income of $2.3
million and $1.8 million for the three monthsded March 31, 2015 and 2014 , respectively.
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Item 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

A number of measures are used to monitor and mangggest rate risk, including income simulationsl anterest sensitivity (gap)
analysis. An income simulation model is the primiamgyl used to assess the direction and magnitudbarfges in net interest income resulting
from changes in interest rates. Basic assumptiottsei model include prepayment speeds on mortgelgeed assets, cash flows and maturities
of other investment securities, loan and depoditmes and pricing. These assumptions are inhersnbjective and, as a result, the model
cannot precisely estimate net interest income ecipely predict the impact of higher or lower ietgrrates on net interest income. Actual
results will differ from simulated results due bming, magnitude and frequency of interest ratenglea and changes in market conditions and
management strategies, among other factors. AtlMait¢ 2015 , based on the measures used to maniiomanage interest rate risk, there ha
not been a material change in the Company'’s inteaés risk since December 31, 2014 . For additiofarmation, refer to Item 7
“Management’s Discussion and Analysis of Finan€iahdition and Results of Operations” in the Compa@$14 Annual Report on Form 10-
K.

ltem 4. CONTROLS AND PROCEDURES
Evaluation of Disclosure Controls and Procedures

An evaluation was carried out under the supervisioth with the participation of the Company’s mamaget, including the Chief
Executive Officer (“CEQO”) and Chief Financial Ofeic (“CFQO”), of the effectiveness of our disclosamatrols and procedures (as defined in
Rules 13a-15(e) and 15d-15(e) of the Securitieh&mge Act of 1934). Based on that evaluation, tB®@nd CFO have concluded that as of
the end of the period covered by this report, aseldsure controls and procedures are effectivensuring that the information required to be
disclosed by us in the reports we file or submiemthe Securities Exchange Act of 1934 is (i) anglated and communicated to our
management (including the CEO and CFO) to alloveljndecisions regarding required disclosure, andgcorded, processed, summarized
and reported within the time periods specifiechia 8EC's rules and forms.

Changes in Internal Controls Over Financial Reportng

There was no change in our internal controls owemicial reporting during our most recent fiscahdear that has materially affected, ¢
reasonably likely to materially affect, our interoantrols over financial reporting.
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PART Il - OTHER INFORMATION
ltem 1. LEGAL PROCEEDINGS

On June 24, 2009, West Coast Trust, which as &t iefsour 2013 acquisition of West Coast Bancorpasv a subsidiary of the Company,
was served with an Objection to Personal Repretesita Petition and Petition for Surcharge of PersoredrBsentative in Linn County Circi
Court. The petitioners alleged a breach of fiduyciuty with respect to West Coast Trust's prioesaf real property owned by the petitioner’'s
estate and sought relief in the form of a surchéwg&'est Coast Trust of $215.6 million. West Caarsist filed a motion to dismiss on July 2,
2009, which was granted in a letter ruling datept&aber 15, 2009. Petitioners appealed and on @c&®2014, the Court of Appeals of the
State of Oregon affirmed the lower coartuling dismissing all claims against West CoasisT. On November 12, 2014, the petitioners fila:
Appellant’s Petition for Review with the Supremeu@f the State of Oregon, seeking review andnsalef the Court of Appeals’ decision
and remand of the case to the circuit court fal.t®n February 5, 2015, the Supreme Court of taee®f Oregon denied the Petition for
Review, effectively disposing of this matter in éstirety.

Item 1A. RISK FACTORS

Refer to Item 1A of Part | of the Company’s Ann&adport on Form 10-K for the year ended DecembeR314 for a discussion of risk
factors relating to the Company’s business. The @ believes that there has been no material ehianits risk factors as previously
disclosed in the Company’s Form 10-K.

Item 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
(a) Not applicabl

(b) Not applicabl
(c) The following table provides information abeepurchases of common stock by the Company dtini@gjuarter ended March 31,

2015 :
Total number of Shares Maximum Number of
Total Number of Purchased as Part of Remaining Shares That May
Common Shares  Average Price Paid per Publicly Announced Be Purchased at Period End
Period Purchased (1) Common Share Plan (2) Under the Plan (2)
1/1/2015 - 1/31/2015 51C $ 26.42 — —
2/1/2015 - 2/28/2015 26,98: 28.1¢ — —
3/1/2015 - 3/31/2015 28¢ 29.0z — —

27,770 $ 28.17 —

(1) Common shares repurchased by the Companygitivenquarter consist of cancellation of 27,77 tehaf common stock to pay the
shareholders’ withholding taxes.

(2) The Company does not have a current sharealease plan.
Item 3. DEFAULTS UPON SENIOR SECURITIES
None.
Item 4. MINE SAFETY DISCLOSURES
Not applicable.
Item 5. OTHER INFORMATION
None.

54




Table of Contents

Item 6. EXHIBITS
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Amendment to Employment Agreement effective Felyr@ar, 2015 among the Bank, the Company and Melariressel

First Amendment to the Second Amended and ResEatedutive Supplemental Compensation Agreementnbybatween the
Bank and Melanie J. Dressel, effective February2®15

First Amended and Restated Columbia State Bank|Soygmtal Executive Retirement Plan Agreement, liy/lztween the Bank
and Clint E. Stein, effective February 27, 2015

First Amended and Restated Columbia State Bank|€ogmtal Executive Retirement Plan Agreement, liy/latween the Bank
and Andrew L. McDonald, effective February 27, 2015

First Amended and Restated Columbia State Bank|8ogmtal Executive Retirement Plan Agreement, liy/latween the Bank
and David C. Lawson, effective February 27, 2015

First Amendment to the Restated and Amended Weast@®ank Supplemental Executive Retirement Plareé&ment, by and
among the Company (as successor-in-interest to Gttt Bancorp), Bank (as successor-in-interédtdst Coast Bank) and
Hadley S. Robbins, effective February 27, 2015

Columbia State Bank Supplemental Executive Retirg®é&an Agreement, by and between the Bank andeye#ll Robbins,
effective February 27, 2015

Columbia State Bank Supplemental Executive RetirgrRéan Agreement, by and between the Bank and Haniffi, effective
February 27, 2015

Certification of Chief Executive Officer Pursuant$ection 302 of the Sarbanes-Oxley Act of 2002
Certification of Chief Financial Officer Pursuant$ection 302 of the Sarbanes-Oxley Act of 2002
Certification Pursuant to 18 U.S.C. Section 135¢ Adlopted Pursuant to Section 906 of the Sarbaméesy@.ct of 2002

The following financial information from ColumbiaaBking System, Inc.’s Quarterly Report on Form 160the quarter ended
March 31, 2015 is formatted in XBRL: (i) the Unatgdi Consolidated Balance Sheets, (ii) the Unaudieasolidated Statements
of Income, (iii) the Unaudited Consolidated Statataedf Comprehensive Income, (iv) the Unaudited$otidated Statements of
Changes in Shareholders’ Equity, (v) the Unaud@edsolidated Statements of Cash Flows, and (viNibies to Unaudited
Consolidated Financial Statements.

* Management contract or compensatory plan @m@ement
+ Filed herewith
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the Company has duly causeddpisrt to be signed on its behalf
the undersigned, thereunto duly authorized.

COLUMBIA BANKING SYSTEM, INC.

Date:May 6, 2015 By /s MELANIE J. DRESSEL
Melanie J. Dressel

President and Chief Executive Officer
(Principal Executive Officer)

Date:May 6, 2015 By /s/ CLINT E. STEIN
Clint E. Stein

Executive Vice President and
Chief Financial Officer
(Principal Financial Officer)

Date:May 6, 2015 By /sl BARRY S. RAY
Barry S. Ray

Senior Vice President and
Chief Accounting Officer
(Principal Accounting Officer)
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INDEX TO EXHIBITS

Amendment to Employment Agreement effective Felyr@ar, 2015 among the Bank, the Company and Melariressel

First Amendment to the Second Amended and ResEatedutive Supplemental Compensation Agreementnbybatween the
Bank and Melanie J. Dressel, effective February2®15

First Amended and Restated Columbia State Bank|8oqgmtal Executive Retirement Plan Agreement, liy/latween the Bank
and Clint E. Stein, effective February 27, 2015

First Amended and Restated Columbia State Bank|8oqgmtal Executive Retirement Plan Agreement, liy/latween the Bank
and Andrew L. McDonald, effective February 27, 2015

First Amended and Restated Columbia State Bank|Soygmtal Executive Retirement Plan Agreement, liy/lztween the Bank
and David C. Lawson, effective February 27, 2015

First Amendment to the Restated and Amended Weasst@®ank Supplemental Executive Retirement Plaredment, by and
among the Company (as successor-in-interest to Geestt Bancorp), Bank (as successor-in-intereédtast Coast Bank) and
Hadley S. Robbins, effective February 27, 2015

Columbia State Bank Supplemental Executive RetirgrRéan Agreement, by and between the Bank anddye#ll Robbins,
effective February 27, 2015

Columbia State Bank Supplemental Executive RetirgrRéan Agreement, by and between the Bank and Haniffi, effective
February 27, 2015

Certification of Chief Executive Officer Pursuant$ection 302 of the Sarbanes-Oxley Act of 2002
Certification of Chief Financial Officer Pursuant$ection 302 of the Sarbanes-Oxley Act of 2002
Certification Pursuant to 18 U.S.C. Section 1358 Adlopted Pursuant to Section 906 of the Sarbamésy@.ct of 2002

The following financial information from ColumbiaaBking System, Inc.’s Quarterly Report on Form 160the quarter ended
March 31, 2015 is formatted in XBRL: (i) the Unatgdi Consolidated Balance Sheets, (ii) the Unaudi@asolidated Statements
of Income, (iii) the Unaudited Consolidated Statateecf Comprehensive Income, (iv) the Unaudited<oddated Statements of
Changes in Shareholders’ Equity, (v) the Unaudtedsolidated Statements of Cash Flows, and (viNibtes to Unaudited
Consolidated Financial Statements.

* Management contract or compensatory plan @maement
+ Filed herewith
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EXHIBIT 10.1
AMENDMENT
TO
EMPLOYMENT AGREEMENT

THIS AMENDMENT, effective as of February 27, 2018, made by ar
among COLUMBIA STATE BANK and COLUMBIA BANKING SYSEM, INC. (“CBSI” and, with Columbia State Ba
collectively, “Employer”) and MELANIE J. DRESSELEXecutive”).

Recitals

A. Employer and Executive are parties to an Employnfegreement, effective as of August 1, 2004, whichs
amended effective as of December 30, 2008 and &gbitl 2009 (as amended, the “Employment Agreement”

B. The February 1, 2009 amendment reduced Execstolenge of control payments so that the total amntherec
would be $1 less than the Parachute Payment An{asrdefined in the Employment Agreement) and waptadl in connectic
with CBSI's voluntary participation in the U.S. Depment of Treasurg’ TARP Capital Purchase Program, which was rem
full in 2010.

C. Employer and Executive have agreed to reviseEthployment Agreement so that provisions regardiparachut
payments” under Section 280G of the U.S. InterreldRue Code of 1986, as amended (the “Co@eé)identical to those in t
agreements of other executive officers of CBSI.

NOW THEREFORE, for and in consideration of the aoand the mutu
covenants, terms and conditions hereof, the paagese as set forth below.

Agreement
1. Amendment. Section 6.3 of the Employment Agreement is heredgtdd in its entirety and replaced with the follogu

6.3 IRS Section 280G Issueslif all or any portion of the amout
payable to the Executive under this Agreementgeei#tione or together with other payments whichBkecutive has tf
right to receive from Employer, constitute "excessachute payments" within the meaning of Sect®®@ of the Coc
that are subject to the excise tax imposed by @ea®99 of the Code (or similar tax and/or assesfmExecutive she
be responsible for the payment of such excise takEmployer (and its successor) shall be respanddsl any loss «
deductibility related thereto; provided, howevéiattEmployer and Executive shall cooperate withheztber and use
reasonable efforts to minimize to the fullest exy@wssible the amount of excise tax imposed byi&@ed999 of the Cod
but only to the extent that any agreement to mirénthe impact of the Section 4999 excise tax sluafiply in all respec
with all applicable laws, including Section 409AthEe Code and regulations thereunder. If, at & bdee, it is determine
(pursuant to final regulations or published rulimgghe Internal Revenue Service, final judgmenaafourt of compete
jurisdiction, or otherwise) that the amount of eectaxes payable by the Executive is greater tmamamount initially s
determined, then Executive shall pay an amountldéqube sum of such additional excise taxes andirterest, fines ar
penalties resulting from such underpayment. Therdehation of the amount of any such excise takeli be made by
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the independent accounting firm employed by Employemediately prior to the change in control or lsuathe
independent accounting firm or advisor as may beually agreeable to Employer and Executive in tker@se of the
reasonable good faith judgment.

2. Miscellaneous.

a. _Entire AgreementExcept as specifically amended hereby, the Enmpémt Agreement remains in full force and el
and incorporates in the full the provisions of thAirmendment.

b. Governing Law This Amendment is made with reference to andhtisnded to be construed in accordance wit|
laws of the State of Washington.

IN WITNESS WHEREOF, the parties have executedAnmendment effective on February 27, 2015.

COLUMBIA STATE BANK

By /s/ WILLIAM T. WEYERHAUSER
William T. Weyerhaeuser
Its Chairman

COLUMBIA BANKING SYSTEM, INC.

By /s/ WILLIAM T. WEYERHAUSER
William T. Weyerhaeuser
Its Chairman

EXECUTIVE

/sl MELANIE J. DRESSEL
Melanie J. Dressel
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EXHIBIT 10.2

FIRST AMENDMENT TO THE SECOND
AMENDED AND RESTATED COLUMBIA STATE BANK
SUPPLEMENTAL EXECUTIVE RETIREMENT PLAN AGREEMENT
(By and Between Melanie J. Dressel & Columbia StatBank)

This First Amendment to the Second Amended andaRsbtColumbia State Bank Supplemental Exec
Retirement Plan Agreement (hereinafter “Amendmemitered into this February 27, 2015 by and betvadumbia
State Bank (hereinafter “Bank” or “Employer”) and Melanie Jrd3sel (hereinafter “Executive” or “Participantis,
intended to amend the Second Amended and Restatedhbia State Bank Supplemental Executive Retirdnfégr
Agreement, effective as of May 27, 2009 (“Agreerfeas stated herein.

Furthermore, it is the intent of the parties thas tAmendment shall be compliant with, and shaltde¢
effective on the earliest possible date compliaitiiWinternal Revenue Code Section 409A and thesrahd regulatiol
related thereto. Subject to the forgoing, the partiereby agree as follows:

1. Paragraph 1.5 entitled “Early Commencement Riolu Factor” @ppearing on page 3 of the Agreement) -
be deleted in its entirety and shall be replacdd thie following:

1.5 Early Commencement Reduction Factor. The term “Early Commencement Reduction Factsrthe
amount by which Executive’ benefit shall be reduced based on the benefitigbeaid prior t
Executives attaining the Normal Retirement Age. The amodrthe Early Commencement Reduc
Factor shall be determined as follows: for eaclr y@apartial year) that an Executigeébenefit hereund
is paid prior to his attainment of the Normal Ratent Age, then the benefit amount shall be reduan
a pro rata basis, by a factor of five percent (5¥hus, if an executive with a Normal Retirement Axf
sixty-five (65) begins receiving payments at age sixty amd one half (62 %2), the amount of the ar
benefit shall be reduced by 12.5% (65 - 62 1/25;7 2.5 x 5% = 12.5%).

2. Paragraph 1.16 entitled “Supplemental RetirdnBamefit” (@appearing on page 4 of the Agreement) she
deleted in its entirety and shall be replaced withfollowing:

1.16 Supplemental Retirement Benefit.For the purposes of this Agreement, ti®ipplemental Retireme
Benefit” shall be an amount equal to sixty perqé@o) of the average of Executigethree (3) highe
years of Base Salary (as of the date of Separ&tiom Service or Disability). For Illustrative puigm
only, attached hereto and incorporated by referéecein as “Exhibit A” is an illustration of Exedus’s
projected salary and potential benefit under thgse&ment. This illustration is in no way a guarari
salary or benefit amounts, but rather is intendegrovide a framework for understanding pote
benefits provided hereunder. Furthermore, thisttltion in Exhibit A is based on certain assunmg
which may or may not be accurate at the time afiieaelue or vests.




In addition, for the purposes of calculating thepamental Retirement BenefitBase Salary" she
mean the regular cash compensation actually pattkémutive for services rendered or labor perfoi
by Executive during a given calendar year, exclgdibonuses, commissions, overtime, incel
payments, nomaonetary awards. This amount shall include amoklxtscutive could have received
cash in lieu of (i) contributions made on Execusueehalf to a qualified plan maintained by the IBar
to any cafeteria plan under Section 125 of the Qodentained by the Employer and (ii) deferral
compensation made at the Executive's election patgo a plan or arrangement of the Employer.

3. The following shall be inserted immediately followgi Paragraph 2.3 and as Paragraph 2.4 on pageh&
Agreement:

2.4

Modifying Form of Benefit Payment. Pursuant to the terms of this Agreement, and ctamgisCod
Section 409A, instead of having any Executive Biémpefid pursuant to Paragraphs 3.1, 3.2, 3.3 ogé
a single life annuity, Executive may elect to halve benefit paid as follows: (i) A joint and surer
annuity with an Actuarial Equivalent of the benddiving pursuant to the Agreement, with payr
continued to the surviving spouse in the same atagithe amount paid to Executive, or (ii) A joamic
survivor annuity in equal value to the Actuarial ud@lent of the benefit owing pursuant to
Agreement, with payment continued to the survispguse in on&alf of the amount paid to Executi
(For the purpose of this Agreement, the term “spbsball include a registered domestic partner).
benefit payment commencement date and scheduleathalwise remain unchanged. Any electio
use an alternate annuity payment method must be rpadr to the payment start date and, Exec
shall not have the ability to modify the form ofnarity elected once payments have begun. In thety
however, that a joint and survivor annuity opti@nelected and the Executive’s spouse qeeease
Executive, then for all payments made to Execuéfter the Executive’s spouseteath, the amoul
payable under this Agreement shall increase arebbal to the payment amounts Executive would
received under a single life annuity option. Exaaushall not be able then to designate a new spank
reinstate joint life annuity payments.

Attached hereto as “Exhibit Bis a Distribution Election Form which Executive maxecute in order
elect a joint and survivor annuity benefit. Theealite payment methods provided by Exhibit B cd
of joint and survivor annuities with an Actuariatjlivalent value equal to the single life Execu
Benefit, with payments continued to the survivorviarying amounts. “Exhibit C”attached heret
provides a hypothetical example of how the bengditments might differ between a single life anr
and a joint life annuity.




4. Paragraph 3.3 entitled “Disability” (appearmypage 7 of the Agreement) shall be deleted ientsety and
shall be replaced with the following:

3.3 Disability.

A. Benefit Amount. In the event that Executive becomes Disabled poi@eparating From Servis
then she shall receive a lifetime annuity (whichlsinclude a two percent (2%) annual incre
in Executive Benefit) calculated based on a lumm amount determined as of Disability
accordance with the following:

The Actuarial Equivalent value of a lifetime bemeWith annual payments equal to

Supplemental Retirement Benefithowever, for the purposes of this provision, if &hbsity
occurs before Executive attains the Normal RetirdmAge, the Supplemental Retirement Bel
shall be determined assuming that for each yedowolg Executive becoming Disablt
Executives Base Salary will increase annually at a ratéhde percent (3%) on the anniver:
of Executives date of hire until such time as Executive attdires Normal Retirement Age.
addition, when calculating the Actuarial Equivalemhount, it shall be assumed that paymr
commence the later of Normal Retirement Age or Bilgg, and shall include a two percent (z
annual increase in Executive Benefit amaount

For the purposes of this Agreement, the term “Agalid&quivalent”’means equivalence in va
between two (2) or more forms and/or times of paynimsed on a determination by an act
chosen by the Committee, utilizing the “applicaioierest rate” specified by IRC Section 417
(3)(C) as of the date of Executive’s SeparationSefvice or Disability, and theapplicabl
mortality table” specified in IRC Section 417(e)8).

B. Benefit Payments.Unless elected otherwise (i.e., a joint and sunmviganuity), this annu
Executive Benefit shall be paid in twelve (12) dabsially equal monthly installments, w
payments commencing on the first day of the firsinth following Executives Disability an
continuing until the death of the Executive.

5. Paragraph 3.4 entitlednYoluntary Termination or Termination For Good Bea Following a Change
Control” (appearing on page 7 of the Agreement) shall beatela its entirety and shall be replaced with
following:

3.4  Involuntary Termination or Termination For Good Reason Following a Change in ControlIn the
event Executive is Involuntarily Terminated or Terates for Good Reason following a Chang
Control, and prior to attaining the Normal Retiretndge, then Executive shall receive the follow
benefit:




A. Benefit Amount. The Executive Benefit shall be an annual amoungaktp the Supplemen
Retirement Benefit. The annual Executive Benefibpam shall be increased at the rate of
percent (2%) each year, beginning on the first\arsary of the first Executive Benefit paymn
and annually thereafter for so long as Executivenstled to receive an Executive Benefit
addition, this Executive Benefit shall be subjectite Early Commencement Reduction Factor.

B. Benefit Payments.If Executive is entitled to receive a benefit pasuto the terms of tr
Paragraph 3.4A above, and unless elected othefigsea joint and survivor annuity), this anr
Executive Benefit shall be paid in twelve (12) dabsially equal monthly installments, w
payments commencing on the first day of the firshth following Executives Separation Fro
Service and continuing until the death of the Exigeu

To the extent that any paragraph, term, or promisibthe Second Amended and Restated Columbia Béatk
Supplemental Executive Retirement Plan Agreememioisspecifically amended herein, or in any otheeadmer
thereto, said paragraph, term, or provision stealiain in full force and effect as set forth in sAgteement.

IN WITNESS WHEREOF, the Executive and a duly auttest representative of Columbia State Bank

signed this Amendment as of the written date.

/s/ MELANIE J. DRESSEL Date; February 27, 2015
Melanie J. Dressel- Signature

COLUMBIA STATE BANK

By: /s/ WILLIAM T. WEYERHAEUSER Date: February 27, 2015
William T. Weyerhaeuser/Board Chairman




EXHIBIT A
TO THE FIRST AMENDMENT
TO THE SECOND AMENDED AND RESTATED
COLUMBIA STATE BANK
SUPPLEMENTAL EXECUTIVE RETIREMENT PLAN AGREEMENT
FOR MELANIE J. DRESSEL

The following chart is provided for illustrative gaoses onlyand projects possible salary and potential bel
under this Agreement. This chart is in no way idshto be a guarantee of future salary or benefits.

Date of Separation from Average Three 6% of Three Highest Early Reduction
Service Highest Years Salary Years Factor
September 2, 2013 through

EOQY Age Retirement Benefit

62 §531,914 319,148 15% 271,276
September 1st, 2014 S ? 5271
K . 2, 20
63 Septeibes 2, 2014 Tncugh $620,751 $372,450 -10% $335.205
September 1st, 2015
September 2, 2015 through =
64 Li 5721.210 $432.726 =594 411,090
September 1st, 2016 ?
o ¥
65 Brplember 2, 2016 tuough $742,846 $445,708 0% $445,708
September 1st, 2017
mber 2, 2017 :
66 September 2, 2017 farough $765,132 459,079 0% $459,079
September 1st, 2018
79
& September 2, 2018 through $788.086 $472 851 0% $472.851

September 1st, 2009




EXHIBIT B
TO THE FIRST AMENDMENT
TO THE SECOND AMENDED AND RESTATED
COLUMBIA STATE BANK
SUPPLEMENTAL EXECUTIVE RETIREMENT PLAN AGREEMENT
FOR MELANIE J. DRESSEL

DISTRIBUTION ELECTION FORM REGARDING JOINT AND SURV IVOR BENEFIT

Pursuant to the terms of the Supplemental Exec@mmpensation Agreement, by and between me, Melk
Dressel, and Columbia State Bank (hereinafter “Baréfective as of July 1, 2013, as amended and eskthereafte
by the First and Second Amended and Restated Cau®tate Bank Supplemental Executive Retirement
Agreement (as amended), | have been granted aesnpptal compensation benefit. Terms which are fi@efiterms’in
the Second Amended and Restated Columbia State Bamplemental Executive Retirement Plan Agree
(“Agreement”)@s amended) shall have the same meaning withiiktsbution Election Form; however, in the ey
IRC 409A requires alternate assumptions when catiog Actuarially Equivalent lifetime annuity paynis, then IR(
409A shall supersede the forgoing to the extentired by the Code.

Pursuant to IRC 409A, there are multiple restritdi@and limitations regarding modifying the time &mdorm o
such payments; however an exception to these agistis permits elections to change from a life atynto anothe
Actuarially Equivalent life annuity (prior to paymis beginning).

In the event no alternate method is selected alibea,amounts due under this Agreement shall bk qdias
single life annuity based on the life of the Ex@eait Subject to the forgoing, and provided thatmamts have not y
begun, Executive may elect to have the ExecutiveeBepaid as follows:

Joint and Survivor Election.

Election of Actuarial Equivalent of Form of Benefior Married Participant or Participant with DomedPartnel
Pursuant to the terms of the Agreement, and camtistith IRC 409A, instead of having my benefitgpas a single i
annuity, with payments continuing until my deatle)dct to have my benefit paid to me as designaédaiv:

A joint and survivor annuity with an Actuarial Eqaient of the benefit owing pursuant to
Agreement, with payment continued to the survivépguse (registered domestic partner) ir
same amount as the amount paid to me.

A joint and survivor annuity in equal value to tAetuarial Equivalent of the benefit owi
pursuant to the Agreement, with payment continwechy surviving spouse (registered dome
partner) in one-half of the amount paid to me.




Acknowledgment of Limitations on Changes in Time ad Form of Payment of Benefits.All Actuarially
Equivalent valuations must be in compliance wittCIR09A and 1.4092(b)(2)(ii). In addition, when determini
whether two life annuities are Actuarially Equivalethe same actuarial assumptions and methods lbeussed i
valuing each life annuity. This requirement appbesr the entire term of Executiweparticipation in the Plan, such t
the annuities must be actuarially equivalent atiales for the annuity options to be treated astome and form ¢
payment. However, provided the actuarial methodd assumptions are reasonable, there is no requitetha
consistent actuarial assumptions and methods be oger the term of the Executige’participation in the Plz
Accordingly, the Plan may change the actuarial mggions and methods used to determine the life ignpayments
provided that all of the actuarial assumptions erethods are reasonable.

In the event, however, that a joint and survivonuaty option is selected, and that Executivespous
predeceases Executive, then for all payments madexécutive after the Executive’'s spouséeath, the amoul
payable under this Agreement shall increase l@nequal to the payment amounts Executive would hraceive
under a single life annuity option. In addition,déxtive shall no longer have the ability to makaeav joint an
survivor annuity election.

In the event no alternate method is selected alibea,amounts due under this Agreement shall ok qdias
single life annuity.

EXECUTIVE: Printda

Dated:__




EXHIBIT C
TO THE FIRST AMENDMENT
TO THE SECOND AMENDED AND RESTATED
COLUMBIA STATE BANK
SUPPLEMENTAL EXECUTIVE RETIREMENT PLAN AGREEMENT
FOR MELANIE J. DRESSEL

The following figures are provided ONLY as an exdngf potential benefit amounts in the event ExeeuSeparates
From Service at Normal Retirement Age:

Annual Payment Single Life Annuity Option (Execais lifetime only): $445,708.

Election of the joint and survivor annuity with Atuarial Equivalent of the benefit owing pursusmthe Agreemer
with payment continued to the surviving spousengsame amount as the amount paid to the Exeauigfat result i
an annual benefit of $383,686.

Election of the joint and survivor annuity in equalue to the Actuarial Equivalent of the benefitimg pursuant to tt
Agreement, with payment continued to the survivepguse in oné&alf of the amount paid to Executive might reso
an annual benefit of $412,378 paid to Executiveindutheir lifetime, with an annual benefit of $2089 paid t
Executive’s spouse upon Executive’s death.

THESE NUMBERS ARE PROVIDED FOR ILLUSTRATION PURPOSE S ONLY AND ARE IN NO WAY A
GUARANTEE OF BENEFITS OR AMOUNTS.

THE ASSUMPTIONS USED TO CALCULATE ACTUAL BENEFITS W ILL ONLY BE DETERMINED AT
THE TIME BENEFITS BECOME DUE, AND THUS THERE CAN BE NO GUARANTEE OF ANNUITY
AMOUNTS AT THE TIME THIS AGREEMENT IS PUT INTO PLAC E.




EXHIBIT 10.3
FIRST AMENDED AND RESTATED COLUMBIA STATE BANK

SUPPLEMENTAL EXECUTIVE RETIREMENT PLAN AGREEMENT
(By and Between Columbia State Bank and Clinton EStein)

ARTICLE |

PURPOSE AND EFFECTIVE DATE

This First Amended and Restated Columbia State Baunplemental Executive Retirement Plan Agree
(hereinafter “Agreement”), entered into this Felbyud7, 2015 by and betwedbolumbia State Bank (hereinafte
“Bank” or “Employer”) and Clinton E. Stein (hereiiter “Executive” or “Participant”)js intended to amend, supers
and replace, in its entirety, the Columbia StatekBaupplemental Executive Retirement Plan Agreeredfective as
June 1, 2013 (“Original Agreement”).

The purpose of this Columbia State Bank Supplenh&xacutive Retirement Plan (hereinafter the “P)aa™c
provide supplemental retirement benefits for cart@y employees of the Bank. It is intended thatRtan will aid i
retaining and attracting individuals of exceptioahllity by providing them with these benefits.

WHEREFORE, the Bank and Executive hereby agreleetdailowing;

ARTICLE I
DEFINITIONS

For the purposes of this Agreement, the followiegns shall have the meanings indicated, unlessdh&x
clearly indicates otherwise. Furthermore, in thergvof any ambiguity or in the event any clarifioatis required, tr
below terms shall be interpreted in a manner cterdisvith Internal Revenue Code Section 409A.

2.1 _Actuarial Equivalent. The term “Actuarial Equivalentineans equivalence in value between two (.
more forms and/or times of payment based on ameétation by an actuary chosen by the Committedizimg the
“applicable interest rate” specified by InternalvReue Code Section 417(e)(3)(C) as of the date x@ciives
Separation of Service or Disability, and the “apgplile mortality table” specified in Code Sectiorr @& (3)(B).

2.2 _Administrator. The Bank shall be the "Administrator" and, solaely the purposes of ERISA (as defil
below), the "fiduciary" of this Agreement whereidutciary is required by ERISA.

2.3 _Applicable PercentageThe term “Applicable Percentages the percentage of the Executive Benef
which Executive may be entitled based on (a) the da which the Executive
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Separates From Service or Terminates Employment twvé Bank or (b) the circumstances described hegibject t
the forgoing, the Applicable Percentage shall boksws:

DATE OF SEPARATION FROM SERVICE APPLICABLE PERCENGE
December 5, 2005 thru December 5, 2008 0%
December 6, 2008 thru December 5, 2009 15%
December 6, 2009 thru December 5, 2010 20%
December 6, 2010 thru December 5, 2011 25%
December 6, 2011 thru December 5, 2012 30%
December 6, 2012 thru December 5, 2013 35%
December 6, 2013 thru December 5, 2014 40%
December 6, 2014 thru December 5, 2015 45%
December 6, 2015 thru December 5, 2016 50%
December 6, 2016 thru December 5, 2017 55%
December 6, 2017 thru December 5, 2018 60%
December 6, 2018 thru December 5, 2019 65%
December 6, 2019 thru December 5, 2020 70%
December 6, 2020 thru December 5, 2021 75%
December 6, 2021 thru December 5, 2022 80%
December 6, 2022 thru December 5, 2023 85%
December 6, 2023 thru December 5, 2024 90%
December 6, 2024 thru December 5, 2025 95%
December 6, 2025 and Thereafter 100%

2.4 _Base Salary'Base Salary" shall mean the regular cash compensattually paid to Executive 1
services rendered or labor performed by Executivend a given calendar year, excluding bonuses,naigsions
overtime, incentive payments, namnetary awards. This amount shall include amolrecutive could have receiv
in cash in lieu of (i) contributions made on Exéeeis behalf to a qualified plan maintained by Benk or to an
cafeteria plan under Section 125 of the Code miadaby Employer and (ii) deferrals of compensatiwade at th
Executive's election pursuant to a plan or arraregeraf the Employer.

2.5 Board.“Board” means the Board of Directors of Columbiat&tBank.

2.6 _Change in ControlFor the purpose of this Agreement, a Change ini@bshall be defined in a mani
consistent with IRC 409A. Currently IRC provideslefinition consistent with the following (and fdmet purposes
this provision, the term “corporation” shall meaal@nbia State Bank):

A. Change in the Ownership of a Corporatidrchange in the ownership of a corporation occun
the date that any one person or persons actinggasup (as defined in IRC 409A), acqu
ownership of stock of the corporation that, togetiwégh stock held by such person or grc
constitutes




more than fifty percent (50%) of the total fair rketr value or total voting power of the stocl
such corporation. The acquisition of additionalcktdy the same person or group is
considered to cause a change in the ownershipeafdtporation.

Change in_the Effective Control of a Corporatid change in the effective control of -
corporation shall be deemed to occur on eithen@ffollowing dates:

() The date any one person, or persons acting @®@ acquires (or has acquired during
twelve (12) month period ending on the date of minest recent acquisition by such perso
group) ownership of stock of the corporation possesthirty percent (30%) or more of the t
voting power of the stock of such corporation; or

(i) The date a majority of members of the corpioras board of directors is replaced during
twelve (12) month period by directors whose appoarit or election is not endorsed b
majority of the members of the corporatisfioard of directors before the date of the appwn
or election.

Change in the Ownership of a Substantial Portba Corporatiors AssetsA change in th
ownership of a substantial portion of a corpordsoassets shall be deemed to occur on the
that any one person or group acquires (or has wextjduring the twelve (12) month period enc
on the date of the most recent acquisition by fuerson or persons) assets from the corpot
that have a total gross fair market value equairtonore than forty percent (40%) of the t
gross fair market value of all of the assets ofdbiporation immediately before such acquis
or acquisitions. No Change in Control shall reguthe assets are transferred to certain en
controlled directly or indirectly by the sharehalslef the transferring corporation.

In addition, to constitute a change in control éweith respect to the Executive, the change inrabmtvent mus
relate to (i) the corporation for whom Executiveperforming services at the time of the Change amt@l; (ii) The
corporation that is liable for the payment of tmeoants described herein (or all corporations lidblethe payment
more than one corporation is liable) but only ther the deferred compensation is attributableheogerformance
service by the Executive for such corporation(sjhare is a bona fide business purpose for sughocation(s) to b
liable for such payment and, in either case, noigant purpose of making such corporation(s)lgafor such payme
is the avoidance of Federal income tax; or (iigogporation that is a majority shareholder of gpooation identified i
(i) or (ii) above, or any corporation in a chainadrporations in which each corporation is a majoshareholder «
another corporation in the chain, ending in a capon identified in (i) or (ii) above.
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2.7 The CodeThe "Code" shall mean the Internal Revenue Cod®86, as amended.

2.8 _Committee.The term “Committee’means the Compensation Committee of the Board odciirs o
Columbia State Bank.

2.9 Competitive Activity.For the purposes of this Agreement, “Competitivéiily” is defined as actir
directly or indirectly as an employee, agent, staditer (other than passive holdings of less tham percent (2%) «
the outstanding shares of a publicly-traded compamgmber, officer, director, geartner, advisor, or in any otl
individual or representative capacity, on behalfoy “Conflicting Organization.”

2.10 _Conflicting Organization.For purposes of this Agreement, “Conflicting Orgaation” is defined as ar
person, entity, or organization engaged (or abmibecome engaged) in a business similar to, orcttrapetes with, tt
business of Employer, including without limitatiamy bank or financial institution (including withblimitation any
trust company, finance company, or leasing company)

2.11 _Disability/Disabled.For the purposes of this Agreement, Executive ballconsidered Disabled if it
determined (in a manner consistent with IRC 40949t tExecutive is Disabled within the meaning of IRG9A
Currently, IRC 409 provides the following definti@f Disability:

A. The Executive is unable to engage in any substagaiaful activity by reason of any medice
determinable physical or mental impairment that banexpected to result in death or cal
expected to last for a continuous period of nad than twelve (12) months; or

B. The Executive is, by reason of any medically deteate physical or mental impairment that
be expected to result in death or can be expeotéabkt for a continuous period of not less -
twelve (12) months, receiving income replacememielies for a period of not less than three
months under an accident and health plan covermgayees of the Employee’s employer.

In the event a disability policy has been purchasgdEmployer for Executive, then the individual emtity
responsible for determining such disability themmshall determine ExecutigeDisability under this Agreeme
(using the forgoing Disability definition). In thevent no such disability policy exists, then tharPAdministrator she
make a good faith determination of Disability imanner consistent with that required under IRC 409A

2.12 _Early Commencement Reduction FactoiThe term “Early Commencement Reduction Factsrthe
amount by which an Executive Benefit shall be redubased on the benefit being paid prior to Exeeidiattainmer
of the Normal Retirement Age. The amount of thehE&ommencement Reduction Factor shall be detemnar
follows: for each year (or partial




year) that an Executive’benefit hereunder is paid prior to his attainnzérthe Normal Retirement Age, then the bel
amount shall be reduced, on a pro rata basis, tagctar of five percent (5%). Thus, if an executivéh a Norma
Retirement Age of sixty-five (65) begins receivipgyments at age sixtywo and one half (62 %), the amount of
annual benefit shall be reduced by 12.5% (65- 622%; 2.5 x 5%= 12.5%).

2.13 _Early Retirement AgeThe “Early Retirement Age” shall be age fifty-fi¢g5).

2.14 _Effective DateThe term “Effective Date” shall mean the date fwsitten above.

2.15 _Employer or Bank.The term “Employer” or “Bank’shall mean Columbia State Bank, any subsidi
or affiliates thereof, or any successors thereto.

2.16 _Employets Market Area . For the purposes of this Agreement, “Employer’s k¢aArea”is defined a
including the following locations, either during €utive’s employment or at the time of Executs/&8eparation Fro
Service or Disability:

A. Any counties in the States of Washing©regon or Idaho in which Employer maintains a bh
or other office, and all counties bordering on angh county, or

B. Any counties in other States in whichf@oyer maintains a branch or other office at tieetio
Executives Separation From Service or Disability, and allrdges bordering on any such cou
or

C. Any other county in which Employer hamédide documented plans to establish a bran

office, as demonstrated by minutes of board ofatlimemeetings, regulatory correspondenc
other written communications with third partiesc{unding legal or financial advisers) with resy
to such geographic expansion, and of which Exeeuigtvaware due to his employment \
Employer.

Executive acknowledges that Employer currently lbggrations in various counties within the state
Washington, Oregon or Idaho that Employer plansoiatinue to expand its operations and presencenititiese statt
and other states, and that as a member of Empfogeriior management, Executweservices are integral to th
operations and expansion plans.

2.17 _ERISA.The term "ERISA" shall mean the Employee Retirem@cbme Security Act of 1974,
amended.

2.18 _Executive BenefitFor the purposes of this Agreement, then term “Hitee Benefit”shall refer to th
annual amount to which Executive is entitled toeree pursuant to thid\greement. In addition, where the Execu
Benefit is defined in terms of a lifetime annuifyxecutive shall have the right under IRC 409A tectlan alterna
annuity payment method, as specified herein. An®aaotually received by the Executive, however,|df@betermine
pursuant to Paragraphs 1 through 5 (including madagraphs, as applicable), forfeited, reduceddpusted to th
extent: (a) required under the other provisionshtd Agreement; (b) required by reason of the lawiuer of an
regulatory agency or body having jurisdiction okzenployer; or (c) required
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in order for Employer to comply with any and alpéipable state and federal laws, including, butlimoited to, income
employment and disability income tax laws.g., FICA, FUTA, SDI).

2.19 Involuntary Termination/ Involuntary Separation From Service. The terms “Involuntary Termination”
or “Involuntary Separation From Servicehall be defined as it is in IRC 409A, which cuthgrprovides that &
“Involuntary” Termination shall mean a Separation From Serviae tduthe independent exercise of the unila
authority of the Employer to terminate the Execeivservices, other than due to the Execusiveiplicit or explici
request, where the Executive was willing and abledntinue performing services (and not as theltresa Disability
of a Termination For Cause).

2.20 IRC 409A. The term “IRC 409A"shall refer to the final regulations issued by fR& and the Treasu
Department under Section 409A of the Code, and bealeemed to include all related guidance issued.

2.21 Normal Retirement / Normal Retirement Age.The term "Normal Retirement" shall mean
Executive’s Separation From Service on or aftexiaitig the Normal Retirement Age of sixiye (65) and for reaso
other than a Termination for Cause, because okaltility, or pursuant to the provisions of Paragrapgt.

2.22 _Participant/Executive For the purpose of this Agreement, the terms “Etteetiand “Participant’shal
be interchangeable.

2.23 _Remain EmployedFor the purpose of this Agreement, the term “RefsaiEmployed’shall mean thi
Executive has not experienced a Separation Fromcser

2.24 Separation From Service/ Termination of Emloyment. The terms Separation Fro
Service” (“Separates From Service”) and “Terminatecd Employment’shall be used interchangeably for the purp
of this Agreement and shall be interpreted in adance with the provisions of IRC 409A. CurrentliRQ 409/
provides that whether a termination of employmeas loccurred is determined based on whether ths faw
circumstances indicate that the Bank and the Erecutasonably anticipate that no further serviggisbe performe:
after a certain date or that the level of bona Bdevices the employee will perform after such datkether as ¢
employee or as an independent contractor) will peently decrease to no more than twenty percerdo)2ff the
average level of bona fide services performed (agraployee or an independent contractor) over itihmeadiatel
preceding thirtysix (36) month period (or the full period of semscto the Employer if the employee has been pnog
services to the employer less than 36 months).€rbRall be no Separation From Service while thecikee is ol
military leave, sick leave or other bona fide lea¥@bsence, as long as such leave does not exoeéd) months, or
longer, so long as the individual retains a righteéemployment with the service recipient under aniapple statute «
by contract.

2.25 _Specified EmployeeThe term “Specified Employeeshall be defined in accordance with IRC 4C
which states that a “Specified Employee” is an eygé who, as of the date of the emplogegéparation From Servi
is a key employee of an employer of which any stegikublicly traded on an established securitieskateor otherwise
An employee is a key employee if the employee méetsequirements of section 416(i)(1)(A)(i), (iox, (iii) (appliec
in accordance




with the regulations thereunder and disregardirdiae 416(i)(5)) at any time during the twelve (1®pnth perio
ending on a specified employee identification ddteExecutive is a key employee as of a specifiedpleyec
identification date, then Executive shall be trdeds a key employee for the entire twelve (12) tmqariod beginnin
on the specified employee effective date.

2.26 _Target Benefit Amount.For the purposes of this Agreement, the “Targeteiemount” shall be a
amount equal to sixty percent (60%) of the ave@geéxecutives three (3) highest years of Base Salary (as ol
of Separation From Service or Disability). For slitative purposes only, attached hereto and incatpd by referent
herein as “Exhibit A” is an illustration of Execud’s projected salary and potential benefit under Agjgeement. Th
illustration is in no way a guarantee of beneBtary or benefit amounts, but rather is intendeprovide a framewo
for understanding potential benefits provided hedeu. Furthermore, this illustration in Exhibit A based on certe
assumptions which may or may not be accurate atrtteea benefit is due or vests.

2.27 _Termination For Cause.The term “Termination For Causehall be defined as it is in any cun
employment agreement between Employer and Execulivedhe event no such employment agreement exa
Termination For Cause shall be defined as a Tetioméecause of any of the following:

A. Willful misfeasance or gross negliger

B. Conduct demonstrably and significantly harmful tofoyer or a financial institution subsidie
or

C. Conviction of a felony

2.28 _Termination For Good ReasorA termination shall be deemed to be for Good Redsafter a Chanc
of Control, Executive Separates From Service oaftar the occurrence of any of the below eventd, suth even
occur without the Executive’s consent:

A. A material diminution in the Executiv@total compensatic

B.A material diminution in the Executiv@authority, duties, or responsibiliti

C. A material change in the geographic location atclwHtmployee must perform services (wi
the meaning of Treasury Regulations Section 1.400A¢2)(ii)(A)(5)), provided that in no eve
shall a change in geographic location of less floaty-five (45) miles be considered a mate
change in geographic location for purposes ofAlgiseement.
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In the event of any of the forgoing circumstandesecutive shall provide notice to Employer of tixéstence c
the conditions described above within a periodtoatxceed ninety (90) days of the initial existen€said conditior
upon the notice of which Employer must be providgmeriod of at least thirty (30) days during whicmay remedy th
condition. If the condition is not remedied withihose thirty (30) days, and Executive Voluntarilgrihinates h
employment within the two (2) year period followitige initial occurrence of one or more of thesedutoons, then suc
Separation From Service shall be deemed to have‘fee Good Reason”.

2.29 _Voluntary Termination. The term “Voluntary Termination’shall mean a Separation From Ser
elected by the Executive and not as a result asalility or For Good Reason.

2.30 Years of Service.The term “Years of ServiceShall mean the twelve (12) consecutive month p
beginning on December 5, 2005 and any twelve (1@)tmanniversary thereof, during the entirety ofclhtime the
Executive is an employee of the Company and hasxyperienced a Separation From Service. Servide aviubsidiar
or other entity controlled by the Company before time such entity became a subsidiary or unden soatrol sha
not be considered credited “Service” unless tha Ridministrator specifically agrees to credit sgehvice.

ARTICLE Il

SCOPE, PURPOSE AND EFFECT

3.1 _Not a Contract of Employment.Although this Agreement is intended to provide Exe® with ar
additional incentive to remain in the employ of Hayer, this Agreement shall not be deemed to ctutsta contract
employment between Executive and Employer, nod simgl provision of this Agreement restrict or exgdhe right o
Employer to terminate Executive's employment. TAggeement shall have no impact or effect upon agpyarat
written employment agreement which Executive mayehaith Employer, it being the parties' intentiamdaagreeme
that unless this Agreement is specifically refeeshn said employment agreement (or any modificatigereto), thi
Agreement (and Employer's obligations hereundea)l stand separate and apart and shall have naotedfe or b
affected by, the terms and provisions of said egmpknt agreement.

3.2 _Fringe Benefit.The benefits provided by this Agreement are grabiethe Employer as a fringe ben
to Executive and are not a part of any salary réoiiplan or any arrangement deferring a bonus salary increas
Executive has no option to take any current paysenbonus in lieu of the benefits provided by thigeement.

3.3 _Prohibited PaymentsNotwithstanding anything in this Agreement to tloatrary, if any payment ma
under this Agreement is a “golden parachute payhmeshtlefined in Section 28(k) of the Federal Depositirance Ac
(12 U.S.C. section 1828(k) and Part 359 of the Rule




and Regulations of the Federal Deposit Insurancepdation (collectively, the “FDIC Rules™r is otherwis
prohibited, restricted or subject to the prior ajyad of a Bank Regulator, no payment shall be nfeteunder withol
complying with said FDIC Rules.

ARTICLE IV
PAYMENT RESTRICTIONS AND LIMITATIONS

4.1 Delay in Payments for Specified Employee in the Ewé of a Separation From Service an
Compliance With IRC 409A. In the event Executive is a Specified Employee fathe date of a Separation Fr
Service, then a payment conditioned upon a Separ&tiom Service may not be made before the datedhsax (6
months after the date of Separation From Servicdf(earlier than the end of the smenth period, the date of deatt
the Specified Employee).

If payments to which Executive would otherwise Iditeed during the first (1st) six (6) months foliong
Separation From Service are subject to this sixr{éhth delay in payment, then such payments sleaidcumulate
and paid on the first (1st) day of the seventt \onth following the date of Separation From SegviPayments w
then continue thereafter as called for pursuattiéderms of this Agreement.

Notwithstanding any provision existing in this Agmneent or any amendment thereto, it is the intenthe
Employer and the Executive that any payment or figm@vided pursuant to this Agreement shall bedenand paid |
a manner, at a time and in a form which complieth whe applicable requirements of IRC 409A in ortteavoid an
unfavorable tax consequences resulting from anly failure to comply.

4.2 _Modifying Form of Benefit Payment/Single Ife Annuity vs. Joint Life. Subject to the requirement t
the methodology for calculation of “Actuarial Eqalence”be consistent with IRC 409A, when the Executive &t
herein provides for payment as a single life anutien, in the alternative, Executive may eleat ¢h) of two (2
alternative annuity payout methods as presentetExhibit B”, the Distribution Election Form. These optic
methods consist of joint and survivor annuitieshwan Actuarial Equivalent value equal to the sirflgdée Executive
Benefit, with payments continued to the survivorviarying amounts. “Exhibit C”attached hereto, provides
hypothetical example of how the benefit paymentghindiffer between a single life annuity and a {dife annuity
The benefit payment commencement date and schetialé otherwise remain unchanged. Any election $e al
alternate annuity payment method must be made fwithe payment start date and, other than as sskhiehere
below, Executive shall not have the ability to nipdhe form of annuity elected once payments hasgub. In th
event , however, that a joint and survivor annojpyion is elected and the Executive’s spousedeieeases Executit
then for all payments made to Executive after thecdhtive’s spouse’ death, the amounts payable under
Agreement shall increase and be equal to the payarmaounts Executive would have received under glesifife
annuity option. Executive shall not be able thedeasignate a new spouse and reinstate joint lil@ignpayments.




4.3 _Withholding of Payroll Taxes.Employer shall withhold from payments made hereuraley taxe
required to be withheld from Executive’s wage uniéeleral, state or local law.

ARTICLE V

PAYMENT OF EXECUTIVE BENEFITS

Executive Benefit payments due hereunder shall dalge under this Agreement pursuant to only or)
provision herein below. The date and circumstarafeExecutives Separation From Service shall determine w
paragraph shall be used to calculate the ExecBeévefit payment due.

In addition, as all benefit amounts due under bibtis Agreement and the Supplemental Compens
Agreement dated January 22, 2008 (as amended andpbarated by reference and attached hereto asibiExD’,
hereafter “SCA”) will be determinable as of Exeusts Separation From Service date, the following k¢
determination/reduction formula shall be used tieiaeine amounts due hereunder:

In the event any benefit payments due under thiseé&gent are scheduled to be made simultane
with payment amounts due Executive pursuant toS8é, then any amount due hereunder she
reduced by amounts to be paid out pursuant to SSICA. For the purposes of this provisi
“simultaneous(ly)’shall mean that payments are due in the same maAdthtionally, in the event th
payments hereunder are to be made in one (1) lump then any amount paid out hereunder she
reduced by any amounts already paid out underetinestof the SCA, as well as by an amount equal
amounts still outstanding and due under the terinthied SCA. Subject to the forgoing, the ExecL
Benefits due hereunder shall be as follows:

5.1 Executive Benefit Payments in the Event dlormal Retirement. Subject to the provisions of Artic
VI below, the Executive Benefit under this provisishall be determined as follows:

A. Amount of Benefit. In the event Executive Separates From Service oafter attaining tk
Normal Retirement Age (and for reasons other th@eranination for Cause, because
Disability, or pursuant to the provisions of paiggr 5.4 dealing with a Change
Control), then the Executive Benefit shall be anwat amount calculated as follows:
Applicable Percentage (as of the Separation Fromic&edate) of the Target Bene
Amount. In addition to the forgoing, the annual Eixieve Benefit amount shall
increased at the rate of two percent (2%) each Yeginning on the first (1st) annivers
of the first (1st) Executive Benefit payment andhwaelly thereafter for so long
Executive is entitled to receive an Executive Bénef
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B. Payment Method. This annual Executive Benefit shall be paid in twee{12) substantially eqt
monthly installments, with payments commencing loa first (1st) day of the first (1st) mol
following Executives Separation From Service and continuing untildbath of the Executiv
Pursuant to Paragraph 4.2, Executive shall havalbilgy to timely select an alternate form
annuity payment.

5.2  Executive Benefit Payments on or After Attaining tle Early Retirement Age but Before Attaining
the Normal Retirement Age.Subject to the provisions of Article VI below, ihet event Executive Separates F
Service on or after attaining the Early RetiremAge, but before attaining the Normal Retirement Ateen th
Executive Benefit to which Executive is entitlechlibe determined as follows:

A. Amount of Benefit.

(1) Involuntary Termination or Voluntary Termination ¥WiTen (10) Years of Servicén the
event of an Involuntary Termination or a Voluntalermination by Executive aft
completing ten (10) Years of Service, either of ahhoccur on or after attaining the E:
Retirement Age but before attaining the Normal Retent Age, then Executive shall
entitled to receive an annual amount calculatetbé®ws: the Applicable Percentage (a:
the Separation From Service date) of the TargeeffeAmount; however this amount skt
be reduced by the Early Commencement Reductiorofact addition to the forgoing, t
annual Executive Benefit amount shall be increagdtie rate of two percent (2%) each y
beginning on the first (1st) anniversary of thestfi{lst) Executive Benefit payment
annually thereafter for so long as Executive istledtto receive an Executive Benefit.

(2) Voluntary Termination Without Ten Years Servite.the event Executive has not compl
ten (10) Years of Service, then upon a Voluntanya®ation From Service on or after attair
the Early Retirement Age but before attaining themil Retirement Age, Executive st
forfeit all rights and benefits he may have hadasrttle terms of this Agreement.

B. Payment Method.Any Executive Benefit due hereunder shall be paitivielve (12) substantia
equal monthly installments, with payments commenan the first (1st) day of the first (1
month following Executives Separation From Service and continuing until death of th
Executive. Pursuant to Paragraph 4.2, Executia# Bave the ability to timely select an alter
form of annuity payment.
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5.3 Executive Benefit Payments in the Event of Involurdry or Voluntary Termination Prior to
Attaining the Early Retirement Age. Subject to the provisions of Article VI below, ihet event Executive Separe
From Service prior to attaining the Early Retiren&ge, then the Executive Benefit to which Execeitis entitled she
be determined as follows:

A. Benefit Amount.

(1) Involuntary Terminationin the event Executive is Involuntarily Terminafaabr to attainin
the Early Retirement Age, then Executive shall batled to receive an Executive Ben
equal to the Actuarial Equivalent of the followirg:lifetime benefit with an annual amo
equal to the Applicable Percentage (as of the S#éipar From Service date) of the Tau
Benefit Amount, assuming a payment commencemeiet ofathe first (1st) day of the fii
(1st) month immediately following Executiweattainment of the Normal Retirement Age
assuming a two percent (2%) per year increasesifc®ecutive Benefit amount.

(2) Voluntary Terminationln the event Executive Voluntarily Terminates enyph@nt with thi
Bank prior to attaining the Early Retirement Aglert the Executive Benefit shall
determined as follows:

(a) Jf Executive has attained an Applicable Per@gatof one hundred percent (100%her
he shall be entitled to receive an Executive Berezgfual to the Actuarial Equivalent of
following: a lifetime benefit with an annual amowgual to the Applicable Percentage of
of the Target Benefit Amount, assuming a paymentroencement date of the first (1st)
of the first (1st) month immediately following Exetve’s attainment of the Norn
Retirement Age and assuming a two percent (2%)year increase in the Executive Ber
amount.

(b) If Executive has not attained an Applicabledeéatage of one hundred percent (10086),
shall forfeit any and all rights and benefits heyrhave under the terms of this Agreement
shall have no right to be paid any of the amourtglwwould otherwise be due or paid to
Executive by the Bank pursuant to the terms of Agieeement.

B. Payment Method. This Executive Benefit shall be paid in one (1) pursum one (1) ye
following Separation From Service.

5.4  Termination Following a Change in Control. Other than amounts due as a result of Disabilitgy
following a Change in Control, this Paragraph Hhdllsdetermine the Executive Benefit due in thené\wod a Separatic
From Service at any time following such Change amiol.
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A. Benefit Amount.

(1) Involuntary Termination or Termination for Good Rea. In the event Executive
Involuntarily Terminated or Terminates for Good Baa following a Change in Control &
prior to attaining the Normal Retirement Age, thie@ Applicable Percentage shall be dee
to be that percentage Executive would have receihadl he Remained Employed u
attaining the Normal Retirement Age. In the evex¢dutive has already attained the Nol
Retirement Age at the time of an Involuntary Teration or a Termination for Good Rea
following a Change in Control, then ExecutiséApplicable Percentage shall be determr
pursuant to the provisions of Paragraph 2.3. Exezwghall then be entitled to receive
annual amount calculated as follows: the ApplicaBlercentage of the Target Ber
Amount*. Executive shall NOT be subject to the rrmmpete provisions of Article VI belo

(*As stated in Paragraph 5.4B, whether paicaasannuity or lump sum, this Execul
Benefit shall reflect a two percent (2%) annualdigrnncrease, and when paid as an ani
prior to Normal Retirement, shall be subject toHaely Commencement Reduction Factor).

(2) Voluntary Terminationin the event Executive Voluntarily Separates Franige following
a Change in Control, then Executive shall be etitb receive one of the following amou
depending on the circumstances specified below:

a. If Executive has attained the Early Retirement Angel has completed ten (10) Year
Service, or if he has attained an Applicable Peemgnof one hundred percent (100%), or
has attained the Normal Retirement Age at the tfreich Separation From Servicthen h
shall receive an annual amount calculated as fatldive Applicable Percentage (as of
Separation From Service date) of the Target Berefibunt*. Executive shall be subject
the provisions of Article VI below. (*As stated aragraph 5.4B, whether paid as an an
or lump sum, this Executive Benefit shall refledined percent (2%) annual benefit incre.
and when paid as an annuity prior to Normal Ret#etnshall be subject to the E
Commencement Reduction Factor).

b. In the event Executive Voluntarily Separates Froerviee following a Change
Control but does not satisfy the requirements abéaph 5.4A(2)a abovethen he she
forfeit all rights and benefits he may have hadasrtte terms of this Agreement.
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B. Benefit Payments.If Executive is entitled to receive a benefit pasuto the terms of tt

Paragraph 5.4A above, then the benefit shall balgayas follows:

(1) In the event Executive has attained at least thily Eaetirement Age at the time of Separa
From Service, then Executive Benefit payments st@thmence on the first (1st) day of
first (1st) month following the Executiv@ Separation From Service and shall be pa
twelve (12) substantially equal monthly installngenwith payments commencing on the
(1st) day of the first (1st) month following Exeméfs Separation From Service i
continuing until the death of Executive. The forgpishall be subject to the Ec
Commencement Reduction Factor for payments commegrmefore the Normal Retirem:
Age. In addition to the forgoing, the annual ExemiBenefit amount shall be increased a
rate of two percent (2%) each year, beginning @nfitst (1st) anniversary of the first (1
Executive Benefit payment and annually thereafterdo long as Executive is entitled
receive an Executive Benefit. Pursuant to ParagdaphExecutive shall have the ability
timely select an alternate form of annuity payment.

(2) In the event Executive has not yet attained Haely Retirement Age as of the date
Separation From Service, then the Executive Bedefined above in Paragraph 5.4A sha
paid out as an Actuarial Equivalent value, assumangjfetime benefit with a payme
commencement date of the first (1st) day of thet f{ilst) month following Executive’
attainment of the Normal Retirement Age and assgraitwo percent (2%) annual increas
Executive Benefit amounts. This Actuarial Equivalamount shall be paid in one (1) lu
sum one (1) year following Separation From Service.

5.5 _Disability.
A. Benefit Amount. Subject to the provisions of Article VI below, ihe event that Executi
becomes Disabled prior to Separating From Sertta upon such Disability, Executive shal
entitled to receive one (1) of the following amayrdepending on circumstances:

(1) In the event Executive becomes Disabled prior t@r@hg the Normal Retirement Agener
Executive shall be entitled to be paid a lump sumownt equal to the Actuarial Equival
value of the following: a lifetime benefit with amal payments equal to the Applice
Percentage that Executive would have achieved bagmained employed until the Nori
Retirement Age, multiplied by the Target Benefit dumt, and assuming a paymr
commencement date of the

14




Normal Retirement Age, and factoring in a two patd®2%) annual increase in Execu
Benefit amounts. In addition, for the purposeshi$ provision, the Target Benefit Amol
shall be determined based on the following assumstiit shall be assumed that for €
year following Executive becoming Disabled, Exewels Base Salary will increase annu
at a rate of three percent (3%) each year on arsaxe of Executives date of hire until su
time as Executive attains the Normal Retirement.Age

(2) In the event Executive becomes Disabled afterratigithe Normal Retirement Aghen th
Executive shall be entitled to be paid a lump sumownt equal to the Actuarial Equival
value of the following: a lifetime benefit with amal payments equal to the Applice
Percentage (as of the date of Separation from &9nof the Target Benefit Amou
assuming a payment commencement date of the ddbésability, and factoring in a tv
percent (2%) annual increase in Executive Bengefunts.

B. Benefit Payments.All amounts due as a result of Disability shalldgzed in one (1) lump sum
the first (1st) day of the first (1st) month followg Disability.
5.6 Termination For Cause.In the event Executive is Terminated For Caussngttime after the effecti

date of this Agreement, then he shall forfeit amgl all rights and benefits he may have under thedeof this
Agreement and shall have no right to be paid anth@famounts which would otherwise be due or paithé¢ Executiv
by the Bank pursuant to the terms of this Agreement

5.7 Death.
A. Benefit Amount and Payment

(1) Death prior to Separation From Servide.the event Executive dies prior to Separatingni
Service, then there are no death benefits payatderuthis Agreement. Any such bene
would be payable pursuant to a Split Dollar Lifeurance Agreement, if any exists.

(2) Death after Separation From Service and after begpentitled to receive payment, but p
to receiving any or all such payments. the event Executive dies after Separating |
Service and after becoming entitled to the benedjiscified under this Agreement, tl
payments shall only be made following Executsvdeath if Executive has elected a joint
survivor payment option.
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ARTICLE VI

NON-COMPETITION AND NON -SOLICITATION/NON -INTERFERENCE; FORFEITURE IN THE EVENT
OF BREACH; MANDATORY ARBITRATION

6.1 Non-Competition. Notwithstanding any other provision of this Agreemedhe Executive Benefit d
pursuant to the provisions of Paragraphs 5.1,%3,5.4A(2), and 5.5 shall be forfeited and nodtniwe Benefit sha
be due Executive hereunder if Executive entersantp Competitive Activity on behalf of a ConflicgjrOrganization i
Employer's Market Area during Executiseemployment or within the two (2) year period deling the date «
Executive’s Separation From Service.

6.2 NonSolicitation . The restrictions in Paragraph 6.1 also includéevit limitation, for a period of tw
(2) years following the date of ExecutigeSeparation from Service, Executive shall notcgoliirectly or indirectly, o
behalf of a Conflicting Organization in EmploygrMarket Area, any customer, client, or employeeEoniployer
Specifically, Executive may not, directly or inditky:

A. Solicit, or attempt to solicit, induce, invite, @ucage, recommend, request, or participa
recruiting any client or customer of Employer tomeate or change the client or customer
relationship with Employer, including without limation, transferring the client or custonger’
business to a Conflicting Organization; or

B. Solicit or attempt to solicit, induce, invite, encage, recommend, request, or participai
recruiting any employee, current or future, of Eayelr, to leave employment with Employe
order to participate, as an employee or otherwrs@ny manner in Competitive Activity for
Conflicting Organization, or to hire or cause to Hoeed or assist in the hiring of Employer’
current or future employees by a Conflicting Orgation, or provide information to any th
party to suggest, encourage, aid or facilitate saticitation, inducement, recruitment or hiring.

Solicitation prohibited under this Paragraph 6 dudes solicitation by any means, including, withlbmitation,
meetings, phone calls, letters or other mailingsl @lectronic and internet communications of amdkior any othe
type of conduct intended or reasonably calculateshduce or urge a client, customer, or employedisoontinue, i
whole or in part, its employment or business refehip with Employer.

6.3 Injunctive Relief. Executive acknowledges and agrees that Employea hegitimate business inter
in enforcement of the restrictions in this Articdld, including without limitation, Employes need to protect t
goodwill of Employer’s business, Employer’s cligatationships, the stability of Employsrivorkforce, and other su
legitimate business interests.
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In the event that Executive breaches or threateisdach, or Employer reasonably believes that Ekexis about t
breach the obligations of this Article, Executivekmowledges and agrees that Employer shall belexhtio obtail
injunctive relief in state or federal court, in #dth to, and not in lieu of, any other legal oruégble rights an
remedies available to Employer. Executive acknogdsdand agrees that Employer will suffer immediate
irreparable harm from such breach or threatenedchrand that money damages will not be adequatertgpensar
Employer or to protect and preserve the status quo.

6.4 Enforceability. If an arbitrator or a court of competent jurigain shall find any provision of tr
Article VI illegal or unenforceable, the arbitrator court may reform such provision to the extesmtessary to renc
the otherwise unenforceable provision, and the oéshe Agreement, valid and enforceable, and sdoapermi
maximum restrictions that are legal and enforce#@blee applied to the Executigeability to compete with Employ:
If an arbitrator or court declines to amend anyhsprovision as provided herein, the invalidity ereaforceability c
any such provision shall not affect the validityemforceability of the remaining provisions, whitmall be enforced
if the offending provision had not been includedhis Agreement.

6.5 Excuse/Reimbursement RighfTo the extent that Executive is paid an Executienddit under thi
Agreement and breaches this provision, Employetl st only be excused from paying any future béndful
Employer shall have the right to seek reimbursenf@nall amounts previously paid out under this égment, to tt
extent allowed by law.

6.6 Arbitration. All controversies and claims arising under ortietato this Article VI, including the sco
of this mandatory arbitration provision, shall hdmitted to binding arbitration before a singleitrabor to be selectt
by the parties. Notice of the demand for arbibrashall be in writing and served on the otheryptrtthis Plan. Withi
ten (10) days after notice by one party to the rottfeits demand for arbitration, the parties shadhfer as to tr
selection of an arbitrator. The arbitration shadl subject to the rules of procedure establishedhbyEmploymer
Arbitration Rules of the American Arbitration Assaion, and shall be conducted in Tacoma, Washmgtmles
otherwise agreed to by the parties. The arbitrat@ll apply Washington law, without regard to it®ice of lav
principles. In no event shall the demand for aaibn be made after the date when institutionegjal or equitab
proceedings based on such claim, dispute, or otfater in question would be barred by the applieaihtute ¢
limitations. Any award, order or judgment pursusmthe arbitration shall be final and binding upgbe parties ar
their successors and assigns, and may be entetdleghéorced in any court of competent jurisdictidhe requiremen
of this Paragraph do not prohibit the filing of auct action by either party for temporary equitakééef in aid o
arbitration, and as provided in Paragraphs 6.36ath@dbove. Each party irrevocably submits to thauskve jurisdictiol
and venue of the federal and state courts of Wgtdrinin any legal suit, action or proceeding forpgmses of (e
enforcing this arbitration provision, (b) enteriagd enforcing any award, order, or judgment purstathis arbitratio
provision, and (c) any legal suit, action or prateg to obtain temporary equitable relief as sehfabove.
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ARTICLE VI

ADMINISTRATION

7.1 _Committee and DutiesThis Plan shall be administered by an Administetfommittee which shi
consist of not less than three (3) persons apmbinyethe Board of Directors. Any member of the Cadttee may b
removed at any time by the Board. Any member maigreby delivering his written resignation to theasd. Upon th
existence of any vacancy, the Board may appoinicaessor. The Committee shall have the authoritpake, amen
interpret, and enforce all appropriate rules amplilsgions for the administration of this Plan aretide or resolve ai
and all questions including interpretations of tRisn, as may arise in connection with the Plamm&ority of the
members of the Committee shall constitute a qudiamthe transaction of business. A majority votelsd Committe
members constituting a quorum shall control anysilet.

7.2 _Agents.In the administration of this Plan, the Committeaymfrom time to time, employ agents .
delegate to them such administrative duties ases dit, and may from time to time consult with esel who may &
counsel to Employer.

7.3 _Binding Effect of DecisionsThe decision or action of the Committee in respéany question arisir
out of or in connection with the administrationteirpretation and application of the Plan and tHesrand regulatiol
promulgated hereunder shall be final and concluanebinding upon all persons having any intereghé Plan.

7.4 _Indemnity of Committee.Employer shall indemnify and hold harmless the memlof the Committe
against any and all claims, loss, damage, expendiapility arising from any action or failure tct with respect to tr
Plan, except in the case of gross negligence diuluihisconduct.

ARTICLE VilI

CLAIMS PROCEDURE

8.1 _Claim. Inthe event a dispute arises over the benafiter this executive Plan and benefits are nal
to the Executive (or to the Executigedeneficiary[ies], if applicable) and such clainsaieel they are entitled to rece
such benefits, then a written claim must be madéhéNamed Fiduciary and Plan Administrator namedva ir
accordance with the following procedures:

A. Written Claim.The claimant may file a written request for suchéddé to the Plan Administratc

B. Claim Decision.Upon receipt of such claim, the Plan Administragbrall respond to su
claimant within ninety (90) days after receiving ttiaim.
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(i)

(if)
(iii)
(iv)

v)

If the Plan Administrator determines that speciatwmstances require additional time
processing the claim, the Plan Administrator catemck the response period by an additi
ninety (90) days for reasonable cause by notifyiregclaimant in writing, prior to the end of
initial ninety (90) day period, that an additionadriod is required. The notice of extension r
set forth the special circumstances and the datehagh the Plan Administrator expects to rei
its decision.

If the claim is denied in whole or in part, the fPladministrator shall notify the claime
in writing of such denial. The Plan Administratonadl write the notification in a manr
calculated to be understood by the claimant. Thiicetion shall set forth:

The specific reasons for the der
The specific reference to pertinent provisionshef Agreement on which the denial is ba

A description of any additional information or m@a& necessary for the claimant to perfect
claim and an explanation of why such material éorimation is necessary;

Appropriate information as to the steps to be takéime claimant wishes to submit the claim
review and the time limits applicable to such prhges; and

A statement of the claimasttight to bring a civil action under ERISA SectivB2(a) following
an adverse benefit determination on review.

Request for ReviewVithin sixty (60) days after receiving notice frahe Plan Administrator th
a claim has been denied (in part or all of theng)aithen claimant (or their duly authori:
representative) may file with the Plan Administraswritten request for a review of the deni
the claim.

The claimant (or his duly authorized representatsteall then have the opportunity to suk
written comments, documents, records and othernrdton relating to the claim. The P
Administrator shall also provide the claimant, upeguest and free of charge, reasonable a
to, and copies of, all documents, records and atfiermation relevant (as defined in applice
ERISA regulations) to the claimant’s claim for bétse

Decision on ReviewThe Plan Administrator shall respond in writing goch claimant withi
sixty (60) days after receiving the request forieen If the Plan Administrator determines i
special circumstances require an extension of fon@rocessing the claim, written notice of
extension shall be furnished to the claimant priothe termination of the initial sixty (60) c
period. In no event shall such extension exceedrag of sixty (60) days from the end of
initial period. The notice of extension must settliothe special circumstances requiring
extension of time and the date by which the Plamixdstrator expects to render its decision.
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In considering the review, the Plan Administratdrals take into account all materials
information the claimant submits relating to thaiml, without regard to whether such informa
was submitted or considered in the initial bengditermination.

The Plan Administrator shall notify the claimantwvmiting of its decision on review. The P
Administrator shall write the notification in a m@er calculated to be understood by the clair
The notification shall set forth:

() The specific reasons for the denial;
(i) A reference to the specific provisions of the Agneat on which the denial is bas

(i) A statement that the claimant is entitled to reeetypon request and free of charge, reaso
access to, and copies of, all documents, recordsoémer information relevant (
defined in applicable ERISA regulations) to thdrolant’s claim for benefits; and

(iv) A statement of the claimast’right to bring a civil actic
under ERISA Section 502(a).

Special Timing Rules for Disability Claimin the event a claim above is a claim for disaf
benefits, then the applicable time periods for fgotg claimants regarding bene
determinations shall be reduced as required by 2R 2560.503t (l.e., (a) the ninety (90) d
response time with the possibility of a ninety (9gy extension in Section 8.2B shall
shortened to a fortfive (45) day response time with the possibilityaathirty (30) day extensic
and (b) the sixty (60) day response time with thssbility of a sixty (60) day extension in sl
be shortened to a forty-five (45) day response tmtl the possibility of a fortyive (45) da
extension). In addition, in the event of a dis#épitlaim, the Bank shall identify any medica
vocational expert whose advice was obtained byPlla® in connection with the initial bent
determination, without regard to whether the adwi@es relied upon. If the review is from
adverse benefit determination that was based ifenroin part on a medical judgment, the B
shall consult with a health care professional tes appropriate training and experience ir
field of medicine involved in the medical judgmemtd who is neither the individual who v
consulted in connection with the adverse benefterd@ination that is under review nor
subordinate of such individual. Any review of tthenial of a claim made on account of disak
shall be conducted by a person or persons who aretthd any part in the initial ben:
determination nor are subordinates of the persdrsdid.
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8.2 Arbitration of Disputes.Other than as addressed in Article VI, all unresdlelaims, disputes and ot
matters in question arising out of or relatinghis tPlan or the breach or interpretation therdotlgding the scope
this mandatory arbitration provision), other thnge matters which are to be determined by Employéds sole an
absolute discretion, shall be resolved by bindirmgtiation before a single arbitrator to be selddig the parties (unle
prohibited by ERISA). Notice of the demand for &dition shall be in writing and served on the otbanty to this Plai
Within ten (10) days after notice by one partyhie bther of its demand for arbitration, the parsieall confer as to tl
selection of an arbitrator. The arbitration sHaél subject to the rules of procedure establishethbyEmploymet
Arbitration Rules of the American Arbitration Assattion (“AAA”), and shall be conducted in Tacoma, Washini
unless otherwise agreed to by the parties. Thieratdr shall apply Washington law, without regaodts choice of lay
principles. In no event shall the demand for aaltibn be made after the date when institution ghleor equitabl
proceedings based on such claim, dispute or ottetemin question would be barred by the applicatégute c
limitations. Any award, order or judgment pursusmtthe arbitration shall be final and binding upbe parties ar
their successors and assigns, and may be entedeshforced in any court of competent jurisdictidrhe requiremen
of this Paragraph do not prohibit the filing of auct action by either party for temporary equitakééef in aid o
arbitration. Each party irrevocably submits to theclusive jurisdiction and venue of the federadl @tate courts
Washington in any legal suit, action or proceedmgpurposes of (a) enforcing this arbitration psoan, (b) enterin
and enforcing any award, order, or judgment purst@rthis arbitration provision, and (c) any legalit, action c
proceeding to obtain temporary equitable reliesetsforth above.

8.3 Attorneys Fees.In the event of any arbitration or litigation conu@g any controversy, claim or disp
between the parties hereto, arising out of oriredato this Agreement or the breach hereof, onnkerpretation herec
to the extent permitted by law (a) each party sbayl his own attorneysrbitration and legal fees incurred pursua
this Agreement; and (b) if Executive prevails, halsbe entitled to recover from the other partgs@nable expens
attorneys' fees and costs incurred in the enforoéroe collection of any judgment or award renderéte tern
"prevails" applies if the arbitrator(s) or courhdis that Executive is entitled to contested monayments from tF
other, but does not necessarily imply a judgmemdeeed in favor of Executive.

ARTICLE IX

MISCELLANEOUS

9.1 _Unfunded Plan.This Plan is intended to be an unfunded plan miaietaprimarily to provide deferr
compensation benefits for a select group of “manmeeyg or highly compensated employe@sthin the meaning «
Sections 201, 301, and 401 of the Employee Retinérimeome Security act of 1974, as amended (“ER)SANc
therefore to be exempt from the provisions of Part8, and 4 of Title | ERISA. Accordingly, the Rlahall terminai
and no further benefits shall be paid hereundénerevent it is determined by a court of compejigmgdiction or by a
opinion of counsel that the Plan constitutes anleyge pension benefit plan within the meaning oft®a 3(2) o
ERISA which is not so exempt.
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9.2  Status as an Unsecured General Creditor and Rabbi rlist. Notwithstanding anything contain
herein to the contrary: (i) the Executive shall éao legal or equitable rights, interests or claimer to any specif
property or assets of Employer as a result of Algiseement; (ii) none of the Employsrassets shall be held in or ur
any trust for the benefit of the Executive or heldany way as security for the fulfilment of théligations of th
Employer under this Agreement; (iii) all of the BEloyer's assets shall be and remain the general unplealgge
unrestricted assets of the Employer; (iv) the Eypgle obligation under this Agreement shall be thaamfunfunde
and unsecured promise by the Employer to pay monthe future; and (v) the Executive shall be asaoured gener
creditor with respect to any benefits which mayhbgable under the terms of this Agreement.

Notwithstanding subparagraphs (i) through (v) abdkie Employer and the Executive acknowledge amde
that, in the event of a Change in Control, upornuest] of the Executive, or in the Employediscretion if the Executi
does not so request and the Employer nonethelesssdé appropriate, the Employer shall establish,|later than th
effective date of the Change in Control, a RabhbisTor multiple Rabbi Trusts (the "Trust" or "Trsl§tupon such tern
and conditions as the Employer, in its sole disanetdeems appropriate and in compliance with applie provisions «
the Code, in order to permit the Employer to madetigbutions and/or transfer assets to the Trudtrosts to discharg
its obligations pursuant to this Agreement. Thegigal of the Trust or Trusts and any earningsetwershall be he
separate and apart from other funds of the Empltiybe used exclusively for discharge of the Emeitsyobligation
pursuant to this Agreement and shall continue tsuigect to the claims of the Employegdeneral creditors until ps
to the Executive in such manner and at such timepacified in this Agreement.

9.3 _Nonassignability . Neither Executive nor any other person shall haweright to commute, sell, assi
transfer, pledge, anticipate, mortgage or otherv@seumber, transfer, hypothecate or convey in amaf actue
receipt the amounts, if any, payable hereundegngr part thereof, which are, and all rights to Whare, express
declared to be unassignable and nontransferablpalf the amount payable shall, prior to achsiment, be subje
to seizure or sequestration for the payment ofdehyts, judgments, alimony or separate maintenawee by Executiv
or any other person, nor be transferable by omerati law in the event of Executive’s or any otpersons bankruptc
or insolvency.

9.4 _Not a Contract of Employment.The terms and conditions of this Plan shall notd&emed to constitute
contract of employment between Employer and thectxee, and the Executive (or his beneficiary,pphcable) sha
have no rights against Employer except as may wikerbe specifically provided herein. Moreover g in this Pla
shall be deemed to give Executive the right toddaimed in the service of Employer or to interfesiéh the right o
Employer to discipline or discharge him at any time

9.5 _Protective ProvisionsExecutive will cooperate with Employer by furnisgimny and all informatic
requested by Employer, in order to facilitate thgment of benefit hereunder, and by taking suclsighyexaminatior
as Employer may deem necessary and taking suchanttien as may be requested by Employer.
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9.6 _Terms.Whenever any words are used herein in the masctifieg shall be construed as though they
used in the feminine in all cases where they waolédpply; and wherever any words are used herdimeirsingular ¢
in the plural, they shall be construed as thou@ly there used in the plural or singular, as the oa@g be, in all cas
where they would so apply.

9.7 _Captions.The captions of the articles, sections, and paphgraf this Plan are for convenience only
shall not control or affect the meaning or congiaicof any of its provisions.

9.8 _Governing Law.The provisions of this Plan shall be construearpreted, and governed in all respec
accordance with applicable federal law and, toetktent not preempted by such federal law, in acmrd with the law
of the State of Washington.

9.9 Binding Effect/Merger or Reorganization.This Agreement shall be binding upon and inure he
benefit of the Executive and the Bank. Accordinglye Bank shall not merge or consolidate into othwanothe
corporation, or reorganize or sell substantiallyodlits assets to another corporation, firm orsper unless and ur
such succeeding or continuing corporation, firmperson agrees to assume and discharge the obtfigaifathe Ban
under this Agreement. The term successors as wmethhshall include any corporate or other busireggy whict
shall, whether by merger, consolidation, purchasetlverwise acquire all or substantially all of thesiness and ass
of Employer, and successors of any such corporatiather business entity.

9.10 _Nonwaiver.The failure of either party to enforce at any tiandor any period of time any one or mort
the terms or conditions of this Agreement shall lIbeta waiver of such term(s) or condition(s) ottladt party's rigt
thereafter to enforce each and every term and tonaf this Agreement.

9.11 _Partial Invalidity/Severability. If any term, provision, covenant, or condition this Agreement
determined by an arbitrator or a court, as the oag be, to be invalid, illegal, void, or unenfabée, then such ter
provision, covenant, or condition shall be deenmsdfective and unenforceable and shall be deemeatalele from th
remaining provisions of this Agreement. Furtharcts determination shall not render any other tepnovision
covenant illegal, void or unenforceable, and thenaiming terms, provisions, covenants, and conditiaf the
Agreement shall remain in full force and effectmitihstanding such partial invalidity.

9.12 Entire Agreement. Each party to this Agreement acknowledges that ttterorepresentatior
inducements, promises, or agreements, oral orwiber have been made by any party, or anyone aotingehalf c
any party, which are not set forth herein, and thatother agreement, statement, or promise notacwd in thi
Agreement shall be valid or binding on either paByecutive and the Employer understand, acknoveexiyl agre
that Executive and the Employer have entered itb@roagreements that contain either changesimrol terms ¢
restrictive covenants, including without limitatianChange in Control Agreement. The parties undedstacknowled¢
and agree that the terms of this Agreement arentertded by Executive or the Employer, and shallb®interprete
by any party, court or arbitrator to, supersedegifgpamend, change, negate, cancel or renderanulbid any othe
change-in-control terms or restrictive
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covenants between the parties contained in any @heln agreements (or any amendments or restatsitinemeof).

9.13 _Modifications.Any modification of this Agreement shall be effeetionly if it is in writing and signe
by each party or such party's authorized represeatand only to the extent that it is complianthaall applicabl
codes and statutes, including but not limited t€ HO9A.

9.14 _Notice Any notice required or permitted of either the Ex@ce or the Bank under this Agreement ¢
be deemed to have been duly given, if by persoraVety, upon the date received by the party oraishorize:
representative; if by facsimile, upon transmisdiora telephone number previously provided by théypa whom th
facsimile is transmitted as reflected in the resoad the party transmitting the facsimile and up@asonabl
confirmation of such transmission; and if by maih, the third day after mailing via U.S. first classil, registered ¢
certified, postage prepaid and return receipt reigae and addressed to the party at the addresa g@ow for th
receipt of notices, or such changed address adomagquested in writing by a party.

If to the Bank: Columbia State Bank
1301 A Street
Tacoma, WA 98402
Attention: Corporate Secretary/Cathleen Dent

If to the Executive: Clinton E. Stein
13316 SE 333rd Court
Auburn, WA 98092

9.15 _IRS Section 280G Issueslf all or any portion of the amounts payable to theecutive under th
Agreement, either alone or together with other pawyt® which the Executive has the right to recereenfEmployel
constitute "excess parachute payments" within teammg of Section 280G of the Code that are suligette excis
tax imposed by Section 4999 of the Code (or simiar and/or assessment), Executive shall be regpgerter the
payment of such excise tax and Employer (and itsessor) shall be responsible for any loss of ddullity relatec
thereto; provided, however, that Employer and Ekeewshall cooperate with each other and use akorable effor
to minimize to the fullest extent possible the amtaaf excise tax imposed by Section 4999 of theeCdait only to th
extent that any agreement to minimize the impadhefSection 4999 excise tax shall comply in atpexts with a
applicable laws, including IRC 409A and regulatidghsreunder. If, at a later date, it is determif@arsuant to finz
regulations or published rulings of the InternalV&sue Service, final judgment of a court of compejerisdiction, o
otherwise) that the amount of excise taxes paylaplthe Executive is greater than the amount ihjtisb determine:
then Executive shall pay an amount equal to the @lusnich additional excise taxes and any intefegs and penaltit
resulting from such underpayment. The determinatibthe amount of any such excise taxes shall bdentyy thi
independent accounting firm employed by Employemadiately prior to the change in control or suclhet
independent accounting firm or advisor as may baually agreeable to Employer and Executive in tker@se of the
reasonable good faith judgment.
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9.16 _Opportunity To Consult With Independent Adsisors. The Executive acknowledges that he has
afforded the opportunity to consult with independaavisors of his choosing including, without liatibn, accountan
or tax advisors and counsel regarding both the fiergranted to him under the terms of this Agreetrend the (
terms and conditions which may affect the Exectgivight to these benefits and (ii) personal tdga$ of such benef
including, without limitation, the effects of angderal or state taxes, Section 280G of the Codiaag other taxe
costs, expenses or liabilities whatsoever relateslith benefits, which in any of the foregoing anses the Executi
acknowledges and agrees shall be the sole resgdpsbthe Executive notwithstanding any othermteor provision c
this Agreement. The Executive further acknowledges agrees that the Bank shall have no liabilitatsbever relate
to any such personal tax effects or other persoostls, expenses, or liabilities applicable to tlkedttive and furthe
specifically waives any right for himself or heffsednd his or her heirs, beneficiaries, legal reprgatives, agen
successor and assign to claim or assert liabilityth@ part of the Bank related to the matters desdrabove in th
paragraph. The Executive further acknowledges tigahas read, understands and consents to all dfethes an
conditions of this Agreement, and that he entets this Agreement with a full understanding of tt&sms an
conditions.

EXECUTIVE ACKNOWLEDGES THAT EXECUTIVE HAS RECEIVED AND READ OR HAS HAD THE
OPPORTUNITY TO READ THIS AGREEMENT, INCLUDING WITHO UT LIMITATION THE
AGREEMENTS TO ARBITRATION OF DISPUTES UNDER PARAGRA PHS 6.6 AND 8.2. EXECUTIVE
ACKNOWLEDGES AND UNDERSTANDS THAT THIS AGREEMENT TO ARBITRATION OF DISPUTES
REQUIRES THAT DISPUTES THAT INVOLVE THE MATTERS SUB JECT TO THE AGREEMENT BE
SUBMITTED TO MEDIATION OR ARBITRATION PURSUANT TO T HE ARBITRATION AGREEMENT
RATHER THAN TO A JUDGE AND JURY IN COURT.

COLUMBIA STATE BANK

By: /s/ MELANIE J. DRESSEL Date: February 27, 2015
Authorized Executive
Title: President and Chief Executive Officer

[s/ CLINT E. STEIN February 26, 2015 Clint E. Stein
Executive- Signature and Date Print Name
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EXHIBIT A
TO THE FIRST AMENDED AND RESTATED COLUMBIA STATE BA NK
SUPPLEMENTAL EXECUTIVE RETIREMENT PLAN AGREEMENT
FOR CLINTON E. STEIN

The following table is intended ONLY to demonstrBteecutives projected salary at various times and base
the assumptions below. This table does not ada@@ssal benefits to be paid based on the varyirgipistances of
Separation From Service, Change in Control, etdbased on benefits being paid out prior to attaininof the Early
Retirement Age, paid out as actuarial equivalerduamts or reduced by the Early Commencement ReduEaator. In
addition, this table does not address the limilamguage contained in the definition of Target Be#anount, such
that the Target Benefit Amount is defined as th@Y6of the average of Executive’s three highestyeaBase Salary”

i 3 Projected | Three Year| 60% of Applicable Mju“‘?d

Date of Separation from Service T [ —— Salary Pemenbage Be[r!zn;_-flt
December 6. 2013 thra December 5. 2014 5320000 | 5 244,333 | 5146,600 A40% % 58,540
December 6, 2014 thru December 3, 2013 5329,600 | 5 299,885 | 5179,920 4585 S BD,9s4
December 6, 2015 thru December 5, 2016 5339488 | 5 329,69 | 51597,818 50% 5 98,909
December 6, 2016 thru December 3, 2017 5349 573 | 5 339587 | 5208,752 55% 5112 064
December 6, 2017 thru December 5, 2018 5360163 | 5 349.774 | 5208865 60% 5125,912
December 6, 2018 thr December 5, 2012 5370968 | 5 360,268 | 5216,161 65% 5140,504
December 6. 2019 thru December 5. 2020 5382097 | 5 371,075 | 5222,645 70% 5155 852
December 6, 2020 thru December 5, 2021 53935680 | 5 382208 | 5229,325 75% 5171,9%
December 6, 2021 thru December 3. 2022 5405 365 | 5 393,674 | 5236,205 20% S1B88, 964
December 6. 2022 thrn December 3, 2023 5417,527 | 5 405,484 | 5243 291 B5% 5206,797
December 6, 2023 thru December 35, 2024 5430,053 | 5 417.649 | $250,589 90% 5225,530
Diecember 6, 2024 thru December 3, 2023 5447 955 | 5 430,178 | 5258,107 95% 5245 202
December 6, 2023 thm December 5, 2026 5456243 | 5 443,084 | 5265,850 100% 5265,850
December 6, 2026 thru December 3, 2027 5469931 | 5 456,376 | 5273,826 100% 5273,87%6
December 6, 2027 thru December 5. 2028 S4B4.029 | 5 470,088 | 5282.041 100% 5282 041
December 6. 2028 thra December 5. 2029 5498 550 | 5 484,170 | 250,502 100%4 5290,502
December 6, 2029 thru December 5, 2030 5513,5065 | 5 498,655 | 5299,217 100% 5299217
December 6, 2030 thru December 5, 2031 5528911 | 5 513,655 | 5308,193 10054 5308,193
December 6, 2031 thr December 5. 2032 5544 779 | 5 529,065 | $317,439 100%; 5317,439
December 6, 2032 thru December 5, 2033 5561,122 | 5 544,937 | 5326,952 10054 5326,982
December 6, 2033 thru December 5, 2034 5577955 | 5 561,285 | 533,771 100% 5336,771
Diecember 6, 2034 thm December 5, 2035 5595294 | 5 578,124 | 5345 874 100% 5345,874
December 6, 20335 thru December 5, 2036 5613,153 | 5 595,468 | 5357281 100%% 5357281
December & 2036 and thereaffer 5631,548 | 5 613,332 | 5367,999 10054 %367,999

(1) Salary projected to grow annually at 3%.

(2) The above chart is intended for illustrativepgmses only and does not reflect any Early Commeeoé Reduction Factor.
These numbers are provided for illustration purposs only and are in no way a guarantee of salary, befits or amounts due
under this agreement. The assumptions used to calate these amounts will only be determined at thérhe benefits become
due, and thus there can be no guarantee of salary benefits at the time this agreement is put into lace.
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EXHIBIT B
TO THE FIRST AMENDED AND RESTATED COLUMBIA STATE BA NK
SUPPLEMENTAL EXECUTIVE RETIREMENT PLAN AGREEMENT
FOR CLINTON E. STEIN

DISTRIBUTION ELECTION FORM

Pursuant to the terms of the Supplemental Exec@wapensation Agreement, by and between me, CliGt
Stein, and Columbia State Bank (hereinafter “Banlé¥fective as of June 1, 2013 (“Original Agreenigntanc
thereafter as amended by the First Amended andatRdsColumbia State Bank Supplemental ExecutivérdReen
Plan Agreement (“Agreement”), | have been granteigplemental compensation benefit. Terms which"dedinec
terms” in the Agreement shall have the same meawitign this Distribution Election Form.

Pursuant to IRC 409A, there are multiple restritgi@and limitations regarding modifying the time &mdorm o
such payments; however an exception to these agistrs permits elections to change from a life atynto anothe
actuarially equivalent life annuity (prior to payntge beginning).

In the event no alternate method is selected alibea,amounts due under this Agreement shall ks qaias
single life annuity based on the life of ParticipaBubject to the forgoing, and provided that paytsénave not y:
begun, Executive may elect to have the ExecutiveeBepaid as follows:

Election of Actuarial Equivalent of Form of Beneffior Married Participant or Participant with Domie
Partner. Pursuant to the terms of the Agreement, and stardiwith IRC 409A, instead of having my beneétdas
single life annuity, with payments continuing umiy death, | elect to have my benefit paid to mdessgnated below:

A joint and survivor annuity with an actuarial egaient of the benefit owing pursuant to
Agreement, with payment continued to the survivépguse (registered domestic partner) ir
same amount as the amount paid to me.

A joint and survivor annuity in equal value to thetuarial equivalent of the benefit ow
pursuant to the Agreement, with payment continwechy surviving spouse (registered dome
partner) in one-half of the amount paid to me.

27




Acknowledgment of Limitations on Changes in Timed dfiorm of Payment of Benefits All Actuarially
Equivalent valuations must be in compliance wittCIR09A and 1.4094(b)(2)(ii). In addition, when determini
whether two life annuities are Actuarially Equivalethe same actuarial assumptions and methods lbeussed i
valuing each life annuity. This requirement apple®r the entire term of Participamtparticipation in the Plan, st
that the annuities must be actuarially equivalemtlaimes for the annuity options to be treatedae time and form
payment. However, provided the actuarial methodd assumptions are reasonable, there is no requitetha
consistent actuarial assumptions and methods bd aser the term of Participast’ participation in the Plg
Accordingly, the Plan may change the actuarial mggions and methods used to determine the life ignpayments
provided that all of the actuarial assumptions erethods are reasonable.

In the event, however, that a joint and survivonuity option is selected, and that Participanspous
predeceases Participant, then for all payments nb@adearticipant after Participant’s spousaleath, the amoul
payable under this Agreement shall increase l@neéqual to the payment amounts Participant woalck lreceive
under a single life annuity option. In addition,riRapant shall no longer have the ability to makenew joint an
survivor annuity election.

In the event no alternate method is selected alibea,amounts due under this Agreement shall bk qdias
single life annuity.

EXECUTIVE: Print Name:

Dated:__
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EXHIBIT C
TO THE FIRST AMENDED AND RESTATED
COLUMBIA STATE BANK
SUPPLEMENTAL EXECUTIVE RETIREMENT PLAN AGREEMENT
FOR CLINTON E. STEIN

The following figures are provided ONLY as an ex&ngf potential benefit amounts in the event ExeeuSeparates
From Service at Normal Retirement Age:

Annual Payment Single Life Annuity Option (Execais lifetime only): $367,999.

Election of the joint and survivor annuity with antuarial equivalent of the benefit owing pursuanthe Agreemer
with payment continued to the surviving spousengsame amount as the amount paid to the Exeauigfat result i
an annual benefit of $306,045.

Election of the joint and survivor annuity in equalue to the actuarial equivalent of the benefitng pursuant to tt
Agreement, with payment continued to the survivepguse in oné&alf of the amount paid to Executive might reso
an annual benefit of $334,175 paid to Executiveirdutheir lifetime, with a benefit of $167,087 bgimpaid t
Executive’s spouse upon Executive’s death.

THESE NUMBERS ARE PROVIDED FOR ILLUSTRATION PURPOSE S ONLY AND ARE IN NO WAY A
GUARANTEE OF BENEFITS OR AMOUNTS. IN ADDITION, THES E NUMBERS DO NOT REFLECT ANY
REDUCTION/FORFEITURE REQUIRED AS A RESULT OF BENEFI TS PROVIDED UNDER ADDITIONAL
AGREEMENTS.

THE ASSUMPTIONS USED TO CALCULATE ACTUAL BENEFITS W ILL ONLY BE DETERMINED AT
THE TIME BENEFITS BECOME DUE, AND THUS THERE CAN BE NO GUARANTEE OF ANNUITY
AMOUNTS AT THE TIME THIS AGREEMENT IS PUT INTO PLAC E.
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EXHIBIT D
TO THE FIRST AMENDED AND RESTATED
COLUMBIA STATE BANK
SUPPLEMENTAL EXECUTIVE RETIREMENT PLAN AGREEMENT
FOR CLINTON E. STEIN

Supplemental Compensation Agreement dated Jan@ag0P8
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EXHIBIT 10.4
FIRST AMENDED AND RESTATED COLUMBIA STATE BANK

SUPPLEMENTAL EXECUTIVE RETIREMENT PLAN AGREEMENT
(By and Between Columbia State Bank and Andrew L. MDonald)

ARTICLE |

PURPOSE AND EFFECTIVE DATE

This First Amended and Restated Columbia State Baunplemental Executive Retirement Plan Agree
(hereinafter “Agreement”), entered into this Felbyud7, 2015 by and betwedbolumbia State Bank (hereinafte
“Bank” or “Employer”) and Andrew L. McDonald (herafter “Executive” or “Participant”)is intended to amer
supersede and replace, in its entirety, the Colanstate Bank Supplemental Executive Retirement Rigneemen
effective as of June 1, 2013 (“Original Agreement”)

The purpose of this Columbia State Bank Supplenh&xacutive Retirement Plan (hereinafter the “P)aa™c
provide supplemental retirement benefits for cart@y employees of the Bank. It is intended thatRtan will aid i
retaining and attracting individuals of exceptioahllity by providing them with these benefits.

WHEREFORE, the Bank and Executive hereby agreleetdailowing;

ARTICLE I

DEFINITIONS

For the purposes of this Agreement, the followieigris shall have the meanings indicated, unlessdhiex
clearly indicates otherwise. Furthermore, in therg\of any ambiguity or in the event any clarifioatis required, tr
below terms shall be interpreted in a manner cterdisvith Internal Revenue Code Section 409A.

2.1 _Actuarial Equivalent. The term “Actuarial Equivalentineans equivalence in value between two (.
more forms and/or times of payment based on ameétation by an actuary chosen by the Committedizimg the
“applicable interest rate” specified by InternalvReue Code Section 417(e)(3)(C) as of the date x@ciives
Separation of Service or Disability, and the “applile mortality table” specified in Code Sectiorr @& (3)(B).

2.2 _Administrator. The Bank shall be the "Administrator" and, solaly the purposes of ERISA (as defil
below), the "fiduciary" of this Agreement whereidutciary is required by ERISA.

2.3 _Applicable PercentageThe term “Applicable Percentages the percentage of the Executive Benef
which Executive may be entitled based on (a) thte da which the Executive Separates From ServicBeominate
Employment with the Bank or (b) the




circumstances described herein. Subject to thefiogg the Applicable Percentage shall be as follows

DATE OF SEPARATION FROM SERVICE APPLICABLE PERCENGE
June 1, 2004 thru June 1, 2007 0%
June 2, 2007 thru June 1, 2008 15%
June 2, 2008 thru June 1, 2009 20%
June 2, 2009 thru June 1, 2010 25%
June 2, 2010 thru June 1, 2011 30%
June 2, 2011 thru June 1, 2012 35%
June 2, 2012 thru June 1, 2013 40%
June 2, 2013 thru June 1, 2014 45%
June 2, 2014 thru June 1, 2015 50%
June 2, 2015 thru June 1, 2016 55%
June 2, 2016 thru June 1, 2017 60%
June 2, 2017 thru June 1, 2018 65%
June 2, 2018 thru June 1, 2019 70%
June 2, 2019 thru June 1, 2020 75%
June 2, 2020 thru June 1, 2021 80%
June 2, 2021 thru June 1, 2022 85%
June 2, 2022 thru June 1, 2023 90%
June 2, 2023 thru June 1, 2024 95%
June 2, 2024 and Thereafter 100%

2.4 Base Salary'Base Salary" shall mean the regular cash compensattually paid to Executive 1
services rendered or labor performed by Executiend a given calendar year, excluding bonuses,naigsions
overtime, incentive payments, namnetary awards. This amount shall include amolre&cutive could have receiv
in cash in lieu of (i) contributions made on Exéeeis behalf to a qualified plan maintained by Benk or to an
cafeteria plan under Section 125 of the Code miadaby Employer and (ii) deferrals of compensatiade at th
Executive's election pursuant to a plan or arrarggeraf the Employer.

2.5 Board.“Board” means the Board of Directors of Columbiat&tBank.

2.6 _Change in ControlFor the purpose of this Agreement, a Change in@bshall be defined in a mani
consistent with IRC 409A. Currently IRC provideslefinition consistent with the following (and fdmet purposes
this provision, the term “corporation” shall meaal@nbia State Bank as defined above):

A. Change in the Ownership of a Corporatidrchange in the ownership of a corporation occun
the date that any one person or persons actinggeup (as defined in IRC 409A), acqu
ownership of stock of the




corporation that, together with stock held by spehnson or group, constitutes more than
percent (50%) of the total fair market value oatatting power of the stock of such corporat
The acquisition of additional stock by the samesperor group is not considered to cau
change in the ownership of the corporation.

B. Change in_the Effective Control of a Corporatid change in the effective control of -
corporation shall be deemed to occur on eithen@ffollowing dates:

() The date any one person, or persons acting @®@ acquires (or has acquired during
twelve (12) month period ending on the date of mi&st recent acquisition by such perso
group) ownership of stock of the corporation possesthirty percent (30%) or more of the t
voting power of the stock of such corporation; or

(i) The date a majority of members of the corpioras board of directors is replaced during
twelve (12) month period by directors whose appoarit or election is not endorsed b
majority of the members of the corporatisfioard of directors before the date of the appwn
or election.

C. Change in the Ownership of a Substantial Portba Corporatiors AssetsA change in th
ownership of a substantial portion of a corpordsoassets shall be deemed to occur on the
that any one person or group acquires (or has wextjduring the twelve (12) month period enc
on the date of the most recent acquisition by fuerson or persons) assets from the corpot
that have a total gross fair market value equairtonore than forty percent (40%) of the t
gross fair market value of all of the assets ofdbiporation immediately before such acquis
or acquisitions. No Change in Control shall reguthe assets are transferred to certain en
controlled directly or indirectly by the sharehalslef the transferring corporation.

In addition, to constitute a change in control éweith respect to the Executive, the change inrcb@vent mus
relate to (i) the corporation for whom Executiveperforming services at the time of the Change amt@l; (ii) The
corporation that is liable for the payment of tmeoants described herein (or all corporations lidblethe payment
more than one corporation is liable) but only ther the deferred compensation is attributableheogerformance
service by the Executive for such corporation(sjhere is a bona fide business purpose for sughocation(s) to b
liable for such payment and, in either case, noigant purpose of making such corporation(s)lgaflor such payme
is the avoidance of Federal income tax; or (iigogporation that is a majority shareholder of gpooation identified i
(i) or (ii) above, or any corporation in a chainagrporations in which each corporation is a majoshareholder «
another corporation in the chain, ending in a capon identified in (i) or (ii) above.




2.7 The CodeThe "Code" shall mean the Internal Revenue Cod®86, as amended.

2.8 _Committee.The term “Committee’means the Compensation Committee of the Board odciirs o
Columbia State Bank.

2.9 Competitive Activity.For the purposes of this Agreement, “Competitivéiily” is defined as actir
directly or indirectly as an employee, agent, staditer (other than passive holdings of less tham percent (2%) «
the outstanding shares of a publicly-traded compamgmber, officer, director, geartner, advisor, or in any otl
individual or representative capacity, on behalfoy “Conflicting Organization.”

2.10 _Conflicting Organization.For purposes of this Agreement, “Conflicting Orgaation” is defined as ar
person, entity, or organization engaged (or abmibecome engaged) in a business similar to, orcttrapetes with, tt
business of Employer, including without limitatiamy bank or financial institution (including withblimitation any
trust company, finance company, or leasing company)

2.11 _Disability/Disabled.For the purposes of this Agreement, Executive ballconsidered Disabled if it
determined (in a manner consistent with IRC 40949t tExecutive is Disabled within the meaning of IRG9A
Currently, IRC 409 provides the following definti@f Disability:

A. The Executive is unable to engage in any substagaiaful activity by reason of any medice
determinable physical or mental impairment that banexpected to result in death or cal
expected to last for a continuous period of nad than twelve (12) months; or

B. The Executive is, by reason of any medically deteate physical or mental impairment that
be expected to result in death or can be expeotéabkt for a continuous period of not less -
twelve (12) months, receiving income replacememielies for a period of not less than three
months under an accident and health plan covermgayees of the Employee’s employer.

In the event a disability policy has been purchasgdEmployer for Executive, then the individual emtity
responsible for determining such disability themmshall determine ExecutigeDisability under this Agreeme
(using the forgoing Disability definition). In thevent no such disability policy exists, then tharPAdministrator she
make a good faith determination of Disability imanner consistent with that required under IRC 409A

2.12 _Early Commencement Reduction FactoiThe term “Early Commencement Reduction Factsrthe
amount by which an Executive Benefit shall be redubased on the benefit being paid prior to Exeeidiattainmer
of the Normal Retirement Age. The amount of thehE&ommencement Reduction Factor shall be detemnar
follows: for each year (or partial year) that areExtive’s benefit hereunder is paid prior to his attainnoérthe Norme
Retirement




Age, then the benefit amount shall be reduced, proaata basis, by a factor of five percent (5%us, if an executi
with a Normal Retirement Age of sixty-five (65) lveg receiving payments at age sixiye and one half (62 %2), t
amount of the annual benefit shall be reduced b§%465- 62 2 = 2.5; 2.5 x 5%= 12.5%).

2.13 _Early Retirement AgeThe “Early Retirement Age” shall be age fifty-fi¢g5).

2.14 Effective DateThe term “Effective Date” shall mean the date fwsitten above.

2.15 _Employer or Bank.The term “Employer” or “Bank’shall mean Columbia State Bank, any subsidi
or affiliates thereof, or any successors thereto.

2.16 _Employers Market Area . For the purposes of this Agreement, “Employer’s kéaArea”is defined a
including the following locations, either during €outive’s employment or at the time of Executsv&eparation Fro
Service or Disability:

A. Any counties in the States of Washingt©regon or Idaho in which Employer maintains a bh
or other office, and all counties bordering on angh county, or

B. Any counties in other States in whichf@oyer maintains a branch or other office at tineetio
Executives Separation From Service or Disability, and allrdges bordering on any such cou
or

C. Any other county in which Employer hamédide documented plans to establish a bran

office, as demonstrated by minutes of board ofatlimemeetings, regulatory correspondenc
other written communications with third partiesc{unding legal or financial advisers) with resy
to such geographic expansion, and of which Exeeuigtvaware due to his employment \
Employer.

Executive acknowledges that Employer currently lbagrations in various counties within the state
Washington, Oregon or Idaho that Employer plansoiatinue to expand its operations and presencenititiese statt
and other states, and that as a member of Empfogeriior management, Executweservices are integral to th
operations and expansion plans.

2.17 _ERISA.The term "ERISA" shall mean the Employee Retirem@cbme Security Act of 1974,
amended.

2.18 _Executive BenefitFor the purposes of this Agreement, then term “Httee Benefit”shall refer to th
annual amount to which Executive is entitled toeree pursuant to this Agreement. In addition, whitwe Executiv
Benefit is defined in terms of a lifetime annuifyxecutive shall have the right under IRC 409A tectlan alterna
annuity payment method, as specified herein. An®aaotually received by the Executive, however,|df@betermine
pursuant to Paragraphs 1 through 5 (including saaragraphs, as applicable), forfeited, reduced uséet
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to the extent: (a) required under the other prowmsiof this Agreement; (b) required by reason efléwful order of an
regulatory agency or body having jurisdiction ofzanployer; or (c) required in order for Employercammply with an
and all applicable state and federal laws, inclgdivut not limited to, income, employment and disgbincome te
laws (e.qg., FICA, FUTA, SDI).

2.19 Involuntary Termination/ Involuntary Separation From Service. The terms “Involuntary Termination”
or “Involuntary Separation From Servicehall be defined as it is in IRC 409A, which cuthgrprovides that &
“Involuntary” Termination shall mean a Separation From Serviae tduthe independent exercise of the unila
authority of the Employer to terminate the Execeivservices, other than due to the Execusiveiplicit or explici
request, where the Executive was willing and abledntinue performing services (and not as theltresa Disability
of a Termination For Cause).

2.20 IRC 409A. The term “IRC 409A"shall refer to the final regulations issued by fR& and the Treasu
Department under Section 409A of the Code, and bealeemed to include all related guidance issued.

2.21 _Normal Retirement / Normal Retirement Age.The term "Normal Retirement" shall mean
Executive’s Separation From Service on or aftexiaitig the Normal Retirement Age of sixiye (65) and for reaso
other than a Termination for Cause, because okaltiility, or pursuant to the provisions of Paragrapt.

2.22 _Participant/Executive For the purpose of this Agreement, the terms “Etteetiand “Participant’shal
be interchangeable.

2.23 _Remain EmployedFor the purpose of this Agreement, the term “RefsaiEmployed’shall mean thi
Executive has not experienced a Separation Fromcser

2.24 Separation From Service/ Termination of Employment. The terms Separation Fro
Service” (“Separates From Service”) and “Terminatecd Employment’shall be used interchangeably for the purp
of this Agreement and shall be interpreted in adance with the provisions of IRC 409A. CurrentliRQ 409/
provides that whether a termination of employmeas loccurred is determined based on whether ths fau
circumstances indicate that the Bank and the Erecutasonably anticipate that no further servigdisbe performe:
after a certain date or that the level of bona Bdevices the employee will perform after such datkether as ¢
employee or as an independent contractor) will peently decrease to no more than twenty percerfo)2ff the
average level of bona fide services performed (agraployee or an independent contractor) over iihmeadiatel
preceding thirtysix (36) month period (or the full period of semgcto the Employer if the employee has been pnog
services to the employer less than 36 months).€rbRall be no Separation From Service while thecikee is ol
military leave, sick leave or other bona fide lea¥@bsence, as long as such leave does not exoeéd) months, or
longer, so long as the individual retains a righteéemployment with the service recipient under aniapple statute «
by contract.

2.25 _Specified EmployeeThe term “Specified Employeeshall be defined in accordance with IRC 4C
which states that a “Specified Employee” is an eygé who, as of the date of the emploge®eparation From Servi
is a key employee of an employer of which any sieck




publicly traded on an established securities mavkettherwise. An employee is a key employee iféhgloyee mee
the requirements of section 416(i)(1)(A)(i), (iQr (iii) (applied in accordance with the regulasothereunder ai
disregarding section 416(i)(5)) at any time durihg twelve (12) month period ending on a specifdploye:
identification date. If Executive is a key employeeof a specified employee identification datentkxecutive shall |
treated as a key employee for the entire twelvég ifiéhth period beginning on the specified emplogféective date.

2.26 _Target Benefit Amount.For the purposes of this Agreement, the “Targeteiemount” shall be a
amount equal to sixty percent (60%) of the avegexecutives three (3) highest years of Base Salary (as ofl i
of Separation From Service or Disability). For slitative purposes only, attached hereto and incatpd by referent
herein as “Exhibit A” is an illustration of Execu#’'s projected salary and potential benefit under Aggeement. Th
illustration is in no way a guarantee of beneBtary or benefit amounts, but rather is intendeprovide a framewo
for understanding potential benefits provided hedeu. Furthermore, this illustration in Exhibit A based on certe
assumptions which may or may not be accurate dtrtteea benefit is due or vests.

2.27 _Termination For Cause.The term “Termination For Causehall be defined as it is in any curn
employment agreement between Employer and Execuliveéhe event no such employment agreement ex@
Termination For Cause shall be defined as a Tetioméecause of any of the following:

A. Willful misfeasance or gross negliger

B. Conduct demonstrably and significantly harmful tofoyer or a financial institution subsidie
or

C. Conviction of a felony

2.28 _Termination For Good ReasonA termination shall be deemed to be for Good Redsaiteir a Chanc
of Control, Executive Separates From Service oaftar the occurrence of any of the below eventd, suth even
occur without the Executive’s consent:

A. A material diminution in the Executivetotal compensatic

B.A material diminution in the Executiv@authority, duties, or responsibiliti

C. A material change in the geographic location atclwHtmployee must perform services (wi
the meaning of Treasury Regulations Section 1.400A¢2)(ii)(A)(5)), provided that in no eve
shall a change in geographic location of less floaty-five (45) miles be considered a mate
change in geographic location for purposes ofAlgieement.
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In the event of any of the forgoing circumstan&esscutive shall provide notice to Employer of tixésgence c
the conditions described above within a periodtoagxceed ninety (90) days of the initial existen€said conditior
upon the notice of which Employer must be providgmeriod of at least thirty (30) days during whicmay remedy th
condition. If the condition is not remedied withihose thirty (30) days, and Executive Voluntarilgrihinates h
employment within the two (2) year period followitige initial occurrence of one or more of theseditions, then suc
Separation From Service shall be deemed to have‘fee Good Reason”.

2.29 _Voluntary Termination. The term “Voluntary Terminationshall mean a Separation From Ser
elected by the Executive and not as a result asallity or For Good Reason.

2.30 Years of Service.The term “Years of ServiceShall mean the twelve (12) consecutive month p
beginning on June 1, 2004 and any twelve (12) manthiversary thereof, during the entirety of whiiche Executive i
an employee of the Company and has not experieacgeparation From Service. Service with a subsidiarothe
entity controlled by the Company before the timehsentity became a subsidiary or under such costrall not b
considered credited “Service” unless the Plan Adstrator specifically agrees to credit such service

ARTICLE IlI

SCOPE, PURPOSE AND EFFECT

3.1 _Not a Contract of Employment.Although this Agreement is intended to provide Exe® with ar
additional incentive to remain in the employ of Hayer, this Agreement shall not be deemed to ctutsta contract «
employment between Executive and Employer, not simgl provision of this Agreement restrict or exgdhe right o
Employer to terminate Executive's employment. TAggeement shall have no impact or effect upon agpasat
written employment agreement which Executive mayehaith Employer, it being the parties' intentiamdaagreeme
that unless this Agreement is specifically refeegshin said employment agreement (or any modificatigereto), thi
Agreement (and Employer's obligations hereundea)l gtand separate and apart and shall have notedfe or b
affected by, the terms and provisions of said egmpknt agreement.

3.2 _Fringe Benefit.The benefits provided by this Agreement are grabiethe Employer as a fringe ben
to Executive and are not a part of any salary redlu@lan or any arrangement deferring a bonus salary increas
Executive has no option to take any current paymenbonus in lieu of the benefits provided by thiseement.

3.3 _Prohibited PaymentsNotwithstanding anything in this Agreement to tleatary, if any payment ma
under this Agreement is a “golden parachute payhestlefined in Section 28(k) of the Federal Depositirance Ac
(12 U.S.C. section 1828(k) and Part 359 of the Raled Regulations of the Federal Deposit Insur&mgoratiol
(collectively, the “FDIC Rules™or is otherwise prohibited, restricted or subjextthe prior approval of a Ba
Regulator, no payment shall be made hereunder witwmplying with said FDIC Rules.
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ARTICLE IV

PAYMENT RESTRICTIONS AND LIMITATIONS

4.1 Delay in Payments for Specified Employee in the Ewé of a Separation From Service an
Compliance With IRC 409A. In the event Executive is a Specified Employee fathe date of a Separation Fr
Service, then a payment conditioned upon a Separ&iom Service may not be made before the datedhsax (6
months after the date of Separation From Servicdf(earlier than the end of the smenth period, the date of deatf
the Specified Employee).

If payments to which Executive would otherwise Imgiteed during the first (1st) six (6) months folng &
Separation From Service are subject to this sixr{éhth delay in payment, then such payments sleaidcumulate
and paid on the first (1st) day of the seventt \onth following the date of Separation From SegviPayments w
then continue thereafter as called for pursuatiiéderms of this Agreement.

Notwithstanding any provision existing in this Agmneent or any amendment thereto, it is the intenthe
Employer and the Executive that any payment or figm@vided pursuant to this Agreement shall bedenand paid |
a manner, at a time and in a form which complieth whe applicable requirements of IRC 409A in ortteavoid an
unfavorable tax consequences resulting from anly failure to comply.

4.2 _Modifying Form of Benefit Payment/Single ife Annuity vs. Joint Life. Subject to the requirement t
the methodology for calculation of “Actuarial Eqalence”be consistent with IRC 409A, when the Executive d&ig
herein provides for payment as a single life anutien, in the alternative, Executive may eleat ¢h) of two (2
alternative annuity payout methods as presentetExhibit B”, the Distribution Election Form. These optic
methods consist of joint and survivor annuitieshwan Actuarial Equivalent value equal to the sifdée Executive
Benefit, with payments continued to the survivorviarying amounts. “Exhibit C”attached hereto, provides
hypothetical example of how the benefit paymentghindiffer between a single life annuity and a {dife annuity
The benefit payment commencement date and schetiale otherwise remain unchanged. Any election 4e al
alternate annuity payment method must be made fwithe payment start date and, other than as sskhiehere
below, Executive shall not have the ability to nipdhe form of annuity elected once payments hasgub. In th
event , however, that a joint and survivor annojpyion is elected and the Executive’s spousedeeeases Executit
then for all payments made to Executive after thechtive’s spouse’ death, the amounts payable under
Agreement shall increase and be equal to the payaraounts Executive would have received under glesikife
annuity option. Executive shall not be able thedeasignate a new spouse and reinstate joint lih@ighpayments.




4.3 _Withholding of Payroll Taxes.Employer shall withhold from payments made hereuraley taxe

required to be withheld from Executive’s wage uniéeleral, state or local law.
ARTICLE V

PAYMENT OF EXECUTIVE BENEFITS

Executive Benefit payments due hereunder shall dgalge under this Agreement pursuant to only on
provision herein below. The date and circumstarafeExecutives Separation From Service shall determine w
paragraph shall be used to calculate the ExecBeévefit payment due.

In addition, as all benefit amounts due under bibtis Agreement and the Supplemental Compens
Agreements dated June 1, 2004, May 24, 2006 andu&sh28, 2007 (hereafter referred to as “SCA” 8ICAS”,
attached hereto and incorporated by reference rhexei “Exhibit D” and “Exhibit E” and “exhibit F”)will be
determinable as of ExecutigeSeparation From Service date, the following hbemtermination/reduction formt
shall be used to determine amounts due hereunder:

In the event any benefit payments due under thieé&gent are scheduled to be made simultane
with payment amounts due Executive pursuant toSGéA(s), then any amount due hereunder sh:
reduced by amounts to be paid out pursuant to S€A(s). For the purposes of this provis
“simultaneous(ly)’shall mean payments due in the same month. Addit\grin the event that payme
hereunder are to be made in one (1) lump sum, dhgramount paid out hereunder shall be reduc:
any amounts already paid out under the terms cB@w&(s), as well as by an amount equal to all arts
still outstanding and due under the terms of th&@SYL Subject to the forgoing, the Executive Bets
due hereunder shall be as follows:

5.1 Executive Benefit Payments in the Evenf dlormal Retirement. Subject to the provisions of Artic
VI below, the Executive Benefit under this provisishall be determined as follows:

A. Amount of Benefit. In the event Executive Separates From Service oafter attaining tk
Normal Retirement Age (and for reasons other th@eranination for Cause, because
Disability, or pursuant to the provisions of paeggr 5.4 dealing with a Change
Control), then the Executive Benefit shall be anwat amount calculated as follows:
Applicable Percentage (axf the Separation From Service date) of the TaRgtefi
Amount. In addition to the forgoing, the annual Eixve Benefit amount shall
increased at the rate of two percent (2%) each ypeginning on the first (1st) annivers
of the first (1st) Executive Benefit payment andhwaelly thereafter for so long
Executive is entitled to receive an Executive Bénef
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B. Payment Method. This annual Executive Benefit shall be paid in wwee{12) substantially eqt
monthly installments, with payments commencing loa first (1st) day of the first (1st) mol
following Executives Separation From Service and continuing untildbath of the Executiv
Pursuant to Paragraph 4.2, Executive shall havalbilgy to timely select an alternate form
annuity payment.

5.2  Executive Benefit Payments on or After Attaining tle Early Retirement Age but Before Attaining
the Normal Retirement Age.Subject to the provisions of Article VI below, ihet event Executive Separates F
Service on or after attaining the Early RetiremAge, but before attaining the Normal Retirement Ateen th
Executive Benefit to which Executive is entitlechBlibe determined as follows:

A. Amount of Benefit.

(1) Involuntary Termination or Voluntary Termination ¥WiTen (10) Years of Servicén the
event of an Involuntary Termination or a Voluntalermination by Executive aft
completing ten (10) Years of Service, either of aithbccur on or after attaining the E:
Retirement Age but before attaining the Normal Retent Age, then Executive shall
entitled to receive an annual amount calculatetblb®wvs: the Applicable Percentage (a
the Separation From Service date) of the TargeefteAmount; however this amount st
be reduced by the Early Commencement Reductiorofact addition to the forgoing, t
annual Executive Benefit amount shall be increagdte rate of two percent (2%) each y
beginning on the first (1st) anniversary of thestfi{lst) Executive Benefit payment
annually thereafter for so long as Executive istledtto receive an Executive Benefit.

(2) Voluntary Termination Without Ten Years Servitethe event Executive has not complt
ten (10) Years of Service, then upon a Voluntanya®ation From Service on or after attair
the Early Retirement Age but before attaining themil Retirement Age, Executive st
forfeit all rights and benefits he may have hadasrtte terms of this Agreement.

B. Payment Method.Any Executive Benefit due hereunder shall be paitvielve (12) substantia
equal monthly installments, with payments commenan the first (1st) day of the first (1
month following Executives Separation From Service and continuing until death of th
Executive. Pursuant to Paragraph 4.2, Executia# Bave the ability to timely select an alter
form of annuity payment.
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5.3 Executive Benefit Payments in the Event of Involurgry or Voluntary Termination Prior to
Attaining the Early Retirement Age. Subject to the provisions of Article VI below, ihet event Executive Separe
From Service prior to attaining the Early Retiren&ge, then the Executive Benefit to which Execeitis entitled she
be determined as follows:

A. Benefit Amount.

(1) Involuntary Terminationin the event Executive is Involuntarily Terminagdor to attainin
the Early Retirement Age, then Executive shall batled to receive an Executive Ben
equal to the Actuarial Equivalent of the followirg:lifetime benefit with an annual amo
equal to the Applicable Percentage (as of the S#éipar From Service date) of the Tau
Benefit Amount, assuming a payment commencemeiet afathe first (1st) day of the fii
(1st) month immediately following Executiweattainment of the Normal Retirement Age
assuming a two percent (2%) per year increaseeifciecutive Benefit amount.

(2) Voluntary Terminationln the event Executive Voluntarily Terminates enyph@nt with th
Bank prior to attaining the Early Retirement Aglert the Executive Benefit shall
determined as follows:

(a) If Executive has attained an Applicable Per@gatof one hundred percent (100%her
he shall be entitled to receive an Executive Beregfual to the Actuarial Equivalent of
following: a lifetime benefit with an annual amowgual to the Applicable Percentage of
of the Target Benefit Amount, assuming a paymentroencement date of the first (1st)
of the first (1st) month immediately following Exetve’s attainment of the Norm
Retirement Age and assuming a two percent (2%)year increase in the Executive Ber
amount.

(b) If Executive has not attained an Applicabledeéatage of one hundred percent (10086),
shall forfeit any and all rights and benefits heyrhave under the terms of this Agreement
shall have no right to be paid any of the amourtglwwould otherwise be due or paid to
Executive by the Bank pursuant to the terms of Agieeement.

B. Payment Method. This Executive Benefit shall be paid in one (1) pursum one (1) ye
following Separation From Service.

54 Termination Following a Change in Control. Other than amounts due as a result of Disabilitgr
following a Change in Control, this Paragraph Hdllsdetermine the Executive Benefit due in then¢\wo# a Separatic
From Service at any time following such Change amittol.
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A. Benefit Amount.

(1) Involuntary Termination or Termination for Good Rea. In the event Executive
Involuntarily Terminated or Terminates for Good Baa following a Change in Control ¢
prior to attaining the Normal Retirement Age, thie@ Applicable Percentage shall be dee
to be that percentage Executive would have recelvadl he Remained Employed u
attaining the Normal Retirement Age. In the evexedutive has already attained the Nol
Retirement Age at the time of an Involuntary Teration or a Termination for Good Rea
following a Change in Control, then ExecutiséApplicable Percentage shall be deternr
pursuant to the provisions of Paragraph 2.3. Exezwghall then be entitled to receive
annual amount calculated as follows: the ApplicaBlercentage of the Target Ber
Amount*. Executive shall NOT be subject to the rmmmpete provisions of Article VI belo

(*As stated in Paragraph 5.4B, whether paicaasannuity or lump sum, this Execul
Benefit shall reflect a two percent (2%) annualdigrincrease, and when paid as an ani
prior to Normal Retirement, shall be subject toHaely Commencement Reduction Factor).

(2) Voluntary Terminationin the event Executive Voluntarily Separates Framnige following
a Change in Control, then Executive shall be etitb receive one of the following amou
depending on the circumstances specified below:

(a) If Executive has attained the Early Retirement Agd has completed ten (10) Year
Service, or if he has attained an Applicable Peemgnof one hundred percent (100%), or
has attained the Normal Retirement Age at the bfrmich Separation From Servicthen h
shall receive an annual amount calculated as fatldive Applicable Percentage (as of
Separation From Service date) of the Target Berefibunt*. Executive shall be subject
the provisions of Article VI below. (*As stated aragraph 5.4B, whether paid as an an
or lump sum, this Executive Benefit shall refledined percent (2%) annual benefit incre.
and when paid as an annuity prior to Normal Ret#etnshall be subject to the E
Commencement Reduction Factor).

b. In the event Executive Voluntarily Separates Froerviee following a Change
Control but does not satisfy the requirements abéaph 5.4A(2)a abovethen he she
forfeit all rights and benefits he may have hadasrtte terms of this Agreement.

B. Benefit Payments.If Executive is entitled to receive a benefit pasuto the terms of tr
Paragraph 5.4A above, then the benefit shall balgayas follows:
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(1) In the event Executive has attained at least thily Eaetirement Age at the time of Separa
From Service, then Executive Benefit payments st@hmence on the first (1st) day of
first (1st) month following the Executiv@ Separation From Service and shall be pa
twelve (12) substantially equal monthly installngenwith payments commencing on the
(1st) day of the first (1st) month following Exemas Separation From Service
continuing until the death of Executive. The fomgpishall be subject to the Ee
Commencement Reduction Factor for payments commegrmefore the Normal Retirem:
Age. In addition to the forgoing, the annual ExeaiBenefit amount shall be increased a
rate of two percent (2%) each year, beginning enfitst (1st) anniversary of the first (1
Executive Benefit payment and annually thereafterdo long as Executive is entitled
receive an Executive Benefit. Pursuant to ParagfaphExecutive shall have the ability
timely select an alternate form of annuity payment.

(2) In the event Executive has not yet attained Haely Retirement Age as of the date
Separation From Service, then the Executive Bedefined above in Paragraph 5.4A sha
paid out as an Actuarial Equivalent value, assumangjfetime benefit with a payme
commencement date of the first (1st) day of thet f{ilst) month following Executive’
attainment of the Normal Retirement Age and assgraitwo percent (2%) annual increas
Executive Benefit amounts. This Actuarial Equivalamount shall be paid in one (1) lu
sum one (1) year following Separation From Service.

55 Disability.

A. Benefit Amount. Subject to the provisions of Article VI below, ihe event that Executi
becomes Disabled prior to Separating From Sertta upon such Disability, Executive shal
entitled to receive one (1) of the following amayrdepending on circumstances:

(1) In the event Executive becomes Disabled prior tar@hg the Normal Retirement Agener
Executive shall be entitled to be paid a lump sumownt equal to the Actuarial Equival
value of the following: a lifetime benefit with amal payments equal to the Applice
Percentage that Executive would have achieved bagmained employed until the Nori
Retirement Age, multiplied by the Target Benefit dumt, and assuming a paymr
commencement date of the Normal Retirement Age, faotbring in a two percent (2¢
annual increase in Executive Benefit amounts. thtemh, for the purposes of
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this provision, the Target Benefit Amount shall determined based on the follow
assumptions: it shall be assumed that for eachfgpdawing Executive becoming Disable
Executives Base Salary will increase annually at a ratehtde percent (3%) each yeat
anniversary of Executive’ date of hire until such time as Executive attdims Norme
Retirement Age.

(2) In the event Executive becomes Disabled afterratigithe Normal Retirement Aghen th
Executive shall be entitled to be paid a lump sumownt equal to the Actuarial Equival
value of the following: a lifetime benefit with amal payments equal to the Applice
Percentage (as of the date of Separation from &gnof the Target Benefit Amou
assuming a payment commencement date of the ddbésability, and factoring in a tv
percent (2%) annual increase in Executive Bengefunts.

B. Benefit Payments.All amounts due as a result of Disability shalldgzed in one (1) lump sum
the first (1st) day of the first (1st) month followg Disability.

5.6 Termination For Cause.In the event Executive is Terminated For Caussngttime after the effecti
date of this Agreement, then he shall forfeit amg all rights and benefits he may have under thegeof this
Agreement and shall have no right to be paid arth@famounts which would otherwise be due or paithé¢ Executiv
by the Bank pursuant to the terms of this Agreement

5.7 Death.

A. Benefit Amount and Payment

(1) Death prior to Separation From Servide.the event Executive dies prior to Separatingni
Service, then there are no death benefits payatderuthis Agreement. Any such bene
would be payable pursuant to a Split Dollar Lifeurance Agreement, if any exists.

(2) Death after Separation From Service and after bewpentitled to receive payment, but p
to receiving any or all such payments. the event Executive dies after Separating |
Service and after becoming entitled to the benedjiscified under this Agreement, tl
payments shall only be made following Executsvdeath if Executive has elected a joint
survivor payment option.
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ARTICLE VI

NON-COMPETITION AND NON -SOLICITATION/NON -INTERFERENCE; FORFEITURE IN THE EVENT
OF BREACH; MANDATORY ARBITRATION

6.1 Non-Competition. Notwithstanding any other provision of this Agreemedhe Executive Benefit d
pursuant to the provisions of Paragraphs 5.1,%3,5.4A(2), and 5.5 shall be forfeited and nodtniwe Benefit sha
be due Executive hereunder if Executive entersantp Competitive Activity on behalf of a ConflicgjrOrganization i
Employer's Market Area during Executigeemployment or within the two (2) year period deling the date «
Executive’s Separation From Service.

6.2 NonSolicitation . The restrictions in Paragraph 6.1 also includéevit limitation, for a period of tw
(2) years following the date of ExecutigeSeparation from Service, Executive shall notcgoliirectly or indirectly, o
behalf of a Conflicting Organization in EmploygrMarket Area, any customer, client, or employeeEoniployer
Specifically, Executive may not, directly or inditky:

A. Solicit, or attempt to solicit, induce, invite, emcage, recommend, request, or participa
recruiting any client or customer of Employer tom@ate or change the client or custorser
relationship with Employer, including without limation, transferring the client or custonger’
business to a Conflicting Organization; or

B. Solicit or attempt to solicit, induce, invite, encage, recommend, request, or participai
recruiting any employee, current or future, of Eayelr, to leave employment with Employe
order to participate, as an employee or otherwis@&ny manner in Competitive Activity for
Conflicting Organization, or to hire or cause to loeed or assist in the hiring of Employer’
current or future employees by a Conflicting Orgation, or provide information to any th
party to suggest, encourage, aid or facilitate sadisitation, inducement, recruitment or hiring.

Solicitation prohibited under this Paragraph 6dudes solicitation by any means, including, withlbmitation,
meetings, phone calls, letters or other mailingsl @lectronic and internet communications of amdkior any othe
type of conduct intended or reasonably calculateshduce or urge a client, customer, or employedisoontinue, i
whole or in part, its employment or business refeghip with Employer.

6.3 Injunctive Relief. Executive acknowledges and agrees that Employea hegitimate business inter
in enforcement of the restrictions in this Articld, including without limitation, Employes need to protect t
goodwill of Employer’s business, Employer’s cligatationships, the stability of Employsrivorkforce, and other su
legitimate business interests. In the event thadcHtive breaches or threatens to breach, or Ermaplogasonab
believes that
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Executive is about to breach the obligations of thiticle, Executive acknowledges and agrees thapl&yer shall b
entitled to obtain injunctive relief in state odéxal court, in addition to, and not in lieu ofyasther legal or equitak
rights and remedies available to Employer. Exeeutitknowledges and agrees that Employer will surfienediate an
irreparable harm from such breach or threatenedchrand that money damages will not be adequatertgpensal
Employer or to protect and preserve the status quo.

6.4 Enforceability. If an arbitrator or a court of competent jurigdin shall find any provision of tr
Article VI illegal or unenforceable, the arbitrator court may reform such provision to the extemtassary to renc
the otherwise unenforceable provision, and the oéshe Agreement, valid and enforceable, and sdoapermi
maximum restrictions that are legal and enforcetlee applied to the Executiweability to compete with Employ:
If an arbitrator or court declines to amend anyhspvision as provided herein, the invalidity ereaforceability ¢
any such provision shall not affect the validityemforceability of the remaining provisions, whitmall be enforced
if the offending provision had not been includedhis Agreement.

6.5 Excuse/Reimbursement RighfTo the extent that Executive is paid an Executiendit under thi
Agreement and breaches this provision, Employell st@ only be excused from paying any future bénddfut
Employer shall have the right to seek reimbursenf@nall amounts previously paid out under this égment, to tt
extent allowed by law.

6.6 Arbitration. All controversies and claims arising under ortietato this Article VI, including the sco
of this mandatory arbitration provision, shall hitted to binding arbitration before a singleitnabor to be selectt
by the parties. Notice of the demand for arbibrashall be in writing and served on the otheryptrtthis Plan. Withi
ten (10) days after notice by one party to the rotifeits demand for arbitration, the parties shadhfer as to tr
selection of an arbitrator. The arbitration shadl $ubject to the rules of procedure establishedhbyEmploymer
Arbitration Rules of the American Arbitration Assaton, and shall be conducted in Tacoma, Washmgtmles
otherwise agreed to by the parties. The arbitrat@ll apply Washington law, without regard to it®ice of lav
principles. In no event shall the demand for aaltibn be made after the date when institution galeor equitabl
proceedings based on such claim, dispute, or otfater in question would be barred by the applieaibtute ¢
limitations. Any award, order or judgment pursusmthe arbitration shall be final and binding upbe parties ar
their successors and assigns, and may be entedeghéorced in any court of competent jurisdictidhe requiremen
of this Paragraph do not prohibit the filing of auct action by either party for temporary equitakééef in aid o
arbitration, and as provided in Paragraphs 6.3 @dd above. Each party irrevocably submits to tlelusive
jurisdiction and venue of the federal and statertsoof Washington in any legal suit, action or @eding for purpos:
of (a) enforcing this arbitration provision, (b)tenng and enforcing any award, order, or judgnmaunisuant to th
arbitration provision, and (c) any legal suit, antbr proceeding to obtain temporary equitableefels set forth above.
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ARTICLE VI

ADMINISTRATION

7.1 _Committee and DutiesThis Plan shall be administered by an Administetfommittee which shi
consist of not less than three (3) persons apmbinyethe Board of Directors. Any member of the Cadttee may b
removed at any time by the Board. Any member maigreby delivering his written resignation to theasd. Upon th
existence of any vacancy, the Board may appoinicaessor. The Committee shall have the authoritpake, amen
interpret, and enforce all appropriate rules amplilsgions for the administration of this Plan aretide or resolve ai
and all questions including interpretations of tRisn, as may arise in connection with the Plamm&ority of the
members of the Committee shall constitute a qudiamthe transaction of business. A majority votelsd Committe
members constituting a quorum shall control anysilet.

7.2 _Agents.In the administration of this Plan, the Committeaymfrom time to time, employ agents .
delegate to them such administrative duties ases dit, and may from time to time consult with esel who may &
counsel to Employer.

7.3 _Binding Effect of DecisionsThe decision or action of the Committee in respéany question arisir
out of or in connection with the administrationteirpretation and application of the Plan and tHesrand regulatiol
promulgated hereunder shall be final and concluanebinding upon all persons having any intereghé Plan.

7.4 _Indemnity of Committee.Employer shall indemnify and hold harmless the memlof the Committe
against any and all claims, loss, damage, expendiapility arising from any action or failure tct with respect to tr
Plan, except in the case of gross negligence diuluihisconduct.

ARTICLE VilI

CLAIMS PROCEDURE

8.1 _Claim. Inthe event a dispute arises over the benafiter this executive Plan and benefits are nal
to the Executive (or to the Executigedeneficiary[ies], if applicable) and such clainsaieel they are entitled to rece
such benefits, then a written claim must be madéhéNamed Fiduciary and Plan Administrator namedva ir
accordance with the following procedures:

A. Written Claim.The claimant may file a written request for suchéddé to the Plan Administratc

B. Claim Decision.Upon receipt of such claim, the Plan Administrasbrall respond to su
claimant within ninety (90) days after receivinge tblaim. If the Plan Administrator determi
that special circumstances require additional fiongorocessing the claim, the Plan Administr
can extend the response period by an additionaty({®0) days for reasonable cause
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(i)

(if)
(iii)
(iv)

(v)

by notifying the claimant in writing, prior to trend of the initial ninety (90) day period, tha
additional period is required. The notice of extensnust set forth the special circumstances
the date by which the Plan Administrator expectetaler its decision.

If the claim is denied in whole or in part, the fPladministrator shall notify the claime
in writing of such denial. The Plan Administratonadl write the notification in a manr
calculated to be understood by the claimant. Thiicetion shall set forth:

The specific reasons for the der

The specific reference to pertinent provisionshef Agreement on which the denial is ba

A description of any additional information or m@a necessary for the claimant to perfect
claim and an explanation of why such material éorimation is necessary;

Appropriate information as to the steps to be takéime claimant wishes to submit the claim
review and the time limits applicable to such prhges; and

A statement of the claimasttight to bring a civil action under ERISA Sectis®2(a) following
an adverse benefit determination on review.

Request for ReviewVithin sixty (60) days after receiving notice frahe Plan Administrator th
a claim has been denied (in part or all of theng)aithen claimant (or their duly authori:
representative) may file with the Plan Administraswritten request for a review of the deni
the claim.

The claimant (or his duly authorized representatsteall then have the opportunity to suk
written comments, documents, records and othernrdton relating to the claim. The P
Administrator shall also provide the claimant, upeguest and free of charge, reasonable a
to, and copies of, all documents, records and atfiermation relevant (as defined in applice
ERISA regulations) to the claimant’s claim for bétse

Decision on ReviewThe Plan Administrator shall respond in writing goch claimant withi
sixty (60) days after receiving the request forieen If the Plan Administrator determines i
special circumstances require an extension of fon@rocessing the claim, written notice of
extension shall be furnished to the claimant priothe termination of the initial sixty (60) c
period. In no event shall such extension exceedrieg of sixty (60) days from the end of
initial period. The notice of extension must settliothe special circumstances requiring
extension of time and the date by which the Plamixdstrator expects to render its decision.
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In considering the review, the Plan Administrattral take into account all materials
information the claimant submits relating to thaiml, without regard to whether such informa
was submitted or considered in the initial bergditermination.

The Plan Administrator shall notify the claimantwmiting of its decision on review. The P
Administrator shall write the notification in a maer calculated to be understood by the clair
The notification shall set forth:

(i) The specific reasons for the denial;
(ii) A reference to the specific provisions of the Agneat on which the denial is bas
(i) A statement that the claimant is entitled to reeetypon request and free of charge, reaso
access to, and copies of, all documents, recordso#imer information relevant (
defined in applicable ERISA regulations) to thamlant’s claim for benefits; and
(iv) A statement of the claimast’right to bring a civil actic
under ERISA Section 502(a).

Special Timing Rules for Disability Claimk the event a claim above is a claim for disak
benefits, then the applicable time periods for fgotg claimants regarding bene
determinations shall be reduced as required by 2R 2560.503t (l.e., (a) the ninety (90) d
response time with the possibility of a ninety (Agy extension in Section 8.2B shall
shortened to a fortfive (45) day response time with the possibilityaathirty (30) day extensic
and (b) the sixty (60) day response time with thssbility of a sixty (60) day extension in sl
be shortened to a forty-five (45) day response tmth the possibility of a fortfive (45) da
extension). In addition, in the event of a dis#épitlaim, the Bank shall identify any medica
vocational expert whose advice was obtained byPlla® in connection with the initial bent
determination, without regard to whether the adwiaes relied upon. If the review is from
adverse benefit determination that was based ifenroin part on a medical judgment, the B
shall consult with a health care professional thes appropriate training and experience ir
field of medicine involved in the medical judgmemtd who is neither the individual who v
consulted in connection with the adverse beneftem@nation that is under review nor
subordinate of such individual. Any review of tthenial of a claim made on account of disak
shall be conducted by a person or persons who aretthd any part in the initial ben:
determination nor are subordinates of the persdrsdid.
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8.2 Arbitration of Disputes.Other than as addressed in Article VI, all unresdlelaims, disputes and ot
matters in question arising out of or relatinghis tPlan or the breach or interpretation therdotlgding the scope
this mandatory arbitration provision), other thnge matters which are to be determined by Employéds sole an
absolute discretion, shall be resolved by bindirmgtiation before a single arbitrator to be selddig the parties (unle
prohibited by ERISA). Notice of the demand for &dition shall be in writing and served on the otbanty to this Plai
Within ten (10) days after notice by one partyhie bther of its demand for arbitration, the parsieall confer as to tl
selection of an arbitrator. The arbitration sHaél subject to the rules of procedure establishethbyEmploymet
Arbitration Rules of the American Arbitration Assattion (“AAA”), and shall be conducted in Tacoma, Washini
unless otherwise agreed to by the parties. Thieratdr shall apply Washington law, without regaodts choice of lay
principles. In no event shall the demand for aaltibn be made after the date when institution ghleor equitabl
proceedings based on such claim, dispute or ottetemin question would be barred by the applicatégute c
limitations. Any award, order or judgment pursusmtthe arbitration shall be final and binding upbe parties ar
their successors and assigns, and may be entedeshéorced in any court of competent jurisdictidrhe requiremen
of this Paragraph do not prohibit the filing of auct action by either party for temporary equitakééef in aid o
arbitration. Each party irrevocably submits to theclusive jurisdiction and venue of the federadl @tate courts
Washington in any legal suit, action or proceedmgpurposes of (a) enforcing this arbitration psoan, (b) enterin
and enforcing any award, order, or judgment purst@rthis arbitration provision, and (c) any legalit, action c
proceeding to obtain temporary equitable reliesetsforth above.

8.3 Attorneys Fees.In the event of any arbitration or litigation conu@g any controversy, claim or disp
between the parties hereto, arising out of oriredato this Agreement or the breach hereof, onnkerpretation herec
to the extent permitted by law (a) each party sbayl his own attorneysrbitration and legal fees incurred pursua
this Agreement; and (b) if Executive prevails, halsbe entitled to recover from the other partgs@nable expens
attorneys' fees and costs incurred in the enforoéroe collection of any judgment or award renderéte tern
"prevails" applies if the arbitrator(s) or courhdis that Executive is entitled to contested monayments from tF
other, but does not necessarily imply a judgmemdeeed in favor of Executive.

ARTICLE IX

MISCELLANEOUS

9.1 _Unfunded Plan.This Plan is intended to be an unfunded plan miaietaprimarily to provide deferr
compensation benefits for a select group of “manmeeyg or highly compensated employe@sthin the meaning «
Sections 201, 301, and 401 of the Employee Retinérimeome Security act of 1974, as amended (“ER)SANc
therefore to be exempt from the provisions of Part8, and 4 of Title | ERISA. Accordingly, the Rlahall terminai
and no further benefits shall be paid hereundénerevent it is determined by a court of compejigmgdiction or by a
opinion of counsel that the Plan constitutes anleyge pension benefit plan within the meaning oft®a 3(2) o
ERISA which is not so exempt.
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9.2  Status as an Unsecured General Creditor and Rabbi rlist. Notwithstanding anything contain
herein to the contrary: (i) the Executive shall éao legal or equitable rights, interests or claimer to any specif
property or assets of Employer as a result of Algiseement; (ii) none of the Employsrassets shall be held in or ur
any trust for the benefit of the Executive or heldany way as security for the fulfilment of théligations of th
Employer under this Agreement; (iii) all of the BEloyer's assets shall be and remain the general unplealgge
unrestricted assets of the Employer; (iv) the Eypgle obligation under this Agreement shall be thaamfunfunde
and unsecured promise by the Employer to pay monthe future; and (v) the Executive shall be asaoured gener
creditor with respect to any benefits which mayhbgable under the terms of this Agreement.

Notwithstanding subparagraphs (i) through (v) abdkie Employer and the Executive acknowledge amde
that, in the event of a Change in Control, uporuest| of the Executive, or in the Employediscretion if the Executi
does not so request and the Employer nonethelesssdé appropriate, the Employer shall establish,|later than th
effective date of the Change in Control, a RabhbisTor multiple Rabbi Trusts (the "Trust" or "Trsl§tupon such tern
and conditions as the Employer, in its sole disanetdeems appropriate and in compliance with applie provisions «
the Code, in order to permit the Employer to madetigbutions and/or transfer assets to the Trudtrosts to discharg
its obligations pursuant to this Agreement. Thegigal of the Trust or Trusts and any earningsetwershall be he
separate and apart from other funds of the Empltiybe used exclusively for discharge of the Emeitsyobligation
pursuant to this Agreement and shall continue tsuigect to the claims of the Employegdeneral creditors until ps
to the Executive in such manner and at such timepacified in this Agreement.

9.3 _Nonassignability . Neither Executive nor any other person shall haweright to commute, sell, assi
transfer, pledge, anticipate, mortgage or otherv@seumber, transfer, hypothecate or convey in amaf actue
receipt the amounts, if any, payable hereundegngr part thereof, which are, and all rights to Whare, express
declared to be unassignable and nontransferablpalf the amount payable shall, prior to achsiment, be subje
to seizure or sequestration for the payment ofdehyts, judgments, alimony or separate maintenawee by Executiv
or any other person, nor be transferable by omerati law in the event of Executive’s or any otpersons bankruptc
or insolvency.

9.4 _Not a Contract of Employment.The terms and conditions of this Plan shall notd&emed to constitute
contract of employment between Employer and thectxee, and the Executive (or his beneficiary,pphcable) sha
have no rights against Employer except as may wikerbe specifically provided herein. Moreover g in this Pla
shall be deemed to give Executive the right toddaimed in the service of Employer or to interfesiéh the right o
Employer to discipline or discharge him at any time

9.5 _Protective ProvisionsExecutive will cooperate with Employer by furnisgimny and all informatic
requested by Employer, in order to facilitate thgment of benefit hereunder, and by taking suclsighyexaminatior
as Employer may deem necessary and taking suchanttien as may be requested by Employer.
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9.6 _Terms.Whenever any words are used herein in the masctifieg shall be construed as though they
used in the feminine in all cases where they waolédpply; and wherever any words are used herdimeirsingular ¢
in the plural, they shall be construed as thou@ly there used in the plural or singular, as the oa@g be, in all cas
where they would so apply.

9.7 _Captions.The captions of the articles, sections, and paphgraf this Plan are for convenience only
shall not control or affect the meaning or congiaicof any of its provisions.

9.8 _Governing Law.The provisions of this Plan shall be construearpreted, and governed in all respec
accordance with applicable federal law and, toetktent not preempted by such federal law, in acmrd with the law
of the State of Washington.

9.9 Binding Effect/Merger or Reorganization.This Agreement shall be binding upon and inure he
benefit of the Executive and the Bank. Accordinglye Bank shall not merge or consolidate into othwanothe
corporation, or reorganize or sell substantiallyodlits assets to another corporation, firm orsper unless and ur
such succeeding or continuing corporation, firmperson agrees to assume and discharge the obtfigaifathe Ban
under this Agreement. The term successors as wmethhshall include any corporate or other busireggy whict
shall, whether by merger, consolidation, purchasetlverwise acquire all or substantially all of thesiness and ass
of Employer, and successors of any such corporatiather business entity.

9.10 _Nonwaiver.The failure of either party to enforce at any tiandor any period of time any one or mort
the terms or conditions of this Agreement shall lIbeta waiver of such term(s) or condition(s) ottladt party's rigt
thereafter to enforce each and every term and tonaf this Agreement.

9.11 _Partial Invalidity/Severability. If any term, provision, covenant, or condition this Agreement
determined by an arbitrator or a court, as the oag be, to be invalid, illegal, void, or unenfabée, then such ter
provision, covenant, or condition shall be deenmsdfective and unenforceable and shall be deemeatalele from th
remaining provisions of this Agreement. Furtharcts determination shall not render any other tepnovision
covenant illegal, void or unenforceable, and thenaiming terms, provisions, covenants, and conditiaf the
Agreement shall remain in full force and effectmitihstanding such partial invalidity.

9.12 Entire Agreement. Each party to this Agreement acknowledges that ttterorepresentatior
inducements, promises, or agreements, oral orwiber have been made by any party, or anyone aotingehalf c
any party, which are not set forth herein, and thatother agreement, statement, or promise notacwd in thi
Agreement shall be valid or binding on either paByecutive and the Employer understand, acknoveexiyl agre
that Executive and the Employer have entered itb@roagreements that contain either changesimrol terms ¢
restrictive covenants, including without limitatianChange in Control Agreement. The parties undedstacknowled¢
and agree that the terms of this Agreement arentertded by Executive or the Employer, and shallb®interprete
by any party, court or arbitrator to, supersedegifgpamend, change, negate, cancel or renderanulbid any othe
change-ineontrol terms or restrictive covenants between ghgies contained in any such other agreementsir(y
amendments or restatements thereof).
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9.13 _Madifications.Any modification of this Agreement shall be effeetionly if it is in writing and signe
by each party or such party's authorized represeatand only to the extent that it is complianthnall applicabls
codes and statutes, including but not limited tG HO9A.

9.14 _Notice Any notice required or permitted of either the Exece or the Bank under this Agreement ¢
be deemed to have been duly given, if by persoelVety, upon the date received by the party oraitshorize:
representative; if by facsimile, upon transmisdiora telephone number previously provided by théypa whom th
facsimile is transmitted as reflected in the resoad the party transmitting the facsimile and up@asonabl
confirmation of such transmission; and if by maih the third day after mailing via U.S. first classil, registered «
certified, postage prepaid and return receipt reigae and addressed to the party at the addresa g@ow for th
receipt of notices, or such changed address admagquested in writing by a party.

If to the Bank: Columbia State Bank
1301 A Street
Tacoma, WA 98402
Attention: Corporate Secretary/Cathleen Dent

If to the Executive: Andrew L. McDonald
1225 N. Sunset Dr.
Tacoma, WA 98406

9.15 _IRS Section 280G Issueslf all or any portion of the amounts payable to theecutive under th
Agreement, either alone or together with other payts which the Executive has the right to recereenfEmployel
constitute "excess parachute payments" within teammg of Section 280G of the Code that are suligette excis
tax imposed by Section 4999 of the Code (or sintder and/or assessment), Executive shall be reggen®sr the
payment of such excise tax and Employer (and itsessor) shall be responsible for any loss of déallity relatec
thereto; provided, however, that Employer and Ekeewshall cooperate with each other and use akorable effor
to minimize to the fullest extent possible the amtoaf excise tax imposed by Section 4999 of theeCdait only to th
extent that any agreement to minimize the impadhefSection 4999 excise tax shall comply in atpexts with a
applicable laws, including IRC 409A and regulatidghereunder. If, at a later date, it is determifearsuant to fine
regulations or published rulings of the Internal&gue Service, final judgment of a court of compejerisdiction, o
otherwise) that the amount of excise taxes paylaplthe Executive is greater than the amount ihjtisb determine:
then Executive shall pay an amount equal to the glusnich additional excise taxes and any intefess and penaltic
resulting from such underpayment. The determinatibthe amount of any such excise taxes shall bdentyy th:
independent accounting firm employed by Employemadiately prior to the change in control or suclhet
independent accounting firm or advisor as may btually agreeable to Employer and Executive in therese of the
reasonable good faith judgment.
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9.16 _Opportunity To Consult With Independent Adrisors. The Executive acknowledges that he has been afl
the opportunity to consult with independent adssof his choosing including, without limitation, Gzintants or te
advisors and counsel regarding both the beneféstgd to him under the terms of this Agreementtaedi) terms an
conditions which may affect the Executive's rightthese benefits and (ii) personal tax effects wfthsbenefit
including, without limitation, the effects of angderal or state taxes, Section 280G of the Codaag other taxe
costs, expenses or liabilities whatsoever relateslith benefits, which in any of the foregoing anses the Executi
acknowledges and agrees shall be the sole resipsibthe Executive notwithstanding any othemteor provision ¢
this Agreement. The Executive further acknowledgas agrees that the Bank shall have no liabilitatsbever relate
to any such personal tax effects or other persoostls, expenses, or liabilities applicable to tledttive and furthe
specifically waives any right for himself or hefsednd his or her heirs, beneficiaries, legal reprgatives, agen
successor and assign to claim or assert liabilitythee part of the Bank related to the matters desdrabove in th
paragraph. The Executive further acknowledges tigahas read, understands and consents to all dfethes an
conditions of this Agreement, and that he entets this Agreement with a full understanding of t&sms an
conditions.

EXECUTIVE ACKNOWLEDGES THAT EXECUTIVE HAS RECEIVED AND READ OR HAS HAD THE
OPPORTUNITY TO READ THIS AGREEMENT, INCLUDING WITHO UT LIMITATION THE
AGREEMENTS TO ARBITRATION OF DISPUTES UNDER PARAGRA PHS 6.6 AND 8.2. EXECUTIVE
ACKNOWLEDGES AND UNDERSTANDS THAT THIS AGREEMENT TO ARBITRATION OF DISPUTES
REQUIRES THAT DISPUTES THAT INVOLVE THE MATTERS SUB JECT TO THE AGREEMENT BE
SUBMITTED TO MEDIATION OR ARBITRATION PURSUANT TO T HE ARBITRATION AGREEMENT
RATHER THAN TO A JUDGE AND JURY IN COURT.

COLUMBIA STATE BANK

By: /s MELANIE J. DRESSEL Date: February 27, 2015
Authorized Executive
Title: President and Chief Executive Officer

/s ANDREW L. MCDONALD ANDREW L. MCDONALD
Executive- Signature and Date Print Name
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EXHIBIT A
TO THE FIRST AMENDED AND RESTATED
COLUMBIA STATE BANK
SUPPLEMENTAL EXECUTIVE RETIREMENT PLAN AGREEMENT
FOR ANDREW MCDONALD

The following table is intended ONLY to demonstrBteecutives projected salary at various times and basi
the assumptions below. This table does not addressgl benefits to be paid based on the varyinguoistances
Separation From Service, Change in Control, etchased on benefits being paid out prior to att@niof the Earl
Retirement Age, paid out as actuarial equivalenduants or reduced by the Early Commencement ReduEaator. i
addition, this table does not address the limitengguage contained in the definition of Target Beremount, sucl
that the Target Benefit Amount is defined as th@%6of the average of Executive’s three highestyeaBase Salary.

] ) Projected| Three Year| 60% of Applicable Adlun?d
Date of Separation from Service Benefit
Salary (1) | Average Salary Percentage 2
June 2, 2013 thru June 1, 2014 5288,000 | 5 249,666 | 5149800 45% 5 67,410
June 2, 2014 thru June 1, 2015 5296,640 | 5 278,213 | 5166,928 50% 5 83,464
June 2, 2015 thru June 1, 2016 5305,539 | 5 296,726 | 5178,036 55% 5 47,920
June 2, 2016 thru June 1, 2017 5314,705 | 5 305,628 | 5183,377 B0% 5110,026
June 2. 2017 thru June 1. 2018 5324,147 | 5 314,797 | 5188878 B5% 5122771
June 2, 2018 thro June 1, 2019 5333,871 | 5 324,241 | 5194545 0% 5136,181
June 2, 2019 thru June 1, 2020 5343, 887 | 5 333,968 | 5200,381 75% 5150,286
Tune 2, 2020 thru June 1, 2021 5354,204 | 5 343,987 | 5206,392 B0% 5165,114
June 2, 2021 thru June 1, 2022 5364,830 | 5 354,307 | 5212584 85% 5180,696
June 2, 2022 thru June 1, 2023 5375,775 | 5 364,936 | 5218962 80% 5197,065
June 2, 2023 thru une 1, 2024 5387,048 | 5 375,884 | 5225530 595% 5214,254
June 2, 2024 and Thereafter 5398,659 [ 5 387,161 | 5232,296 100% 5232,2%6

(1) Salary projected to grow annually at 3%.
(2) The above chart is intended for illustrativegmses only and does not reflect any Early Commeeroe Reduction Factor.

These numbers are provided for illustration purposs only and are in no way a guarantee of salary, befits or
amounts due under this agreement.

The assumptions used to calculate these amounts Mahly be determined at the time benefits become @y and
thus there can be no guarantee of salary or benediat the time this agreement is put into place.
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EXHIBIT B
TO THE FIRST AMENDED AND RESTATED
COLUMBIA STATE BANK
SUPPLEMENTAL EXECUTIVE RETIREMENT PLAN AGREEMENT
FOR ANDREW MCDONALD

DISTRIBUTION ELECTION FORM

Pursuant to the terms of the Supplemental Execi@immpensation Agreement, by and between me, Ar
McDonald, and Columbia State Bank (hereinafter ‘iBaneffective as of June 1, 2013 (“Original Agreemt”), anc
thereafter as amended by the First Amended andaRdsColumbia State Bank Supplemental ExecutivérdReen
Plan Agreement (“Agreement”), | have been granteigplemental compensation benefit. Terms which"“dedinec
terms” in the Agreement shall have the same meawitign this Distribution Election Form.

Pursuant to IRC 409A, there are multiple restritgi@and limitations regarding modifying the time &mdorm o
such payments; however an exception to these agistrs permits elections to change from a life atynto anothe
actuarially equivalent life annuity (prior to payntge beginning).

In the event no alternate method is selected alibea,amounts due under this Agreement shall ks qaias
single life annuity based on the life of ParticipaBubject to the forgoing, and provided that paytménave not y:
begun, Executive may elect to have the ExecutiveeBepaid as follows:

Election of Actuarial Equivalent of Form of Benefiior Married Participant or Participant with Dome
Partner. Pursuant to the terms of the Agreement, and stargdiwith IRC 409A, instead of having my beneétdas
single life annuity, with payments continuing umiy death, | elect to have my benefit paid to mdessgnated below:

A joint and survivor annuityith an actuarial equivalent of the benefit owingrquant to th
Agreement, with payment continued to the survivépguse (registered domestic partner) ir
same amount as the amount paid to me.

A joint and survivor annuity in equal value to thetuarial equivalent of the benefit ow
pursuant to the Agreement, with payment continweohy surviving spouse (registered dome
partner) in one-half of the amount paid to me.

Acknowledgment of Limitations on Changes in Timed dform of Payment of Benefits All Actuarially
Equivalent valuations must be in compliance wittCIR09A and 1.4094(b)(2)(ii). In addition, when determini
whether two life annuities are Actuarially Equivatiethe same
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actuarial assumptions and methods must be usedlung each life annuity. This requirement appbesr the entir
term of Participans participation in the Plan, such that the annuiitiust be actuarially equivalent at all times fm
annuity options to be treated as one time and fofnpayment. However, provided the actuarial methads
assumptions are reasonable, there is no requireim@ntonsistent actuarial assumptions and methedssed over tl
term of Participans participation in the Plan. Accordingly, the Plaay change the actuarial assumptions and me
used to determine the life annuity payments, predithat all of the actuarial assumptions and mesdlaoe reasonable.

In the event, however, that a joint and survivonuty option is selected, and that Participanspous
predeceases Participant, then for all payments n@adearticipant after Participant's spousaleath, the amoul
payable under this Agreement shall increase l@nequal to the payment amounts Participant woalck receive
under a single life annuity option. In addition,riRapant shall no longer have the ability to makenew joint an

survivor annuity election.

In the event no alternate method is selected alibea,amounts due under this Agreement shall ks qaias
single life annuity.

Signed.__  Print Name:

Dated:__
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EXHIBIT C
TO THE FIRST AMENDED AND RESTATED
COLUMBIA STATE BANK
SUPPLEMENTAL EXECUTIVE RETIREMENT PLAN AGREEMENT
FOR ANDREW MCDONALD

The following figures are provided ONLY as an exdngf potential benefit amounts in the event ExeeuSeparates
From Service at Normal Retirement Age:

Annual Payment Single Life Annuity Option (Execais lifetime only): $232,496.

Election of the joint and survivor annuity with antuarial equivalent of the benefit owing pursuanthe Agreemer
with payment continued to the surviving spousengsame amount as the amount paid to the Exeauigfat result i
an annual benefit of $198,738.

Election of the joint and survivor annuity in equalue to the actuarial equivalent of the benefitng pursuant to tt
Agreement, with payment continued to the survivepguse in oné&alf of the amount paid to Executive might reso
an annual benefit of $214,296 paid to Executiveirdutheir lifetime, with a benefit of $107,148 bgimpaid t
Executive’s spouse upon Executive’s death.

THESE NUMBERS ARE PROVIDED FOR ILLUSTRATION PURPOSE S ONLY AND ARE IN NO WAY A
GUARANTEE OF BENEFITS OR AMOUNTS. IN ADDITION, THES E NUMBERS DO NOT REFLECT ANY
REDUCTION/FORFEITURE REQUIRED AS A RESULT OF BENEFI TS PROVIDED UNDER ADDITIONAL
AGREEMENTS.

THE ASSUMPTIONS USED TO CALCULATE ACTUAL BENEFITS W ILL ONLY BE DETERMINED AT
THE TIME BENEFITS BECOME DUE, AND THUS THERE CAN BE NO GUARANTEE OF ANNUITY
AMOUNTS AT THE TIME THIS AGREEMENT IS PUT INTO PLAC E.
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EXHIBIT D
TO THE FIRST AMENDED AND RESTATED
COLUMBIA STATE BANK
SUPPLEMENTAL EXECUTIVE RETIREMENT PLAN AGREEMENT
FOR ANDREW MCDONALD

Supplemental Compensation Agreements dated Jut(04,
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EXHIBIT E
TO THE FIRST AMENDED AND RESTATED
COLUMBIA STATE BANK
SUPPLEMENTAL EXECUTIVE RETIREMENT PLAN AGREEMENT
FOR ANDREW MCDONALD

Supplemental Compensation Agreements dated Mag0Dg
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EXHIBIT F
TO THE FIRST AMENDED AND RESTATED
COLUMBIA STATE BANK
SUPPLEMENTAL EXECUTIVE RETIREMENT PLAN AGREEMENT
FOR ANDREW MCDONALD

Supplemental Compensation Agreements dated Feb28aR2007
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EXHIBIT 10.5
FIRST AMENDED AND RESTATED
COLUMBIA STATE BANK

SUPPLEMENTAL EXECUTIVE RETIREMENT PLAN AGREEMENT
(By and Between Columbia State Bank and David Lawsy

ARTICLE |

PURPOSE AND EFFECTIVE DATE

This First Amended and Restated Columbia State Ezupplemental Executive Retirement Plan Agree
(hereinafter “Agreement”), entered into this Felbyud7, 2015 by and betwedbolumbia State Bank (hereinafte
“Bank” “Employer”) and David Lawson (hereinafter X&cutive” or “Participant”)js intended to amend, supersede
replace, in its entirety, the Columbia State Bamlp@emental Executive Retirement Plan Agreemeiféctte as c
July 1, 2013 (“Original Agreement”).

The purpose of this Columbia State Bank Supplenhdftacutive Retirement Plan (hereinafter the “P)an’
evidenced by this Agreement, is to provide supplealeretirement benefits for certain key employeé<olumbiz
State Bank. It is intended that the Plan will aidetaining and attracting individuals of excepéibability by providing
them with these benefits.

WHEREFORE, the Bank and Executive hereby agreleetdailowing;

ARTICLE Il

DEFINITIONS

For the purposes of this Agreement, the followiegns shall have the meanings indicated, unlessdh&x
clearly indicates otherwise. Furthermore, in therg\of any ambiguity or in the event any clarifioatis required, tr
below terms shall be interpreted in a manner cterdisvith Internal Revenue Code Section 409A.

2.1 _Actuarial Equivalent. The term “Actuarial Equivalentineans equivalence in value between two (.
more forms and/or times of payment based on ameétation by an actuary chosen by the Committedizimg the
“applicable interest rate” specified by InternalvReue Code Section 417(e)(3)(C) as of the date x@ciives
Separation of Service or Disability, and the “applile mortality table” specified in Code Sectior7 @& (3)(B).

2.2 _Administrator. The Bank shall be the "Administrator" and, solaly the purposes of ERISA (as defil
below), the "fiduciary" of this Agreement whereidutciary is required by ERISA.

2.3 _Applicable PercentageThe term “Applicable Percentages the percentage of the Executive Benef
which Executive may be entitled based on (a) the da which the Executive
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Separates From Service or Terminates Employment tivé Bank or (b) the circumstances described hegibject t
the forgoing, the Applicable Percentage shall bksws:

DATE OF SEPARATION FROM SERVICE APPLICABLE PERCENGE

July 1, 2013 through June 30, 2016 0%

July 1, 2016 through June 30, 2017 15%
July 1, 2017 through June 30, 2018 20%
July 1, 2018 through June 30, 2019 25%
July 1, 2019 through June 30, 2020 30%
July 1, 2020 through June 30, 2021 35%
July 1, 2021 through June 30, 2022 40%
July 1, 2022 through June 30, 2023 45%
July 1, 2023 through June 30, 2024 50%
July 1, 2024 through June 30, 2025 55%
July 1, 2025 through June 30, 2026 60%
July 1, 2026 through June 30, 2027 65%
July 1, 2027 through June 30, 2028 70%
July 1, 2028 through June 30, 2029 75%
July 1, 2029 through June 30, 2030 80%
July 1, 2030 through June 30, 2031 85%
July 1, 2031 through June 30, 2032 90%
July 1, 2032 through June 30, 2033 95%
July 1, 2033 and thereafter 100%

2.4 Base Salary'Base Salary" shall mean the regular cash compensattually paid to Executive 1
services rendered or labor performed by Executiend a given calendar year, excluding bonuses,naigsions
overtime, incentive payments, namnetary awards. This amount shall include amolre&cutive could have receiv
in cash in lieu of (i) contributions made on Exéeeis behalf to a qualified plan maintained by Benk or to an
cafeteria plan under Section 125 of the Code miadaby Employer and (ii) deferrals of compensatioade at th
Executive's election pursuant to a plan or arrarggeraf the Employer.

2.5 Board.“Board” means the Board of Directors of Columbiat&tBank.

2.6 _Change in ControlFor the purpose of this Agreement, a Change in@bshall be defined in a mani
consistent with IRC 409A. Currently IRC provideslefinition consistent with the following (and fdmet purposes
this provision, the term “corporation” shall meaal@nbia State Bank):

A. Change in the Ownership of a Corporatidrchange in the ownership of a corporation occun
the date that any one person or persons actinggeup (as defined in IRC 409A), acqu
ownership of stock of the corporation that, togetwéh stock held by such person or grc
constitutes more than fifty percent (50%) of thialtéair market value or total voting power of
stock of such corporation. The acquisition of addgl stock
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by the same person or group is not considered tseca change in the ownership of
corporation.

B. Change in_the Effective Control of a Corporatid change in the effective control of -
corporation shall be deemed to occur on eithen@ffollowing dates:

() The date any one person, or persons acting @®@p acquires (or has acquired during
twelve (12) month period ending on the date of miest recent acquisition by such perso
group) ownership of stock of the corporation possesthirty percent (30%) or more of the t
voting power of the stock of such corporation; or

(i) The date a majority of members of the corpir@s board of directors is replaced during
twelve (12) month period by directors whose appoarit or election is not endorsed b
majority of the members of the corporatisfioard of directors before the date of the appwn
or election.

C. Change in the Ownership of a Substantial Portba Corporatiors AssetsA change in th
ownership of a substantial portion of a corpordsoassets shall be deemed to occur on the
that any one person or group acquires (or has wextjduring the twelve (12) month period enc
on the date of the most recent acquisition by fuerson or persons) assets from the corpot
that have a total gross fair market value equairtonore than forty percent (40%) of the t
gross fair market value of all of the assets ofdbiporation immediately before such acquis
or acquisitions. No Change in Control shall reguthe assets are transferred to certain en
controlled directly or indirectly by the sharehalslef the transferring corporation.

In addition, to constitute a change in control éweith respect to the Executive, the change inrcb@vent mus
relate to (i) the corporation for whom Executiveperforming services at the time of the Change amt@l; (ii) The
corporation that is liable for the payment of tmeoants described herein (or all corporations lidblethe payment
more than one corporation is liable) but only ther the deferred compensation is attributableheogerformance
service by the Executive for such corporation(sjhere is a bona fide business purpose for sughocation(s) to b
liable for such payment and, in either case, noigant purpose of making such corporation(s)lgafor such payme
is the avoidance of Federal income tax; or (iigogporation that is a majority shareholder of gpooation identified i
(i) or (ii) above, or any corporation in a chainagrporations in which each corporation is a majoshareholder «
another corporation in the chain, ending in a capon identified in (i) or (ii) above.




2.7 The CodeThe "Code" shall mean the Internal Revenue Cod®86, as amended.

2.8 _Committee.The term “Committee’means the Compensation Committee of the Board odciirs o
Columbia State Bank.

2.9 Competitive Activity.For the purposes of this Agreement, “Competitivéiily” is defined as actir
directly or indirectly as an employee, agent, staditer (other than passive holdings of less tham percent (2%) «
the outstanding shares of a publicly-traded compamgmber, officer, director, geartner, advisor, or in any otl
individual or representative capacity, on behalfoy “Conflicting Organization.”

2.10 _Conflicting Organization.For purposes of this Agreement, “Conflicting Orgaation” is defined as ar
person, entity, or organization engaged (or abmibecome engaged) in a business similar to, orcttrapetes with, tt
business of Employer, including without limitatiamy bank or financial institution (including withblimitation any
trust company, finance company, or leasing company)

2.11 _Disability/Disabled.For the purposes of this Agreement, Executive ballconsidered Disabled if it
determined (in a manner consistent with IRC 40949t tExecutive is Disabled within the meaning of IRG9A
Currently, IRC 409 provides the following definti@f Disability:

A. The Executive is unable to engage in any substagaiaful activity by reason of any medice
determinable physical or mental impairment that banexpected to result in death or cal
expected to last for a continuous period of nad than twelve (12) months; or

B. The Executive is, by reason of any medically deteate physical or mental impairment that
be expected to result in death or can be expeotéabkt for a continuous period of not less -
twelve (12) months, receiving income replacememielies for a period of not less than three
months under an accident and health plan covermgayees of the Employee’s employer.

In the event a disability policy has been purchasgdEmployer for Executive, then the individual emtity
responsible for determining such disability themmshall determine ExecutigeDisability under this Agreeme
(using the forgoing Disability definition). In thevent no such disability policy exists, then tharPAdministrator she
make a good faith determination of Disability imanner consistent with that required under IRC 409A

2.12 _Early Commencement Reduction FactoiThe term “Early Commencement Reduction Factsrthe
amount by which an Executive Benefit shall be redubased on the benefit being paid prior to Exeeidiattainmer
of the Normal Retirement Age. The amount of thehE&ommencement Reduction Factor shall be detemnar
follows: for each year (or partial year) that areExtive’s benefit hereunder is paid prior to his attainnoérthe Norme
Retirement




Age, then the benefit amount shall be reduced, proaata basis, by a factor of five percent (5%us, if an executi
with a Normal Retirement Age of sixty-five (65) lveg receiving payments at age sixiye and one half (62 %2), t
amount of the annual benefit shall be reduced b§%465- 62 2 = 2.5; 2.5 x 5%= 12.5%).

2.13 _Early Retirement AgeThe “Early Retirement Age” shall be age fifty-fi¢g5).

2.14 Effective DateThe term “Effective Date” shall mean the date fwsitten above.

2.15 _Employer or Bank.The term “Employer” or “Bank’shall mean Columbia State Bank, any subsidi
or affiliates thereof, or any successors thereto.

2.16 _Employers Market Area . For the purposes of this Agreement, “Employer’s kéaArea”is defined a
including the following locations, either during €outive’s employment or at the time of Executsv&eparation Fro
Service or Disability:

A. Any counties in the States of Washingt©regon or Idaho in which Employer maintains a bh
or other office, and all counties bordering on angh county, or

B. Any counties in other States in which BEogpr maintains a branch or other office at theetioi
Executives Separation From Service or Disability, and allrdges bordering on any such cou
or

C. Any other county in which Employer hamédide documented plans to establish a bran

office, as demonstrated by minutes of board ofatlimemeetings, regulatory correspondenc
other written communications with third partiesc{unding legal or financial advisers) with resy
to such geographic expansion, and of which Exeeuigtvaware due to his employment \
Employer.

Executive acknowledges that Employer currently lbagrations in various counties within the state
Washington, Oregon or Idaho that Employer plansoiatinue to expand its operations and presencenititiese statt
and other states, and that as a member of Empfogeriior management, Executweservices are integral to th
operations and expansion plans.

2.17 _ERISA.The term "ERISA" shall mean the Employee Retirem@cbme Security Act of 1974,
amended.

2.18 _Executive BenefitFor the purposes of this Agreement, then term “Hitee Benefit”shall refer to th
annual amount to which Executive is entitled toeree pursuant to this Agreement. In addition, whitse Executiv
Benefit is defined in terms of a lifetime annuifyxecutive shall have the right under IRC 409A tectlan alterna
annuity payment method, as specified herein. Anwaaotually received by the Executive, however,|di@betermine
pursuant to Paragraphs 1 through 5 (including saragraphs, as applicable), forfeited, reduced jussed
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to the extent: (a) required under the other prowsiof this Agreement; (b) required by reason efl#wful order of an
regulatory agency or body having jurisdiction o&enployer; or (c) required in order for Employercamply with an'
and all applicable state and federal laws, inclgdivut not limited to, income, employment and diigbincome ta
laws (e.q., FICA, FUTA, SDI).

2.19 Involuntary Termination/ Involuntary Separation From Service. The terms “Involuntary Termination”
or “Involuntary Separation From Servicehall be defined as it is in IRC 409A, which cuthgrprovides that &
“Involuntary” Termination shall mean a Separation From Serviae tduthe independent exercise of the unila
authority of the Employer to terminate the Execeisvservices, other than due to the Execusiveiplicit or explici
request, where the Executive was willing and abledantinue performing services (and not as thelresa Disability
of a Termination For Cause).

2.20 IRC 409A. The term “IRC 409A"shall refer to the final regulations issued by HR& and the Treasu
Department under Section 409A of the Code, and bealeemed to include all related guidance issued.

2.21 Normal Retirement / Normal Retirement Age.The term "Normal Retirement" shall mean
Executive’s Separation From Service on or aftexiaitig the Normal Retirement Age of sixiye (65) and for reaso
other than a Termination for Cause, because okaltiility, or pursuant to the provisions of Paragrapt.

2.22 _Participant/Executive For the purpose of this Agreement, the terms “Etteetiand “Participant’shal
be interchangeable.

2.23 _Remain EmployedFor the purpose of this Agreement, the term “RefsaiEmployed’shall mean thi
Executive has not experienced a Separation Fromcser

2.24 Separation From Service/ Termination of Employment. The terms Separation Fro
Service” (“Separates From Service”) and “Terminatecd Employment’shall be used interchangeably for the purp
of this Agreement and shall be interpreted in adance with the provisions of IRC 409A. CurrentliRQ 409/
provides that whether a termination of employmeas loccurred is determined based on whether ths fau
circumstances indicate that the Bank and the Ererutasonably anticipate that no further serviggisbe performe:
after a certain date or that the level of bona Bdevices the employee will perform after such datkether as ¢
employee or as an independent contractor) will peently decrease to no more than twenty percerdo)2ff the
average level of bona fide services performed (agraployee or an independent contractor) over iihmeadiatel
preceding thirtysix (36) month period (or the full period of semgcto the Employer if the employee has been pnog
services to the employer less than 36 months).€lbRall be no Separation From Service while theciee is ol
military leave, sick leave or other bona fide lea¥@bsence, as long as such leave does not exoeéd) months, or
longer, so long as the individual retains a righte<employment with the service recipient under aniapple statute «
by contract.




2.25 _Specified EmployeeThe term “Specified Employeeshall be defined in accordance with IRC 4(
which states that a “Specified Employee” is an exygé who, as of the date of the emplogegéparation From Servi
is a key employee of an employer of which any stegikublicly traded on an established securitiesketeor otherwise
An employee is a key employee if the employee misetsequirements of section 416(i)(1)(A)(i), (iox, (iii) (appliec
in accordance with the regulations thereunder asckghrding section 416(i)(5)) at any time durihg twelve (1z
month period ending on a specified employee ideatibn date. If Executive is a key employee asadgpecifie
employee identification date, then Executive shelltreated as a key employee for the entire tw@2g month perio
beginning on the specified employee effective date.

2.26 _Target Benefit Amount.For the purposes of this Agreement, the “Targeteiedmount” shall be a
amount equal to sixty percent (60%) of the avegexecutives three (3) highest years of Base Salary (as ofl i
of Separation From Service or Disability). For silitative purposes only, attached hereto and incatgd by referen:
herein as “Exhibit A” is an illustration of Execu#f’s projected salary and potential benefit under Aggeement. Th
illustration is in no way a guarantee of beneBtary or benefit amounts, but rather is intendeprovide a framewo
for understanding potential benefits provided hedeuw. Furthermore, this illustration in Exhibit A based on certe
assumptions which may or may not be accurate dtrtteea benefit is due or vests.

2.27 _Termination For Cause.The term “Termination For Causehall be defined as it is in any curn
employment agreement between Employer and Execulivéhe event no such employment agreement ex@
Termination For Cause shall be defined as a Tetioméecause of any of the following:

A. Willful misfeasance or gross negliger

B. Conduct demonstrably and significantly harmful tofoyer or a financial institution subsidie
or

C. Conviction of a felony

2.28 _Termination For Good ReasonA termination shall be deemed to be for Good Redsaiteir a Chanc
of Control, Executive Separates From Service oaftar the occurrence of any of the below eventd, suth even
occur without the Executive’s consent:

A. A material diminution in the Executivetotal compensatic
B.A material diminution in the Executiv@authority, duties, or responsibiliti

C. A material change in the geographic location atclwHtmployee must perform services (wi
the meaning of Treasury Regulations Section 1.408A¢2)(ii)(A)(5)), provided that in no eve
shall a change in




geographic location of less than foftye (45) miles be considered a material chang
geographic location for purposes of this Agreement.

In the event of any of the forgoing circumstandesecutive shall provide notice to Employer of tixéstence c
the conditions described above within a periodtoatxceed ninety (90) days of the initial existen€said conditior
upon the notice of which Employer must be providgeeriod of at least thirty (30) days during whicmay remedy th
condition. If the condition is not remedied withihose thirty (30) days, and Executive Voluntarilgrifinates h
employment within the two (2) year period followitige initial occurrence of one or more of thesedutoons, then suc
Separation From Service shall be deemed to have‘fee Good Reason”.

2.29 _Voluntary Termination. The term “Voluntary Termination’shall mean a Separation From Ser
elected by the Executive and not as a result asalility or For Good Reason.

2.30 Years of Service.The term “Years of ServiceShall mean the twelve (12) consecutive month p
beginning on a Executive'date of hire and any twelve (12) month annivegra@reof, during the entirety of which tii
the Executive is an employee of the Company andniodsexperienced a Separation From Service. Sewitle ¢
subsidiary or other entity controlled by the Compé#efore the time such entity became a subsidiarynaler suc
control shall not be considered credited “Servicgless the Plan Administrator specifically agreesctedit suc
service.

ARTICLE Il

SCOPE, PURPOSE AND EFFECT

3.1 _Not a Contract of Employment.Although this Agreement is intended to provide Exe® with ar
additional incentive to remain in the employ of Hayer, this Agreement shall not be deemed to ctutsta contract
employment between Executive and Employer, not simgl provision of this Agreement restrict or exgdhe right o
Employer to terminate Executive's employment. TAggeement shall have no impact or effect upon agpasat
written employment agreement which Executive mayehaith Employer, it being the parties' intentiamdaagreeme
that unless this Agreement is specifically refeeshin said employment agreement (or any modificatigereto), thi
Agreement (and Employer's obligations hereundea)l stand separate and apart and shall have naotedfe or b
affected by, the terms and provisions of said egmpknt agreement.

3.2 _Fringe Benefit.The benefits provided by this Agreement are grabiethe Employer as a fringe ben
to Executive and are not a part of any salary reolu@lan or any arrangement deferring a bonus salary increas
Executive has no option to take any current paymenbonus in lieu of the benefits provided by thiseement.

3.3 _Prohibited PaymentsNotwithstanding anything in this Agreement to tleatary, if any payment ma
under this Agreement is a “golden parachute payhestlefined in Section 28(k) of the Federal Depositirance Ac
(12 U.S.C. section 1828(k) and Part 359 of the Rule




and Regulations of the Federal Deposit Insurancepdation (collectively, the “FDIC Rules™r is otherwis
prohibited, restricted or subject to the prior ajyad of a Bank Regulator, no payment shall be nfeteunder withol
complying with said FDIC Rules.

ARTICLE IV

PAYMENT RESTRICTIONS AND LIMITATIONS

4.1 Delay in Payments for Specified Employee in the Ewé of a Separation From Service an
Compliance With IRC 409A. In the event Executive is a Specified Employee fath® date of a Separation Fr
Service, then a payment conditioned upon a Separ&iiom Service may not be made before the dateighax (6
months after the date of Separation From Servicdf(earlier than the end of the smenth period, the date of deatf
the Specified Employee).

If payments to which Executive would otherwise Iditeed during the first (1st) six (6) months foling
Separation From Service are subject to this sixr{éhth delay in payment, then such payments sleaidcumulate
and paid on the first (1st) day of the seventh \Tonth following the date of Separation From SsgviPayments w
then continue thereafter as called for pursuattiéderms of this Agreement.

Notwithstanding any provision existing in this Agmneent or any amendment thereto, it is the intenthe
Employer and the Executive that any payment or figm@vided pursuant to this Agreement shall bedenand paid |
a manner, at a time and in a form which complieth whe applicable requirements of IRC 409A in ortteavoid an
unfavorable tax consequences resulting from anly failure to comply.

4.2 _Modifying Form of Benefit Payment/Single Ife Annuity vs. Joint Life. Subject to the requirement t
the methodology for calculation of “Actuarial Eqalence”be consistent with IRC 409A, when the Executive &g
herein provides for payment as a single life anutien, in the alternative, Executive may eleat ¢h) of two (2
alternative annuity payout methods as presentetExhibit B”, the Distribution Election Form. These optic
methods consist of joint and survivor annuitieshwan Actuarial Equivalent value equal to the sifdée Executive
Benefit, with payments continued to the survivorviarying amounts. “Exhibit C”attached hereto, provides
hypothetical example of how the benefit paymentghindiffer between a single life annuity and a {dife annuity
The benefit payment commencement date and schetiale otherwise remain unchanged. Any election 4e al
alternate annuity payment method must be made fwithe payment start date and, other than as sskhiehere
below, Executive shall not have the ability to nipdhe form of annuity elected once payments hasgub. In th
event , however, that a joint and survivor annojpyion is elected and the Executive’s spousedeeeases Executit
then for all payments made to Executive after thecdhtive’s spouse’ death, the amounts payable under
Agreement shall increase and be equal to the payaraounts Executive would have received under glesikife
annuity option. Executive shall not be able theddasignate a new spouse and reinstate joint lif@ighpayments.




4.3 _Withholding of Payroll Taxes.Employer shall withhold from payments made hereurmley taxe
required to be withheld from Executive’s wage uniéeleral, state or local law.
ARTICLE V
PAYMENT OF EXECUTIVE BENEFITS

Executive Benefit payments due hereunder shall dalge under this Agreement pursuant to only or)
provision herein below. The date and circumstarafeExecutives Separation From Service shall determine w
paragraph shall be used to calculate the ExecBeévefit payment due.

5.1 Executive Benefit Payments in the Event dlormal Retirement. Subject to the provisions of Artic
VI below, the Executive Benefit under this provisishall be determined as follows:

A. Amount of Benefit. In the event Executive Separates From Service oafter attaining th
Normal Retirement Age (and for reasons other th@eranination for Cause, because
Disability, or pursuant to the provisions of paiggr 5.4 dealing with a Change
Control), then the Executive Benefit shall be anwat amount calculated as follows:
Applicable Percentage (as of the Separation Fromicedate) of the Target Bent
Amount. In addition to the forgoing, the annual Eixieve Benefit amount shall
increased at the rate of two percent (2%) each Ypeginning on the first (1st) annivers
of the first (1st) Executive Benefit payment andhwaelly thereafter for so long
Executive is entitled to receive an Executive Bénef

B. Payment Method. This annual Executive Benefit shall be paid in tee{12) substantially eqt
monthly installments, with payments commencing loa first (1st) day of the first (1st) mol
following Executives Separation From Service and continuing untildbath of the Executiv
Pursuant to Paragraph 4.2, Executive shall havalbilgy to timely select an alternate form
annuity payment.

5.2  Executive Benefit Payments on or After Attaining tle Early Retirement Age but Before Attaininc
the Normal Retirement Age.Subject to the provisions of Article VI below, ihet event Executive Separates F
Service on or after attaining the Early RetiremAge, but before attaining the Normal Retirement Ateen th
Executive Benefit to which Executive is entitlechlibe determined as follows:

A. Amount of Benefit.

(1) Involuntary Termination or Voluntary Termination #WiTen (10) Years of Servicén the
event of an Involuntary Termination or a Voluntary
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Termination by Executive after completing ten (Y@gars of Service, either of which occur
or after attaining the Early Retirement Age butdoefattaining the Normal Retirement A
then Executive shall be entitled to receive an ahramount calculated as follows:
Applicable Percentage (as of the Separation Fromicedate) of the Target Benefit Amot
however this amount shall be reduced by the Eadyn@encement Reduction Factor
addition to the forgoing, the annual Executive Bersanount shall be increased at the rat
two percent (2%) each year, beginning on the (itst) anniversary of the first (1st) Execu
Benefit payment and annually thereafter for so lasgExecutive is entitled to receive
Executive Benefit.

(2) Voluntary Termination Without Ten Years Servite.the event Executive has not compl
ten (10) Years of Service, then upon a Voluntaryasation From Service on or after attair
the Early Retirement Age but before attaining thermil Retirement Age, Executive st
forfeit all rights and benefits he may have hadasrtte terms of this Agreement.

B. Payment Method.Any Executive Benefit due hereunder shall be paitivielve (12) substantia
equal monthly installments, with payments commenman the first (1st) day of the first (1
month following Executives Separation From Service and continuing until death of th
Executive. Pursuant to Paragraph 4.2, Executia# Bave the ability to timely select an alter
form of annuity payment.

5.3 Executive Benefit Payments in the Event of Involurgdry or Voluntary Termination Prior to
Attaining the Early Retirement Age. Subject to the provisions of Article VI below, inet event Executive Separe
From Service prior to attaining the Early Retiren&ge, then the Executive Benefit to which Execeitis entitled she
be determined as follows:

A. Benefit Amount.

(1) Involuntary Terminationin the event Executive is Involuntarily Terminafaabr to attainini
the Early Retirement Age, then Executive shall batled to receive an Executive Ben
equal to the Actuarial Equivalent of the followirg:lifetime benefit with an annual amo
equal to the Applicable Percentage (as of the S#éipar From Service date) of the Tau
Benefit Amount, assuming a payment commencemeiet afathe first (1st) day of the fii
(1st) month immediately following Executiweattainment of the Normal Retirement Age
assuming a two percent (2%) per year increasesifc®ecutive Benefit amount.
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(2) Voluntary TerminationIn the event Executive Voluntarily Terminates enyph@nt with thi
Bank prior to attaining the Early Retirement Aglert the Executive Benefit shall
determined as follows:

(a) If Executive has attained an Applicable Peragatof one hundred percent (100%her
he shall be entitled to receive an Executive Berexgfual to the Actuarial Equivalent of
following: a lifetime benefit with an annual amowequal to the Applicable Percentage of
of the Target Benefit Amount, assuming a paymentroencement date of the first (1st)
of the first (1st) month immediately following Exetve’s attainment of the Norn
Retirement Age and assuming a two percent (2%)year increase in the Executive Ber
amount.

(b) If Executive has not attained an Applicabledeéatage of one hundred percent (10086),
shall forfeit any and all rights and benefits heyrhave under the terms of this Agreement
shall have no right to be paid any of the amourtglwwould otherwise be due or paid to
Executive by the Bank pursuant to the terms of Aggeement.

B. Payment Method. This Executive Benefit shall be paid in one (1) pusum one (1) ye
following Separation From Service.

5.4  Termination Following a Change in Control. Other than amounts due as a result of Disabiiitgr
following a Change in Control, this Paragraph Hdllsdetermine the Executive Benefit due in then¢\o# a Separatic
From Service at any time following such Change amiol.

A. Benefit Amount.

(1) Involuntary Termination or Termination for Good Rea. In the event Executive
Involuntarily Terminated or Terminates for Good Baa following a Change in Control ¢
prior to attaining the Normal Retirement Age, thie@ Applicable Percentage shall be dee
to be that percentage Executive would have recehlvadl he Remained Employed u
attaining the Normal Retirement Age. In the evexedutive has already attained the Nol
Retirement Age at the time of an Involuntary Teration or a Termination for Good Rea
following a Change in Control, then ExecutiséApplicable Percentage shall be deterrr
pursuant to the provisions of Paragraph 2.3. Exezwghall then be entitled to receive
annual amount calculated as follows: the ApplicaBlercentage of the Target Ber
Amount*. Executive shall NOT be subject to the mmmpete provisions of Article VI belo

(*As stated in Paragraph 5.4B, whether paicaasannuity or lump sum, this Execul
Benefit shall reflect a two percent (2%) annual
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benefit increase, and when paid as an annuity priddkormal Retirement, shall be subjec
the Early Commencement Reduction Factor).

(2) Voluntary TerminationIn the event Executive Voluntarily Separates Fragnvige following
a Change in Control, then Executive shall be emtitb receive one of the following amou
depending on the circumstances specified below:

a. If Executive has attained the Early Retirement Agd has completed ten (10) Year
Service, or if he has attained an Applicable Paemgnof one hundred percent (100%), or
has attained the Normal Retirement Age at the bfrmich Separation From Servicthen h
shall receive an annual amount calculated as fatldive Applicable Percentage (as of
Separation From Service date) of the Target Berefibunt*. Executive shall be subject
the provisions of Article VI below. (*As stated BParagraph 5.4B, whether paid as an an
or lump sum, this Executive Benefit shall refledined percent (2%) annual benefit incre.
and when paid as an annuity prior to Normal Ret#etnshall be subject to the E
Commencement Reduction Factor).

b. In_the event Executive Voluntarily Separates Froerviee following a Change
Control but does not satisfy the requirements ab&aph 5.4A(2)a abovethen he she
forfeit all rights and benefits he may have hadasrtte terms of this Agreement.

Benefit Payments.If Executive is entitled to receive a benefit pasuto the terms of tr
Paragraph 5.4A above, then the benefit shall balgayas follows:

(1) In the event Executive has attained at least thiy Eaetirement Age at the time of Separa
From Service, then Executive Benefit payments st@thmence on the first (1st) day of
first (1st) month following the Executiv@ Separation From Service and shall be pa
twelve (12) substantially equal monthly installngenwith payments commencing on the
(1st) day of the first (1st) month following Exeméfs Separation From Service i
continuing until the death of Executive. The forgpishall be subject to the Ee
Commencement Reduction Factor for payments commeruefore the Normal Retirem:
Age. In addition to the forgoing, the annual ExemiBenefit amount shall be increased a
rate of two percent (2%) each year, beginning @nfitst (1st) anniversary of the first (1
Executive Benefit payment and annually thereafterdo long as Executive is entitled
receive an Executive Benefit. Pursuant to ParagdaphExecutive shall have the ability
timely select an alternate form of annuity payment.
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(2) In the event Executive has not yet attained Haely Retirement Age as of the date

Separation From Service, then the Executive Bedefined above in Paragraph 5.4A sha
paid out as an Actuarial Equivalent value, assumangjfetime benefit with a payme
commencement date of the first (1st) day of thet f{ilst) month following Executive’
attainment of the Normal Retirement Age and assgraitwo percent (2%) annual increas
Executive Benefit amounts. This Actuarial Equivalamount shall be paid in one (1) lu
sum one (1) year following Separation From Service.

55 Disability.

A.

B.

Benefit Amount. Subject to the provisions of Article VI below, ihe event that Executi

becomes Disabled prior to Separating From Sertte upon such Disability, Executive shal
entitled to receive one (1) of the following amayrdepending on circumstances:

(1) In the event Executive becomes Disabled prior tar@hg the Normal Retirement Agener

Executive shall be entitled to be paid a lump sumownt equal to the Actuarial Equival
value of the following: a lifetime benefit with amal payments equal to the Applice
Percentage that Executive would have achieved bagmained employed until the Nori
Retirement Age, multiplied by the Target Benefit dumt, and assuming a paymr
commencement date of the Normal Retirement Age, faotbring in a two percent (2¢
annual increase in Executive Benefit amounts. bhtesh, for the purposes of this provisi
the Target Benefit Amount shall be determined basethe following assumptions: it sk
be assumed that for each year following Executigeoiming Disabled, Executive’Bas
Salary will increase annually at a rate of threecget (3%) each year on anniversar
Executive’s date of hire until such time as Exeiattains the Normal Retirement Age.

(2) In the event Executive becomes Disabled afterratigithe Normal Retirement Aghen th

Executive shall be entitled to be paid a lump sumownt equal to the Actuarial Equival
value of the following: a lifetime benefit with amal payments equal to the Applice
Percentage (as of the date of Separation from &gnof the Target Benefit Amou
assuming a payment commencement date of the ddbesability, and factoring in a tv
percent (2%) annual increase in Executive Benefunts.

Benefit Payments.All amounts due as a result of Disability shalldgzed in one (1) lump sum

the first (1st) day of the first (1st) month followg Disability.
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5.6 Termination For Cause.In the event Executive is Terminated For Causngttime after the effecti
date of this Agreement, then he shall forfeit amyg all rights and benefits he may have under thendeof this
Agreement and shall have no right to be paid arth@famounts which would otherwise be due or paithé¢ Executiv
by the Bank pursuant to the terms of this Agreement

5.7 Death.

A. Benefit Amount and Payment

(1) Death prior to Separation From Servida.the event Executive dies prior to Separatingni
Service, then there are no death benefits payatderuthis Agreement. Any such bene
would be payable pursuant to a Split Dollar Lifeurance Agreement, if any exists.

(2) Death after Separation From Service and after begpentitled to receive payment, but p
to receiving any or all such payments. the event Executive dies after Separating |
Service and after becoming entitled to the benedjiscified under this Agreement, tl
payments shall only be made following Executsvdeath if Executive has elected a joint
survivor payment option.

ARTICLE VI

NON-COMPETITION AND NON -SOLICITATION/NON -INTERFERENCE; FORFEITURE IN THE EVENT
OF BREACH; MANDATORY ARBITRATION

6.1 Non-Competition. Notwithstanding any other provision of this Agreemdhe Executive Benefit d
pursuant to the provisions of Paragraphs 5.1,%2,5.4A(2), and 5.5 shall be forfeited and nodtxiwe Benefit sha
be due Executive hereunder if Executive entersantp Competitive Activity on behalf of a ConflicgrOrganization i
Employer's Market Area during Executigeemployment or within the two (2) year period deling the date «
Executive’s Separation From Service.

6.2 NonSolicitation . The restrictions in Paragraph 6.1 also includéevit limitation, for a period of tw
(2) years following the date of ExecutigeSeparation from Service, Executive shall notcgoldirectly or indirectly, o
behalf of a Conflicting Organization in EmploygrMarket Area, any customer, client, or employeeEoniployer
Specifically, Executive may not, directly or indithy:

A. Solicit, or attempt to solicit, induce, invite, encage, recommend, request, or participa
recruiting any client or customer of Employer tom@ate or change the client or custorser
relationship with Employer, including without limation, transferring the client or custonser’
business to a Conflicting Organization; or
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B. Solicit or attempt to solicit, induce, invite, encage, recommend, request, or participai
recruiting any employee, current or future, of Eayelr, to leave employment with Employe
order to participate, as an employee or otherwrs@ny manner in Competitive Activity for
Conflicting Organization, or to hire or cause to loeed or assist in the hiring of Employer’
current or future employees by a Conflicting Orgation, or provide information to any th
party to suggest, encourage, aid or facilitate saticitation, inducement, recruitment or hiring.

Solicitation prohibited under this Paragraph 6 dudes solicitation by any means, including, withlbmitation,
meetings, phone calls, letters or other mailingsl @lectronic and internet communications of amdkior any othe
type of conduct intended or reasonabéfculated to induce or urge a client, customermraployee to discontinue,
whole or in part, its employment or business refehip with Employer.

6.3 Injunctive Relief. Executive acknowledges and agrees that Employea hegitimate business inter
in enforcement of the restrictions in this Articld, including without limitation, Employes need to protect t
goodwill of Employer’s business, Employer’s clieatationships, the stability of Employsrivorkforce, and other su
legitimate business interests. In the event thedcHtive breaches or threatens to breach, or Ermaplogasonab
believes that Executive is about to breach thegabibns of this Article, Executive acknowledges autees thi
Employer shall be entitled to obtain injunctiveieéin state or federal court, in addition to, arat in lieu of, any oth
legal or equitable rights and remedies availabl&nployer. Executive acknowledges and agrees thadl@yer will
suffer immediate and irreparable harm from suchadineor threatened breach and that money damagksavibe
adequate to compensate Employer or to protect gesbgrve the status quo.

6.4 Enforceability. If an arbitrator or a court of competent jurigain shall find any provision of tr
Article VI illegal or unenforceable, the arbitrator court may reform such provision to the extesmtessary to renc
the otherwise unenforceable provision, and the oéshe Agreement, valid and enforceable, and sdoagermi
maximum restrictions that are legal and enforce#@blee applied to the Executigeability to compete with Employ:
If an arbitrator or court declines to amend anyhsprovision as provided herein, the invalidity ereaforceability c
any such provision shall not affect the validityemforceability of the remaining provisions, whitmall be enforced
if the offending provision had not been includedhis Agreement.

6.5 Excuse/Reimbursement RighfTo the extent that Executive is paid an Executiendit under thi
Agreement and breaches this provision, Employetl st only be excused from paying any future béndful
Employer shall have the right to seek reimbursenfi@nall amounts previously paid out under this égment, to tt
extent allowed by law.

6.6 Arbitration. All controversies and claims arising under ortiatato this Article VI, including the sco
of this mandatory arbitration provision, shall hdmitted to binding arbitration before a singleitrabor to be selectt
by the parties. Notice of the demand for arbibraghall be in writing and served on the otherypgrtthis Plan. Withi
ten (10) days after notice by one party to the rotifeits demand for arbitration, the parties stalhfer as to tt
selection of an
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arbitrator. The arbitration shall be subject to thies of procedure established by the Employmebitration Rules ¢
the American Arbitration Association, and shalldmmducted in Tacoma, Washington, unless othervgseea to by th
parties. The arbitrator shall apply Washington lasthout regard to its choice of law principles: o event shall tt
demand for arbitration be made after the date whstitution of legal or equitable proceedings basadsuch clain
dispute, or other matter in question would be lzhivg the applicable statute of limitations. Anyaad; order c
judgment pursuant to the arbitration shall be farad binding upon the parties and their successuisassigns, and
be entered and enforced in any court of competeigdiction. The requirements of this Paragrapmdbprohibit th:
filing of a court action by either party for tempoy equitable relief in aid of arbitration, andmsvided in Paragrap
6.3 and 6.4 above. Each party irrevocably subtaithe exclusive jurisdiction and venue of the fatland state coul
of Washington in any legal suit, action or procegdior purposes of (a) enforcing this arbitratioovpsion, (b) enterin
and enforcing any award, order, or judgment purst@rthis arbitration provision, and (c) any legalit, action c
proceeding to obtain temporary equitable relie$etsforth above.

ARTICLE Vi

ADMINISTRATION

7.1 _Committee and DutiesThis Plan shall be administered by an Administetfommittee which shi
consist of not less than three (3) persons apmbinyethe Board of Directors. Any member of the Cdttee may b
removed at any time by the Board. Any member maigreby delivering his written resignation to theasd. Upon th
existence of any vacancy, the Board may appoinicaessor. The Committee shall have the authoritpake, amen
interpret, and enforce all appropriate rules amplilsions for the administration of this Plan aretide or resolve ai
and all questions including interpretations of tRisn, as may arise in connection with the Plamm&ority of the
members of the Committee shall constitute a qudiamthe transaction of business. A majority voteled Committe
members constituting a quorum shall control anysilet.

7.2 _Agents.In the administration of this Plan, the Committeaymfrom time to time, employ agents .
delegate to them such administrative duties ases git, and may from time to time consult with esel who may &
counsel to Employer.

7.3 _Binding Effect of DecisionsThe decision or action of the Committee in respéany question arisir
out of or in connection with the administrationteirpretation and application of the Plan and tHesrand regulatiol
promulgated hereunder shall be final and concluanebinding upon all persons having any intereshe Plan.

7.4 _Indemnity of Committee.Employer shall indemnify and hold harmless the memslof the Committe
against any and all claims, loss, damage, expendiapility arising from any action or failure tct with respect to tr
Plan, except in the case of gross negligence dfiuluhisconduct.
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8.1 Claim.

ARTICLE VilI

CLAIMS PROCEDURE

In the event a dispute arises over the bengfitier this executive Plan and benefits are nal

to the Executive (or to the Executigebeneficiary[ies], if applicable) and such clairtsaieel they are entitled to rece
such benefits, then a written claim must be madéhéNamed Fiduciary and Plan Administrator namedva ir
accordance with the following procedures:

A.

B.

(i)

(i)
(iii)
(iv)

(v)

Written Claim.The claimant may file a written request for suchddé to the Plan Administratc

Claim Decision.Upon receipt of such claim, the Plan Administragbrall respond to su
claimant within ninety (90) days after receiving tblaim. If the Plan Administrator determi
that special circumstances require additional fiongorocessing the claim, the Plan Administr
can extend the response period by an additionatyi{®0) days for reasonable cause by notil
the claimant in writing, prior to the end of thatia ninety (90) day period, that an additic
period is required. The notice of extension mustah the special circumstances and the da
which the Plan Administrator expects to rendedésision.

If the claim is denied in whole or in part, the #Pladministrator shall notify the claime
in writing of such denial. The Plan Administratonadl write the notification in a manr
calculated to be understood by the claimant. Thiicetion shall set forth:

The specific reasons for the der

The specific reference to pertinent provisionshef Agreement on which the denial is ba

A description of any additional information or m@a necessary for the claimant to perfect
claim and an explanation of why such material éorimation is necessary;

Appropriate information as to the steps to be takéime claimant wishes to submit the claim
review and the time limits applicable to such pchaes; and

A statement of the claimasttight to bring a civil action under ERISA SectivB2(a) following
an adverse benefit determination on review.

Request for ReviewVithin sixty (60) days after receiving notice frahe Plan Administrator th
a claim has been denied (in part or all of theng)aithen claimant (or their duly authori:
representative) may file with the Plan Administragwritten request for a review of the deni
the claim.
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The claimant (or his duly authorized representatstgall then have the opportunity to suk
written comments, documents, records and othernrdton relating to the claim. The P
Administrator shall also provide the claimant, upequest and free of charge, reasonable a
to, and copies of, all documents, records and atfiermation relevant (as defined in applice
ERISA regulations) to the claimant’s claim for bétse

Decision on ReviewThe Plan Administrator shall respond in writing goch claimant withi
sixty (60) days after receiving the request forieen If the Plan Administrator determines i
special circumstances require an extension of fon@rocessing the claim, written notice of
extension shall be furnished to the claimant proothe termination of the initial sixty (60) ¢
period. In no event shall such extension exceedrag of sixty (60) days from the end of
initial period. The notice of extension must setttiothe special circumstances requiring
extension of time and the date by which the Plamixdstrator expects to render its decision.

In considering the review, the Plan Administratdrals take into account all materials
information the claimant submits relating to thaiml, without regard to whether such informa
was submitted or considered in the initial bengditermination.

The Plan Administrator shall notify the claimantwvmiting of its decision on review. The P
Administrator shall write the notification in a m@er calculated to be understood by the clair
The notification shall set forth:

() The specific reasons for the denial;
(ii) A reference to the specific provisions of the Agneat on which the denial is bas
(i) A statement that the claimant is entitled to reeetpon request and free of charge, reaso
access to, and copies of, all documents, recordsoémer information relevant (
defined in applicable ERISA regulations) to thdrolant’s claim for benefits; and
(iv) A statement of the claimast’right to bring a civil actic
under ERISA Section 502(a).

Special Timing Rules for Disability Claimk the event a claim above is a claim for disak
benefits, then the applicable time periods for fgotg claimants regarding bene
determinations shall be reduced as required by PR €560.503t (l.e., (a) the ninety (90) d
response time with the possibility of a ninety (Afgy extension in Section 8.2B shall
shortened to a fortfive (45) day response time with the possibilityaathirty (30) day extensic
and (b) the sixty (60) day response time with thesmility of a
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sixty (60) day extension in shall be shortened toréy-five (45) day response time with -
possibility of a fortyfive (45) day extension). In addition, in the evefta disability claim, th
Bank shall identify any medical or vocational expghose advice was obtained by the Ple
connection with the initial benefit determinatiavifhout regard to whether the advice was re
upon. If the review is from an adverse benefiedaination that was based in whole or in pa
a medical judgment, the Bank shall consult withealth care professional that has approg
training and experience in the field of medicingalved in the medical judgment and whe
neither the individual who was consulted in conmgcwith the adverse benefit determination
is under review nor the subordinate of such indigid Any review of the denial of a claim mi
on account of disability shall be conducted by espe or persons who neither had any part i
initial benefit determination nor are subordinatéthe persons who did.

8.2 Arbitration of Disputes.Other than as addressed in Article VI, all unresdlelaims, disputes and ot
matters in question arising out of or relatinghics tPlan or the breach or interpretation theraotlding the scope
this mandatory arbitration provision), other thnge matters which are to be determined by Employ#s sole an
absolute discretion, shall be resolved by bindirgtiation before a single arbitrator to be selddig the parties (unle
prohibited by ERISA). Notice of the demand for #&dition shall be in writing and served on the otbanty to this Plai
Within ten (10) days after notice by one partyhe bther of its demand for arbitration, the parsieall confer as to tl
selection of an arbitrator. The arbitration shzdl subject to the rules of procedure establishethbyEmploymet
Arbitration Rules of the American Arbitration Assation (“AAA”), and shall be conducted in Tacoma, Washini
unless otherwise agreed to by the parties. Thieratdr shall apply Washington law, without regéodts choice of lay
principles. In no event shall the demand for aaltibn be made after the date when institution ghleor equitabl
proceedings based on such claim, dispute or otlatemin question would be barred by the applicatégute c
limitations. Any award, order or judgment pursusmtthe arbitration shall be final and binding upbe parties ar
their successors and assigns, and may be entedeshéorced in any court of competent jurisdictidrhe requiremen
of this Paragraph do not prohibit the filing of auct action by either party for temporary equitakééef in aid o
arbitration. Each party irrevocably submits to theclusive jurisdiction and venue of the federadl @tate courts
Washington in any legal suit, action or proceedmygpurposes of (a) enforcing this arbitration pswon, (b) enterin
and enforcing any award, order, or judgment purst@rthis arbitration provision, and (c) any legalit, action c
proceeding to obtain temporary equitable reliesetsforth above.

8.3 Attorneys Fees.In the event of any arbitration or litigation conu@g any controversy, claim or disp
between the parties hereto, arising out of orirgato this Agreement or the breach hereof, onnberpretation herec
to the extent permitted by law (a) each party sbayl his own attorneysirbitration and legal fees incurred pursua
this Agreement; and (b) if Executive prevails, halsbe entitled to recover from the other partgs@nable expens
attorneys' fees and costs incurred in the enforoéorecollection of any judgment or award rendefdtke
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term "prevails" applies if the arbitrator(s) or cofinds that Executive is entitled to contestedney payments from tl
other, but does not necessarily imply a judgmemdeeed in favor of Executive.

ARTICLE IX

MISCELLANEOUS

9.1 _Unfunded Plan.This Plan is intended to be an unfunded plan miaietaprimarily to provide deferr
compensation benefits for a select group of “mameeyeg or highly compensated employe&sthin the meaning «
Sections 201, 301, and 401 of the Employee Retinérimeome Security act of 1974, as amended (“ER)SANc
therefore to be exempt from the provisions of P2st8, and 4 of Title | ERISA. Accordingly, the Rlahall terminai
and no further benefits shall be paid hereundénenevent it is determined by a court of compejiemgdiction or by a
opinion of counsel that the Plan constitutes anleyge pension benefit plan within the meaning oft®a 3(2) o
ERISA which is not so exempt.

9.2  Status as an Unsecured General Creditor and Rabbi rlist. Notwithstanding anything contain
herein to the contrary: (i) the Executive shall éao legal or equitable rights, interests or claimer to any specif
property or assets of Employer as a result ofAlgieement; (ii) none of the Employsrassets shall be held in or ur
any trust for the benefit of the Executive or heldany way as security for the fulfilment of théligations of th
Employer under this Agreement; (iii) all of the BEloyer's assets shall be and remain the general unplealgge
unrestricted assets of the Employer; (iv) the Eiygi® obligation under this Agreement shall be thaamfunfunde
and unsecured promise by the Employer to pay monthe future; and (v) the Executive shall be asascured gener
creditor with respect to any benefits which mayhbgable under the terms of this Agreement.

Notwithstanding subparagraphs (i) through (v) abdkie Employer and the Executive acknowledge amde
that, in the event of a Change in Control, upornuest| of the Executive, or in the Employediscretion if the Executi
does not so request and the Employer nonethelesssdi appropriate, the Employer shall establish,|later than th
effective date of the Change in Control, a RabhbisTor multiple Rabbi Trusts (the "Trust" or "Trsl§tupon such tern
and conditions as the Employer, in its sole disanetdeems appropriate and in compliance with applie provisions «
the Code, in order to permit the Employer to mabketicbutions and/or transfer assets to the Trugdtrosts to discharg
its obligations pursuant to this Agreement. Thegigal of the Trust or Trusts and any earningsetwershall be he
separate and apart from other funds of the Empltaybe used exclusively for discharge of the Emeitsyobligation
pursuant to this Agreement and shall continue tsuigect to the claims of the Employedeneral creditors until ps
to the Executive in such manner and at such timepacified in this Agreement.

9.3 _Nonassignability . Neither Executive nor any other person shall haweright to commute, sell, assi
transfer, pledge, anticipate, mortgage or otherv@seumber, transfer, hypothecate or convey in awaf actue
receipt the amounts, if any, payable hereundegngr part thereof, which are, and all rights to Whare, express
declared to be unassignable and nontransferablpalf the amount payable shall, prior to achsiment, be subje
to
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seizure or sequestration for the payment of anysgdglidgments, alimony or separate maintenance dyefixecutivi
or any other person, nor be transferable by omerati law in the event of Executive’s or any otpersons bankruptc
or insolvency.

9.4 _Not a Contract of EmploymentThe terms and conditions of this Plan shall notléemed to constitute
contract of employment between Employer and thecitkee, and the Executive (or his beneficiary,ppbcable) sha
have no rights against Employer except as may wikerbe specifically provided herein. Moreover g in this Pla
shall be deemed to give Executive the right toddaimed in the service of Employer or to interfesiéh the right o
Employer to discipline or discharge him at any time

9.5 _Protective ProvisionsExecutive will cooperate with Employer by furnisgimny and all informatic
requested by Employer, in order to facilitate thgment of benefit hereunder, and by taking suctsighyexaminatior
as Employer may deem necessary and taking suchattien as may be requested by Employer.

9.6 _Terms.Whenever any words are used herein in the masculiag shall be construed as though they
used in the feminine in all cases where they waolépply; and wherever any words are used herdimeiisingular ¢
in the plural, they shall be construed as thou@ly there used in the plural or singular, as the camg be, in all cas
where they would so apply.

9.7 _Captions.The captions of the articles, sections, and paphgraf this Plan are for convenience only
shall not control or affect the meaning or congtaicof any of its provisions.

9.8 _Governing Law.The provisions of this Plan shall be construedrprieted, and governed in all respec
accordance with applicable federal law and, toetktent not preempted by such federal law, in acoerd with the law
of the State of Washington.

9.9 Binding Effect/Merger or Reorganization.This Agreement shall be binding upon and inure he
benefit of the Executive and the Bank. Accordinglye Bank shall not merge or consolidate into othwanothe
corporation, or reorganize or sell substantiallyodlits assets to another corporation, firm orsper unless and ur
such succeeding or continuing corporation, firmperson agrees to assume and discharge the ohhgaifathe Ban
under this Agreement. The term successors as wsethlshall include any corporate or other busiresdgy whict
shall, whether by merger, consolidation, purchasetlerwise acquire all or substantially all of thesiness and ass
of Employer, and successors of any such corporatiather business entity.

9.10 _Nonwaiver.The failure of either party to enforce at any tiondor any period of time any one or mort
the terms or conditions of this Agreement shall lo@ta waiver of such term(s) or condition(s) ottradt party's rigt
thereafter to enforce each and every term and tonadf this Agreement.
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9.11 _Partial Invalidity/Severability. If any term, provision, covenant, or condition tbfs Agreement
determined by an arbitrator or a court, as the oag be, to be invalid, illegal, void, or unenfabée, then such ter
provision, covenant, or condition shall be deenmedfeéctive and unenforceable and shall be deemearalele from th
remaining provisions of this Agreement. Furtharcls determination shall not render any other tepnovision
covenant illegal, void or unenforceable, and thenaiming terms, provisions, covenants, and conditiah the
Agreement shall remain in full force and effectwitiistanding such partial invalidity.

9.12 Entire Agreement. Each party to this Agreement acknowledges that tieerorepresentatior
inducements, promises, or agreements, oral orwiber have been made by any party, or anyone aotinigehalf ¢
any party, which are not set forth herein, and thatother agreement, statement, or promise notacwd in thi
Agreement shall be valid or binding on either paBEyecutive and the Employer understand, acknoveetigl agre
that Executive and the Employer have entered itb@roagreements that contain either changesimtrol terms ¢
restrictive covenants, including without limitatianChange in Control Agreement. The parties undedstacknowled¢
and agree that the terms of this Agreement arentextded by Executive or the Employer, and shallb®interprete
by any party, court or arbitrator to, supersededifgpamend, change, negate, cancel or renderanutbid any othe
change-ineontrol terms or restrictive covenants betweenpghgies contained in any such other agreementsu(y
amendments or restatements thereof).

9.13 _Madifications.Any modification of this Agreement shall be effeetionly if it is in writing and signe
by each party or such party's authorized represeatand only to the extent that it is complianthnall applicabls
codes and statutes, including but not limited tG HO9A.

9.14 _Notice Any notice required or permitted of either the Exece or the Bank under this Agreement ¢
be deemed to have been duly given, if by persorlaVety, upon the date received by the party oraishorize:
representative; if by facsimile, upon transmisdiora telephone number previously provided by théypa whom th
facsimile is transmitted as reflected in the resoad the party transmitting the facsimile and up@asonabl
confirmation of such transmission; and if by maih, the third day after mailing via U.S. first classil, registered «
certified, postage prepaid and return receipt reigae and addressed to the party at the addresa g@ow for th
receipt of notices, or such changed address adomagquested in writing by a party.

If to the Bank: Columbia State Bank
1301 A Street
Tacoma, WA 98402
Attention: Corporate Secretary/Cathleen Dent

If to the Executive: David Lawson

9114 28th Street Ct. E.
Edgewood, WA 98371
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9.15 _IRS Section 280G Issueslf all or any portion of the amounts payable to theecutive under th
Agreement, either alone or together with other payts which the Executive has the right to recereenfEmployel
constitute "excess parachute payments” within teanimg of Section 280G of the Code that are sulijette excis
tax imposed by Section 4999 of the Code (or sintder and/or assessment), Executive shall be reggen®sr the
payment of such excise tax and Employer (and itsessor) shall be responsible for any loss of déallity relatec
thereto; provided, however, that Employer and Ekeewshall cooperate with each other and use akaorable effor
to minimize to the fullest extent possible the amtoaf excise tax imposed by Section 4999 of theeCdait only to th
extent that any agreement to minimize the impadhefSection 4999 excise tax shall comply in atpexts with a
applicable laws, including IRC 409A and regulatidhsreunder. If, at a later date, it is determif@arsuant to fin:
regulations or published rulings of the Internalv&gue Service, final judgment of a court of compejerisdiction, o
otherwise) that the amount of excise taxes paylaplthe Executive is greater than the amount ihjtisb determine:
then Executive shall pay an amount equal to the glusnich additional excise taxes and any intefegs and penaltit
resulting from such underpayment. The determinatibthe amount of any such excise taxes shall bdentyy th:
independent accounting firm employed by Employemadiately prior to the change in control or suclhet
independent accounting firm or advisor as may baually agreeable to Employer and Executive in tker@se of the
reasonable good faith judgment.

9.16 _Opportunity To Consult With Independent Adsisors. The Executive acknowledges that he has
afforded the opportunity to consult with independaavisors of his choosing including, without liatibn, accountan
or tax advisors and counsel regarding both the fiisrgranted to him under the terms of this Agreetrend the (
terms and conditions which may affect the Exectgivight to these benefits and (ii) personal tdga$ of such benef
including, without limitation, the effects of angderal or state taxes, Section 280G of the Codiaag other taxe
costs, expenses or liabilities whatsoever relatesuith benefits, which in any of the foregoing anses the Executi
acknowledges and agrees shall be the sole resgidpsbthe Executive notwithstanding any otherteor provision ¢
this Agreement. The Executive further acknowledgas agrees that the Bank shall have no liabilitatsbever relate
to any such personal tax effects or other persoostls, expenses, or liabilities applicable to tlkedative and furthe
specifically waives any right for himself or heffsednd his or her heirs, beneficiaries, legal reprgatives, agen
successor and assign to claim or assert liabilityth@ part of the Bank related to the matters desdrabove in th
paragraph. The Executive further acknowledges tigahas read, understands and consents to all dfethes an
conditions of this Agreement, and that he entets this Agreement with a full understanding of tt&sms an
conditions.

EXECUTIVE ACKNOWLEDGES THAT EXECUTIVE HAS RECEIVED AND READ OR HAS HAD THE
OPPORTUNITY TO READ THIS AGREEMENT, INCLUDING WITHO UT LIMITATION THE
AGREEMENTS TO ARBITRATION OF DISPUTES UNDER PARAGRA PHS 6.6 AND 8.2. EXECUTIVE
ACKNOWLEDGES AND UNDERSTANDS THAT THIS AGREEMENT TO ARBITRATION OF DISPUTES
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REQUIRES THAT DISPUTES THAT INVOLVE THE MATTERS SUB JECT TO THE AGREEMENT BE
SUBMITTED TO MEDIATION OR ARBITRATION PURSUANT TO T HE ARBITRATION AGREEMENT
RATHER THAN TO A JUDGE AND JURY IN COURT.

COLUMBIA STATE BANK

By: /s MELANIE J. DRESSEL Date: February 27, 2015
Authorized Executive
Title: President and Chief Executive Officer

/s/ DAVID C. LAWSON February 26, 2015 DAVID C. LAWSON
Executive- Signature and Date Print Name
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EXHIBIT A
TO THE FIRST AMENDED AND RESTATED COLUMBIA STATE BA NK
SUPPLEMENTAL EXECUTIVE RETIREMENT PLAN AGREEMENT
FOR DAVID LAWSON

The following table is intended ONLY to demonstrBteecutives projected salary at various times and basi
the assumptions below. This table does not addretsgl benefits to be paid based on the varyinguoistances
Separation From Service, Change in Control, etchased on benefits being paid out prior to atta@niof the Earl
Retirement Age, paid out as actuarial equivalenduants or reduced by the Early Commencement ReduEaator. i
addition, this table does not address the limitemgguage contained in the definition of Target Beememount, sucl
that the Target Benefit Amount is defined as th& @0 the average of Executive’s three highest yeaBase Salary.

H i Projected | Three Year B03s of Applicable | Adjusted

Date of Separation from Service 7

Salary Average Salary Percentage | Benefit

July 1, 2013 throvsgh June 30, 2014 | 5225000 | 5 225 000 | 5135000 054 = =

Julyw 1, 2014 through June 30, 2015 5231750 | 5 228 375 | 5137025 0% 5 -

July 1. 2015 through June 30, 2016 | 5238703 | 5 231,818 | 5139091 056 5 -
Julr 1. 2016 through JTune 30, 2017 | 3245864 | & 238 772 | 5143 263 1594 5 21489
Juls 1, 2017 through June 30, 2018 | 3253,239 | 5 245,935 | 5147,561 20596 5 29512
July 1, 2018 through June 30, 2019 | 5260837 | & 253,213 | 5151,938 2584 s 37,997
Julyr 1, 2019 through June 30, 2020 | 52686652 | 5 260,913 | 5156548 3095 = 45,954
July 1, 2020 thwrough Jone 30, 2021 | 5276722 | 5 268,740 | 5161,244 3584 % 55,435
Jubkr 1. 2021 throngh June 30, 2022 | S285023 | & 276,802 | 51660281 A09% 5 66,433
#Juhe 1, 2022 through June 30, 2023 | 8293 574 | 5 285 106 | S171,064 45594 % 75,979
Julr 1. 2023 through June 30, 2024 | S302,381 | & 293,659 | 176,196 S8 % BE® 098
July 1, 2024 through June 30, 2025 5311453 | & 202,459 | 181,482 5584 5 99215
Julx 1, 2025 through June 30, 2026 | 5320,796 | & 211,543 | 5126,926 = 5112155
Julyr 1, 2026 throush Jone 30, 2027 | 5330420 | & 320,850 | 5192,534 G554 5125, 147
July 1. 2027 through June 30, 2028 | 5340,333 | 5 330,516 | 5198,310 FOus 5138817
July 1. 2028 thwough Jone 30, 2029 | 5350543 | 5 340,432 | 5204,255 7554 51531594
July 1, 2029 thwounzgh June 30, 2030 | 5361,059 | 5 350,645 | 5210387 3094 5168,309
Jukr 1. 2030 throuzgh June 30, 2031 $371.891 | 5 361,164 | 52165,695 855%% 5184,194
Julyr 1. 2031 throwgh June 30, 2032 | 5383047 | 5 371,999 | 5223199 SHO5G S200,879
July 1. 2032 through June 30, 2033 | 5394539 | 5 383,159 | 5229895 9554 5218 401
Julr 1. 2033 and thereafrer S4A06,375 | & 394,654 | 5236,792 10096 5236, 792

*Turns 65 in April, 2.3 months short of next vestiperiod.
(1) Salary projected to grow annually at 3%.
(2) The above chart is intended for illustrativegmses only and does not reflect any Early Comnmae
Reduction Factor.

These figures are provided ONLY as an example of pential salary and benefit amounts. These numbers
are provided for illustration purposes only and arein no way a guarantee of benefits or amounts.

The assumptions used to calculate these amounts Mahly be determined at the time benefits become @
and thus there can be no guarantee of salary or befits at the time this agreement is put into place.
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EXHIBIT B
TO THE FIRST AMENDED AND RESTATED
COLUMBIA STATE BANK
SUPPLEMENTAL EXECUTIVE RETIREMENT PLAN AGREEMENT
FOR DAVID LAWSON

DISTRIBUTION ELECTION FORM

Pursuant to the terms of the Supplemental Execu@mnpensation Agreement, by and between
, and Columbia State Bank (herem“Bank”), effective as of July 1, 2013, and thereafter amd
by the First Amended and Restated Columbia Statek Baupplemental Executive Retirement Plan Agree
(“Agreement”), | have been granted a supplementahpensation benefit. Terms which are “defined térinsthe
Agreement shall have the same meaning within tisgribution Election Form.

Pursuant to IRC 409A, there are multiple restritgi@and limitations regarding modifying the time &mdorm o
such payments; however an exception to these agistis permits elections to change from a life atynto anothe
actuarially equivalent life annuity (prior to paynte beginning).

In the event no alternate method is selected alibea,amounts due under this Agreement shall ok qdias
single life annuity based on the life of the Ex@eait Subject to the forgoing, and provided thatmamts have not y
begun, Executive may elect to have the ExecutiveeBepaid as follows:

Election of Actuarial Equivalent of Form of Benefifior Married Participant or Participant with Dome
Partner. Pursuant to the terms of the Agreement, and stamdiwith IRC 409A, instead of having my beneéidas
single life annuity, with payments continuing umiy death, | elect to have my benefit paid to mdessgnated below:

A joint and survivor annuity with an actuarial egaient of the benefit owing pursuant to
Agreement, with payment continued to the survivépguse (registered domestic partner) ir
same amount as the amount paid to me.

A joint and survivor annuity in equal value to thetuarial equivalent of the benefit ow
pursuant to the Agreement, with payment continwechy surviving spouse (registered dome
partner) in one-half of the amount paid to me.

Acknowledgment of Limitations on Changes in Timed dfiorm of Payment of Benefits All Actuarially
Equivalent valuations must be in compliance wittCIR09A and 1.4094(b)(2)(ii). In addition, when determini
whether two life annuities are Actuarially Equivalethe same actuarial assumptions and methods bbeussed i
valuing each life annuity. This requirement
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applies over the entire term of Executwegdarticipation in the Plan, such that the anmuitieust be actuaria
equivalent at all times for the annuity optionsbi treated as one time and form of payment. Howeurevided th
actuarial methods and assumptions are reasondigles ts no requirement that consistent actuarisliraptions an
methods be used over the term of the Execudiyarticipation in the Plan. Accordingly, the Plaray change tf
actuarial assumptions and methods used to deterthadife annuity payments, provided that all o€ thctuarie
assumptions and methods are reasonable.

In the event, however, that a joint and survivonuty option is selected, and that Executs/espous
predeceases Executive, then for all payments madexécutive after the Executive’'s spouséeath, the amoul
payable under this Agreement shall increase l@nequal to the payment amounts Executive woule hraceive
under a single life annuity option. In addition,déxtive shall no longer have the ability to makaeav joint an
survivor annuity election.

In the event no alternate method is selected alibea,amounts due under this Agreement shall ks qaias
single life annuity.

EXECUTIVE: Printga

Dated:__
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EXHIBIT C
TO THE FIRST AMENDED AND RESTATED
COLUMBIA STATE BANK
SUPPLEMENTAL EXECUTIVE RETIREMENT PLAN AGREEMENT
FOR DAVID LAWSON

The following figures are provided ONLY as an exdng potential benefit amounts in the event ExweuSeparates
From Service at Normal Retirement Age:

Annual Payment Single Life Annuity Option (Execais lifetime only): $88,098.

Election of the joint and survivor annuity with antuarial equivalent of the benefit owing pursuanthe Agreemer
with payment continued to the surviving spousengsame amount as the amount paid to the Exeauigfat result i
an annual benefit of $73,504.

Election of the joint and survivor annuity in equalue to the actuarial equivalent of the benefitng pursuant to tt
Agreement, with payment continued to the survivspguse in oné&alf of the amount paid to Executive might reso
an annual benefit of $80,142 paid to Executiverdutheir lifetime, with a benefit of $40,071 beipagid to Executives
spouse upon Executive’s death.

THESE NUMBERS ARE PROVIDED FOR ILLUSTRATION PURPOSE S ONLY AND ARE IN NO WAY A
GUARANTEE OF BENEFITS OR AMOUNTS.

THE ASSUMPTIONS USED TO CALCULATE ACTUAL BENEFITS W ILL ONLY BE DETERMINED AT
THE TIME BENEFITS BECOME DUE, AND THUS THERE CAN BE NO GUARANTEE OF ANNUITY
AMOUNTS AT THE TIME THIS AGREEMENT IS PUT INTO PLAC E.
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EXHIBIT 10.6
FIRST AMENDMENT TO THE
RESTATED AND AMENDED
WEST COAST BANK

SUPPLEMENTAL EXECUTIVE RETIREMENT PLAN AGREEMENT
(Acquired by Columbia State Banking System, Inc.)

Whereas the original Supplemental Executive Regr@nlan Agreement by and between West Coast Ba,
West Coast Bank and Hadley S. Robbins was entertedeiffective as of April 1, 2007 (hereafteDriginal SERI
Agreement”); and

Whereas the parties agreed to restate and amenQritp@al SERP Agreement in 2009 and entered ihg
Restated and Amended West Coast Bank Supplemeréauiive Retirement Plan effective as of JanuarpdQ¢
(“Restated SERP”); and

Whereas Columbia Banking System, Inc. acquired Wesist Banking System, Inc. and West Coast Ba
approximately April of 2013, and has agreed to amsall liabilities under the Original Agreementgan

Whereas Columbia Banking System, Inc. and Colun@taéte Bank, its wholly owned subsidiary (hereim:
referred to as “the Bank” or “Employer”), and Hadl®. Robbins (“Executive”how seek to amend the Restated S
with this First Amendment to the Restated and Amen@est Coast Bank Supplemental Executive Retiremkm
Agreement (“Amendment”), effective this first {) day of April, 2014, the parties hereby agreecdis\s:

RECITATIONS

It is the intent of the parties to not only complith Internal Revenue Code Section 409A, but atseliminat:
any provisions in the Original Agreement which nsgyve as an incentive for Executive to terminagegmploymer
within the two (2) year Change in Control windowh#vefore, the parties now agree to amend the Qiigigreemer
as follows:

AGREEMENT

The parties now hereby agree to waive all vestagiirements relating to Executige’equired Separation Fr
Service in order to become vested in the Chang#oimtrol Benefit under Paragraph 3.5 of the Rest&teRP. Becau:
of this immediate vesting in the benefit providetler Paragraph 3.5, theAmount of Benefit ” appearing in 3.5(
will be deleted and replaced with the following:

(a) Amount of Benefit. The Change in Control Benefit is an annual beregfital to thirtyfive percer
(35%) of the Executive’s base salary for the ye&xr32

Executive has elected a lump sum payment pursoahetprovisions of Paragraph 3.5(b) and 3.6 (byvdver
the methodology for calculating such lump sum paynuader Paragraph 3.6(b)(3) shall be removedkieritirety, an
the following language shall replace the existiagagraph 3.6(b)(3):




(3) Change in Control Benefit. The present value of the Change in Control Berfaftof the effectiv
date of this Amendment), as determined using amamiscount rate of six percent (6%) compout
monthly. In addition, whereas the Change in Contyehefit pursuant to the Restated SERP
contingent upon a separation from service withio &) years following a Change in Control,
whereas this condition has been waived, therebgitgUuExecutive to become vested in the benefit
Paragraph 3.5(a) as of the date of this Amendmibet, parties now hereby intend to comper
Executive for the period of time between the ddtéhis Amendment and the payment of the Ber
during which time Executive was not in actual retef the Benefit. Therefore, in addition to thegen
value of the benefit above, Executive shall alsmine interest on such amount at the annual ragex
percent (6%) compounded monthly.

The payment date specified in the Restated SERPrehmin unchanged.

Because vesting has been accelerated with respdw benefit provided under Paragraph 3.5, thieeesgctiol
entitled “Article 4 Death Benefits”, appearing oages 7-8 of the Restated SERP shall be deletesl émiirety.

In addition to the forgoing, paragraphs 7.2(a) ) ddpearing on pages 1P- of the Restated SERP shal
deleted in their entirety and shall be replacedhwhie following:

(@) Forfeiture in the Event of Breach of NonrCompetition Agreement. Notwithstandin
any other provision of this Agreement, the ExeaitBenefit due herein shall be forfeited anc
Executive Benefit shall be due the Executive hedeunf the Executive enters intaCbmpetitive
Activity” in the Employer's “Market AreaWithin the two (2) year period beginning on theedaf the
Executive's Termination of Employment. To the ekiexecutive is paid an Executive Benefit under
Agreement and breaches this provision, Employel sttt only be excused from paying any ful
benefit, but Employer shall have the right to seeknbursement for all amounts previously paid
under this Agreement.

For the purposes of this Agreement, “Competitivéivily” is defined as acting directly or indirectly
an employee, agent, stockholder (other than padsoléings of less than two percent (2%) of
outstanding shares of a publicly-traded compangmiver, officer, director, cpartner, advisor, or in a
other individual or representative capacity, ondebf any “Conflicting Organization.” A Conflicting
Organization”shall be any person, entity, or organization enda@e about to become engaged)
business similar to, or that competes with, theifass of Employer, including without limitation &
bank or financial institution (including withouttitation any trust company, finance company, osile;
company). In addition, “Employer’'s Market Areahall be defined as including the following locas
either during Executive’'s employment or at the time Executives Separation From Service
Disability:

0] Any counties in the States of Washington, Oregoldaho in which Employer maintain
branch or other office, and all counties bordeongany such county, or




(i) Any counties in other States in which Employer mins a branch or other office at
time of Executives Separation From Service or Disability, and alirdges bordering ¢
any such county, or

(i) Any other county in which Employer has bona fidewlnented plans to establish a bre
or office, as demonstrated by minutes of board ofEctbr meetings, regulatc
correspondence, or other written communications whird parties (including legal
financial advisers) with respect to such geograghgansion, and of which Executive
aware due to his employment with Employer.

Executive acknowledges that Employer currently dyasrations in various counties within the state
Washington, Oregon or Idaho that Employer plangdotinue to expand its operations and pres
within these states and other states, and thananzber of Employer’s senior management, Execuiv
services are integral to these operations and siaplans.

Finally, Paragraph 10.11(d) shall be deleted iertsrety.

To the extent that any paragraph, term, or promisibthe Restated SERP is not specifically amergedin, o
in any other amendment thereto, said paragrapim, t@r provision shall remain in full force and effes set forth i
said agreement.

WHEREFORE, the Executive and a duly authorized Baffiker have signed this Amendment as of the emitt
date.

Executed at TacomaWVashingtorthis 27thday of February, 2015

COLUMBIA STATE BANK

By: /s/ MELANIE J. DRESSEL Date: February 27, 2015
Authorized Executive
Title: President and Chief Executive Officer

/sl HADLEY S. ROBBINS  February 26, 2015 HADLEY S. ROBBINS
Executive- Signature and Date Print Name




EXHIBIT 10.7
COLUMBIA STATE BANK

SUPPLEMENTAL EXECUTIVE RETIREMENT PLAN AGREEMENT
(By and Between Columbia State Bank and Hadley S.d®bins)

ARTICLE |

PURPOSE AND EFFECTIVE DATE

The purpose of this Supplemental Executive Retirerfgan (hereinafter the “Plani§ to provide supplemen
retirement benefits for certain key employee<CALUMBIA STATE BANK (hereinafter “Bank” or “Employer”)a
bank organized and existing under the laws of tate ©f Washington. It is intended that the Plah ad in retaining
and attracting individuals of exceptional ability providing them with these benefits. This ColumiState Ban
Supplemental Executive Retirement Plan Agreemearte{hafter “Columbia SERP Agreement$) made and enter
into effective as of February 27, 2015, by and leetwvColumbia State Bank (hereinafter “Bank” or “Hoyer”) anc
Hadley S. Robbins (hereinafter “Executive” or “Rapant”).

WHEREFORE, the Bank and Executive hereby agreleedailowing;

ARTICLE Il

DEFINITIONS

For the purposes of this Agreement, the followiegns shall have the meanings indicated, unlessdh&x
clearly indicates otherwise. Furthermore, in thergvof any ambiguity or in the event any clarifioatis required, tr
below terms shall be interpreted in a manner cterdisvith Code Section 409A.

2.1 _Actuarial Equivalent. The term “Actuarial Equivalentineans equivalence in value between two (.
more forms and/or times of payment based on ameétation by an actuary chosen by the Committedizimg the
“applicable interest rate” specified by InternalvReue Code Section 417(e)(3)(C) as of the date x@ciives
Separation of Service or Disability, and the agllle mortality table specified in Code Section €)&)(B).

2.2 _Administrator. The Bank shall be the "Administrator" and, solaey the purposes of ERISA (as defil
below), the "fiduciary" of this Agreement whereidutciary is required by ERISA.

2.3 _Applicable PercentageThe term “Applicable Percentages the percentage of the Executive Benef
which Executive may be entitled based on (a) thte da which the Executive Separates From ServicBeominate
Employment with the Bank or (b) the circumstancesctdibed herein. Additionally, in the event ExeeaitEeparat:
From Service Voluntarily prior to attaining the Maal Retirement Age, the Applicable Percentage shiomthe belov
chart shall be deemed reduced by ten percent (k0&sfler to be consistent with the
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reduction in Years of Service credited under Paalg2.30. Subject to the forgoing, the Applicabdedéntage shall |
as follows.

DATE OF SEPARATION FROM SERVICE APPLICABLE PERCENGE
March 1, 2014 through February 28, 2015 35%
March 1, 2015 through February 29, 2016 40%
March 1, 2016 through February 28, 2017 45%
March 1, 2017 through February 28, 2018 50%
March 1, 2018 through February 28, 2019 55%
March 1, 2019 through February 29, 2020 60%
March 1, 2020 through February 28, 2021 65%
March 1, 2021 through February 28, 2022 70%
March 1, 2022 through February 28, 2023 75%
March 1, 2023 through February 29, 2024 80%
March 1, 2024 through February 28, 2025 85%
March 1, 2025 through February 28, 2026 90%
March 1, 2026 through February 28, 2027 95%
March 1, 2027 and thereafter 100%

2.4 Base Salary'Base Salary" shall mean the regular cash compensattually paid to Executive 1
services rendered or labor performed by Executiend a given calendar year, excluding bonuses,naigsions
overtime, incentive payments, namnetary awards. This amount shall include amolre&cutive could have receiv
in cash in lieu of (i)contributions made on Executive's behalf to a dedliplan maintained by the Bank or to
cafeteria plan under Section 125 of the Code miadaby Employer and (ii) deferrals of compensatioade at th
Executive's election pursuant to a plan or arrarggeraf the Employer.

2.5 _Board.“Board” means the Board of Directors of Columbiat&tBank.

2.6 _Change in ControlFor the purpose of this Agreement, a Change ini@bshall be defined in a mani
consistent with IRC 409A. Currently IRC provideslefinition consistent with the following (and fdmet purposes
this provision, the term “corporation” shall meaal@nbia State Bank):

A. Change in the Ownership of a Corporatidrchange in the ownership of a corporation occun
the date that any one person or persons actinggasup (as defined in IRC 409A), acqu
ownership of stock of the corporation that, togetiwgh stock held by such person or grc
constitutes more than fifty percent (50%) of thialtéair market value or total voting power of
stock of such corporation. The acquisition of add#l stock by the same person or group it
considered to cause a change in the ownershigeafdiporation.

B. Change in the Effective Control of a Corporatid change in the effective control of -
corporation shall be deemed to occur on eithen@ffollowing dates:

() The date any one person, or persons acting @®@ acquires (or has acquired during
twelve (12) month period ending on the date ofrtiuest




recent acquisition by such person or group) owngrsh stock of the corporation posses:
thirty percent (30%) or more of the total votingymy of the stock of such corporation; or

(i) The date a majority of members of the corpioras board of directors is replaced during
twelve (12) month period by directors whose appoarit or election is not endorsed b
majority of the members of the corporatisfioard of directors before the date of the appwn
or election.

C. Change in the Ownership of a Substantial Portba Corporatiors AssetsA change in th
ownership of a substantial portion of a corpordsoassets shall be deemed to occur on the
that any one person or group acquires (or has wextjduring the twelve (12) month period ent
on the date of the most recent acquisition by fuerson or persons) assets from the corpot
that have a total gross fair market value equairtonore than forty percent (40%) of the t
gross fair market value of all of the assets ofdbiporation immediately before such acquis
or acquisitions. No Change in Control shall reguthe assets are transferred to certain en
controlled directly or indirectly by the sharehalslef the transferring corporation.

In addition, to constitute a change in control éweith respect to the Executive, the change inrcb@vent mus
relate to (i) the corporation for whom Executiveperforming services at the time of the Change amt@l; (ii) The
corporation that is liable for the payment of tmeoants described herein (or all corporations lidblethe payment
more than one corporation is liable) but only ther the deferred compensation is attributableheogerformance
service by the Executive for such corporation(sjhere is a bona fide business purpose for sughocation(s) to b
liable for such payment and, in either case, noigant purpose of making such corporation(s)lgafor such payme
is the avoidance of Federal income tax; or (iigogporation that is a majority shareholder of gpooation identified i
(i) or (ii) above, or any corporation in a chainagrporations in which each corporation is a majoshareholder «
another corporation in the chain, ending in a capon identified in (i) or (ii) above.

2.7 The CodeThe "Code" shall mean the Internal Revenue Cod®©86, as amended.

2.8 _Committee.The term “Committee’means the Compensation Committee of the Board cécRirs o
Columbia State Bank.

2.9 Competitive Activity.For the purposes of this Agreement, “Competitiveivity” is defined as actir
directly or indirectly as an employee, agent, stad#ter (other than passive holdings of less tham percent (2%) «
the outstanding shares of a publicly-traded compamgmber, officer, director, goartner, advisor, or in any otl
individual or representative capacity, on behaldoy “Conflicting Organization.”

2.10 _Conflicting Organization.For purposes of this Agreement, “Conflicting Orgaation” is defined as ar
person, entity, or organization engaged (or abmbiecome engaged) in a business similar to, orcttrapetes with, tt
business of Employer, including without limitation




any bank or financial institution (including withiolimitation any trust company, finance companyleasing company

2.11 _Disability/Disabled.For the purposes of this Agreement, Executive ballconsidered Disabled if it
determined (in a manner consistent with IRC 40949t tExecutive is Disabled within the meaning of IRG9A
Currently, IRC 409 provides the following definti@f Disability:

A. The Executive is unable to engage in any substagaiaful activity by reason of any medice
determinable physical or mental impairment that banexpected to result in death or cal
expected to last for a continuous period of nad tean twelve (12) months; or

B. The Executive is, by reason of any medically deteafle physical or mental impairment that
be expected to result in death or can be expeotéabkt for a continuous period of not less -
twelve (12) months, receiving income replacememielies for a period of not less than three
months under an accident and health plan covermgayees of the Employee’s employer.

In the event a disability policy has been purchasg&Employer for Executive, then the individual emtity
responsible for determining such disability themmshall determine ExecutigeDisability under this Agreeme
(using the forgoing Disability definition). In thevent no such disability policy exists, then tharPAdministrator she
make a good faith determination of Disability imanner consistent with that required under IRC 409A

2.12 _Early Commencement Reduction FactofThe term “Early Commencement Reduction Facterthe
amount by which an Executive Benefit shall be redubased on the benefit being paid prior to Exeeidiattainmer
of the Normal Retirement Age. The amount of thehE&ommencement Reduction Factor shall be detemnar
follows: for each year (or partial year) that areExtives benefit hereunder is paid prior to his attainntérihe Norme
Retirement Age, then the benefit amount shall bleiged, on a pro rata basis, by a factor of fiveger (5%). Thus,
an executive with a Normal Retirement Age of siftte (65) begins receiving payments at age stwtg-and one he
(62 ¥2), the amount of the annual benefit shalldakiced by 12.5% (65- 62 %2 = 2.5; 2.5 x 5%= 12.5%).

2.13 _Early Retirement AgeThe “Early Retirement Age” shall be age fifty-fi{g5).

2.14 Effective DateThe term “Effective Date” shall mean the date fwsitten above.

2.15 _Employer or Bank.The term “Employer” or “Bank’shall mean Columbia State Bank, any subsidi
or affiliates thereof, or any successors thereto.

2.16 _Employets Market Area . For the purposes of this Columbia SERP Agreemdiployers Marke
Area” is defined as including the following locai® either during Executive’ employment or at the time
Executive’s Separation From Service or Disability:

A. Any counties in the States of Washingt@megon and Idaho in which Employer maintai
branch or other office, and all counties bordeongany such county, or
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B. Any counties in other States in whichf@oyer maintains a branch or other office at tineetio
Executives Separation From Service or Disability, and allrtées bordering on any such cou
or

C. Any other county in which Employer hasmddide documented plans to establish a bran
office, as demonstrated by minutes of board ofatlimemeetings, regulatory correspondenc
other written communications with third partiesc{unding legal or financial advisers) with resy
to such geographic expansion, and of which Exeeuitvaware due to his employment \
Employer.

Executive acknowledges that Employer currentlydzerations in various counties within the stafes o
Washington, Oregon or Idaho that Employer plansotttinue to expand its operations and presencenvliiese states
and other states, and that as a member of Emptogenior management, Executive’s services areraitegthese
operations and expansion plans.

2.17 _ERISA.The term "ERISA" shall mean the Employee Retirem@cbme Security Act of 1974,
amended.

2.18 _Executive BenefitFor the purposes of this Agreement, then term “Hitee Benefit”shall refer to th
annual amount to which Executive is entitled toeree pursuant to this Agreement. In addition, whitse Executiv
Benefit is defined in terms of a lifetime annuifyxecutive shall have the right under IRC 409A tectlan alterna
annuity payment method, as specified herein. An®aaotually received by the Executive, however,|di@betermine
pursuant to Paragraphs 1 through 5 (including maragraphs, as applicable), forfeited, reduceddjusted to th
extent: (a) required under the other provisionghid Agreement; (b) required by reason of the lawiuer of an
regulatory agency or body having jurisdiction o&enployer; or (c) required in order for Employercamply with an'
and all applicable state and federal laws, inclgdivut not limited to, income, employment and disigbincome ta
laws (e.q., FICA, FUTA, SDI).

2.19 Involuntary Termination/ Involuntary Separation From Service. The terms “Involuntary Termination”
or “Involuntary Separation From Servicehall be defined as it is in IRC 409A, which cuthgrprovides that &
“Involuntary” Termination shall mean a Separation From Serviae tduthe independent exercise of the unila
authority of the Employer to terminate the Execeisvservices, other than due to the Execusiveiplicit or explici
request, where the Executive was willing and abledntinue performing services (and not as theltresa Disability
of a Termination For Cause).

2.20 IRC 409A. The term “IRC 409A"shall refer to the final regulations issued by HR& and the Treasu
Department under Section 409A of the Code, and bealeemed to include all related guidance issued.

2.21 _Normal Retirement / Normal Retirement AgeThe term "Normal Retirement" shall mean the
Executive’s Separation From Service on or afteimitig the Normal Retirement Age of sixty-five (@&)d for reasons
other than a Termination for Cause, because okaltiility, or pursuant to the provisions of Paragrapgt.

2.22 _Participant/Executive For the purpose of this Agreement, the terms “Ettieetiand “Participant’shal
be interchangeable.




2.23 _Remain EmployedFor the purpose of this Agreement, the term “RefsaiEmployed’shall mean thi
Executive has not experienced a Separation Fromcser

2.24 Separation From Service/ Termination of Emloyment. The terms Separation Fro
Service” (“Separates From Service”) and “Terminated Employment’shall be used interchangeably for the purp
of this Agreement and shall be interpreted in adance with the provisions of IRC 409A. CurrentiRQ 409/
provides that whether a termination of employmeas loccurred is determined based on whether the faw
circumstances indicate that the Bank and the Executasonably anticipate that no further serviedisbe performe:
after a certain date or that the level of bona Bdevices the employee will perform after such datkether as ¢
employee or as an independent contractor) will peently decrease to no more than twenty percerto)af the
average level of bona fide services performed (agraployee or an independent contractor) over itimadiatel
preceding thirtysix (36) month period (or the full period of semgcto the Employer if the employee has been pnog
services to the employer less than 36 months).elbball be no Separation From Service while thectkee is ol
military leave, sick leave or other bona fide leaf@bsence, as long as such leave does not egtefd) months, or
longer, so long as the individual retains a righteéemployment with the service recipient under aniapple statute «
by contract.

2.25 _Specified EmployeeThe term “Specified Employeeshall be defined in accordance with IRC 4(
which states that a “Specified Employee” is an exygé who, as of the date of the emplogegéparation From Servi
is a key employee of an employer of which any stegbkublicly traded on an established securitieskateor otherwise
An employee is a key employee if the employee misetsequirements of section 416(i)(1)(A)(i), (iox, (iii) (appliec
in accordance with the regulations thereunder asckghrding section 416(i)(5)) at any time durihg twelve (1z
month period ending on a specified employee idieatibn date. If Executive is a key employee asadgpecifie
employee identification date, then Executive shelltreated as a key employee for the entire tw@2g month perio
beginning on the specified employee effective date.

2.26 _Target Benefit Amount.For the purposes of this Agreement, the “Targeteiemount” shall be a
amount equal to sixty percent (60%) of the avegexecutives three (3) highest years of Base Salary (as ofl it
of Separation From Service or Disability). For slitative purposes only, attached hereto and incatpd by referent
herein as “Exhibit A” is an illustration of Execu#’'s projected salary and potential benefit under Aggeement. Th
illustration is in no way a guarantee of beneBtary or benefit amounts, but rather is intendeprovide a framewo
for understanding potential benefits provided hedeu. Furthermore, this illustration in Exhibit A based on certe
assumptions which may or may not be accurate dtrtteea benefit is due or vests.

2.27 _Termination For Cause.The term “Termination For Causehall be defined as it is in any cur
employment agreement between Employer and Execuliveéhe event no such employment agreement ex@
Termination For Cause shall be defined as a Tetioméecause of any of the following:

A. Willful misfeasance or gross negliger




B. Conduct demonstrably and significantly harmful tofoyer or a financial institution subsidie
or

C. Conviction of a felony

2.28 _Termination For Good ReasorA termination shall be deemed to be for Good Redsafter a Chanc
of Control, Executive Separates From Service oaftar the occurrence of any of the below eventd, suth even
occur without the Executive’s consent:

A. A material diminution in the Executiv@total compensatic

B.A material diminution in the Executiv@authority, duties, or responsibiliti

C. A material change in the geographic location atolwHtmployee must perform services (wi
the meaning of Treasury Regulations Section 1.400A¢2)(ii)(A)(5)), provided that in no eve
shall a change in geographic location of less floaty-five (45) miles be considered a mate
change in geographic location for purposes of Algigeement.

In the event of any of the forgoing circumstandesscutive shall provide notice to Employer of tixésgence c
the conditions described above within a periodtoatxceed ninety (90) days of the initial existen€said conditior
upon the notice of which Employer must be providgmeriod of at least thirty (30) days during whicmay remedy th
condition. If the condition is not remedied withihose thirty (30) days, and Executive Voluntarilgrihinates h
employment within the two (2) year period followitige initial occurrence of one or more of thesedutoons, then suc
Separation From Service shall be deemed to have‘fee Good Reason”.

2.29 _Voluntary Termination. The term “Voluntary Termination’shall mean a Separation From Ser
elected by the Executive and not as a result asallity or For Good Reason.

2.30 Years of Service.The term “Years of ServiceShall mean the twelve (12) consecutive month p
beginning on Executive’date of hire and any twelve (12) month annivgriaereof, during the entirety of which tii
Executive is an employee of the Company and hasxuerienced a Separation From Service. Servide avdubsidiar
or other entity controlled by the Company before time such entity became a subsidiary or unden soatrol sha
not be considered credited “Service” unless the Rldministrator specifically agrees to credit ssehvice which ha:
been agreed to by the parties to this Columbia SERBement such that Executigdirst (1st) Year of Service shall
considered to have commenced on March 1, 2007; venyvimn the event Executive Separates From Selatentarily
prior to attaining the Normal Retirement Age, thexecutives first (1st) Year of Service will be deemed to ¢
commenced on March 1, 2009.




ARTICLE Il

SCOPE, PURPOSE AND EFFECT

3.1 _Not a Contract of Employment.Although this Agreement is intended to provide Exe® with ar
additional incentive to remain in the employ of Hayer, this Agreement shall not be deemed to ctutsta contract «
employment between Executive and Employer, not simgl provision of this Agreement restrict or exgdhe right o
Employer to terminate Executive's employment. TAggeement shall have no impact or effect upon agpyasat
written employment agreement which Executive mayehaith Employer, it being the parties' intentiamdaagreeme
that unless this Agreement is specifically refeeshin said employment agreement (or any modificatigereto), thi
Agreement (and Employer's obligations hereundea)l gtand separate and apart and shall have notedfe or b
affected by, the terms and provisions of said egmpknt agreement.

3.2 _Fringe Benefit.The benefits provided by this Agreement are grabiethe Employer as a fringe ben
to Executive and are not a part of any salary réoiiplan or any arrangement deferring a bonus salary increas
Executive has no option to take any current paysenbonus in lieu of the benefits provided by thigeement.

3.3 _Prohibited PaymentsNotwithstanding anything in this Agreement to tloatrary, if any payment ma
under this Agreement is a “golden parachute payhestefined in Section 28(k) of the Federal Depositirance Ac
(12 U.S.C. section 1828(k) and Part 359 of the Raled Regulations of the Federal Deposit Insur&mgoratiol
(collectively, the “FDIC Rules™or is otherwise prohibited, restricted or subjexttie prior approval of a Ba
Regulator, no payment shall be made hereunder witwmplying with said FDIC Rules.

ARTICLE IV

PAYMENT RESTRICTIONS AND LIMITATIONS

4.1 Delay in Payments for Specified Employee in the Ewé of a Separation From Service an
Compliance With IRC 409A. In the event Executive is a Specified Employee fathe date of a Separation Fr
Service, then a payment conditioned upon a Separ&iom Service may not be made before the datedhsax (6
months after the date of Separation From Servicdf(earlier than the end of the smenth period, the date of deatf
the Specified Employee).

If payments to which Executive would otherwise Iditeed during the first (1st) six (6) months foling
Separation From Service are subject to this sixr{éhth delay in payment, then such payments sleaidcumulate
and paid on the first (1st) day of the seventh \Tonth following the date of Separation From SsgviPayments w
then continue thereafter as called for pursuattiéderms of this Agreement.

Notwithstanding any provision existing in this Agmneent or any amendment thereto, it is the intenthe
Employer and the Executive that any payment or fitgm@vided pursuant to this Agreement shall bedenand paid |
a manner, at a time and in a form which complieth wie applicable requirements of IRC 409A in ortteavoid an
unfavorable tax consequences resulting from anly failure to comply.




4.2 _Modifying Form of Benefit Payment/Single ife Annuity vs. Joint Life. Subject to the requirement t
the methodology for calculation of “Actuarial Eqalence”be consistent with IRC 409A, when the Executive &t
herein provides for payment as a single life anutien, in the alternative, Executive may eleat ¢bh) of two (2
alternative annuity payout methods as presentetExhibit B”, the Distribution Election Form. These optic
methods consist of joint and survivor annuitieshwan Actuarial Equivalent value equal to the sirfgdée Executive
Benefit, with payments continued to the survivorvarying amounts. “Exhibit C”attached hereto, provides
hypothetical example of how the benefit paymentghindiffer between a single life annuity and a {dife annuity
The benefit payment commencement date and schaetialé otherwise remain unchanged. Any election 4e al
alternate annuity payment method must be made twidhe payment start date and, other than as ssktiehere
below, Executive shall not have the ability to nipdhe form of annuity elected once payments hasgub. In th
event , however, that a joint and survivor annojpyion is elected and the Executive’s spousedeeeases Executit
then for all payments made to Executive after thechtive’s spouse’ death, the amounts payable under
Agreement shall increase and be equal to the payarmaounts Executive would have received under glesifife
annuity option. Executive shall not be able thedasignate a new spouse and reinstate joint lih@ighpayments.

4.3 _Withholding of Payroll Taxes.Employer shall withhold from payments made hereural®y taxe
required to be withheld from Executive’s wage unféeleral, state or local law.

ARTICLE V

PAYMENT OF EXECUTIVE BENEFITS

Executive Benefit payments due under this Colun8i&RP Agreement shall be paid pursuant to only &j
provision herein below. The date and circumstarafeExecutives Separation From Service shall determine w
paragraph shall be used to calculate the ExecBeévefit payment due.

In addition, all benefit amounts due under Artileof this Columbia SERP shall be subject to theekt
forfeiture and reduction formula discussed in thiscle 5.

Because all benefit amounts due under both thisu@lola SERP Agreement and the West Coast
Supplemental Executive Retirement Plan, effectiywilAl, 2007 and as amended thereafter (hereafdest Coaxs
Bank SERP”, attached hereto and incorporated bgreate herein as “Exhibit D*vill be determinable as
Executives Separation From Service or Disability date, iowing benefit determination/reduction formulaaihoe
used to determine amounts due hereunder:

Any benefit payments due under this Columbia SERjfe@ment shall be forfeited or reduced tc
extent such amounts have been or will be paid ouwyant to the West Coast Bank SERP. Be
Executive has elected a lump sum payment undewtibst Coast Bank SERP, the full amount due
owing under such West Coast Bank SERP Agreemehbwitlietermined at the time of any Separ:
From Service




(or Disability) which triggers benefits under tii®lumbia SERP Agreement, and thus amounts to \
Executive is actually entitled will be easily adeerable.By way of example ONLY, assume

following :

Executive Remains Employed until age 65, at whiahethe Separates From Service and bec
entitled to receive a lump sum payment under thet\Weast Bank SERP in the amount of $1,163
Similarly, assume that under this Columbia SERPe&grent, Executive is entitled to a lifetime an
Executive Benefit equal to sixty percent (60%)lod iverage of Executivethree highest years of B.
Salary as well as the 2% annual incre@esulting in payments of $171,541 the first yea$174,972 il
the second year, $178,472 in the third year, etcpayments under this Columbia SERP Agree
would be forfeited/reduced as follows (amountsratended to the nearest dollar):

$1,163,700 (lump sum paid under West Coast Bank SERP)
- $171,54 (year 1 of pmt. under Columbia SERP - forfeitedmi@nths x $14,295$992,15!
-$174,972 (year 2 of pmt. under Columbia SERP - forfeitedmdnths x $14,581)

$817,187

-$178,472 (year 3 of pmt. under Columbia SERP - forfeiteddnths x $14,873)
$638,715
-$182,041 (year 4 of pmt. under Columbia SERP - forfeiteddnths x $15,170)

$456,674

-$185,682 (year 5 of pmt. under Columbia SERP - forfeitedpidnths x $15,474)
$270,992
-$189,396 (year 6 of pmt. under Columbia SERP - forfeited dnths x $15,783)

$81,596

$80,495 ( monthly payments in year 7 under this Columbia SERP wowdd$ti6,099, ar
$1,101 thus the first 5 payments in year 7 would be foefi($16,099 x 5) = $80,495].

The 6™ payment in year 7 would be $14,998 ($16,099;4&1), and monthly payments for year the rema
of the year would be in the amount of $16,099. Raymsin year 8 would continue as scheduled, inodhe 29
annual benefit increase.

In addition, the same benefit forfeiture/reductiormula specified in this Article shall apply toetlpayment ¢
all Executive Benefits due under this Columbia SERfPeement, regardless of whether Executive hagezlea singl
life annuity, a joint life survivor annuity, or wtieer Executive is entitled to a lump sum benefit.

Subject to the forgoing, the Executive Benefits daeeunder shall be determined as follows:

5.1 Executive Benefit Payments in the Evenf dlormal Retirement. Subject to the provisions of Artic
VI below, the Executive Benefit under this provisishall be determined as follows:

A. Amount of Benefit. In the event Executive Separates From Service oafter attaining th
Normal Retirement Age (and for reasons other th@eranination for Cause, because
Disability, or pursuant to the provisions of paiggr 5.4 dealing with a Change
Control), then the Executive Benefit shall be anwsat amount calculated as follows:
Applicable Percentage (as of the Separation Frowicgedate) of the Target Benefit
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Amount. In addition to the forgoing, the annual Eixé&ve Benefit amount shall be increased a
rate of two percent (2%) each year, beginning an fttst (1st) anniversary of the first (1
Executive Benefit payment and annually thereafbersb long as Executive is entitled to rec
an Executive Benefit.

B. Payment Method. This annual Executive Benefit shall be paid in twee{12) substantially eqt
monthly installments, with payments commencing loa first (1st) day of the first (1st) mol
following Executives Separation From Service and continuing untildbath of the Executiv
Pursuant to Paragraph 4.2, Executive shall havalbilgy to timely select an alternate form
annuity payment.

5.2  Executive Benefit Payments on or After Attaining tle Early Retirement Age but Before Attaining
the Normal Retirement Age.Subject to the provisions of Article VI below, ihet event Executive Separates F
Service on or after attaining the Early RetiremAge, but before attaining the Normal Retirement Ateen th
Executive Benefit to which Executive is entitlecblbe determined as follows:

A. Amount of Benefit.

(1) Involuntary Termination or Voluntary Termination ¥WiTen (10) Years of Servicén the
event of an Involuntary Termination or a Voluntalermination by Executive aft
completing ten (10) Years of Service, either of ahhoccur on or after attaining the E:
Retirement Age but before attaining the Normal Retent Age, then Executive shall
entitled to receive an annual amount calculatetbé®ws: the Applicable Percentage (a:
the Separation From Service date) of the TargeeffeAmount; however this amount skt
be reduced by the Early Commencement Reductiorofact addition to the forgoing, t
annual Executive Benefit amount shall be increagdtie rate of two percent (2%) each y
beginning on the first (1st) anniversary of thestfi{lst) Executive Benefit payment
annually thereafter for so long as Executive istledtto receive an Executive Benefit.

(2) Voluntary Termination Without Ten Years Servitethe event Executive has not comple
ten (10) Years of Service, then upon a Voluntaryasation From Service on or after attair
the Early Retirement Age but before attaining tremil Retirement Age, Executive st
forfeit all rights and benefits he may have had ainthe terms of this Columbia SE
Agreement.

B. Payment Method.Any Executive Benefit due hereunder shall be paitivielve (12) substantia
equal monthly installments, with payments commenan the first (1st) day of the first (1
month following Executives Separation From Service and continuing until death of th
Executive. Pursuant to Paragraph 4.2, Executia# Bave the ability to timely select an alter
form of annuity payment.
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5.3 Executive Benefit Payments in the Event of Involurgry or Voluntary Termination Prior to
Attaining the Early Retirement Age. Subject to the provisions of Article VI below, ihet event Executive Sepatre
From Service prior to attaining the Early Retiren&ge, then the Executive Benefit to which Execeitis entitled she
be determined as follows:

A. Benefit Amount.

(1) Involuntary Terminationin the event Executive is Involuntarily Terminafaabr to attainin
the Early Retirement Age, then Executive shall batled to receive an Executive Ben
equal to the Actuarial Equivalent of the followirg:lifetime benefit with an annual amo
equal to the Applicable Percentage (as of the S#éipar From Service date) of the Tau
Benefit Amount, assuming a payment commencemeit afathe first (1st) day of the fii
(1st) month immediately following Executiweattainment of the Normal Retirement Age
assuming a two percent (2%) per year increasesifc®ecutive Benefit amount.

(2) Voluntary Terminationln the event Executive Voluntarily Terminates enyph@nt with th
Bank prior to attaining the Early Retirement Aglert the Executive Benefit shall
determined as follows:

(a) Jf Executive has attained an Applicable Per@gatof one hundred percent (100%her
he shall be entitled to receive an Executive Beregfual to the Actuarial Equivalent of
following: a lifetime benefit with an annual amowegual to the Applicable Percentage of
of the Target Benefit Amount, assuming a paymentroencement date of the first (1st)
of the first (1st) month immediately following Exetve’s attainment of the Norm
Retirement Age and assuming a two percent (2%)year increase in the Executive Ber
amount.

(b) If Executive has not attained an Applicabledeéatage of one hundred percent (10086),
shall forfeit any and all rights and benefits heyniave under the terms of this Colun
SERP Agreement and shall have no right to be pay & the amounts which wot
otherwise be due or paid to the Executive by thekBaursuant to the terms of this Colun
SERP Agreement.

B. Payment Method. This Executive Benefit shall be paid in one (1) pursum one (1) ye
following Separation From Service.

54 Termination Following a Change in Control. Other than amounts due as a result of Disabilitgr
following a Change in Control, this Paragraph Hhdllsdetermine the Executive Benefit due in thené\od a Separatic
From Service at any time following such Change amt@ol.

12




A.

B.

Benefit Amount.

(1) Involuntary Termination or Termination for Good Rea. In the event Executive

Involuntarily Terminated or Terminates for Good Baa following a Change in Control &
prior to attaining the Normal Retirement Age, thiea Applicable Percentage shall be dee
to be that percentage Executive would have receihadl he Remained Employed u
attaining the Normal Retirement Age. In the evexedutive has already attained the Noi
Retirement Age at the time of an Involuntary Teration or a Termination for Good Rea
following a Change in Control, then ExecutiséApplicable Percentage shall be determr
pursuant to the provisions of Paragraph 2.3. Exezwghall then be entitled to receive
annual amount calculated as follows: the ApplicaBlercentage of the Target Ber
Amount*. Executive shall NOT be subject to the rrmmpete provisions of Article VI belo
(*As stated in Paragraph 5.4B, whether paicaasannuity or lump sum, this Execul
Benefit shall reflect a two percent (2%) annualdigrnncrease, and when paid as an ani
prior to Normal Retirement, shall be subject toHaely Commencement Reduction Factor).

(2) Voluntary TerminationIn the event Executive Voluntarily Separates Fragnvige following

a Change in Control, then Executive shall be emtitb receive one of the following amou
depending on the circumstances specified below:

(a) If Executive has attained the Early Retirement Age has completed ten (10) Year
Service, or if he has attained an Applicable Peemgnof one hundred percent (100%), or
has attained the Normal Retirement Age at the bfrmich Separation From Servicthen h
shall receive an annual amount calculated as fatldive Applicable Percentage (as of
Separation From Service date) of the Target Berefibunt*. Executive shall be subject
the provisions of Article VI below. (*As stated Paragraph 5.4B, whether paid as an an
or lump sum, this Executive Benefit shall refledine percent (2%) annual benefit incre.
and when paid as an annuity prior to Normal Ret#etnshall be subject to the E
Commencement Reduction Factor).

b. In the event Executive Voluntarily Separates Froerviee following a Change
Control but does not satisfy the requirements ab@aph 5.4A(2)a abovethen he she
forfeit all rights and benefits he may have had aimthe terms of this Columbia SE
Agreement.

Benefit Payments.If Executive is entitled to receive a benefit pasuto the terms of tr

Paragraph 5.4A above, then the benefit shall balgayas follows:

(1) In the event Executive has attained at least thiy Raetirement Age at the time of Separa

From Service, then Executive Benefit payments
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shall commence on the first (1st) day of the fifsst) month following the Executive’
Separation From Service and shall be paid in tweli/2) substantially equal montl
installments, with payments commencing on the f{isit) day of the first (1st) mor
following Executives Separation From Service and continuing untildbath of Executiv:
The forgoing shall be subject to the Early Commemm& Reduction Factor for payme
commencing before the Normal Retirement Age. Initamd to the forgoing, the annt
Executive Benefit amount shall be increased atrtdie of two percent (2%) each ys
beginning on the first (1st) anniversary of thestfi{lst) Executive Benefit payment
annually thereafter for so long as Executive isitlext to receive an Executive Bene
Pursuant to Paragraph 4.2, Executive shall havaliigy to timely select an alternate forn
annuity payment.

(2) In the event Executive has not yet attained Haely Retirement Age as of the date
Separation From Service, then the Executive Bedefined above in Paragraph 5.4A sha
paid out as an Actuarial Equivalent value, assumangjfetime benefit with a payme
commencement date of the first (1st) day of thet f{ilst) month following Executive’
attainment of the Normal Retirement Age and assgraitwo percent (2%) annual increas
Executive Benefit amounts. This Actuarial Equivalamount shall be paid in one (1) lu
sum one (1) year following Separation From Service.

55 Disability.

A. Benefit Amount. Subject to the provisions of Article VI below, ihe event that Executi
becomes Disabled prior to Separating From Serthes upon such Disability, Executive shal
entitled to receive one (1) of the following amayrdepending on circumstances:

(1) In the event Executive becomes Disabled prior tairsihg the Normal Retirement Ageher
Executive shall be entitled to be paid a lump sumoant equal to the Actuarial Equival
value of the following: a lifetime benefit with amal payments equal to the Applice
Percentage that Executive would have achieved bainained employed until the Non
Retirement Age, multiplied by the Target Benefit dunt, and assuming a paym
commencement date of the Normal Retirement Age, fantbring in a two percent (2
annual increase in Executive Benefit amounts. Whitexh, for the purposes of this provisi
the Target Benefit Amount shall be determined basethe following assumptions: it shall
assumed that for each year following Executive beng Disabled, Executive’Base Sala
will increase annually at a rate of three perc8@t) each year on anniversary of Execusve
date of hire until such time as Executive attairesNlormal Retirement Age.
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(2) In the event Executive becomes Disabled afterratigithe Normal Retirement Aghen th
Executive shall be entitled to be paid a lump sumownt equal to the Actuarial Equival
value of the following: a lifetime benefit with amal payments equal to the Applice
Percentage (as of the date of Separation from &9rnof the Target Benefit Amou
assuming a payment commencement date of the ddbésability, and factoring in a tv
percent (2%) annual increase in Executive Bengefunts.

B. Benefit Payments.All amounts due as a result of Disability shalldgzed in one (1) lump sum
the first (1st) day of the first (1st) month followg Disability.

5.6 Termination For Cause.In the event Executive is Terminated For Caussngttime after the effecti
date of this Columbia SERP Agreement, then he &bddit any and all rights and benefits he mayehaxder the tern
of this Columbia SERP Agreement and shall havegid to be paid any of the amounts which would oth&e be du
or paid to the Executive by the Bank pursuant éotémms of this Columbia SERP Agreement.

5.7 Death.

A. Benefit Amount and Payment

(1) Death prior to Separation From Servide.the event Executive dies prior to Separatingni
Service, then there are no death benefits payataleruhis Columbia SERP Agreement. ,
such benefits would be payable pursuant to a Sgdlilar Life Insurance Agreement, if a
exists.

(2) Death after Separation From Service and after begpentitled to receive payment, but p
to receiving any or all such payments. the event Executive dies after Separating |
Service and after becoming entitled to the benedfiscified under this Columbia SE
Agreement, then payments shall only be made foligwitxecutives death if Executive h
elected a joint and survivor payment option.

ARTICLE VI

NON-COMPETITION AND NON -SOLICITATION/NON -INTERFERENCE; FORFEITURE IN THE EVENT
OF BREACH; MANDATORY ARBITRATION

6.1 Non-Competition. Notwithstanding any other provision of this ColumbSERP Agreement, t
Executive Benefit due pursuant to the provision®afagraphs 5.1, 5.2, 5.3, 5.4A(2), and 5.5 sleafobfeited and r
Executive Benefit shall be due Executive hereunti€ixecutive enters into any Competitive Activityr dehalf of .
Conflicting Organization in Employer's Market Ardaring Executives employment or within the two (2) year pel
following the date of Executive’s Separation Froengce.
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6.2 NonSolicitation . The restrictions in Paragraph 6.1 also includéevit limitation, for a period of tw
(2) years following the date of ExecutigeSeparation from Service, Executive shall notcéoldirectly or indirectly, o
behalf of a Conflicting Organization in EmploygrMarket Area, any customer, client, or employeeEoniployer
Specifically, Executive may not, directly or indithy:

A. Solicit, or attempt to solicit, induce, invite, @nrage, recommend, request, or participa
recruiting any client or customer of Employer tomeate or change the client or customer
relationship with Employer, including without limation, transferring the client or custonser’
business to a Conflicting Organization; or

B. Solicit or attempt to solicit, induce, invite, encage, recommend, request, or participai
recruiting any employee, current or future, of Eayelr, to leave employment with Employe
order to participate, as an employee or otherwrs@ny manner in Competitive Activity for
Conflicting Organization, or to hire or cause to Hieed or assist in the hiring of Employer’
current or future employees by a Conflicting Orgation, or provide information to any th
party to suggest, encourage, aid or facilitate saticitation, inducement, recruitment or hiring.

Solicitation prohibited under this Paragraph 6dudes solicitation by any means, including, withlbmitation,
meetings, phone calls, letters or other mailingsl @lectronic and internet communications of amdkior any othe
type of conduct intended or reasonably calculateohduce or urge a client, customer, or employedisoontinue, i
whole or in part, its employment or business refehip with Employer.

6.3 Injunctive Relief. Executive acknowledges and agrees that Employeahegitimate business inter
in enforcement of the restrictions in this Articld, including without limitation, Employes need to protect t
goodwill of Employer’s business, Employer’s cligatationships, the stability of Employsrivorkforce, and other st
legitimate business interests. In the event thedchtive breaches or threatens to breach, or Eraplogasonab
believes that Executive is about to breach thegabibns of this Article, Executive acknowledges autees thi
Employer shall be entitled to obtain injunctivei@éin state or federal court, in addition to, arat in lieu of, any oth
legal or equitable rights and remedies availabl&naployer. Executive acknowledges and agrees thgil@yer will
suffer immediate and irreparable harm from suchadineor threatened breach and that money damagksavibe
adequate to compensate Employer or to protect sesgpve the status quo.

6.4 Enforceability. If an arbitrator or a court of competent jurigtio shall find any provision of tr
Article VI illegal or unenforceable, the arbitrator court may reform such provision to the extemtassary to renc
the otherwise unenforceable provision, and theak#te Columbia SERP Agreement, valid and enfdyeeaand so ¢
to permit maximum restrictions that are legal antbeceable to be applied to the Executs/ability to compete wii
Employer. If an arbitrator or court declines to asheany such provision as provided herein, the idigl or
unenforceability of any such provision shall ndeaf the validity or enforceability of the remaigiprovisions, whic
shall be enforced as if the offending provision hatlbeen included in this Columbia SERP Agreement.
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6.5 Excuse/Reimbursement RighfTo the extent that Executive is paid an Executiendit under thi
Columbia SERP Agreement and breaches this provigiarployer shall not only be excused from paying arture
benefit, but Employer shall have the right to seeknbursement for all amounts previously paid ontlar thi:
Columbia SERP Agreement, to the extent allowedaky |

6.6 Arbitration. All controversies and claims arising under ortiatato this Article VI, including the sco
of this mandatory arbitration provision, shall hdmitted to binding arbitration before a singleitrabor to be select
by the parties. Notice of the demand for arbibraghall be in writing and served on the otherypgrtthis Plan. Withi
ten (10) days after notice by one party to the rotifeits demand for arbitration, the parties stalhfer as to tt
selection of an arbitrator. The arbitration shadl subject to the rules of procedure establishedhbyEmploymer
Arbitration Rules of the American Arbitration Assaion, and shall be conducted in Tacoma, Washmgtmles
otherwise agreed to by the parties. The arbitrat@ll apply Washington law, without regard to it®oice of lav
principles. In no event shall the demand for aalibn be made after the date when institution galeor equitabl
proceedings based on such claim, dispute, or atledter in question would be barred by the applieaihtute ¢
limitations. Any award, order or judgment pursusmthe arbitration shall be final and binding upbe parties ar
their successors and assigns, and may be entetdleghforced in any court of competent jurisdictidhe requiremen
of this Paragraph do not prohibit the filing of auct action by either party for temporary equitakééef in aid o
arbitration, and as provided in Paragraphs 6.3 @dd above. Each party irrevocably submits to thelusive
jurisdiction and venue of the federal and statertsoof Washington in any legal suit, action or meding for purpos:
of (a) enforcing this arbitration provision, (b)tenng and enforcing any award, order, or judgmamnsuant to th
arbitration provision, and (c) any legal suit, antor proceeding to obtain temporary equitableefels set forth above.

ARTICLE VI

ADMINISTRATION

7.1 _Committee and DutiesThis Plan shall be administered by an Administetfommittee which shi
consist of not less than three (3) persons apmbinyethe Board of Directors. Any member of the Cdttee may b
removed at any time by the Board. Any member maigreby delivering his written resignation to theasd. Upon th
existence of anyacancy, the Board may appoint a successor. Then@ibee shall have the authority to make, am
interpret, and enforce all appropriate rules amplilsions for the administration of this Plan aretide or resolve ai
and all questions including interpretations of tRisn, as may arise in connection with the Plamma&jority of the
members of the Committee shall constitute a qudiamthe transaction of business. A majority votdled Committe
members constituting a quorum shall control anysilet.

7.2 _Agents.In the administration of this Plan, the Committeaymfrom time to time, employ agents .
delegate to them such administrative duties asés git, and may from time to time consult with esel who may &
counsel to Employer.

7.3 _Binding Effect of DecisionsThe decision or action of the Committee in reséciny question arisir
out of or in connection with the administrationteirpretation and application of the Plan and tHesrand regulatiol
promulgated hereunder shall be final and concluanebinding upon all persons having any interesthe Plan.
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7.4 _Indemnity of Committee.Employer shall indemnify and hold harmless the memof the Committe

against any and all claims, loss, damage, expendiapility arising from any action or failure tct with respect to tr
Plan, except in the case of gross negligence dfiuluihisconduct.

8.1 Claim.

ARTICLE VIlI

CLAIMS PROCEDURE

In the event a dispute arises over the bengfitier this executive Plan and benefits are na

to the Executive (or to the Executigedeneficiary[ies], if applicable) and such claintsaieel they are entitled to rece
such benefits, then a written claim must be madéhéNamed Fiduciary and Plan Administrator namedva ir
accordance with the following procedures:

A.

B.

(i)
(ii)

(i)
(iv)
V)

Written Claim.The claimant may file a written request for suchddé to the Plan Administratc

Claim Decision.Upon receipt of such claim, the Plan Administrasbrall respond to su
claimant within ninety (90) days after receiving tblaim. If the Plan Administrator determi
that special circumstances require additional fiongorocessing the claim, the Plan Administr
can extend the response period by an additionakyni{®0) days for reasonable cause by notil
the claimant in writing, prior to the end of thatia ninety (90) day period, that an additic
period is required. The notice of extension mustah the special circumstances and the da
which the Plan Administrator expects to rendedésision.

If the claim is denied in whole or in part, the fPladministrator shall notify the claime
in writing of such denial. The Plan Administratonadl write the notification in a manr
calculated to be understood by the claimant. Thiicetion shall set forth:

The specific reasons for the der

The specific reference to pertinent provisions e Columbia SERP Agreement on which
denial is based,;

A description of any additional information or m@a necessary for the claimant to perfect
claim and an explanation of why such material éwrimation is necessary;,

Appropriate information as to the steps to be takéime claimant wishes to submit the claim
review and the time limits applicable to such prhges; and

A statement of the claimasttight to bring a civil action under ERISA Sectis®2(a) following
an adverse benefit determination on review.

Request for ReviewVithin sixty (60) days after receiving notice frahe Plan Administrator th

a claim has been denied (in part or all of theng)aithen claimant (or their duly authori:
representative) may file with the Plan Administragwritten request for a review of the deni
the claim.
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The claimant (or his duly authorized representatstgall then have the opportunity to suk
written comments, documents, records and othernrdton relating to the claim. The P
Administrator shall also provide the claimant, upequest and free of charge, reasonable a
to, and copies of, all documents, records and atfiermation relevant (as defined in applice
ERISA regulations) to the claimant’s claim for bétse

Decision on ReviewThe Plan Administrator shall respond in writing goch claimant withi
sixty (60) days after receiving the request forieen If the Plan Administrator determines i
special circumstances require an extension of fon@rocessing the claim, written notice of
extension shall be furnished to the claimant proothe termination of the initial sixty (60) ¢
period. In no event shall such extension exceedrag of sixty (60) days from the end of
initial period. The notice of extension must setttiothe special circumstances requiring
extension of time and the date by which the Plamixdstrator expects to render its decision.

In considering the review, the Plan Administratdrals take into account all materials
information the claimant submits relating to thaiml, without regard to whether such informa
was submitted or considered in the initial bengditermination.

The Plan Administrator shall notify the claimantwvmiting of its decision on review. The P
Administrator shall write the notification in a m@er calculated to be understood by the clair
The notification shall set forth:

() The specific reasons for the denial;

(i) A reference to the specific provisions of the CdhismSERP Agreement on which the deni
based;

(i) A statement that the claimant is entitled to reeetpon request and free of charge, reaso
access to, and copies of, all documents, recordso#imer information relevant (
defined in applicable ERISA regulations) to thdrolant’s claim for benefits; and

(iv) A statement of the claimast’right to bring a civil actic
under ERISA Section 502(a).

Special Timing Rules for Disability Claimk the event a claim above is a claim for disak
benefits, then the applicable time periods for fgotg claimants regarding bene
determinations shall be reduced as required by 2R 2560.503t (l.e., (a) the ninety (90) d
response time with the possibility of a ninety (Afgy extension in Section 8.2B shall
shortened to a fortfive (45) day response time with the possibilityaathirty (30) day extensic
and (b) the sixty (60) day response time with thssbility of a sixty (60) day extension in sl
be shortened to a forty-five (45) day response tmth the possibility of a fortfive (45) da
extension). In addition, in the event of a dis#épitlaim, the Bank shall identify any medica
vocational expert whose advice was obtained byPtla@ in connection with the initial bent
determination, without regard to whether the adwes
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relied upon. If the review is from an adverse Wemietermination that was based in whole ¢
part on a medical judgment, the Bank shall consulh a health care professional that
appropriate training and experience in the fieldnedicine involved in the medical judgment
who is neither the individual who was consulted dannection with the adverse ben
determination that is under review nor the subatinof such individual. Any review of {
denial of a claim made on account of disabilitylsba conducted by a person or persons
neither had any part in the initial benefit deteration nor are subordinates of the persons
did.

8.2 Arbitration of Disputes.Other than as addressed in Article VI, all unresdlelaims, disputes and ot
matters in question arising out of or relatinghis tPlan or the breach or interpretation therdotlgding the scope
this mandatory arbitration provision), other thnge matters which are to be determined by Employéds sole an
absolute discretion, shall be resolved by bindirmgtiation before a single arbitrator to be selddig the parties (unle
prohibited by ERISA). Notice of the demand for &dition shall be in writing and served on the otbanty to this Plal
Within ten (10) days after notice by one partyhe bther of its demand for arbitration, the parsieall confer as to tl
selection of an arbitrator. The arbitration sHagl subject to the rules of procedure establishethbyEmploymet
Arbitration Rules of the American Arbitration Assation (“AAA”), and shall be conducted in Tacoma, Washini
unless otherwise agreed to by the parties. Th&adr shall apply Washington law, without regaémdts choice of la)
principles. In no event shall the demand for aalibn be made after the date when institution ghleor equitabl
proceedings based on such claim, dispute or ottetemin question would be barred by the applicatégute c
limitations. Any award, order or judgment pursuémtthe arbitration shall be final and binding upbe parties ar
their successors and assigns, and may be entedeshéorced in any court of competent jurisdictidrhe requiremen
of this Paragraph do not prohibit the filing of auct action by either party for temporary equitakééef in aid o
arbitration. Each party irrevocably submits to theclusive jurisdiction and venue of the federadl @tate courts
Washington in any legal suit, action or proceedmgpurposes of (a) enforcing this arbitration psoan, (b) enterin
and enforcing any award, order, or judgment purst@rthis arbitration provision, and (c) any legalit, action c
proceeding to obtain temporary equitable reliesetsforth above.

8.3 Attorneys Fees.In the event of any arbitration or litigation cona@g any controversy, claim or disp
between the parties hereto, arising out of or irejato this Columbia SERP Agreement or the breagtedf, or th
interpretation hereof, to the extent permitteddoy (a) each party shall pay his own attorneybitration and legal fe
incurred pursuant to this Columbia SERP Agreemamd; (b) if Executive prevails, he shall be entitledecover fror
the other party reasonable expenses, attorneysafak costs incurred in the enforcement or cotlaatif any judgmel
or award rendered. The term "prevails" appliehé arbitrator(s) or court finds that Executive ngitted to conteste
money payments from the other, but does not neglysisaply a judgment rendered in favor of Exectiv
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ARTICLE IX

MISCELLANEOUS

9.1 _Unfunded Plan.This Plan is intended to be an unfunded plan miaietaprimarily to provide deferr
compensation benefits for a select group of “mameegg or highly compensated employe@sthin the meaning «
Sections 201, 301, and 401 of the Employee Retinérimeome Security act of 1974, as amended (“ER)SANc
therefore to be exempt from the provisions of P2st8, and 4 of Title | ERISA. Accordingly, the Rlahall terminai
and no further benefits shall be paid hereundénenevent it is determined by a court of compejiemgdiction or by a
opinion of counsel that the Plan constitutes anleyge pension benefit plan within the meaning oft®a 3(2) o
ERISA which is not so exempt.

9.2  Status as an Unsecured General Creditor and Rabbi rlist. Notwithstanding anything contain
herein to the contrary: (i) the Executive shall éao legal or equitable rights, interests or claimer to any specif
property or assets of Employer as a result of@ukimbia SERP Agreement; (ii) none of the Emplayassets shall
held in or under any trust for the benefit of thee&utive or held in any way as security for thefifadent of the
obligations of the Employer under this Columbia $E&greement; (iii) all of the Employexr'assets shall be and ren
the general unpledged and unrestricted assetseoEthployer; (iv) the Employes’ obligation under this Columt
SERP Agreement shall be that of an unfunded andcuined promise by the Employer to pay money infihge; an
(v) the Executive shall be an unsecured generaitorewith respect to any benefits which may begidg under tr
terms of this Columbia SERP Agreement.

Notwithstanding subparagraphs (i) through (v) abdkie Employer and the Executive acknowledge amde
that, in the event of a Change in Control, uporuest| of the Executive, or in the Employediscretion if the Executi
does not so request and the Employer nonethelesssdé appropriate, the Employer shall establish,|later than th
effective date of the Change in Control, a RablbisTor multiple Rabbi Trusts (the "Trust" or "Trsl§tupon such tern
and conditions as the Employer, in its sole disanetdeems appropriate and in compliance with applie provisions «
the Code, in order to permit the Employer to madetigbutions and/or transfer assets to the Trudtrosts to discharg
its obligations pursuant to this Columbia SERP &gnent. The principal of the Trust or Trusts and easnings therec
shall be held separate and apart from other fuhttsecEmployer to be used exclusively for dischasfthe Employers
obligations pursuant to this Columbia SERP Agredraed shall continue to be subject to the claimthefEmployers
general creditors until paid to the Executive irctsumanner and at such times as specified in thisntma SERI
Agreement.

9.3 _Nonassignability . Neither Executive nor any other person shall rewe right to commute, sell, assi
transfer, pledge, anticipate, mortgage or otherwseumber, transfer, hypothecate or convey in awbaf actue
receipt the amounts, if any, payable hereundegngr part thereof, which are, and all rights to Whare, express
declared to be unassignable and nontransferablpaaf the amount payable shall, prior to acpsiment, be subje
to seizure or sequestration for the payment ofdabts, judgments, alimony or separate maintenawed by Executiv
or any other person, nor be transferable by omerati law in the event of Executive’s or any otpersons bankruptc
or insolvency.

9.4 _Not a Contract of EmploymentThe terms and conditions of this Plan shall notléemed to constitute
contract of employment between Employer and thecitkee, and the Executive (or his beneficiary,ppbcable) sha
have no rights against Employer except as may
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otherwise be specifically provided herein. Moregweathing in this Plan shall be deemed to give E#ee the right t
be retained in the service of Employer or to irgexfwith the right of Employer to discipline or chsrge him at ar
time.

9.5 _Protective ProvisionsExecutive will cooperate with Employer by furnisgimny and all informatic
requested by Employer, in order to facilitate thgment of benefit hereunder, and by taking suctsighyexaminatior
as Employer may deem necessary and taking suchattien as may be requested by Employer.

9.6 _Terms.Whenever any words are used herein in the masculiag shall be construed as though they
used in the feminine in all cases where they waolépply; and wherever any words are used herdimeiisingular ¢
in the plural, they shall be construed as thou@ly there used in the plural or singular, as the camg be, in all cas
where they would so apply.

9.7 _Captions.The captions of the articles, sections, and paphgraf this Plan are for convenience only
shall not control or affect the meaning or congiacof any of its provisions.

9.8 _Governing Law.The provisions of this Plan shall be construedrprieted, and governed in all respec
accordance with applicable federal law and, toetktent not preempted by such federal law, in acooerd with the law
of the State of Washington.

9.9 _Binding Effect/Merger or Reorganization.This Columbia SERP Agreement shall be binding ugat
inure to the benefit of the Executive and the Bakécordingly, the Bank shall not merge or consdkdmto or witl
another corporation, or reorganize or sell substbyall of its assets to another corporationmfior person, unless &
until such succeeding or continuing corporationnfor person agrees to assume and discharge tlyatoirhs of th
Bank under this Columbia SERP Agreement. The taratessors as used herein shall include any cogporabthe
business entity which shall, whether by merger,sobdation, purchase or otherwise acquire all drsgantially all o
the business and assets of Employer, and succedsang such corporation or other business entity.

9.10 _Nonwaiver.The failure of either party to enforce at any tiondor any period of time any one or mort
the terms or conditions of this Columbia SERP Agrest shall not be a waiver of such term(s) or doolis) or of the
party's right thereafter to enforce each and eteary and condition of this Columbia SERP Agreement.

9.11 _Partial Invalidity/Severability. If any term, provision, covenant, or conditiontbis Columbia SER
Agreement is determined by an arbitrator or a ¢astthe case may be, to be invalid, illegal, voidunenforceabl
then such term, provision, covenant, or conditiballsbe deemed ineffective and unenforceable amadl bk deeme
separable from the remaining provisions of thisuGdlia SERP Agreement. Further, such determinalwall no
render any other term, provision, covenant illegadjd or unenforceable, and the remaining termgyvipions
covenants, and conditions of the Columbia SERP égent shall remain in full force and effect notwtinding suc
partial invalidity.

9.12 _Entire Agreement.Each party to this Columbia SERP Agreement ackndgde that no oth
representations, inducements, promises, or agrasnueal or otherwise, have been made by any partgnyone actir
on behalf of any party, which are not set forthelmgrand that no other agreement, statement, @nipeonot containe
in this Columbia SERP Agreement shall be valid iodimg on either party. Executive and the Employederstanc
acknowledge and agree
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that Executive and the Employer have entered itb@roagreements that contain either changesimrol terms ¢
restrictive covenants, including without limitatianChange in Control Agreement. The parties undedstacknowled
and agree that the terms of this Columbia SERP égeat are not intended by Executive or the Emplayed shall nc
be interpreted by any party, court or arbitratqrdmpersede, modify, amend, change, negate, cancehder null ¢
void any other change-icentrol terms or restrictive covenants between pheties contained in any such of
agreements (or any amendments or restatementsfhere

9.13 _Modifications.Any modification of this Columbia SERP Agreemenalttbe effective only if it is i
writing and signed by each party or such partyth@irzed representative, and only to the exterttitha compliant witl
all applicable codes and statutes, including butinoted to IRC 409A.

9.14 _Notice Any notice required or permitted of either the Exece or the Bank under this Columbia SE
Agreement shall be deemed to have been duly gif/éy, personal delivery, upon the date receivedhsy party or it
authorized representative; if by facsimile, upansmission to a telephone number previously pravigethe party t
whom the facsimile is transmitted as reflectechia tecords of the party transmitting the facsiraitel upon reasonal
confirmation of such transmission; and if by maih the third day after mailing via U.S. first classil, registered «
certified, postage prepaid and return receipt retpae and addressed to the party at the addresa g@iow for th
receipt of notices, or such changed address admagquested in writing by a party.

If to the Bank: Columbia State Bank
1301 A Street
Tacoma, WA 98402
Attention Corporate Secretary/Cathleen Dent

If to the Executive: Hadley Robbins
7090 SW Benham Ct.
Portland, OR 97225

9.15 _IRS Section 280G Issueslf all or any portion of the amounts payable to theecutive under th
Columbia SERP Agreement, either alone or togethtér @ther payments which the Executive has thetriglreceiv:
from Employer, constitute "excess parachute paysiemthin the meaning of Section 280G of the Cdu &ire subje
to the excise tax imposed by Section 4999 of théeQor similar tax and/or assessment), Executiedl ble responsib
for the payment of such excise tax and Employed (g successor) shall be responsible for any ddsseductibility
related thereto; provided, however, that Employet Bxecutive shall cooperate with each other ardalisreasonab
efforts to minimize to the fullest extent possitiie amount of excise tax imposed by Section 4938efCode, but on
to the extent that any agreement to minimize theaich of the Section 4999 excise tax shall complglimespects wit
all applicable laws, including IRC 409A and regigdas thereunder. If, at a later date, it is deteedi(pursuant to fin
regulations or published rulings of the Internal&gue Service, final judgment of a court of compejerisdiction, o
otherwise) that the amount of excise taxes paylaplthe Executive is greater than the amount ihjtisb determine:
then Executive shall pay an amount equal to the glusnich additional excise taxes and any intefess and penaltit
resulting from such underpayment. The determinatibthe amount of any such excise taxes shall bdentyy th:
independent accounting firm employed by Employemadiately prior to the change in control or suclhet
independent
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accounting firm or advisor as may be mutually agbée to Employer and Executive in the exercisehefrtreasonab
good faith judgment.

9.16 _Opportunity To Consult With Independent Advisors. The Executive acknowledges that he has
afforded the opportunity to consult with independaavisors of his choosing including, without liatibn, accountan
or tax advisors and counsel regarding both the fiiengranted to him under the terms of this ColumiSERI
Agreement and the (i) terms and conditions whicly aféect the Executive's right to these benefitd @n personal ta
effects of such benefits including, without limitat, the effects of any federal or state taxesti&e@80G of the Cod
and any other taxes, costs, expenses or liabiltieagtsoever related to such benefits, which in ahthe foregoin
instances the Executive acknowledges and agredisbghthe sole responsibility of the Executive nithstanding an
other term or provision of this Columbia SERP Agneat. The Executive further acknowledges and agitesgsthe
Bank shall have no liability whatsoever relatedatty such personal tax effects or other persondkcespenses,
liabilities applicable to the Executive and furtisgecifically waives any right for himself or hdfsand his or her heir
beneficiaries, legal representatives, agents, ssoceand assign to claim or assert liability on plagt of the Ban
related to the matters described above in thisgpaph. The Executive further acknowledges that he feac
understands and consents to all of the terms anditcans of this Columbia SERP Agreement, and Heaenters ini
this Columbia SERP Agreement with a full understagaf its terms and conditions.

EXECUTIVE ACKNOWLEDGES THAT EXECUTIVE HAS RECEIVED AND READ OR HAS HAD THE
OPPORTUNITY TO READ THIS COLUMBIA SERPAGREEMENT, INCLUDING WITHOUT LIMITATION
THE AGREEMENTS TO ARBITRATION OF DISPUTES UNDER PAR AGRAPHS 6.6 AND 8.2. EXECUTIVE
ACKNOWLEDGES AND UNDERSTANDS THAT THIS AGREEMENT TO ARBITRATION OF DISPUTES
REQUIRES THAT DISPUTES THAT INVOLVE THE MATTERS SUB JECT TO THE AGREEMENT BE
SUBMITTED TO MEDIATION OR ARBITRATION PURSUANT TO T HE ARBITRATION AGREEMENT
RATHER THAN TO A JUDGE AND JURY IN COURT.

COLUMBIA STATE BANK

By: /s/ MELANIE J. DRESSEL Date: February 27, 2015
Authorized Executive
Title: President and Chief Executive Officer

/sl HADLEY S. ROBBINS  February 26, 2015 HADLEY S. ROBBINS
Executive- Signature and Date Print Name
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EXHIBIT A
TO THE COLUMBIA STATE BANK
SUPPLEMENTAL EXECUTIVE RETIREMENT PLAN AGREEMENT
FOR HADLEY S. ROBBINS

The following table is intended ONLY to demonstr&teecutives projected salary at various times and bas:
the assumptions below. This table does not addressml benefits to be paid based on the varyinguoistances
Separation From Service, Change in Control, etchased on benefits being paid out prior to att@niof the Earl
Retirement Age, paid out as actuarial equivalenduants or reduced by the Early Commencement ReduEaator. i
addition, this table does not address the limitengguage contained in the definition of Target Beremount, sucl
that the Target Benefit Amount is defined as th@%6of the average of Executive’s three highestyeaBase Salary.

i . Target  Apdicable Applicable Benef at Earl  Cobumbia _ EOY
ii:: EOV ngf,:d Bem - % Pymyntage Pementage Retirement (61 Bank SERP “ﬂ&m;it Fre payment
L S TR T 64) Benef Balre (1)
| 204 @ 0 S0 39 2 0 0 | WCB Flan | CSBPhn
o | 2005 wee  $0523 % W4 0 50
o | ws wom  mimw = 374 % 50
a | 07 waEm mim 500 X 0 50
2 | i wmem smags S am s85781 %0
s | e wwes woc 0% 58 §109.845 30
s | 200 wmams sTen &% 59 $124314 50
s | m  wuse  seses o wis | siemo | o 001153
s | 1wm  wmmm o 794 s17407 50 917185
s | m  mmwe  mom 2% $1784T2 30 BRI
2 | e wmew e R 1182041 30 36674
o | s wesw  srsme o0 §185,681 50 w0002
o | 26 wmam smaow o4 $1803% 50 $81 7
1| wr  wmms  sezas 100% §103 183 S111587
2 | 2w §107047 s107047
3 | 2m $200088 200088
u | 2m0 £205.008 D008
= | 2m £00,108 ©00108
% | 2m £213.200 13200
7| 2ms 217556 217556
= | 2m $201007 w007
= | 20 25343 2136345
o | 2m5 23087 23087
a | 20 235480 $235 480
o | 2m £240 100 240100
B | 200 45,009 $245.008
g | 200 40005 Q40008
B | 204 1254001 954001

(1) Salary projected to grow annually at 3%.
(2) The above chart is intended for illustrativegmses only and does not reflect any Early Comnmaroe Reduction Factor.

(3) Because it is the intention that Executive nrastain employed for 5 years from the date of éigigegement in order to qualify for Early
Retirement, the Applicable Percentage amounts datgd at both ERA and NRA reflect the 2 year /1@%tiwng difference applicable to
crediting prior Years of Service under Paragraja8 2.
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These numbers on this page are provided for illusation purposes only and are in no way a quaranted ealary,
benefits or amounts due under this agreement. Thesaumptions used

to calculate these amounts will only be determinedt the time benefits become due, and thus there cée no
quarantee of salary or benefits at the time this agement is put into place.

26




EXHIBIT B
TO THE COLUMBIA STATE BANK
SUPPLEMENTAL EXECUTIVE RETIREMENT PLAN AGREEMENT
FOR HADLEY S. ROBBINS

DISTRIBUTION ELECTION FORM

Pursuant to the terms of the Supplemental Exec@mmpensation Agreement, by and between me, H&l
Robbins, and Columbia State Bank (hereinafter “Bpnkffective as of , 20 Q6lumbia SER
Agreement”), | have been granted a supplementalpeosation benefit. Terms which are “defined ternms’the
Columbia SERP Agreement shall have the same meaihop this Distribution Election Form.

Pursuant to IRC 409A, there are multiple restritdi@and limitations regarding modifying the time &mdorm o
such payments; however an exception to these gistis permits elections to change from a life atynto anothe
actuarially equivalent life annuity (prior to payng beginning).

In the event no alternate method is selected alibea,amounts due under this Agreement shall ek qdias
single life annuity based on the life of ParticipaBubject to the forgoing, and provided that paytséhave not y:
begun, Executive may elect to have the ExecutiveeBepaid as follows:

Election of Actuarial Equivalent of Form of Benefior Married Participant or Participant with Dome
Partner. Pursuant to the terms of the Columbia SERP Agee¢nand consistent with IRC 409A, instead of hgwimy
benefit paid as a single life annuity, with paynsecontinuing until my death, | elect to have my dférpaid to me &
designated below:

A joint and survivor annuity with an actuarial eeaient of the benefit owing pursuant to
Columbia SERP Agreement, with payment continuetthéosurviving spouse (registered dome
partner) in the same amount as the amount paiceto m

A joint and survivor annuity in equal value to thetuarial equivalent of the benefit ow
pursuant to the Columbia SERP Agreement, with payncentinued to my surviving spot
(registered domestic partner) in one-half of th@am paid to me.

Acknowledgment of Limitations on Changes in Timed dfiorm of Payment of Benefits All Actuarially
Equivalent valuations must be in compliance wittCIR09A and 1.4094(b)(2)(ii). In addition, when determini
whether two life annuities are Actuarially Equivalethe same actuarial assumptions and methods lbeussed i
valuing each life annuity. This requirement apple®r the entire term of Participastparticipation in the Plan, st
that the annuities must be actuarially equival¢émtlaimes for the annuity options to be treatedae time and form of
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payment. However, provided the actuarial methodd assumptions are reasonable, there is no requitetha
consistent actuarial assumptions and methods bd aser the term of Participast’ participation in the Plg
Accordingly, the Plan may change the actuarial mggions and methods used to determine the life ignpayments
provided that all of the actuarial assumptions erethods are reasonable.

In the event, however, that a joint and survivonuity option is selected, and that Participanspous
predeceases Participant, then for all payments nb@adearticipant after Participant’s spousaleath, the amoul
payable under this Columbia SERP Agreement shalbase antbe equal to the payment amounts Participant v

have received under a single life annuity optionadidition, Participant shall no longer have thiitgtio make a ne\
joint and survivor annuity election.

In the event no alternate method is selected alibea,amounts due under this Agreement shall bk qdias
single life annuity.

EXECUTIVE: Print Name:

Dated:__

28




EXHIBIT C
TO THE COLUMBIA STATE BANK
SUPPLEMENTAL EXECUTIVE RETIREMENT PLAN AGREEMENT
FOR HADLEY S. ROBBINS

The following figures are provided ONLY as an exdngt potential benefit amounts in the event ExweuSeparates
From Service at Normal Retirement Age:

Annual Payment Single Life Annuity Option (Execatis lifetime only): $171,541.

Election of the joint and survivor annuity with antuarial equivalent of the benefit owing pursuanthe Agreemer
with payment continued to the surviving spousengngame amount as the amount paid to the Exeauigfat result i
an annual benefit of $134,543.

Election of the joint and survivor annuity in eqwalue to the actuarial equivalent of the benefitng pursuant to tt
Agreement, with payment continued to the survivepguse in oné&alf of the amount paid to Executive might reso
an annual benefit of $150,805 paid to Executiveinduitheir lifetime, with a benefit of $75,402 beimgaid tc
Executive’s spouse upon Executive’s death.

THESE NUMBERS ARE PROVIDED FOR ILLUSTRATION PURPOSE S ONLY AND ARE IN NO WAY A
GUARANTEE OF BENEFITS OR AMOUNTS. IN ADDITION, THES E NUMBERS DO NOT REFLECT ANY
REDUCTION/FORFEITURE REQUIRED AS A RESULT OF BENEFI TS PROVIDED UNDER ADDITIONAL
AGREEMENTS.

THE ASSUMPTIONS USED TO CALCULATE ACTUAL BENEFITS W ILL ONLY BE DETERMINED AT
THE TIME BENEFITS BECOME DUE, AND THUS THERE CAN BE NO GUARANTEE OF ANNUITY
AMOUNTS AT THE TIME THIS AGREEMENT IS PUT INTO PLAC E.
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EXHIBIT D
TO THE COLUMBIA STATE BANK
SUPPLEMENTAL EXECUTIVE RETIREMENT PLAN AGREEMENT
FOR HADLEY S. ROBBINS

West Coast Bank Supplemental Executive Retiremiamt, Rffective April 1, 2007
Attached hereto
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EXHIBIT 10.8
COLUMBIA STATE BANK

SUPPLEMENTAL EXECUTIVE RETIREMENT PLAN AGREEMENT
(By and Between Columbia State Bank and Kumi Baruf)

ARTICLE |

PURPOSE AND EFFECTIVE DATE

This Columbia State Bank Supplemental Executiveir&aent Plan Agreement (hereinafter “Agreemgnt’
entered into this February 27, 2015 by and betwaanmbia State Bank(hereinafter “Bank” “Employerand Kum
Baruffi (hereinafter “Executive” or “Participant”).

The purpose of this Columbia State Bank Supplenhditacutive Retirement Plan (hereinafter the “P)an’
evidenced by this Agreement, is to provide supplealeretirement benefits for certain key employeé<olumbie
State Bank. It is intended that the Plan will aidetaining and attracting individuals of excepéibability by providing
them with these benefits.

WHEREFORE, the Bank and Executive hereby agreleedailowing;

ARTICLE I

DEFINITIONS

For the purposes of this Agreement, the followiegris shall have the meanings indicated, unlessdhiex
clearly indicates otherwise. Furthermore, in thergvof any ambiguity or in the event any clarifioatis required, tr
below terms shall be interpreted in a manner ctergisvith Internal Revenue Code Section 409A.

2.1 _Actuarial Equivalent. The term “Actuarial Equivalentineans equivalence in value between two (.
more forms and/or times of payment based on ameétation by an actuary chosen by the Committedizimg the
“applicable interest rate” specified by InternalvReue Code Section 417(e)(3)(C) as of the date x@ciives
Separation of Service or Disability, and the “apgplile mortality table” specified in Code Sectiorr @&)(3)(B).

2.2 _Administrator. The Bank shall be the "Administrator" and, solay the purposes of ERISA (as defil
below), the "fiduciary" of this Agreement whereiduciary is required by ERISA.

2.3 _Applicable PercentageThe term “Applicable Percentages the percentage of the Executive Benef
which Executive may be entitled based on (a) thte da which the Executive Separates From ServicBeominate
Employment with the Bank or (b) the circumstancescdibed herein. Subject to the forgoing, the Aggtlle Percenta
shall be as follows:




DATE OF SEPARATION FROM SERVICE APPLICABLE PERCENGE

September 1, 2014 through August 31, 2017 0%

September 1, 2017 through August 31, 2018 15%
September 1, 2018 through August 31, 2019 20%
September 1, 2019 through August 31, 2020 25%
September 1, 2020 through August 31, 2021 30%
September 1, 2021 through August 31, 2022 35%
September 1, 2022 through August 31, 2023 40%
September 1, 2023 through August 31, 2024 45%
September 1, 2024 through August 31, 2025 50%
September 1, 2025 through August 31, 2026 55%
September 1, 2026 through August 31, 2027 60%
September 1, 2027 through August 31, 2028 65%
September 1, 2028 through August 31, 2029 70%
September 1, 2029 through August 31, 2030 75%
September 1, 2030 through August 31, 2031 80%
September 1, 2031 through August 31, 2032 85%
September 1, 2032 through August 31, 2033 90%
September 1, 2033 through August 31, 2034 95%
September 1, 2034 and thereafter 100%

2.4 Base Salary'Base Salary" shall mean the regular cash compensattually paid to Executive 1
services rendered or labor performed by Executiend a given calendar year, excluding bonuses,naigsions
overtime, incentive payments, namnetary awards. This amount shall include amolre&cutive could have receiv
in cash in lieu of (i) contributions made on Exéeeis behalf to a qualified plan maintained by Benk or to an
cafeteria plan under Section 125 of the Code miadaby Employer and (ii) deferrals of compensatioade at th
Executive's election pursuant to a plan or arrarggeraf the Employer.

2.5 Board.“Board” means the Board of Directors of Columbiat&tBank.

2.6 _Change in ControlFor the purpose of this Agreement, a Change in@bshall be defined in a mani
consistent with IRC 409A. Currently IRC provideslefinition consistent with the following (and fdmet purposes
this provision, the term “corporation” shall meaal@nbia State Bank):

A. Change in the Ownership of a Corporatidrchange in the ownership of a corporation occun
the date that any one person or persons actinggasup (as defined in IRC 409A), acqu
ownership of stock of the corporation that, togetwéh stock held by such person or grc
constitutes more than fifty percent (50%) of thialtéair market value or total voting power of
stock of such corporation. The acquisition of add#l stock by the same person or group it
considered to cause a change in the ownershipeafdtporation.
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B. Change in_the Effective Control of a Corporatid change in the effective control of -
corporation shall be deemed to occur on eithen@ffollowing dates:

() The date any one person, or persons acting @®@ acquires (or has acquired during
twelve (12) month period ending on the date of minest recent acquisition by such perso
group) ownership of stock of the corporation possesthirty percent (30%) or more of the t
voting power of the stock of such corporation; or

(i) The date a majority of members of the corpir@s board of directors is replaced during
twelve (12) month period by directors whose appoarit or election is not endorsed b
majority of the members of the corporatisfioard of directors before the date of the appwn
or election.

C. Change in the Ownership of a Substantial Portba Corporatiors AssetsA change in th
ownership of a substantial portion of a corpordsoassets shall be deemed to occur on the
that any one person or group acquires (or has wextjduring the twelve (12) month period enc
on the date of the most recent acquisition by fuerson or persons) assets from the corpot
that have a total gross fair market value equairtonore than forty percent (40%) of the t
gross fair market value of all of the assets ofdbiporation immediately before such acquis
or acquisitions. No Change in Control shall reguthe assets are transferred to certain en
controlled directly or indirectly by the sharehalslef the transferring corporation.

In addition, to constitute a change in control éweith respect to the Executive, the change inrcb@vent mus
relate to (i) the corporation for whom Executiveperforming services at the time of the Change amt@l; (ii) The
corporation that is liable for the payment of tmeoants described herein (or all corporations lidblethe payment
more than one corporation is liable) but only ther the deferred compensation is attributableheogerformance
service by the Executive for such corporation(sjhere is a bona fide business purpose for sughocation(s) to b
liable for such payment and, in either case, noigant purpose of making such corporation(s)lgafor such payme
is the avoidance of Federal income tax; or (iigogporation that is a majority shareholder of gpooation identified i
(i) or (ii) above, or any corporation in a chainagrporations in which each corporation is a majoshareholder «
another corporation in the chain, ending in a capon identified in (i) or (ii) above.

2.7 The CodeThe "Code" shall mean the Internal Revenue Cod®©86, as amended.

2.8 _Committee.The term “Committee’means the Compensation Committee of the Board cécRirs o
Columbia State Bank.




2.9 Competitive Activity.For the purposes of this Agreement, “Competitivéiily” is defined as actir
directly or indirectly as an employee, agent, stad#ter (other than passive holdings of less tham percent (2%) «
the outstanding shares of a publicly-traded compamgmber, officer, director, geartner, advisor, or in any otl
individual or representative capacity, on behaldoy “Conflicting Organization.”

2.10 _Conflicting Organization.For purposes of this Agreement, “Conflicting Orgaation” is defined as ar
person, entity, or organization engaged (or abmbiecome engaged) in a business similar to, orctivapetes with, tf
business of Employer, including without limitatiamy bank or financial institution (including withblimitation any
trust company, finance company, or leasing company)

2.11 _Disability/Disabled.For the purposes of this Agreement, Executive ballconsidered Disabled if it
determined (in a manner consistent with IRC 40949t tExecutive is Disabled within the meaning of IRG9A
Currently, IRC 409 provides the following definti@f Disability:

A. The Executive is unable to engage in any substagaiaful activity by reason of any medice
determinable physical or mental impairment that banexpected to result in death or cal
expected to last for a continuous period of nad than twelve (12) months; or

B. The Executive is, by reason of any medically deteatnle physical or mental impairment that
be expected to result in death or can be expeotéabst for a continuous period of not less -
twelve (12) months, receiving income replacememielies for a period of not less than three
months under an accident and health plan covermgayees of the Employee’s employer.

In the event a disability policy has been purchasgdEmployer for Executive, then the individual emtity
responsible for determining such disability theemshall determine ExecutigeDisability under this Agreeme
(using the forgoing Disability definition). In thevent no such disability policy exists, then tharPAdministrator she
make a good faith determination of Disability imanner consistent with that required under IRC 409A

2.12 _Early Commencement Reduction FactoiThe term “Early Commencement Reduction Factsrthe
amount by which an Executive Benefit shall be redubased on the benefit being paid prior to Exeeidiattainmer
of the Normal Retirement Age. The amount of thehE&@ommencement Reduction Factor shall be detemnax
follows: for each year (or partial year) that areExtive’s benefit hereunder is paid prior to his attainntérthe Norme
Retirement Age, then the benefit amount shall bleiced, on a pro rata basis, by a factor of fiveger (5%). Thus,
an executive with a Normal Retirement Age of sifitae (65) begins receiving payments at age siwtg-and one ha
(62 %2), the amount of the annual benefit shalldakiced by 12.5% (65- 62 %2 = 2.5; 2.5 x 5%= 12.5%).




2.13 _Early Retirement AgeThe “Early Retirement Age” shall be age fifty-fi¢g5).

2.14 Effective DateThe term “Effective Date” shall mean the date fisitten above.

2.15 _Employer or Bank.The term “Employer” or “Bank’shall mean Columbia State Bank, any subsidi
or affiliates thereof, or any successors thereto.

2.16 _Employets Market Area . For the purposes of this Agreement, “Employer’s kéaArea”is defined a
including the following locations, either during €utive’s employment or at the time of Executs/&8eparation Fro
Service or Disability:

A. Any counties in the States of Washingt©regon or Idaho in which Employer maintains a bh
or other office, and all counties bordering on angh county, or

B. Any counties in other States in which Hogpr maintains a branch or other office at theetioi
Executives Separation From Service or Disability, and allrdges bordering on any such cou
or

C. Any other county in which Employer hamédide documented plans to establish a bran

office, as demonstrated by minutes of board ofatlimemeetings, regulatory correspondenc
other written communications with third partiesc{unding legal or financial advisers) with resy
to such geographic expansion, and of which Exeeuitvaware due to his employment \
Employer.

Executive acknowledges that Employer currently lbggrations in various counties within the state
Washington, Oregon or Idaho that Employer plansotatinue to expand its operations and presencenitiiese statt
and other states, and that as a member of Empfogeriior management, Executweservices are integral to th
operations and expansion plans.

2.17 _ERISA.The term "ERISA" shall mean the Employee Retirem@cbme Security Act of 1974,
amended.

2.18 _Executive BenefitFor the purposes of this Agreement, then term “Hitee Benefit”shall refer to th
annual amount to which Executive is entitled toeree pursuant to this Agreement. In addition, whitwe Executiv
Benefit is defined in terms of a lifetime annuifyxecutive shall have the right under IRC 409A tectlan alterna
annuity payment method, as specified herein. Anaaotually received by the Executive, however,|di@betermine
pursuant to Paragraphs 1 through 5 (including madagraphs, as applicable), forfeited, reduceddpusted to th
extent: (a) required under the other provisionshtd Agreement; (b) required by reason of the lawiuer of an
regulatory agency or body having jurisdiction ofzanployer; or (c) required in order for Employercammply with an’
and all applicable state and federal laws, inclgdivut not limited to, income, employment and diigbincome ta
laws (e.q., FICA, FUTA, SDI).




2.19 Involuntary Termination/ Involuntary Separation From Service. The terms “Involuntary Termination”
or “Involuntary Separation From Servicehall be defined as it is in IRC 409A, which cuthgrprovides that &
“Involuntary” Termination shall mean a Separation From Service tduthe independent exercise of the unila
authority of the Employer to terminate the Execeisvservices, other than due to the Execusiveiplicit or explici
request, where the Executive was willing and abledantinue performing services (and not as thelresa Disability
of a Termination For Cause).

2.20 IRC 409A. The term “IRC 409A"shall refer to the final regulations issued by HR& and the Treasu
Department under Section 409A of the Code, and bealeemed to include all related guidance issued.

2.21 _Normal Retirement / Normal Retirement Age.The term "Normal Retirement” shall mean
Executive’s Separation From Service on or aftexiaittg the Normal Retirement Age of siXiye (65) and for reaso
other than a Termination for Cause, because okalility, or pursuant to the provisions of Paragrap!.

2.22 _Participant/Executive For the purpose of this Agreement, the terms “Etteetiand “Participant’shal
be interchangeable.

2.23 _Remain EmployedFor the purpose of this Agreement, the term “RefsaiEmployed’shall mean thi
Executive has not experienced a Separation Fromcser

2.24 Separation From Service/ Termination of Employment. The terms Separation Fro
Service” (“Separates From Service”) and “Terminated Employment’shall be used interchangeably for the purp
of this Agreement and shall be interpreted in adance with the provisions of IRC 409A. CurrentiRQ 409/
provides that whether a termination of employmeas loccurred is determined based on whether the faw
circumstances indicate that the Bank and the Executasonably anticipate that no further serviedisbe performe:
after a certain date or that the level of bona Bdevices the employee will perform after such datkether as ¢
employee or as an independent contractor) will peently decrease to no more than twenty percerto)af the
average level of bona fide services performed (agraployee or an independent contractor) over itimadiatel
preceding thirtysix (36) month period (or the full period of semgcto the Employer if the employee has been pnog
services to the employer less than 36 months).elbball be no Separation From Service while thecikee is ol
military leave, sick leave or other bona fide leaf@bsence, as long as such leave does not egtefd) months, or
longer, so long as the individual retains a righteé<employment with the service recipient under aniapple statute «
by contract.

2.25 _Specified EmployeeThe term “Specified Employeeshall be defined in accordance with IRC 4(
which states that a “Specified Employee” is an eygé who, as of the date of the emplogegeparation From Servi
is a key employee of an employer of which any stegkublicly traded on an established securitieskateor otherwise
An employee is a key employee if the employee misetsequirements of section 416(i)(1)(A)(i), (iox, (iii) (appliec
in accordance




with the regulations thereunder and disregardirdiae 416(i)(5)) at any time during the twelve (1®pnth perio
ending on a specified employee identification ddteExecutive is a key employee as of a specifiedpleyec
identification date, then Executive shall be trdeds a key employee for the entire twelve (12) tmqariod beginnin
on the specified employee effective date.

2.26 _Target Benefit Amount.For the purposes of this Agreement, the “Targeteiemount” shall be a
amount equal to sixty percent (60%) of the ave@geéxecutives three (3) highest years of Base Salary (as ol
of Separation From Service or Disability). For slitative purposes only, attached hereto and incatpd by referent
herein as “Exhibit A” is an illustration of Execud’s projected salary and potential benefit under Agjgeement. Th
illustration is in no way a guarantee of beneBtary or benefit amounts, but rather is intendeprovide a framewo
for understanding potential benefits provided hedeu. Furthermore, this illustration in Exhibit A based on certe
assumptions which may or may not be accurate atrtteea benefit is due or vests.

2.27 _Termination For Cause.The term “Termination For Causehall be defined as it is in any cun
employment agreement between Employer and Execulivedhe event no such employment agreement exa
Termination For Cause shall be defined as a Tetioméecause of any of the following:

A. Willful misfeasance or gross negliger

B. Conduct demonstrably and significantly harmful tofoyer or a financial institution subsidie
or

C. Conviction of a felony

2.28 _Termination For Good ReasorA termination shall be deemed to be for Good Redsafter a Chanc
of Control, Executive Separates From Service oaftar the occurrence of any of the below eventd, suth even
occur without the Executive’s consent:

A. A material diminution in the Executiv@total compensatic
B.A material diminution in the Executiv@authority, duties, or responsibiliti

C. A material change in the geographic location atclwHtmployee must perform services (wi
the meaning of Treasury Regulations Section 1.400A¢2)(ii)(A)(5)), provided that in no eve
shall a change in geographic location of less floaty-five (45) miles be considered a mate
change in geographic location for purposes ofAlgieement.

In the event of any of the forgoing circumstandesscutive shall provide notice to Employer of tixésgence c
the conditions described above within a periodtoagxceed ninety (90) days of the initial existen€said conditior
upon the notice of which Employer must be providgmeriod of at least thirty (30) days during whicmay remedy th
condition. If the condition is not




remedied within those thirty (30) days, and ExamutVoluntarily Terminates his employment within ttveo (2) yea
period following the initial occurrence of one oora of these conditions, then such Separation F3emice shall k
deemed to have been “For Good Reason”.

2.29 _Voluntary Termination. The term “Voluntary Termination’shall mean a Separation From Ser
elected by the Executive and not as a result asallity or For Good Reason.

2.30 Years of Service.The term “Years of ServiceShall mean the twelve (12) consecutive month p
beginning on a Executive'date of hire and any twelve (12) month annivertaereof, during the entirety of which tii
the Executive is an employee of the Company andniodsexperienced a Separation From Service. Sewitle ¢
subsidiary or other entity controlled by the Compdefore the time such entity became a subsidiarynaler suc
control shall not be considered credited “Servic@less the Plan Administrator specifically agreesctedit suc
service.

ARTICLE Il

SCOPE, PURPOSE AND EFFECT

3.1 _Not a Contract of Employment.Although this Agreement is intended to provide Exe® with ar
additional incentive to remain in the employ of Hayer, this Agreement shall not be deemed to ctutsta contract
employment between Executive and Employer, not simgl provision of this Agreement restrict or exgdhe right o
Employer to terminate Executive's employment. TAggeement shall have no impact or effect upon agpasat
written employment agreement which Executive mayehaith Employer, it being the parties' intentiardaagreeme
that unless this Agreement is specifically refeeshin said employment agreement (or any modificatigereto), thi
Agreement (and Employer's obligations hereundea)l gtand separate and apart and shall have notedfe or b
affected by, the terms and provisions of said egmpknt agreement.

3.2 _Fringe Benefit.The benefits provided by this Agreement are grabiethe Employer as a fringe ben
to Executive and are not a part of any salary réoiiplan or any arrangement deferring a bonus salary increas
Executive has no option to take any current paymenbonus in lieu of the benefits provided by thiseement.

3.3 _Prohibited PaymentsNotwithstanding anything in this Agreement to tleatary, if any payment ma
under this Agreement is a “golden parachute payhestlefined in Section 28(k) of the Federal Depositirance Ac
(12 U.S.C. section 1828(k) and Part 359 of the Raled Regulations of the Federal Deposit Insur&mgoratiol
(collectively, the “FDIC Rules™)or is otherwise prohibited, restricted or subjexttie prior approval of a Ba
Regulator, no payment shall be made hereunder witwmplying with said FDIC Rules.




ARTICLE IV

PAYMENT RESTRICTIONS AND LIMITATIONS

4.1 Delay in Payments for Specified Employee in the Ewé of a Separation From Service an
Compliance With IRC 409A. In the event Executive is a Specified Employee fathe date of a Separation Fr
Service, then a payment conditioned upon a Separ&iiom Service may not be made before the dateighax (6
months after the date of Separation From Servicdf(earlier than the end of the smenth period, the date of deatf
the Specified Employee).

If payments to which Executive would otherwise Iditeed during the first (1st) six (6) months foliong
Separation From Service are subject to this sixr{éhth delay in payment, then such payments sleaidcumulate
and paid on the first (1st) day of the seventh XTonth following the date of Separation From SegviPayments w
then continue thereafter as called for pursuattiéderms of this Agreement.

Notwithstanding any provision existing in this Agmneent or any amendment thereto, it is the intenthe
Employer and the Executive that any payment or fitgm@vided pursuant to this Agreement shall bedenand paid |
a manner, at a time and in a form which complieth whe applicable requirements of IRC 409A in ortteavoid an
unfavorable tax consequences resulting from anly failure to comply.

4.2 _Modifying Form of Benefit Payment/Single Ife Annuity vs. Joint Life. Subject to the requirement t
the methodology for calculation of “Actuarial Eqalence”be consistent with IRC 409A, when the Executive d&ig
herein provides for payment as a single life anutien, in the alternative, Executive may eleat ¢h) of two (2
alternative annuity payout methods as presentetExhibit B”, the Distribution Election Form. These optic
methods consist of joint and survivor annuitieshwan Actuarial Equivalent value equal to the sifdée Executive
Benefit, with payments continued to the survivorvarying amounts. “Exhibit C”attached hereto, provides
hypothetical example of how the benefit paymentghindiffer between a single life annuity and a {dife annuity
The benefit payment commencement date and schetiale otherwise remain unchanged. Any election 4e al
alternate annuity payment method must be made fwidhe payment start date and, other than as sskhiehere
below, Executive shall not have the ability to nipdhe form of annuity elected once payments hasgub. In th
event , however, that a joint and survivor annojpyion is elected and the Executive’s spousedeeeases Executit
then for all payments made to Executive after thechtive’s spouse’ death, the amounts payable under
Agreement shall increase and be equal to the payamaounts Executive would have received under glesikife
annuity option. Executive shall not be able theddasignate a new spouse and reinstate joint lif@ighpayments.

4.3 _Withholding of Payroll Taxes.Employer shall withhold from payments made hereurmley taxe
required to be withheld from Executive’s wage unfiéeleral, state or local law.
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ARTICLE V

PAYMENT OF EXECUTIVE BENEFITS

Executive Benefit payments due hereunder shall d&lge under this Agreement pursuant to only or)
provision herein below. The date and circumstarafeExecutives Separation From Service shall determine w
paragraph shall be used to calculate the ExecBeévefit payment due.

5.1 Executive Benefit Payments in the Event dlormal Retirement. Subject to the provisions of Artic
VI below, the Executive Benefit under this provisishall be determined as follows:

A. Amount of Benefit. In the event Executive Separates From Service oafter attaining th
Normal Retirement Age (and for reasons other th@eranination for Cause, because
Disability, or pursuant to the provisions of paiggr 5.4 dealing with a Change
Control), then the Executive Benefit shall be anwsat amount calculated as follows:
Applicable Percentage (as of the Separation Fromic&edate) of the Target Bene
Amount. In addition to the forgoing, the annual Eixieve Benefit amount shall
increased at the rate of two percent (2%) each Ypeginning on the first (1st) annivers
of the first (1st) Executive Benefit payment andhwaelly thereafter for so long
Executive is entitled to receive an Executive Bénef

B. Payment Method. This annual Executive Benefit shall be paid in tee{12) substantially eqt
monthly installments, with payments commencing loa first (1st) day of the first (1st) mol
following Executives Separation From Service and continuing untildbath of the Executiv
Pursuant to Paragraph 4.2, Executive shall havalbilgy to timely select an alternate form
annuity payment.

5.2  Executive Benefit Payments on or After Attaining tle Early Retirement Age but Before Attaining
the Normal Retirement Age.Subject to the provisions of Article VI below, ihet event Executive Separates F
Service on or after attaining the Early RetiremAge, but before attaining the Normal Retirement Ateen th
Executive Benefit to which Executive is entitlechlibe determined as follows:

A. Amount of Benefit.

(1) Involuntary Termination or Voluntary Termination ¥WiTen (10) Years of Servicén the
event of an Involuntary Termination or a Voluntalermination by Executive aft
completing ten (10) Years of Service, either of aithbccur on or after attaining the E:
Retirement Age but
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before attaining the Normal Retirement Age, therdtxive shall be entitled to receive
annual amount calculated as follows: the Applica®égcentage (as of the Separation F
Service date) of the Target Benefit Amount; howetles amount shall be reduced by
Early Commencement Reduction Factor. In additiorihi® forgoing, the annual Execut
Benefit amount shall be increased at the rate ofgercent (2%) each year, beginning or
first (1st) anniversary of the first (1st) ExecetiBenefit payment and annually thereafte
so long as Executive is entitled to receive an Hitee Benefit.

(2) Voluntary Termination Without Ten Years Servite.the event Executive has not compl
ten (10) Years of Service, then upon a Voluntanya®ation From Service on or after attair
the Early Retirement Age but before attaining themil Retirement Age, Executive st
forfeit all rights and benefits he may have hadasrttle terms of this Agreement.

B. Payment Method.Any Executive Benefit due hereunder shall be paithvielve (12) substantia
equal monthly installments, with payments commenan the first (1st) day of the first (1
month following Executives Separation From Service and continuing until death of th
Executive. Pursuant to Paragraph 4.2, Executia# Bave the ability to timely select an alter
form of annuity payment.

5.3 Executive Benefit Payments in the Event of Involurdry or Voluntary Termination Prior to
Attaining the Early Retirement Age. Subject to the provisions of Article VI below, ihet event Executive Separe
From Service prior to attaining the Early Retiren&ge, then the Executive Benefit to which Execeitis entitled she
be determined as follows:

A. Benefit Amount.

(1) Involuntary Terminationln the event Executive is Involuntarily Terminafedbr to attainin:
the Early Retirement Age, then Executive shall batled to receive an Executive Ben
equal to the Actuarial Equivalent of the followirg:lifetime benefit with an annual amo
equal to the Applicable Percentage (as of the &#ipar From Service date) of the Tai
Benefit Amount, assuming a payment commencemeiet afathe first (1st) day of the fii
(1st) month immediately following Executiweattainment of the Normal Retirement Age
assuming a two percent (2%) per year increasesifciecutive Benefit amount.

(2) Voluntary TerminationIn the event Executive Voluntarily Terminates enyph@nt with thi
Bank prior to attaining the Early Retirement Aglert the Executive Benefit shall
determined as follows:
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(a) If Executive has attained an Applicable Peragatof one hundred percent (100%)
then he shall be entitled to receive an Executigadiit equal to the Actuarial Equival
of the following: a lifetime benefit with an annuamount equal to the Applical
Percentage of the of the Target Benefit Amounty@ésg a payment commencement
of the first (1st) day of the first (1st) month iradiately following Executives attainmer
of the Normal Retirement Age and assuming a twaeqyer(2%) per year increase in
Executive Benefit amount.

(b) If Executive has not attained an Applicable Peragatof one hundred percent (10C
he shall forfeit any and all rights and benefits rhay have under the terms of -
Agreement and shall have no right to be paid anthefamounts which would otherw
be due or paid to the Executive by the Bank pursimatine terms of this Agreement.

B. Payment Method. This Executive Benefit shall be paid in one (1) pursum one (1) ye
following Separation From Service.

54 Termination Following a Change in Control. Other than amounts due as a result of Disabilitgr
following a Change in Control, this Paragraph Hhdllsdetermine the Executive Benefit due in thené\wod a Separatic
From Service at any time following such Change amitol.

A. Benefit Amount.

(1) Involuntary Termination or Termination for Good Rea. In the event Executive
Involuntarily Terminated or Terminates for Good Baa following a Change in Control &
prior to attaining the Normal Retirement Age, thiea Applicable Percentage shall be dee
to be that percentage Executive would have receihadl he Remained Employed u
attaining the Normal Retirement Age. In the evex¢dutive has already attained the Noi
Retirement Age at the time of an Involuntary Teration or a Termination for Good Rea
following a Change in Control, then ExecutiséApplicable Percentage shall be determr
pursuant to the provisions of Paragraph 2.3. Exezwghall then be entitled to receive
annual amount calculated as follows: the ApplicaBlercentage of the Target Ber
Amount*. Executive shall NOT be subject to thenmmompete provisions of Article °
below. (*As stated in Paragraph 5.4B, whether paidn annuity or lump sum, this Execu
Benefit shall reflect a two percent (2%) annualdfgrnncrease, and when paid as an ani
prior to Normal Retirement, shall be subject toHaely Commencement Reduction Factor).
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B.

(2) Voluntary TerminationIn the event Executive Voluntarily Separates Fragnvige following
a Change in Control, then Executive shall be emtitb receive one of the following amou
depending on the circumstances specified below:

a.If Executive has attained the Early Retirement Agd has completed ten (10) Year
Service, or if he has attained an Applicable Paemenof one hundred percent (100%
if he has attained the Normal Retirement Age at tihee of such Separation Fri
Service, then he shall receive an annual amount calculagetbllows: the Applicab
Percentage (as of the Separation From Service ddté)e Target Benefit Amoun
Executive shall be subject to the provisions ofiddtVI below. (*As stated in Paragre
5.4B, whether paid as an annuity or lump sum, Exscutive Benefit shall reflect a t
percent (2%) annual benefit increase, and when paichn annuity prior to Norn
Retirement, shall be subject to the Early CommemeerReduction Factor).

b. In the event Executive Voluntarily Separates Froarvige following a Change
Control but does not satisfy the requirements gh@aph 5.4A(2)a abovethen he she
forfeit all rights and benefits he may have hadasrttle terms of this Agreement.

Benefit Payments.At the time this Agreement is executed, Executiey ralect the followin
payment method option as provided in the Distrinuttlection Form for Executive Benefits
and owing as a result of a Separation From Sewkaeh occurs within two (2) years following
Change in Control. If, however no such electiomade at the time this Agreement is execl
then any Executive Benefit payment made pursuathtisdParagraph 5.4 shall be paid as spe
below in subparagraph 5.4B(2). Furthermore, and regardless hadthver Executive elects f
following option under this suparagraph 5.4B(1), a Separation From Service wbathurs afte
the expiration of the two (2) year window followiagChange in Control shall be paid as spec
below subparagraph 5.4B(2). Subject to the forgoing, ExeeuBenefit payments pursuant
this Paragraph 5.4 shall be as follows:

(1) If Executiveés Separation From Service occurs within two (2yydallowing a Change

Control, then, when timely elected by Executive in the Disttion Election Form, tt
Executive Benefit payable pursuant to the termBarfigraph 5.4A above shall be paid in

(1) lump sum as an Actuarial Equivalent value, asBg a lifetime benefit with a payme
commencement date of the first (1st) day of thet f{ilst) month following Executive’
attainment of the Normal Retirement Age and assgraitwo percent (2%) annual increas
Executive Benefit amounts. This Actuarial Equivalemount shall be paid in one (1) lump
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5.5

sum on the first (1) day of the first (') month following Separation From Service.

(2)

If Executivés Separation From Service occurs after the twoy€ay window of tim

following a Change in Control has expired, or ifeéented did not elect the payment op

specified above under Paragraph 5.4B{ti¢n the Executive Benefit payable pursuant ti

terms of Paragraph 5.4A above shall be paid asvisll depending upon The Executweig:
at the time of Separation From Service:

Disability.

a. In the event Executive has attained at leastEdndy Retirement Age at the time
Separation From Service, then Executive Benefilmpayts shall commence on the 1
(1st) day of the first (1st) month following the ébutive’s Separation From Service
shall be paid in twelve (12) substantially equalnthty installments, with paymet
commencing on the first (1st) day of the first JIsbnth following Executives Separatic
From Service and continuing until the death of Exee. The forgoing shall be subjec
the Early Commencement Reduction Factor for payshemtnmencing before the Norr
Retirement Age. In addition to the forgoing, thenaal Executive Benefit amount shall
increased at the rate of two percent (2%) each Ypeginning on the first (1st) annivers
of the first (1st) Executive Benefit payment andhwaelly thereafter for so long
Executive is entitled to receive an Executive Be&nPursuant to Paragraph 4.2, Exect
shall have the ability to timely select an alteenfatrm of annuity payment.

(b) In the event Executive has not yet attainedgady Retirement Age as of the dat:
Separation From Service, then the Executive Bemnlgfiined above in Paragraph 5
shall be paid out in one (1) lump sum as an Acalidgquivalent value, assuming
lifetime benefit with a payment commencement ddtthe first (1st) day of the first (1
month following Executives attainment of the Normal Retirement Age and agsyire
two percent (2%) annual increase in Executive Beaefounts. This Actuarial Equivale
amount shall be paid in one (1) lump sum one (&) y@llowing Separation From Servi

A. Benefit Amount. Subject to the provisions of Article VI below, ihe event that Executi

becomes Disabled prior to Separating From Serthe® upon such Disability, Executive shal
entitled to receive one (1) of the following amayrdepending on circumstances:
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() In the event Executive becomes Disabled prior tar@hg the Normal Retirement Agener
Executive shall be entitled to be paid a lump sumownt equal to the Actuarial Equival
value of the following: a lifetime benefit with amal payments equal to the Applice
Percentage that Executive would have achieved bagmained employed until the Nori
Retirement Age, multiplied by the Target Benefit dumt, and assuming a paymr
commencement date of the Normal Retirement Age, faotbring in a two percent (2¢
annual increase in Executive Benefit amounts. bhtesh, for the purposes of this provisi
the Target Benefit Amount shall be determined basethe following assumptions: it sk
be assumed that for each year following Executigeoiming Disabled, Executive’'Bas
Salary will increase annually at a rate of threecget (3%) each year on anniversar
Executive’s date of hire until such time as Exeaiattains the Normal Retirement Age.

(2) In the event Executive becomes Disabled afterratigithe Normal Retirement Aghen th
Executive shall be entitled to be paid a lump sumownt equal to the Actuarial Equival
value of the following: a lifetime benefit with amal payments equal to the Applice
Percentage (as of the date of Separation from &9nof the Target Benefit Amou
assuming a payment commencement date of the ddbésability, and factoring in a tv
percent (2%) annual increase in Executive Bengefunts.

B. Benefit Payments.All amounts due as a result of Disability shalldgzed in one (1) lump sum
the first (1st) day of the first (1st) month followg Disability.

5.6 Termination For Cause.In the event Executive is Terminated For Causangttime after the effecti
date of this Agreement, then he shall forfeit amg all rights and benefits he may have under thendeof this
Agreement and shall have no right to be paid arth@famounts which would otherwise be due or paithé¢ Executiv
by the Bank pursuant to the terms of this Agreement

5.7 Death.

A. Benefit Amount and Payment

(1) Death prior to Separation From Servide.the event Executive dies prior to Separatingni
Service, then there are no death benefits payable
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under this Agreement. Any such benefits would bgapke pursuant to a Split Dollar L
Insurance Agreement, if any exists.

(2) Death after Separation From Service and after bewpentitled to receive payment, but p
to receiving any or all such payments. the event Executive dies after Separating |
Service and after becoming entitled to the benedjiscified under this Agreement, tl
payments shall only be made following Executsvdeath if Executive has elected a joint
survivor payment option.

ARTICLE VI

NON-COMPETITION AND NON -SOLICITATION/NON -INTERFERENCE; FORFEITURE IN THE EVENT
OF BREACH; MANDATORY ARBITRATION

6.1 Non-Competition. Notwithstanding any other provision of this Agreemdhe Executive Benefit d
pursuant to the provisions of Paragraphs 5.1,%3,5.4A(2), and 5.5 shall be forfeited and nodtniwe Benefit sha
be due Executive hereunder if Executive entersantp Competitive Activity on behalf of a ConflicgjrOrganization i
Employer's Market Area during Executigeemployment or within the two (2) year period deling the date «
Executive’s Separation From Service.

6.2 NonSolicitation . The restrictions in Paragraph 6.1 also includéevit limitation, for a period of tw
(2) years following the date of ExecutigeSeparation from Service, Executive shall notcgoliirectly or indirectly, o
behalf of a Conflicting Organization in EmploygrMarket Area, any customer, client, or employeeEoniployer
Specifically, Executive may not, directly or inditky:

A. Solicit, or attempt to solicit, induce, invite, emcage, recommend, request, or participa
recruiting any client or customer of Employer tomeate or change the client or customer
relationship with Employer, including without limation, transferring the client or custonger’
business to a Conflicting Organization; or

B. Solicit or attempt to solicit, induce, invite, encage, recommend, request, or participai
recruiting any employee, current or future, of Eayelr, to leave employment with Employe
order to participate, as an employee or otherwis@ny manner in Competitive Activity for
Conflicting Organization, or to hire or cause to Hieed or assist in the hiring of Employer’
current or future employees by a Conflicting Orgation, or provide information to any th
party to suggest, encourage, aid or facilitate saticitation, inducement, recruitment or hiring.

Solicitation prohibited under this Paragraph 6 dudes solicitation by any means, including, withlbmitation,
meetings, phone calls, letters or other mailingsl @lectronic and internet communications of amdkior any othe
type of conduct intended or reasonably calculateshduce or urge a client, customer, or employedisoontinue, i
whole or in part, its employment or business refehip with Employer.
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6.3 Injunctive Relief. Executive acknowledges and agrees that Employea hegitimate business inter
in enforcement of the restrictions in this Articld, including without limitation, Employes need to protect t
goodwill of Employer’s business, Employer’s clieatationships, the stability of Employsrivorkforce, and other su
legitimate business interests. In the event thadcHtive breaches or threatens to breach, or Ermaplogasonab
believes that Executive is about to breach thegabibns of this Article, Executive acknowledges autees thi
Employer shall be entitled to obtain injunctiveieéin state or federal court, in addition to, arat in lieu of, any oth
legal or equitable rights and remedies availabl&ntployer. Executive acknowledges and agrees thadl@yer will
suffer immediate and irreparable harm from suchadineor threatened breach and that money damagksavibe
adequate to compensate Employer or to protect gesbgrve the status quo.

6.4 Enforceability. If an arbitrator or a court of competent juriggio shall find any provision of tr
Article VI illegal or unenforceable, the arbitrator court may reform such provision to the extesmtessary to renc
the otherwise unenforceable provision, and the oéshe Agreement, valid and enforceable, and sdoagermi
maximum restrictions that are legal and enforcetdlee applied to the Executiweability to compete with Employ:
If an arbitrator or court declines to amend anyhsprovision as provided herein, the invalidity ereaforceability c
any such provision shall not affect the validityemforceability of the remaining provisions, whitmall be enforced
if the offending provision had not been includedhis Agreement.

6.5 Excuse/Reimbursement RighfTo the extent that Executive is paid an Executiendit under thi
Agreement and breaches this provision, Employetl st only be excused from paying any future béndful
Employer shall have the right to seek reimbursenfi@nall amounts previously paid out under this égment, to tt
extent allowed by law.

6.6 Arbitration. All controversies and claims arising under ortiatato this Article VI, including the sco
of this mandatory arbitration provision, shall hmitted to binding arbitration before a singleitnabor to be selectt
by the parties. Notice of the demand for arbibraghall be in writing and served on the otherypgrtthis Plan. Withi
ten (10) days after notice by one party to the rotifeits demand for arbitration, the parties stalhfer as to tt
selection of an arbitrator. The arbitration shadl subject to the rules of procedure establishedhbyEmploymer
Arbitration Rules of the American Arbitration Assaion, and shall be conducted in Tacoma, Washmgtmles
otherwise agreed to by the parties. The arbitrat@ll apply Washington law, without regard to it®oice of lav
principles. In no event shall the demand for aaibn be made after the date when institutionegjal or equitab
proceedings based on such claim, dispute, or atiedter in question would be barred by the applieaihtute ¢
limitations. Any award, order or judgment pursusmthe arbitration shall be final and binding upbe parties ar
their successors and assigns, and may be entetdleghéorced in any court of competent jurisdictidhe requiremen
of this Paragraph do not prohibit the filing of auct action by either party for temporary equitalééef in aid o
arbitration, and as provided in Paragraphs 6.3 @dd above. Each party irrevocably submits to tlelusive
jurisdiction and venue of the federal and statertsoof Washington in any legal suit, action or meding for purpos:
of (a) enforcing this arbitration provision, (b)tenng and enforcing any award, order, or judgmamsuant to th
arbitration provision, and (c) any legal suit, antor proceeding to obtain temporary equitableef@ls set forth above.
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ARTICLE VI

ADMINISTRATION

7.1 _Committee and DutiesThis Plan shall be administered by an Administetfommittee which shi
consist of not less than three (3) persons apmbinyethe Board of Directors. Any member of the Cdttee may b
removed at any time by the Board. Any member maigreby delivering his written resignation to theasd. Upon th
existence of any vacancy, the Board may appoinicaessor. The Committee shall have the authoritpake, amen
interpret, and enforce all appropriate rules amplilsgions for the administration of this Plan aretide or resolve ai
and all questions including interpretations of tRisn, as may arise in connection with the Plamm&ority of the
members of the Committee shall constitute a qudiamthe transaction of business. A majority voteled Committe
members constituting a quorum shall control anysilet.

7.2 _Agents.In the administration of this Plan, the Committeaymfrom time to time, employ agents .
delegate to them such administrative duties ases git, and may from time to time consult with esel who may &
counsel to Employer.

7.3 _Binding Effect of DecisionsThe decision or action of the Committee in respéany question arisir
out of or in connection with the administrationteirpretation and application of the Plan and tHesrand regulatiol
promulgated hereunder shall be final and concluanebinding upon all persons having any interese Plan.

7.4 _Indemnity of Committee.Employer shall indemnify and hold harmless the memlof the Committe
against any and all claims, loss, damage, expendiapility arising from any action or failure tct with respect to tr
Plan, except in the case of gross negligence diuluihisconduct.
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8.1 Claim.

ARTICLE VIlI

CLAIMS PROCEDURE

In the event a dispute arises over the bengfitier this executive Plan and benefits are na

to the Executive (or to the Executigedeneficiary[ies], if applicable) and such claintsaieel they are entitled to rece
such benefits, then a written claim must be madéh¢oNamed Fiduciary and Plan Administrator namedva ir
accordance with the following procedures:

A.

B.

(i)

(if)
(i)
(iv)

(v)

Written Claim.The claimant may file a written request for suchéddé to the Plan Administratc

Claim Decision.Upon receipt of such claim, the Plan Administragbrall respond to su
claimant within ninety (90) days after receivinge tblaim. If the Plan Administrator determi
that special circumstances require additional fiongorocessing the claim, the Plan Administr
can extend the response period by an additionakyni{®0) days for reasonable cause by noti
the claimant in writing, prior to the end of thatia@ ninety (90) day period, that an additic
period is required. The notice of extension mustah the special circumstances and the da
which the Plan Administrator expects to rendedésision.

If the claim is denied in whole or in part, the fPladministrator shall notify the claime
in writing of such denial. The Plan Administratonadl write the notification in a manr
calculated to be understood by the claimant. Theicattion shall set forth:

The specific reasons for the der

The specific reference to pertinent provisionshef Agreement on which the denial is ba

A description of any additional information or m@a necessary for the claimant to perfect
claim and an explanation of why such material éorimation is necessary;

Appropriate information as to the steps to be takéime claimant wishes to submit the claim
review and the time limits applicable to such prhges; and

A statement of the claimasttight to bring a civil action under ERISA Sectis®2(a) following
an adverse benefit determination on review.

Request for ReviewVithin sixty (60) days after receiving notice frahe Plan Administrator th
a claim has been denied (in part or all of theng)aithen claimant (or their duly authori:
representative) may file with the Plan Administraswritten request for a review of the deni
the claim.
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The claimant (or his duly authorized representatstgall then have the opportunity to suk
written comments, documents, records and othernrdton relating to the claim. The P
Administrator shall also provide the claimant, upequest and free of charge, reasonable a
to, and copies of, all documents, records and atfiermation relevant (as defined in applice
ERISA regulations) to the claimant’s claim for bétse

Decision on ReviewThe Plan Administrator shall respond in writing goch claimant withi
sixty (60) days after receiving the request forieen If the Plan Administrator determines i
special circumstances require an extension of fon@rocessing the claim, written notice of
extension shall be furnished to the claimant proothe termination of the initial sixty (60) ¢
period. In no event shall such extension exceedrag of sixty (60) days from the end of
initial period. The notice of extension must setttiothe special circumstances requiring
extension of time and the date by which the Plamixdstrator expects to render its decision.

In considering the review, the Plan Administratdrals take into account all materials
information the claimant submits relating to thaiml, without regard to whether such informa
was submitted or considered in the initial bengditermination.

The Plan Administrator shall notify the claimantwvmiting of its decision on review. The P
Administrator shall write the notification in a m@er calculated to be understood by the clair
The notification shall set forth:

() The specific reasons for the denial;
(ii) A reference to the specific provisions of the Agneat on which the denial is bas
(i) A statement that the claimant is entitled to reeetpon request and free of charge, reaso
access to, and copies of, all documents, recordsoémer information relevant (
defined in applicable ERISA regulations) to thdrolant’s claim for benefits; and
(iv) A statement of the claimast’right to bring a civil actic
under ERISA Section 502(a).

Special Timing Rules for Disability Claimk the event a claim above is a claim for disak
benefits, then the applicable time periods for fgotg claimants regarding bene
determinations shall be reduced as required by PR €560.503t (l.e., (a) the ninety (90) d
response time with the possibility of a ninety (Afgy extension in Section 8.2B shall
shortened to a fortfive (45) day response time with the possibilityaathirty (30) day extensic
and (b) the sixty (60) day response time with thesbility of a sixty (60) day extension in sl
be shortened to a forty-five (45) day response tmth the possibility of a fortyive (45) da
extension). In addition, in the event of a dis#@pitilaim, the Bank shall identify any medical or
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vocational expert whose advice was obtained byPlla® in connection with the initial bent
determination, without regard to whether the adwaes relied upon. If the review is from
adverse benefit determination that was based ifenroin part on a medical judgment, the B
shall consult with a health care professional tes appropriate training and experience ir
field of medicine involved in the medical judgmemtd who is neither the individual who v
consulted in connection with the adverse benefterd@ination that is under review nor
subordinate of such individual. Any review of ihenial of a claim made on account of disak
shall be conducted by a person or persons who arellad any part in the initial ben:
determination nor are subordinates of the persdrsdid.

8.2 Arbitration of Disputes.Other than as addressed in Article VI, all unresdlelaims, disputes and ot
matters in question arising out of or relatinghis tPlan or the breach or interpretation theraotlding the scope
this mandatory arbitration provision), other thnge matters which are to be determined by Employds sole an
absolute discretion, shall be resolved by bindirgti@ation before a single arbitrator to be selddig the parties (unle
prohibited by ERISA). Notice of the demand for #&dition shall be in writing and served on the otbanty to this Plai
Within ten (10) days after notice by one partyhe bther of its demand for arbitration, the parsieall confer as to tl
selection of an arbitrator. The arbitration shzdl subject to the rules of procedure establishethbyEmploymet
Arbitration Rules of the American Arbitration Assattion (“AAA”), and shall be conducted in Tacoma, Washini
unless otherwise agreed to by the parties. Thigratdr shall apply Washington law, without regaodts choice of lay
principles. In no event shall the demand for aaltibn be made after the date when institution ghleor equitabl
proceedings based on such claim, dispute or ottetemin question would be barred by the applicatégute c
limitations. Any award, order or judgment pursusmtthe arbitration shall be final and binding upbe parties ar
their successors and assigns, and may be entedeshéorced in any court of competent jurisdictidrhe requiremen
of this Paragraph do not prohibit the filing of auct action by either party for temporary equitakééef in aid o
arbitration. Each party irrevocably submits to theclusive jurisdiction and venue of the federadl @tate courts
Washington in any legal suit, action or proceedmygpurposes of (a) enforcing this arbitration pswon, (b) enterin
and enforcing any award, order, or judgment purst@rthis arbitration provision, and (c) any legalit, action c
proceeding to obtain temporary equitable reliesetsforth above.

8.3 Attorneys Fees.In the event of any arbitration or litigation conu@g any controversy, claim or disp
between the parties hereto, arising out of orirejato this Agreement or the breach hereof, onnberpretation herec
to the extent permitted by law (a) each party sbayl his own attorneysrbitration and legal fees incurred pursua
this Agreement; and (b) if Executive prevails, halsbe entitled to recover from the other partgs@nable expens
attorneys' fees and costs incurred in the enforoéroe collection of any judgment or award renderéte tern
"prevails" applies if the arbitrator(s) or courhdis that Executive is entitled to contested monayments from tr
other, but does not necessarily imply a judgmemdeeed in favor of Executive.
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ARTICLE IX

MISCELLANEOUS

9.1 _Unfunded Plan.This Plan is intended to be an unfunded plan miaietaprimarily to provide deferr
compensation benefits for a select group of “mameegg or highly compensated employe@sthin the meaning «
Sections 201, 301, and 401 of the Employee Retinérimeome Security act of 1974, as amended (“ER)SANc
therefore to be exempt from the provisions of P2st8, and 4 of Title | ERISA. Accordingly, the Rlahall terminai
and no further benefits shall be paid hereundénenevent it is determined by a court of compejiemgdiction or by a
opinion of counsel that the Plan constitutes anleyge pension benefit plan within the meaning oft®a 3(2) o
ERISA which is not so exempt.

9.2  Status as an Unsecured General Creditor and Rabbi rlist. Notwithstanding anything contain
herein to the contrary: (i) the Executive shall éao legal or equitable rights, interests or claimer to any specif
property or assets of Employer as a result of Algiseement; (ii) none of the Employsrassets shall be held in or ur
any trust for the benefit of the Executive or heldany way as security for the fulfilment of théligations of th
Employer under this Agreement; (iii) all of the BEloyer's assets shall be and remain the general unplealgge
unrestricted assets of the Employer; (iv) the Eygi® obligation under this Agreement shall be thaamfunfunde
and unsecured promise by the Employer to pay monghe future; and (v) the Executive shall be asascured gener
creditor with respect to any benefits which mayphbgable under the terms of this Agreement.

Notwithstanding subparagraphs (i) through (v) abdkie Employer and the Executive acknowledge amde
that, in the event of a Change in Control, upornuest| of the Executive, or in the Employediscretion if the Executi
does not so request and the Employer nonethelesssdé appropriate, the Employer shall establish,|la@ter than th
effective date of the Change in Control, a RabhbisTor multiple Rabbi Trusts (the "Trust" or "Trsl§tupon such tern
and conditions as the Employer, in its sole disanetdeems appropriate and in compliance with applie provisions «
the Code, in order to permit the Employer to maketicbutions and/or transfer assets to the Trugdtrosts to dischar
its obligations pursuant to this Agreement. Thegigal of the Trust or Trusts and any earningsetwershall be he
separate and apart from other funds of the Empltaybe used exclusively for discharge of the Emeitsyobligation
pursuant to this Agreement and shall continue tsuigect to the claims of the Employegdeneral creditors until ps
to the Executive in such manner and at such timepacified in this Agreement.

9.3 _Nonassignability . Neither Executive nor any other person shall haweright to commute, sell, assi
transfer, pledge, anticipate, mortgage or othervseumber, transfer, hypothecate or convey in awaf actue
receipt the amounts, if any, payable hereundegngr part thereof, which are, and all rights to Whare, express
declared tde unassignable and nontransferable. No part drtiwunt payable shall, prior to actual paymensuigec
to seizure or sequestration for the payment ofdehyts, judgments, alimony or separate maintenawee by Executiv
or any other person, nor be transferable by omerati law in the event of Executive’s or any otperson$ bankruptc
or insolvency.
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9.4 _Not a Contract of EmploymentThe terms and conditions of this Plan shall notléemed to constitute
contract of employment between Employer and thectxee, and the Executive (or his beneficiary,ppbcable) sha
have no rights against Employer except as may wikerbe specifically provided herein. Moreover,hiag in this Pla
shall be deemed to give Executive the right toddaimed in the service of Employer or to interfesiéh the right o
Employer to discipline or discharge him at any time

9.5 Protective ProvisionsExecutive will cooperate with Employer by furnisgimny and all informatic
requested by Employer, in order to facilitate thgment of benefit hereunder, and by taking suclsighyexaminatior
as Employer may deem necessary and taking suchaittien as may be requested by Employer.

9.6 _Terms.Whenever any words are used herein in the masculiag shall be construed as though they
used in the feminine in all cases where they waolédpply; and wherever any words are used herdimeiisingular ¢
in the plural, they shall be construed as thou@ly there used in the plural or singular, as the oa@g be, in all cas
where they would so apply.

9.7 _Captions.The captions of the articles, sections, and paphgraf this Plan are for convenience only
shall not control or affect the meaning or congiarcof any of its provisions.

9.8 _Governing Law.The provisions of this Plan shall be construedrprieted, and governed in all respec
accordance with applicable federal law and, toetktent not preempted by such federal law, in acmrd with the law
of the State of Washington.

9.9 Binding Effect/Merger or Reorganization.This Agreement shall be binding upon and inure he
benefit of the Executive and the Bank. Accordinglye Bank shall not merge or consolidate into othwanothe
corporation, or reorganize or sell substantiallyodlits assets to another corporation, firm orsper, unless and ur
such succeeding or continuing corporation, firmperson agrees to assume and discharge the obtfigaifathe Ban
under this Agreement. The term successors as wmethhshall include any corporate or other busireeggy whict
shall, whether by merger, consolidation, purchasetlverwise acquire all or substantially all of thesiness and ass
of Employer, and successors of any such corporatiather business entity.

9.10 _Nonwaiver.The failure of either party to enforce at any tiandor any period of time any one or mort
the terms or conditions of this Agreement shall lIbeta waiver of such term(s) or condition(s) ottladt party's rigt
thereafter to enforce each and every term and tondf this Agreement.
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9.11 _Partial Invalidity/Severability. If any term, provision, covenant, or condition dist Agreement
determined by an arbitrator or a court, as the o@&g be, to be invalid, illegal, void, or unenfabée, then such ter
provision, covenant, or condition shall be deenmsdfective and unenforceable and shall be deemearalele from th
remaining provisions of this Agreement. Furtharcls determination shall not render any other tepnovision
covenant illegal, void or unenforceable, and thenaiming terms, provisions, covenants, and conditiaf the
Agreement shall remain in full force and effectwitihstanding such partial invalidity.

9.12 Entire Agreement. Each party to this Agreement acknowledges that tierorepresentatior
inducements, promises, or agreements, oral orwiber have been made by any party, or anyone aotingehalf c
any party, which are not set forth herein, and tiatother agreement, statement, or promise notacted in thi
Agreement shall be valid or binding on either paByecutive and the Employer understand, acknoveexiyd agre
that Executive and the Employer have entered itb@roagreements that contain either changesimrol terms ¢
restrictive covenants, including without limitatianChange in Control Agreement. The parties undedstacknowled
and agree that the terms of this Agreement arentertded by Executive or the Employer, and shallb®interprete
by any party, court or arbitrator to, supersededifgpamend, change, negate, cancel or renderanutbid any othe
change-ineontrol terms or restrictive covenants between ghgies contained in any such other agreementsir(y
amendments or restatements thereof).

9.13 _Madifications.Any modification of this Agreement shall be effeetionly if it is in writing and signe
by each party or such party's authorized represeatand only to the extent that it is complianthaall applicabl
codes and statutes, including but not limited tG HO9A.

9.14 _Notice Any notice required or permitted of either the Ex@ce or the Bank under this Agreement ¢
be deemed to have been duly given, if by persoelVety, upon the date received by the party oraitshorize:
representative; if by facsimile, upon transmisdiora telephone number previously provided by théypa whom th
facsimile is transmitted as reflected in the resoad the party transmitting the facsimile and up@asonabl
confirmation of such transmission; and if by maih the third day after mailing via U.S. first classil, registered «
certified, postage prepaid and return receipt retuae and addressed to the party at the addresa g@iow for th
receipt of notices, or such changed address admagquested in writing by a party.

If to the Bank: Columbia State Bank
1301 A Street
Tacoma, WA 98402
Attention: Corporate Secretary/Cathleen Dent

If to the Executive:

9.15 _IRS Section 280G Issueslf all or any portion of the amounts payable to theecutive under th
Agreement, either alone or together with other payts which the Executive has the right to recereenfEmployel
constitute "excess parachute payments" within tearmmg
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of Section 280G of the Code that are subject toetkmse tax imposed by Section 4999 of the Codesifarlar ta
and/or assessment), Executive shall be resporfsibtbe payment of such excise tax and Employed {Ensuccessc
shall be responsible for any loss of deductibifdiated thereto; provided, however, that Employet Bxecutive she
cooperate with each other and use all reasonafdgsefo minimize to the fullest extent possible timount of excis
tax imposed by Section 4999 of the Code, but oalyhe extent that any agreement to minimize theashpf the
Section 4999 excise tax shall comply in all respegith all applicable laws, including IRC 409A anegulation
thereunder. If, at a later date, it is determirgarguant to final regulations or published rulimjghe Internal Reveni
Service, final judgment of a court of competenigdiction, or otherwise) that the amount of exdesees payable by t
Executive is greater than the amount initially stedmined, then Executive shall pay an amount etqutie sum ¢
such additional excise taxes and any interestsfara penalties resulting from such underpaymemg. determinatic
of the amount of any such excise taxes shall beentgdthe independent accounting firm employed byplegei
immediately prior to the change in control or swther independent accounting firm or advisor as feymutuall
agreeable to Employer and Executive in the exerdiseeir reasonable good faith judgment.

9.16 _Opportunity To Consult With Independent Adrisors. The Executive acknowledges that he has
afforded the opportunity to consult with independaavisors of his choosing including, without liatibn, accountan
or tax advisors and counsel regarding both the fiisrgranted to him under the terms of this Agreetrend the (
terms and conditions which may affect the Execlgivight to these benefits and (ii) personal tdgat$ of such benef
including, without limitation, the effects of angderal or state taxes, Section 280G of the Codiaag other taxe
costs, expenses or liabilities whatsoever relateslith benefits, which in any of the foregoing anses the Executi
acknowledges and agrees shall be the sole resgidpsbthe Executive notwithstanding any othermteor provision ¢
this Agreement. The Executive further acknowledges agrees that the Bank shall have no liabilitatsbever relate
to any such personal tax effects or other persoostls, expenses, or liabilities applicable to tlkedative and furthe
specifically waives any right for himself or heffsednd his or her heirs, beneficiaries, legal reprgatives, agen
successor and assign to claim or assert liabilityth@ part of the Bank related to the matters desdrabove in th
paragraph. The Executive further acknowledges ligahas read, understands and consents to all dethes an
conditions of this Agreement, and that he entets this Agreement with a full understanding of tt&sms an
conditions.

EXECUTIVE ACKNOWLEDGES THAT EXECUTIVE HAS RECEIVED AND READ OR HAS HAD THE
OPPORTUNITY TO READ THIS AGREEMENT, INCLUDING WITHO UT LIMITATION THE
AGREEMENTS TO ARBITRATION OF DISPUTES UNDER PARAGRA PHS 6.6 AND 8.2. EXECUTIVE
ACKNOWLEDGES AND UNDERSTANDS THAT THIS AGREEMENT TO ARBITRATION OF DISPUTES
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REQUIRES THAT DISPUTES THAT INVOLVE THE MATTERS SUB JECT TO THE AGREEMENT BE
SUBMITTED TO MEDIATION OR ARBITRATION PURSUANT TO T HE ARBITRATION AGREEMENT
RATHER THAN TO A JUDGE AND JURY IN COURT.

COLUMBIA STATE BANK

By: /s MELANIE J. DRESSEL Date: February 27, 2015
Authorized Executive
Title: President and Chief Executive Officer

/sl KUMI BARUFFI February 26, 2015 KUMI BARUFFI
Executive- Signature and Date Print Name
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EXHIBIT A
TO THE COLUMBIA STATE BANK
SUPPLEMENTAL EXECUTIVE RETIREMENT PLAN AGREEMENT
FOR KUMI BARUFFI

The following table is intended ONLY to demonstr&teecutives projected salary at various times and bas:
the assumptions below. This table does not addressml benefits to be paid based on the varyinguoistances
Separation From Service, Change in Control, etchased on benefits being paid out prior to att@niof the Earl
Retirement Age, paid out as actuarial equivaleraarts or reduced by the Early Commencement ReduE@ator. i
addition, this table does not address the limitengguage contained in the definition of Target Bermount, sucl
that the Target Benefit Amount is defined as th& @0 the average of Executive’s three highest yeaBase Salary.

Columbia Bank - Kumi Bamffi SERP

Projected Three Year 60% of Applicable Adjusted
Salary (1) Average Salary Percentage Benefit (1)

Date of Separation from Serv ice

September 1. 2014 dwu Augnst 31, 2013 §225.000 §225.000 133,000 0% 50
September 1, 20153 dru August 31, 2016 §231.730 5228373 5137023 0% 50
September 1, 2016 tru Augnst 31, 2017 5238.703 5231818 5132091 0% 50
September 1, 2017 thru Augnst 31, 2018 5245 864 5238772 5143263 15% 521,489
September 1. 2018 dru Aungust 31, 2019 233230 $243.035 5147 561 20% §28.512
September 1, 2019 dwu August 31, 2020 5260.837 5253313 5151088 25% 5370407
September 1, 2020 tdwu August 31, 2021 5268.662 5260913 5156548 30%0 546964
September 1, 2021 tru August 31, 2022 5276722 5268740 5161244 35% 536,433
September 1, 2022 thru Augnst 31, 2023 §285.023 5276.802 5166081 40%5 566433
September 1, 2023 fhru Augnst 31, 2024 5293374 §283.106 5171064 43% 576975
September 1, 2024 dwu August 31, 2025 5302381 5293650 5176196 30%% 588,008
September 1. 2023 thru Augnst 31, 2026 311 433 5302460 5181482 55% §00 813
September 1, 2026 tru August 31, 2027 5320796 5311543 5186926 60% §112.156
September 1, 2027 tru Augnst 31, 2028 5330420 $320.800 5192 334 63% 51235147
September 1, 2028 flru August 31, 2022 5340333 5330516 5198310 70840 $138.817
September 1. 2029 dru Aungust 31, 2030 $330.543 $340,432 5204230 15% $133, 194
September 1. 2030 dwu August 31, 20351 5361030 5330645 5210387 0% 5168300
September 1, 2031 twu August 31, 2032 §371.891 5361 164 5216698 83% 5184 194
September 1, 2032 twu August 31, 2033 3383047 5371990 5223199 4% 5200, 870
September 1, 20533 thru Augnst 31, 2034 5304 530 §383.159 5220893 0504 5218 401
September 1, 2034 fhru Augnst 31, 2035 5406373 5304 654 §236.792 100% 5236,702
Separation From Service on September 1, 2035 | 5418.566 5400403 5243 806 100% 5243.806

{ 1)

{1} Salary projected to grow anmallyat 3%,
{2} The abowe chart 1= infended for illustrabive purposes oolyand does notreflect amy Early Commencement Redoetion Factor.

These figures are provided ONLY as an example of pential salary and benefit amounts. These numbersra
provided for illustration purposes only and are inno way a guarantee of benefits or amounts.

The assumptions used to calculate these amounts ahly be determined at the time benefits become @y and thu
there can be no guarantee of salary or benefits #te time this agreement is put into place.
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EXHIBIT B
TO THE COLUMBIA STATE BANK
SUPPLEMENTAL EXECUTIVE RETIREMENT PLAN AGREEMENT
FOR KUMI BARUFFI

DISTRIBUTION ELECTION FORM

Pursuant to the terms of the Supplemental Execu@@npensation Agreement, by and between
, and Columbia State Bank (hereir“Bank”), effective as of , 2015 (“Agmeent),
| have been granted a supplemental compensatiafibéirerms which are “defined termsi the Agreement shall ha
the same meaning within this Distribution Electfeorm.

l.
LIFETIME ANNUITY/JOINT AND SURVIVOR ANNUITY

Pursuant to IRC 409A, there are multiple restritgi@nd limitations regarding modifying the time amdorm of suc
payments; however an exception to these restretjpermits elections to change from a life annudyanhothe
actuarially equivalent life annuity (prior to payntge beginning).

In the event no alternate method is selected belwen amounts due under this Agreement shall ko qadias
single life annuity based on the life of the Ex@eit Subject to the forgoing and provided that pagita have not y
begun, when the Executive Benefit is to be paid Bfetime annuity, Executive may elect one of thikowing paymer
options:

Election of Actuarial Equivalent of Form of Benefior Married Participant or Participant with Dome
Partner. Pursuant to the terms of the Agreement, and stamdiwith IRC 409A, instead of having my beneéidas
single life annuity, with payments continuing umiy death, | elect to have my benefit paid to mdemsgnated below:

A joint and survivor annuity with an actuarial eegaient of the benefit owing pursuant to
Agreement, with payment continued to the surviveépguse (registered domestic partner) ir
same amount as the amount paid to me.

A joint and survivor annuity in equal value to thetuarial equivalent of the benefit ow
pursuant to the Agreement, with payment continwechy surviving spouse (registered dome
partner) in one-half of the amount paid to me.

Acknowledgment of Limitations on Changes in Timed dfiorm of Payment of Benefits All Actuarially
Equivalent valuations must be in compliance wittCIR09A and 1.4092(b)(2)(ii). In addition, when determini
whether two life annuities are Actuarially Equivalethe same actuarial assumptions and methods lbeussed i
valuing each life annuity. This requirement
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applies over the entire term of Executwegdarticipation in the Plan, such that the anmuitieust be actuaria
equivalent at all times for the annuity optionsbi treated as one time and form of payment. Howeurevided th
actuarial methods and assumptions are reasondigles ts no requirement that consistent actuarisliraptions an
methods be used over the term of the Execudiyarticipation in the Plan. Accordingly, the Plaray change tf
actuarial assumptions and methods used to deterthadife annuity payments, provided that all o€ thctuarie
assumptions and methods are reasonable.

In the event, however, that a joint and survivonuty option is selected, and that Executs/espous
predeceases Executive, then for all payments madexécutive after the Executive’'s spouséeath, the amoul
payable under this Agreement shall increase l@nequal to the payment amounts Executive woule hraceive
under a single life annuity option. In addition,déxtive shall no longer have the ability to makaeav joint an
survivor annuity election.

In the event no alternate method is selected, @inepunts due under this Agreement shall be paid®at singl
life annuity.

Il.
CHANGE IN CONTROL
FOLLOWED WITHIN TWO (2) YEARS BY A SEPARATION FROMERVICE

IRC 409A provides that a different time and fornpalyment may be designated with respect to a Seara
From Service under certain conditions, one of wica Separation From Service during a limitedqueof time not
to exceed two years following a change in contvelrg.

| am aware that the Agreement provides me withofbiteon to timely elect to have any Executive Beneivec
to me to as a result of Separating From Servicaiwitwo (2) years following a Change in Controlasump sur
amount, payable on the first {3 day of the first (£') month following Separation From Service. | untems that if
do not make such election below, any Executive Bedee and owing will be paid pursuant to the terof the
Agreement and based on my age (and circumstancesjesof Separation From Service.

| hereby elect to have any Executive Benefit duenupy Separation From Service within two
years following a Change in Control, paid in ongl{(tmp sum on the first (1) day of the first (
*) month following Separation From Service.

EXECUTIVE: Printéa

Dated:
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EXHIBIT C
TO THE COLUMBIA STATE BANK
SUPPLEMENTAL EXECUTIVE RETIREMENT PLAN AGREEMENT
FOR KUMI BARUFFI

The following figures are provided ONLY as an ex&engf potential benefit amounts in the event ExeeuSeparates
From Service at after attaining the Normal Retiretigge and on September 1, 2035:

Annual Payment Single Life Annuity Option (Execais lifetime only): $243,896 .

Election of the joint and survivor annuity with antuarial equivalent of the benefit owing pursuanthe Agreemer
with payment continued to the surviving spouseng same amount as the amount paid to the Exeauigat result i
an annual benefit of $.

Election of the joint and survivor annuity in equalue to the actuarial equivalent of the benefitng pursuant to tt
Agreement, with payment continued to the survivspguse in on&alf of the amount paid to Executive might reso
an annual benefit of $ paid to Executive duringrthifetime, with a benefit of $ being paid to Exdive’s spouse upc
Executive’s death.

THESE NUMBERS ARE PROVIDED FOR ILLUSTRATION PURPOSE S ONLY AND ARE IN NO WAY A
GUARANTEE OF BENEFITS OR AMOUNTS.

THE ASSUMPTIONS USED TO CALCULATE ACTUAL BENEFITS W _ILL ONLY BE DETERMINED AT
THE TIME BENEFITS BECOME DUE, AND THUS THERE CAN BE NO GUARANTEE OF ANNUITY
AMOUNTS AT THE TIME THIS AGREEMENT IS PUT INTO PLAC E.
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EXHIBIT 31.1
CERTIFICATION

I, Melanie J. Dressel, certify that:

1.

2.

| have reviewed this quarterly report on Foi®HQ of Columbia Banking System, In

Based on my knowledge, this report does notatomny untrue statement of a material fact ortamstate a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmislieading with respect to
the period covered by this report;

Based on my knowledge, the financial statemeamd other financial information included in théport, fairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, amgdtfe periods presented in this
report;

The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15@&))%nd internal control over financial reportirag @efined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd dave:

(a) Designed such disclosure controls and proesgjor caused such disclosure controls and proesdobe designed under our
supervision, to ensure that material informatidatneg to the registrant, including its consolidhibsidiaries, is made known
to us by others within those entities, particulahlying the period in which this report is beingmared;

(b) Designed such internal control over finaneoggdorting, or caused such internal control oveatditial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repodiand the preparation of
financial statements for external purposes in ataace with generally accepted accounting principles

(c) Evaluated the effectiveness of the registeadisclosure controls and procedures and presentbd report our conclusions
about the effectiveness of the disclosure contatntsprocedures, as of the end of the period cousyréhis report based on such
evaluation; and

(d) Disclosed in this report any change in thestegnt's internal control over financial reportititat occurred during the
registrant’s most recent fiscal quarter (the regists fourth fiscal quarter in the case of an aimaport) that has materially
affected, or is reasonably likely to materiallyead, the registrant’s internal control over finaeeporting; and

The registrant’s other certifying officer antddve disclosed, based on our most recent evatuaetimternal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the
equivalent functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cboirer financial reporting which
are reasonably likely to adversely affect the regrg’s ability to record, process, summarize apbrt financial information;
and

(b) Any fraud, whether or not material, that ined management or other employees who have aisagttifole in the registrant’s
internal control over financial reporting.

/sl MELANIE J. DRESSEL

Melanie J. Dressel
President and Chief Executive Officer

Date: May 6, 2015



EXHIBIT 31.2
CERTIFICATION

[, Clint E. Stein, certify that:
1. I have reviewed this quarterly report on Foi®d of Columbia Banking System, In

2. Based on my knowledge, this report does notatomny untrue statement of a material fact ort@mstate a material fact necessary t
make the statements made, in light of the circuntgtsiunder which such statements were made, nigtadisg with respect to the

period covered by this report;

3. Based on my knowledge, the financial statemeamtd other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4. The registrant’s other certifying officer andrke responsible for establishing and maintainisgldsure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))}%nd internal control over financial reportirag defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)) for the registramd &ave:

(a) Designed such disclosure controls and proesgjor caused such disclosure controls and proesdaibe designed under our
supervision, to ensure that material informatidatneg to the registrant, including its consolidhtibsidiaries, is made known
to us by others within those entities, particulahlying the period in which this report is beingmared;

(b) Designed such internal control over finaneoggdorting, or caused such internal control oveaiditial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repodiand the preparation of
financial statements for external purposes in ataace with generally accepted accounting principles

(c) Evaluated the effectiveness of the registeadisclosure controls and procedures and presentbd report our conclusions
about the effectiveness of the disclosure contatntsprocedures, as of the end of the period cousyréhis report based on such
evaluation; and

(d) Disclosed in this report any change in thestegnt's internal control over financial reportititat occurred during the
registrant’s most recent fiscal quarter (the regists fourth fiscal quarter in the case of an aimaport) that has materially
affected, or is reasonably likely to materiallyead, the registrant’s internal control over finaeeporting; and

5. The registrant’s other certifying officer antdve disclosed, based on our most recent evatuatimternal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrastboard of directors (or persons performing theweden!

functions):

(a) All significant deficiencies and material weakses in the design or operation of internal cboirer financial reporting which
are reasonably likely to adversely affect the regrg’s ability to record, process, summarize aqbrt financial information;

and

(b) Any fraud, whether or not material, that ined management or other employees who have aisagttifole in the registrant’s
internal control over financial reporting.

/s/ CLINT E. STEIN

Clint E. Stein
Executive Vice President and
Chief Financial Officer

Date: May 6, 2015



EXHIBIT 32
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of ColumBianking System, Inc. (the “Company”) on Form 1@eQthe period ended March 31,
2015 as filed with the Securities and Exchange Cision on the date hereof (the “Report”), we, M&ah Dressel, President and Chief
Executive Officer, and Clint E. Stein, Executivec¥iPresident and Chief Financial Officer, certifyrsuant to 18 U.S.C. Section 1350, as
adopted pursuant to Section 906 of the Sarbanesy@ydt of 2002, that:

(1) The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeof1934; an

(2) The information contained in the Report faphgsents, in all material respects, the finarmaldition and results of operations of the
Company.

/sl MELANIE J. DRESSEL

Melanie J. Dressel
President and Chief Executive Officer
Columbia Banking System, Inc.

/s/ CLINT E. STEIN

Clint E. Stein
Executive Vice President and
Chief Financial Officer
Columbia Banking System, Inc.

Dated: May 6, 2015



