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COLUMBIA BANKING SYSTEM, INC.
1301 “A” Street
Tacoma, Washington 98402

March 21, 2012

Dear Shareholder:

We are pleased to invite you to Columbia Bankingt&y’s Annual Meeting of Shareholders. The meatiitigoe at 1:00 p.m. on
Wednesday, April 25, 2012 at the William W. Phiall at the University of Washington Tacoma, 190afv@nerce Street, Tacoma,
Washington 98402.

At the meeting, you and the other shareholdersheilasked to vote on the election of eleven dirsdtwthe Columbia Board. You will
also be asked to consider an advisory non-bindsglution on the compensation of Columbia’s exeeutifficers, and to ratify the
appointment of our independent registered pubkoanting firm for the 2012 fiscal year.

You also will have the opportunity to hear our mangement discuss what has happened in our businessdaour industry in the
past year and to ask questions. You will find addional information concerning Columbia and its operaions, including its audited
financial statements, in the enclosed Annual Repofbr the year ended December 31, 2011.

We hope that you can join us on April 25Whether or not you plan to attend, please sign anceturn your proxy card as soon as
possible.Your opinion and your vote are important to us.ik@ty proxy will not prevent you from voting in @®n if you attend the meeting,
but it will ensure that your vote is counted if yane unable to attend.

William T. Weyerhaeuse Melanie J. Dresse
Chairmar President and CE!



Table of Contents

COLUMBIA BANKING SYSTEM, INC.

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD APRIL 25, 2012

TIME 1:00 p.m. on Wednesday, April 25, 2C

PLACE William W. Philip Hall at the University of Washitgn Tacoma, 1900 Commerce Street,
Tacoma, Washingto

ITEMS OF BUSINESS (1) To elect eleven directors to serve on the Board thet 2013 Annual Meeting ¢

Shareholders

(2) To vote on an advisory (n-binding) resolution, to approve the compensatio
Columbi¢' s executive officers

(3) To ratify the appointment of Deloitte & Touche LiaB the Compar's independer
registered public accounting firm for the fiscabyending December 31, 20:

(4) To transact such other business as may properlg dmfore the meeting or any
adjournment thereo

RECORD DATE You are entitled to vote at the annual meetingatrathy adjournments or postponements thereo
if you were a shareholder at the close of businesBuesday, March 1, 201

VOTING BY PROXY Please submit your proxy card as soon as possilileas your shares can be voted at the ar
meeting in accordance with your instructions. Facific instructions on voting, please refer to
the instructions in the proxy statement and on ymalosed proxy forn

By Order of the Boar

Cathleen L. Den
Secretary

This proxy statement and the accompanying proxg aee being distributed on or about March 21, 2(
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COLUMBIA BANKING SYSTEM, INC.
1301 “A” Street
Tacoma, Washington 98402-4200 (253) 305-1900

PROXY STATEMENT
I mportant Notice Regarding the Availability of Proxy Materials for the 2012 Shareholder Meeting:

A copy of this Proxy Statement and the Annual Repdrto Shareholders for the year ended December 31021 is available at
www.columbiabank.com.

The Columbia Board of Directors is soliciting presifor this year's Annual Meeting of Sharehold&tss proxy statement contains
important information for you to consider when dkeg how to vote on the matters brought beforentieeting. Please read it carefully.

INFORMATION ABOUT THE MEETING

Annual Meeting Information

The Board set March 1, 2012 as the record dathéomeeting (the “Record Date'§hareholders who owned Columbia common stoc
that date are entitled to vote at the meeting, w&bh share entitled to one vote. There were 3%84Ghares of Columbia common stock
outstanding on the Record Date.

In this proxy statement, the terms “we,” “us” outd refer to Columbia Banking System, Inc.

Voting materials, which include this proxy statermand a proxy card together with the 2011 Annugld®e are being mailed to
shareholders on or about March 21, 2012.

Majority Vote Standard in Uncontested Director Eledions

Columbia’s Bylaws contain majority voting procedsifer the election of directors in uncontested tid@s. In an uncontested election,
nominees must receive more “for” than “against’agoto be elected as opposed to a simple plurdlityeovotes cast. The term of any director
who does not receive a majority of votes cast ielantion held under that standard terminates ereérliest to occur of: (i) 90 days after the
date election results are certified; (ii) the ddue director resigns; or (iii) the date the boardicectors fills the position. The Bylaws further
provide that an election is considered “contestadd will be held under a plurality standard, érh are shareholder nominees for director
pursuant to the advance notice provision in Sectidi of our Bylaws who are not withdrawn by theatte notice deadline set forth in that
section.
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GENERAL INFORMATION

Why am | receiving this proxy statement and prangde

You are receiving this proxy statement and proxyl teecause you own shares of Columbia common sidg&.proxy statement
describes issues on which we would like you to vote

When you sign the proxy card you appoint William\Weyerhaeuser and Melanie J. Dressel as your pas/es at the meeting.
Mr. Weyerhaeuser and Ms. Dressel will vote yoursbat the meeting as you have instructed on thweyprard. This way, your shares will be
voted even if you cannot attend the meeting.

Who is soliciting my proxy and who is paying thstad solicitation?

Our Board of Directors is sending you this proxatement in connection with its solicitation of piesxfor use at the 2012 Annual
Meeting. Certain directors, officers and employee€olumbia and its banking subsidiary, Columbiat&Bank, may solicit proxies by mail,
telephone, facsimile, or in person.

We will pay for the costs of solicitation. We dotmxpect to pay any compensation for the solidgtatf proxies, except to brokers,
nominees and similar record holders for reasonakbenses in mailing proxy materials to benefici@hers of our common stock. However,
management may, if it determines it necessary taiolthe requisite shareholder vote, retain theises of a proxy solicitation firm.

What am | voting on?
At the Annual Meeting you will be asked to vote on:

» the election of eleven directors to serve on tharBauntil the 2013 Annual Meeting of Shareholderamtil their successors ha
been elected and have qualifi

» the approval of an advisory (n-binding) resolution to approve the compensatioG@@fimbi¢ s executive officers; ar

» the ratification of the appointment of Deloitte &Uche LLP as the Comparsyindependent registered public accounting firntle
fiscal year ending 201:

Who is entitled to vote?

Only shareholders who owned Columbia common steither directly or beneficially, as of the closebofiness on the Record Date are
entitled to receive notice of the Annual Meetingl 4o vote the shares that they held on that dateeaneeting, or any postponement or
adjournment of the meeting.

How do | vote”.

You may vote your shares either in person at theuadhMeeting or by proxy. To vote by proxy, you sltbmark, date, sign and mail the
enclosed proxy card in the prepaid envelope prakitfeyour shares are registered in your own nanteyau attend the meeting, you may
deliver your completed proxy card in person. “Stregame” shareholders, that is, those shareholdeosevshares are held in the name of and
through a broker or nominee, who wish to vote atrtteeting will need to obtain a proxy form from thstitution that holds their shares.

Internet voting You may also transmit a proxy to vote your shémemeans of the Internet. The Internet voting pthoes below are
designed to authenticate your identity, to allow yo grant a proxy to vote your shares, and toioorthat your instructions have been recol
properly.
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For shares registered in your nan#s a shareholder of record, you may gattp://www.proxyvote.coro transmit a proxy to vote your
shares by means of the Internet. You will be reslito provide our number and the control numbeth béwhich are contained on your proxy
card. You will then be asked to complete an eleitrproxy card. The votes represented by such pwiltype generated on the computer
screen, and you will be prompted to submit or retiem as desired.

For shares registered in the name of a broker ik bilost beneficial owners, whose stock is heldtieet nameseceive instructions for
granting proxies from their banks, brokers or otigents, rather than a proxy card. If your sharedeld in a stock brokerage account or by a
bank or other nominee, you are considered the m@aledwner of shares held in “street namantl these proxy materials are being forwards
you by your broker or nominee who is consideredhwespect to those shares, the shareholder oftteée the beneficial owner, you have
right to direct your broker on how to vote. Youpker or nominee has enclosed a voting instructayd or you to use in directing your broker
or nominee as to how to vote your shares.

A number of brokers and banks are participating program provided through Broadridge Financial8ohs Inc. that offers the means
to grant proxies to vote shares over the teleplamgelnternet. If your shares are held in an accuaithta broker or bank participating in the
Broadridge program, you may grant a proxy to vbtese shares by calling the telephone number shovthedinstruction form received from
your broker or bank

General information for all shares voted via théelmet. We must receive votes submitted via the Internetti$9 p.m. on April 24,
2012. Submitting your proxy via the Internet wititraffect your right to vote in person should yacide to attend the annual meeting.

Can | revoke my proxy and/or change my vote afteturn my proxy card?

Yes. You may revoke your proxy and change your aptny time before the proxy is exercised by dilwith Columbia’s Secretary
either a notice of revocation or another signecyptmearing a later date. The powers of the proXgdrs will be suspended if you attend the
meeting in person and so request, although atteedatrthe meeting will not by itself revoke a poasly granted proxy.

What are the Board’s recommendations?

Unless you give other instructions on your proxsder. Weyerhaeuser and Ms. Dressel, as the pensamed as proxy holders on the
proxy card, will vote as recommended by the BodrDicectors. The Board recommends a vBt@R the election of the nominated directors
listed in this proxy statemerOR the approval of an advisory (non-binding) resolutio approve compensation of Columbia’s executive
officers, and=OR the ratification of the independent registered mudtcounting firm for the fiscal year 2012.

If any other matters are considered at the meelilng\Weyerhaeuser and Ms. Dressel will vote as maoended by the Board of
Directors. If the Board does not give a recommeondaMr. Weyerhaeuser and Ms. Dressel will haverison to vote as they think best.

Will my shares be voted if | do not sign and retony proxy card?

If your shares are registered in your name anddgonot return your signed proxy card or do not untperson at the Annual Meeting,
your shares will not be vote

If your shares are held in street name and youodlsubmit voting instructions to your brokggur broker may vote your shares at this
meeting on the ratification of the appointmenthaf independent registered public accounting firdydif no instructions are given with resp:
to the election of directors or approval of theiadky (non-binding) resolution on executive com@im, your broker cannot vote your shares
on these proposals.
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How many votes are needed to hold the Annual Mg2

A majority of Columbia’s outstanding shares ashef Record Date (a quorum) must be present at thheisdriMeeting in order to hold the
meeting and conduct business. Shares are counfgdsent at the meeting if a shareholder is premmhivotes in person at the meeting or has
properly submitted a proxy card. As of the Recoedelfor the Annual Meeting, 39,670,534 shares dfi@bia common stock were outstanc
and eligible to vote. Both abstentions and broker-notes are counted as present for the purpodetefmining the presence of a quorum.
Broker non-votes, however, are not counted as sh@aesent and entitled to be voted with respettidanatter on which the broker has
expressly not voted. Generally, broker non-votezipevhen shares held by a broker for a beneficialer are not voted with respect to a
particular proposal because (i) the broker hasemsived voting instructions from the beneficialrew and (i) the broker lacks discretionary
voting power to vote such shares.

What vote is required to elect directors?

A nominee for election to a position on the boafrditectors will be elected as a director if thaascast for the nominee exceed the v
cast against the nominee (known as majority votimgg following will not be votes cast and will keamo effect on the election of any director
nominee: (i) a share whose ballot is marked asaahg{i) a share otherwise present at the mediiridor which there is an abstention; and
(i) a share otherwise present at the meeting aghiich a shareholder gives no authority or dimttiShareholders may not cumulate their v
in the election of directors.

What vote is required to approve the advisory (bording) resolution on the compensation of Colurithéxecutive officers?

The affirmative vote FOR by a majority of those r@sapresent in person or by proxy and voting os itiétter is required on the advisory
(non-binding) resolution on the compensation ofuddbia’s executive officers. You may vote FOR, AGANor ABSTAIN from approving
the advisory (non-binding) resolution to approve@xive compensation. Abstentions and broker naesvwill have no effect on the outcome
of the proposal.

What vote is required to ratify the appointmenth&f independent registered public accountants?

The proposal to ratify the appointment of Delo&&ouche LLP as Columbia’s independent registenglolip accounting firm will be
adopted if a majority of the votes present in persoby proxy and voting on this matter are casRRfe proposal. You may vote FOR,
AGAINST or ABSTAIN from approving the proposal. Abstions and broker non-votes will have no effecttite outcome of the proposal.

Can | vote on other matters?

We have not received timely notice of any sharedrofdoposals to be considered at the Annual Megtind our Board does not know of
any other matters to be brought before the Annusdtiig.

How can | find out the results of the voting at #mual meeting

Preliminary voting results will be announced at &/ual Meeting. We will publish final results inGurrent Report on Form 8-K to be
filed with the Securities and Exchange Commisst®@EC”) within four business days after the Annuagéfing. After the Form 8-K is filed,
you may obtain a copy by visiting our website atwwaolumbiabank.com, the SI's website at www.sec.gov, or by writing to: Coluab
Banking System, Inc., Attention: Corporate SecketaB01 “A” Street, Tacoma, Washington, 98402-4200.

When are proposals and director nominations for2B&3 Annual Meeting due?

Proposals by shareholders to transact businesslat®ia’s 2013 Annual Meeting must be delivere€tumbia’s Secretary no later
than November 22, 2012, in order to be considesedhtlusion in our proxy

4
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statement and proxy card and should contain sdomiation as is required under our Bylaws. Suctppsals will also need to comply with 1
SEC's regulations regarding the inclusion of shalddr proposals in Columbia-sponsored proxy mdteria order for a shareholder proposal
to be raised from the floor during next year's aalmaeeting, or for a shareholder to nominate agrecs persons for a director, written notice
must be received by us no earlier than thet150 adayno later than the 120 day prior to the firstiaersary of the 2012 Annual Meeting
(meaning no earlier than November 27, 2012, anidteo than December 27, 2012), and should contaih sformation as required under our
Bylaws. However, if the date of the 2013 Annual kitegeis more than 30 days before or more than 6@ déter the anniversary of the 2012
Annual Meeting, notice must be delivered no eathan the 15@ day and no later than the®120 day fwithe date of the 2013 Annual
Meeting or, if the first public announcement of 2@13 Annual meeting date is less than 100 dayar&difie meeting date, notice must be
delivered no later than the ¥0 day following théedaf the Company’s first public announcement ef 2013 Annual Meeting date.

To be in proper form, a shareholder’s notice musiuide the specified information concerning theppsal or director nominee as
described in our Bylaws. The Company will not cdesiany proposal or nomination that is not timalyptherwise does not meet the Bylaw
SEC requirements for submitting a proposal or netiom.

Notice of intention to present proposals at theAmnual Meeting, or to obtain a copy of the de@iprocedures regarding notice
requirements for proposals or director nominatieshg®uld be directed to Columbia’s Corporate Seryefi801 “A” Street, Tacoma,
Washington 98402.
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STOCK OWNERSHIP

Are there any owners of more than 5% of Colur's stock?

As of December 31, 2011, the following shareholdbenseficially owned more than 5% of the outstandihgres of Columbia common
stock

Number of Share

Name and Addres @ Percentac

Ameriprise Financial, Inc. (2 2,246,41 5.6%
145 Ameriprise Financial Center
Minneapolis, MN 5547.

Blackrock, Inc. (3) 3,004,74: 7.61%
40 East 52d Street
New York, NY 1002z

Lord Abbett & Co., LLC (4 3,329,95! 8.45%
90 Hudson Street
Jersey City, NJ 073C

Marsico Capital Management, LLC (5) 2,145,45: 5.4%
1200 17 Street, Suite 1600
Denver, CO 8020

The Vanguard Group, Inc. ( 2,032,82 5.1%
100 Vanguard Blvd.
Malvern, PA 1935!

(1) Pursuant to rules promulgated by the SEC, sgueor entity is considered to beneficially ownrglsaof common stock if the person or
entity has or shares (i) voting power, which inésdhe power to vote or direct the voting of thareh, or (ii) investment power, which
includes the power to dispose of or direct the @h#jon of the share:

(2) Based on an amended Schedule 13G filed unddfxbhange Act. The securities are also deemedibiatlig held by Columbia
Management Investment Advisers, LLC, a subsidid#roeriprise Financial, Inc

(3) Based on an amended Schedule 13G filed under ttiealBge Act. The securities are beneficially owng@8lackrock, Inc. and certain «
its affiliates.

(4) Based on an amended Schedule 13G filed under ttlealBge Act. The securities are owned by variousstment advisory clients
Lord Abbett & Co., LLC, which is deemed to be a éfial owner of such shares due to its discretipmawer to make investment
decisions over such shares for its clients andhifity to vote such share

(5) Based on an amended Schedule 13G filed under thiealEge Act

(6) Based on a Schedule 13G filed under the Exchange
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How much stock do Columl's directors and executive officers own?

The following table shows, as of February 15, 2@h&,amount of Columbia common stock directly owfiadess otherwise indicated)
by (a) each director and director nominee; (b)ekecutive officers named in the Summary Compensdtable below; and (c) all of our
directors and executive officers as a group. Exaspitherwise noted, we believe that the benefisialers of the shares listed below, based on
information furnished by such owners, have or shdtie a spouse voting and investment power witipeesto the shares. Beneficial owners
is determined under the rules of the SEC and irdwghares that could be acquired within 60 daysugir the exercise of an option or other
right. All share numbers and prices have been t&tjusr applicable stock splits and stock dividends

Percentac

Name Position Number(®) @ -
William T. Weyerhaeuse Chairman of the Boar 239,746 *
Melanie J. Dressel Director, President and Chief 123,4250R)

Executive Officel *
John P. Folsor Director 34,6384 &
Frederick M. Goldber: Director 18,3446) *
Thomas M. Hulber Director 44,015 &
Michelle M. Lantow Director 0 —
Thomas L. Matson, S Director 73,259 kd
Andrew L. McDonalc Executive Vice President, Chi 28,575()

Credit Officer *
Mark W. Nelsor Executive Vice President, Chi 33,276

Operating Officel *
S. Mae Fujita Numat Director 0 —
Daniel C. Regit Director 15,500(7) *
Kent L. Roberts Executive Vice President, 29,463(8)

Director of Human Resourc:
Donald H. Rodmai Director 29,44009)
Gary R. Schminkey Executive Vice President, Chief 39,0580

Financial Officer
James M. Will Director 31,537(11)
Directors and executive officers a
group (15 person: 740,27¢ 1.8

* Represents less than 1% of outstanding common.<

(1) The number and percentages shown are based onrtiteen of shares of Columbia common stock deemedfiogadly held unde
applicable securities regulations, including opgion other rights exercisable within 60 days a®¥e: Mr. McDonald 5,000 shares; and
directors and executive officers as a group 5,0@0es

(2) 223,249 shares are held indirectly by WBW Trust emOne, for which Mr. Weyerhaeuser is the trustiék sole voting and investme
power.

(3) Includes 51,134 shares held in Ms. DresselmilyaLLC, 2,408 shares held by a corporation owbgdvs. Dressel and her spouse, and
8,283 shares held in Ms. Dre¢'s 401(k).

(4) Includes 10,600 shares held indirectly in Msldem’s IRA, 950 shares held in Mrs. Folsom’s IR#d&2,088 shares held in a joint
account with his wife

(5) Includes 2,801 shares held by a partnership foethuml benefit of Mr. Goldberg and his mother owbich Mr. Goldberg exercise
investment power, 1,100 shares held by F.G. FaRalyndation, and 693 shares held in Mr. Gold’'s IRA.

(6) Includes 4,811 shares held in Mr. McDor’s 401(k).

(7) Includes 14,500 shares held by Regis Investmesalfamily limited partnership, of which Mr. Regisd his wife are sole gene
partners
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(8) Includes 6,980 shares held in Mr. Rok’ 401(k).

(9) Includes 5,675 shares held in Mr. Rodman’s IB&25 shares held in Mrs. Rodman’s IRA, 4,267 eh&eld in a Living Trust for the
benefit of the Rodman esta

(10) Includes 8,138 shares held in Mr. Schmir’'s 401(k).

(11) Includes 750 shares held jointly with Mr. V's spouse and 1,400 shares held in Mrs.’s name

8
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INFORMATION ABOUT THE DIRECTORS AND NOMINEES

How many directors are nominate

Our Bylaws provide that the number of directorbeocelected by the shareholders will be at leastdivd not more than 17. Under the
Bylaws, the Board has authority to decide the eraatber of directors to be elected within thesettinEffective February 1, 2012, the Board
appointed Michelle M. Lantow and S. Mae Fujita Nt the Board of Directors, thereby increasirggize of the Board to 11. Our Board
has fixed the number of directors to be electeti@iAnnual Meeting at eleven and has nominategéhngons listed on the following pages,
each of whom has consented to serve as a diré@lacied, for election as directors to serve uthel 2013 Annual Meeting or until their
successors are elected.

What is the retirement age for directors?
Our Bylaws provide that any person who has attathedage of 75 prior to the next meeting of shadgrs may not stand for election.

What happens if a nominee refuses or is unabléatwsor election?

The Board may reduce the number of seats on thedRoalesignate a replacement nominee. If the Bdasihnates a substitute, shares
represented by proxy will be voted FOR the sultgtinominee. The Board presently has no knowledafesttly of the nominees will refuse or
be unable to serve.
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PROPOSAL NO. 1
ELECTION OF DIRECTORS

Information regarding each of the nominees is gledibelow, including each nominee’s name, age #sedRecord Date, principal
occupation and public company directorships dutirggpast five years, and the year first electegpmointed a director of Columbia, its
predecessor corporation or one of its former orenursubsidiaries. All of the nominees are pregatitectors of Columbia and Columbia Ba
There are no family relationships among any ofditectors or executive officers, nor are any ofebeporations or organizations referenced in
the biographical information below a parent, suiasidor affiliate of Columbia.

Melanie J. Dresse Director since 1998

Ms. Dressel, 59, was hamed Chief Executive OffafeColumbia in February 2003 and continues to ses/the
Company’s President. From January 2000 prior tcapeointment, Ms. Dressel was the President andf@perating
Officer of Columbia, having served prior to thaihé& and since May 1997 as Executive Vice Presi&e.has also
served as President and Chief Executive Offic&afimbia Bank since January 2000, having serveat prithat time
and since July 1998 as President and Chief Opegré&tificer, and from May 1997 to July 1998, as Exa®uVice
President. Ms. Dressel, who has over 30 yearsriibg experience, joined Columbia Bank in 1993yier as Senior
Vice President and Private Banking Manager untiyMI897. Ms. Dressel graduated from the Universitiashingtol
with a political science degree. She remains adgtithe community and served as chair of sevenanaanity
organizations including Executive Council for Gexatacoma (of which she is a member), Mary Bridhéddzen’s
Foundation, Tacoma/Pierce County Chamber of Comenartd was the 2003 Campaign Chair for United Way o
Pierce County. Ms. Dressel serves on the boardettdrs for the American Bankers Association, Wiagton
Roundtable, Washington Bankers Association, and\Mhshington State Historical Society, and servegagious non-
profit committees. In 2011, Ms. Dressel was appairtb the Board of Directors of Puget Sound EneSipe was
honored as a 2011 Community Banker of the Yeaktmgrican Banker Magazirend was named for the fourth time
the magazine as one of 2011’s 25 Most Powerful Woiméanking. As Chief Executive Officer and a dia,

Ms. Dressel serves as the primary liaison betwkemBbard and management and as the executive wétiald
responsibility for executing the Compé's strategic plar

John P. Folsom Director since 1997

Mr. Folsom, 67, served as President of Brown & Brpimc. of Washington, formerly Raleigh, Schwar®P&well
(insurance brokers and consulting), Tacoma, Wastimdrom 1990 through December 31, 2006 and seowetthe
board of Precision Machine Works of Tacoma. Mr.seah received his professional designation in undéng and
risk management and currently serves as an indepécdnsultant on insurance and risk managemenérsat

Mr. Folsom earned his B.S. degree from the Uniteisi Washington and his J.D. from the UniversifyGalifornia,
where he was also a past member of the Califomiafanerican Bar Association. Mr. Folsom is a resid# Pierce
County, and has served as Chair of many communitgrizations, including the Executive Council foGeeater
Tacoma and Multi Care Health System. His currentises as a director include the Tacoma Pierce §o8ports
Commission, University of Washington — Tacoma UrBdudies Advisory Board and the Foss Waterway PDA.
Mr. Folsom’s knowledge of, and business and petsmrtacts in the local market, together with hipertise in risk
management matters and legal background providBdhed with the experience and expertise needédidi
Committee chair

10



Table of Contents

Frederick M. Goldberg Director since 2003

Mr. Goldberg, 72, co-founder, principal, Chairmdrite Audit Committee and director of SaltChuk Reses, Inc., a
family of diversified companies of transportati@mergy and real estate, Seattle, Washington, 4882. Mr. Goldber
has been a managing partner of Goldberg Investnsérmts 1986. He has also served as Chairman d&@dbed of
Panorama City, a continuing care retirement comtyuniLacey, Washington, since 1990 and Gibbonsel\éimeyard
Tenino, Washington, since 1997. Mr. Goldberg haske in a leadership capacity for over 40 yearsvaser of
several businesses throughout the United StateSauith America. His extensive leadership experigtoggether with
his service on various audit committees, bringsngtroperational and financial experience to theréc¢

Thomas M. Hulbert Director since 1999

Mr. Hulbert, 65, has been President and Chief BExee®fficer of Winsor Corporation (lighting techlogies),
Olympia, Washington, since 1996 and President dndf@&xecutive Officer of Hulco, Inc. (real estateestments),
Olympia, Washington, since 1979 and has serveduarenous boards of local private companies. Mr. Erilb
leadership experience and knowledge of real eBtagstment provides a valuable resource to the doar

Michelle M. Lantow Director since 2012

Ms. Lantow, 51 served as the Chief Financial OffideMcCormick & Schmick’s, a locally owned restant company
established in 1970 and owning over 80 restaurénots, 2010 until the company was sold in 2012. e Chief
Financial Officer, Ms. Lantow was responsible fifimancial reporting associated with a public queny, in addition
to human resources and information technology fanst Prior to that time, Ms. Lantow worked at lwtivewear,
Inc., an apparel company that designs and selédiadorward performance apparel for athletic womeserving as the
President from 2007 to 2009 and the Chief Finar@féicer from 2000 — 2007. During the period 19936600,

Ms. Lantow served as the Corporate Controller aiv@ Yresident of Investor Relations with The Gap,,la
diversified international specialty retailer. Msaritow holds a BA in Business Economics from theversity of
California. She is an advisory board member of IBod State University’'s MBA program and servestontioard of
Oregon and Southwest Washington Chapters of theridareHeart Association. Ms. Lantow’s depth of pabl
company, strategic management and leadership experprovide a valuable resource for the Bc

Thomas L. Matson Director since 1998

Mr. Matson, 74, has been the Chairman of Tom MaBodge, Inc. (automobile dealership), Auburn, Wiagton,
since 1963. Mr. Matson served as the Chairman et&ie Bancorp, Inc. and its subsidiary, Cascaden@ority Bank
Auburn, Washington, from 1990 to 1997, when thostitutions were acquired by Columbia. Mr. Matsaasvalso an
organizer and served as Vice Chairman of Auburheyd@ank and has served as a director and Chaiohtre Board
of Crystal Mountain Resort. Mr. Matson’s experieasea bank director and Chairman, together withesidership
skills and knowledge of owning and operating a lestablished business, is a valuable benefit t@taed.
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S. Mae Fujita Numata Director since 2012

Ms. Numata, 56, has served since 2010 as the Ohiefating Officer for Schnitzer Investment Corpprizately held
investment firm. She is also the founder of Nun@dasulting PLLC, a 3 year old company that proviskeategic and
operating leadership on a local scale that mekts Hie requirements of the office of COO and CB®tween 2008
and 2010, Ms. Numata served as the interim PresatehChief Financial Officer of Schnitzer Investmh€orp., was a
consultant for debt negotiations for Teldata Systeimc., interim Chief Financial Officer for PacifScience Center,
and a consultant for various projects for Veration, From 2006 — 2008, Ms. Numata served as thgs¥ice
President/Chief Financial Officer and Corporater8eey of Fisher Communications, Inc., a broadogstompany.
From 1997 — 2006, Ms. Numata served as Vice Presatel Chief Financial Officer of The Seattle Tin@&smpany,
and between 1993 -1997 was a Senior Vice Presadeborporate Development of KeyBank of Washington.

Ms. Numata is a member of the American Institut€eftified Public Accountants. Among other actedtj she is a
current and founding member of the Japanese Ametiteamber of Commerce and a board member of GalitSof
Western Washington. Ms. Numata'’s extensive accogrand banking background provide the Board andtAud
Committee with valuable expertis

Daniel C. Regis Director since 2003

Mr. Regis, 72, has been part owner and managirgtdir of several Northwest technology-focused ventu
partnerships during the period 1998 — 2009. Mr.iRkgs over 20 years’ cumulative experience ashiiqgocompany
director; including currently serving as a direaddCray, Inc. and previously serving as a direafoArt Technology
Group, until it was acquired in January 2011. Megi® was President and managing partner of Kirlantite Capital,
a Seattle-based company from 1996 — 1999. Mr. Regssa certified public accountant and a Managimgrer at
Price Waterhouse from 1964 until 1996. He is thas designated audit committee financial expdrt.Regis’
extensive public company experience, together higrentrepreneurial business acumen and accoupgickground
brings strong operational and financial expertisthe Board

Donald H. Rodman Director since 1991

Mr. Rodman, 73, has been the owner and Vice PresafeRodman Realty since 1961, a commercial retalte
development company located in Longview, WashingBuring this time, Mr. Rodman has been involvethia
development of several large commercial sitesputioly Triangle Shopping Mall and B&R Mini Storageliongview,
WA, Holiday Inn in Kelso, WA, Indian Hills Plannddhit Residential Development and Solid Waste Digp&ste, to
name a few. Mr. Rodman earned his B.A. degreedn@mic and business administration from the Collgigelaho.
He has served as Chairman of several for-profitreongprofit organizations, including the Cowlitz Gy Economic
Development Council, and served on the board ddrséentities, including the Longview Chamber ofn@oerce and
Lewis Federal Savings and Loan. Mr. Rodman is adgtivvommunity organizations; he has been a mewiitbe
Rotary Club, and was the past President of the iemgchapter and past President of the St. Johmdration Board.
Mr. Rodman’s extensive experience, particularlyhia commercial real estate sector, provides a bdyserspective to
the Board
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William T. Weyerhaeuser Director since 1998

Mr. Weyerhaeuser, 68, is the Chairman of the Bofu@olumbia. He is a clinical psychologist who reti from his
private practice in Tacoma, Washington in 1998. Wieyerhaeuser has served on several public compzargs and
has been a director of Clearwater Paper Corporatiare 2008. Mr. Weyerhaeuser was a director dbPlot
Corporation from 1990 — 2008, held the positioife Chairman of the Board during his tenure asaor from 2004
— 2008 and was the former Chairman of the Board®ER Bioscience Corporation from 2001 — 2009. Du2@§2 —
2003, Mr. Weyerhaeuser served as the Interim CE@eo€Company until the appointment of Ms. Dresdelwas the
owner and Chairman of Comerco, Inc., the parentpaom of Yelm Telephone Company from 1984 — 2000.

Mr. Weyerhaeuser earned his PH.D in Clinical Psiaioand M.A. in Theology from the Fuller Theologic
Seminary, and his B.A. in Economics from Stanfordvdrsity. As a long-time local resident, Mr. Welyaeuser has
served on several civic boards and committees anmdritly serves as a trustee of the Seattle Opé&eHarold E.
LeMay Museum and University of Puget Sound; waddheer Chairman and Vice Chairman of UniversityPafget
Sound, President of the Board of the Tacoma Artévlas and director and council President of the BRgauts of
America. Mr. Weyerhaeuser's diverse backgroundmrilic company experience provides a valuable getspe to
the Board

James M. Will Director since 1993

Mr. Will, 65, serves as the President of Titus-VEliterprises (automobile dealerships and propesayagement),
Tacoma, Washington and also as President of timapany’s subsidiary, Titus-Will Chevrolet, Buick, GMCadillac,
Titus-Will Hyundai, Olympia, Washington and Titusf\A\Chevrolet of Parkland, Tacoma, Washington. Ml also
serves as Vice-President of Titus Will Ford, Titv#t Toyota and Lakewood Ford of Tacoma, Washingt®rior to
that time and since 1969, Mr. Will was the Presidgimam Engineering Corp. (automotive engine rexrufacturing),
Tacoma, Washington. Mr. Will is a long time locasident and served as past Chairman of Boys arsl @irb of
Pierce County and the United Way Pierce County.\Mitl's strong operational, management and accognti
experience, together with his oversight of persband human resources, provide a valuable resdartee Board

The Board of Directors unanimously recommends a vet“ FOR ” the nominees for director.
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CORPORATE GOVERNANCE

Guidelines

The Board of Directors is committed to good bussn@sctices, transparency in financial reporting high standards of corporate
governance. We operate within a comprehensivegflanrporate governance for the purpose of defimgggponsibilities, setting high standards
of professional and personal conduct and assudngptiance with such responsibilities and standands.regularly monitor developments in
the area of corporate governance and our corpgmaternance policies, practices and committee ctsaate reviewed periodically and updated
as necessary to reflect changes in regulatory rexapeints and evolving oversight practices.

Board and Company Leadership Struct

The Board of Directors is committed to maintainimeependent Board and for many years, a substansigdrity of our Board has been
comprised of independent directors. It has furliean the practice of Columbia to separate the slofi€hairman and Chief Executive Officer.
In keeping with good corporate governance practitesBoard believes that the separation of theegatf Chairman and Chief Executive
Officer eliminates any inherent conflict of interésat may arise when the roles are combined, lagidain independent director can best provide
the necessary leadership and objectivity requise@lairman.

Director Qualifications

The Board of Directors believes each of the Comgadiiyectors should bring a rich mix of qualitiesdeskills to the Board. All of our
directors bring to our Board a wealth of leadershiperience derived from their service in a varitprofessional and executive positions and
extensive board experience.

The Corporate Governance/Nominating Committeespaasible for the oversight and nomination prodessirector nominees. The
Committee has not historically adopted formal “dicer qualification standards” for Committee-reconmuied nominees. However, the
Committee annually reviews the experience, qualifins, attributes and skills of each director aothinee as part of its evaluation of whether
these are the right individuals to serve on ColaistBoard to help Columbia successfully meet itgylterm strategic plans. Because each
director of Columbia must be re-elected annualig, Committee has an annual opportunity to assesg flactors and, if appropriate, determine
not to re-nominate any director. A more detailezstdssion regarding the considerations given byCtvamittee when considering director
nominees is set forth below in the section entitRoard Structure and Compensation—Corporate Govaggand Nominating Committee.”

The director biographical information set forth aésummarizes the experience, qualifications,batteis and skills that Columbia
believes qualifies each director to serve on tharBoThe Governance/Nominating Committee and therdbelieve each respective director's
professional and business acumen and board experiand the total mix of all directors’ experiergeel skills, are beneficial to the Company
and the Board.

Code of Ethics and Corporate Governance Documents

We have adopted a Code of Ethics for Senior Fisd@@fficers which applies to our principal execetwfficer,principal financial officer
principal accounting officer or controller, and gmgrsons performing similar functions.

You can access our current charters, includingGage of Ethics, Audit Committee, Corporate Goveogaand Nominating Committee
and Personnel/Compensation Committee charters o@aigpGovernance Policy, Code of Conduct and olavByin the “Corporate
Governance” section of our website at www.columbaidbcom, or by writing to: Columbia Banking Systdng., Attention: Corporate
Secretary, 1301 “A” Street, Tacoma, Washington,0284200.
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Director Independenc

With the assistance of legal counsel to Columlhia,Gorporate Governance and Nominating Committeeddewed the applicable legal
standards for Board and Board committee membepentdence, and the criteria applied to determinditaommittee financial expert” status.
The Committee has also reviewed a summary of teevenrs to annual questionnaires completed by eattiedfirectors, which also included
any potential director-affiliated transactions.

The Board then analyzed the independence of eaettali and nominee and determined that the follgwirembers of the Board meet
standards regarding “independence” required byiegdge law, regulation and NASDAQ listing standaraisd that each such director is free of
relationships that would interfere with the indival exercise of independent judgment. In deterngitire independence of each director, the
Board considered many factors, including any Idartke directors, each of which (i) were made mdhdinary course of business; (ii) were
substantially made on the same terms, includirgrést rates and collateral as those prevailingeatitne for comparable loans with persons
related to the Company or the Bank; and (iii) did imvolve more than the normal risk of collectéhibr present other unfavorable features.
Such arrangements are discussed in detall in tt®eeentitled‘Certain Relationships and Related Transactions.”

Based on these standards, the Board has deterthiateglach of the following non-employee directar;ndependent:

John P. Folsor S. Mae Fujita Numat
Frederick M. Goldber: Daniel C. Regit

Michelle M. Lantow Donald H. Rodmai
Thomas M. Hulber William T. Weyerhaeuse
Thomas L. Matson, S James M. Will

Based on the standards described above, the Betednned that Melanie J. Dressel, who servesePtbsident and Chief Executive
Officer of the Company, is not independent becaingeis an executive officer of the Company.

Compensation Committee Interlocks and Insider Partipation

During 2011, the Personnel and Compensation Comendtbnsisted of Mr. Hulbert (Chair), and MessrddBerg, Matson and Rodman.
During 2011, none of our executive officers sergadhe compensation committee (or equivalent bodyjoard of directors of another entity
whose executive officer served on the PersonnelCGordpensation Committee.

Shareholder Communications with the Board of Direcors

Shareholders and other interested parties may concate with the Board by writing to the Chairmartted Board c/o Columbia’s
Corporate Secretary, Columbia Banking System, 80,1 “A” Street, Tacoma, Washington, 98402-42Qtese communications will be
reviewed by our Corporate Secretary and if theyralevant to, and consistent with, our operatiams policies, they will be forwarded to the
Chairman of the Board.
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BOARD STRUCTURE AND COMPENSATION

How often did the Board of Directors meet durind. 20

The Board met 12 times during 2011. Each diredtended at least 75% of the total number of mestofghe Board and committees on
which he or she served. Columbia directors are @epeto attend annual shareholder meetings. Last g# of our directors attended the ani
shareholder meeting. During 2011, the independieattdrs held 12 meetings.

What committees has the Board established?

The Board has established, among others, an Awditittee, Personnel and Compensation Committe@ypotate Governance and
Nominating Committee, and an Enterprise Risk Mansgg Committee

The following table shows the membership of théotes committees during 2011. In addition, followithgeir appointment to the Board
2012, Ms. Lantow was appointed to the Compens&iommittee and Ms. Numata was appointed to the ADditmittee.

Committee Membership

Name Audit Compensation Nominating E.R.M.
John P. Folsor b * ” b p
Frederick M. Goldber: ) b ’ b
Thomas M. Hulber b b * p )
Thomas L. Matson, S ) b p

Daniel C. Regi b ) p*
Donald H. Rodma - b b
William T. Weyerhaeuse - ) p* i
James M. Will b - ;

Total Meetingsin 2011 12 5 4 4

*  Committee Chai

Audit Committee The Audit Committee is comprised of five directagach of whom is considered “independent” as ddflmethe
NASDAQ listing standards and applicable SEC ruld®e Audit Committee operates under a formal writtharter. The Board has determir
that each of Mr. Regis, Ms. Lantow and Ms. Numatari “Audit Committee Financial Expert” as defir®dSEC rules.

The Audit Committee is responsible for the oversigithe quality and integrity of Columbia’s finaatstatements, its compliance with
legal and regulatory requirements, the qualifig&iand independence of its independent auditegdhformance of its internal audit function
and independent auditors and other significantnfifel matters. In discharging its duties, the A@litmmittee is expected to, among other
things:

* have the sole authority to appoint, retain, compenoversee, evaluate and replace the indepeadditbrs;
» review and approve the engagement of the indeperaelitors to perform audit and r-audit services and related fe
* meetindependently with the internal auditing dapant, independent auditors and senior managel
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» review the integrity of the financial reporting pess;

» review the financial reports and disclosures sutemito appropriate regulatory authoriti

* maintain procedures for the receipt, retentionta@atment of complaints regarding financial mattarsl
* review and approve related party transacti

Personnel and Compensation Committ&ae Personnel and Compensation Committee is coatpakfive directors, each of whom is
considered independent as defined by the NASDAi(djsstandards and applicable SEC and IRS rules.Pidrsonnel and Compensation
Committee is charged with the responsibility ofieswing the performance of our Chief Executive Gdfiand other key employees and
determines, approves and reports to the Boardealdments of their compensation and loeigr equity based incentives. The Committee
periodically retain an independent consultant gistshe Committee in its deliberations regardirgogitive compensation for the Chief
Executive Officer and other key executives. The @uttee is directly responsible and has full auttyofior the appointment, compensation and
oversight of compensation consultants, legal cduarse any other advisors retained by the Commiflée. Committee solicits and receives
input and recommendations from the Chief Execulificer with respect to the compensation of theso#txecutive officers. In addition, the
Executive Vice President and Human Resources Diredsists the Committee in its work.

In 2011, the Compensation Committee commissiondtinhain, Inc. to update an earlier study of Colun'biaxecutive compensation
compared to a peer group comprised of other pyhtiaded financial services companies. The Commifteed the report coming out of this
study as a reference in making 2011 compensaticisidas. Since this study is updated every othar,yle information provided in the 2011
update will also inform the Committee’s 2012 comrgaion decisions. The updated report provided Mdl’'s market observations on
executive base salaries, short-term and long-tacentives based on competitive data from publisteedpensation surveys and proxy filings
of an updated peer group of 14 bank holding comgsarkurther information relating to the Millimamgy is discussed in tH€ompensation
Discussion and Analys” In addition, in early 2012 the Compensation Comeritteviewed the analysis of another compensatinsuttant,
Swanson Advisory Services, which was engaged inalgr2012 by the Company’s management to analyzeethtive alignment of
compensation and performance at Columbia comparpddrs. Swanson Advisory Services did not progigdeadvice or recommendations on
the form or amount of compensation, and has natigeed any other services for Columbia.

In addition the Personnel and Compensation Comenitte
» reviews all employee benefit plans; ¢
* makes determinations in connection with compensatiatters as may be necessary or advis

The Personnel and Compensation Committee operates a written charter, a copy of which is postedar website. The Personnel .
Compensation Committee meets as needed, and megatielto one or more of its members the respoitgibflmeeting with consultants and
management to obtain information for presentatiwh @nsideration by the entire committee.

Corporate Governance and Nominating Committ€ke Corporate Governance and Nominating Commigi@etnprised of four
directors, each of whom is considered “independasttiefined by the NASDAQ listing standards, armesponsible for recommending a slate
of directors to the full Board for election at tenual meeting, recommending directors to fill vaes as they occur and monitoring of
Columbia’s corporate governance principles andtjp@e and making appropriate recommendations foaetements or other changes to the
full Board.
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The Corporate Governance and Nominating Commitié#eansider nominees recommended by shareholderdded that the
recommendations are made in accordance with theeguwes described in this proxy statement undesahgon “Information About the
Meeting— How do | nominate someone to be a directoihe Committee evaluates all candidates, includingreholdeproposed candidate
using generally the same methods and criteria.(drporate Governance and Nominating Committee ¢@erander a formal written charter
which is posted on our website.

In deciding whether to recommend incumbent direxctor re-nomination, the Committee evaluates Coliarakevolving needs, and
assesses the effectiveness and contributions exigéing directors. The Committee is authorizeddtablish guidelines for the qualification,
evaluation and selection of new directors to servéhe Board. The Committee has not adopted, nes d@nticipate adopting, specific
minimum qualifications for Committee-recommendedhimees, nor has the Committee adopted a formatypadiating to Board diversity,
although the Committee and the Board value and &emclude members with a diversity of backgroymiefessional experience and skills
relevant to the Company. The Committee insteaduat@s each nominee on a case-by-case basis, imglassessment of each nominee’s
business experience, involvement in the communseged by Columbia, and special skills. The Caf®Governance and Nominating
Committee also evaluates whether the nominee’lsskié€ complementary to existing Board memberdisskind the Board’s need for
operational, management, financial, technologicaltber expertise.

The Committee also has the authority and respditgits monitor and review the appropriatenesshef Company’s principles and
practices of corporate governance, including itsp8oate Governance Policy, in light of emergingndrds and best practices and the needs of
the Company and its shareholders, and make suommendations to the full Board as the Committeesichans appropriate. The Committee
also has the authority and responsibility to revibevlevel and form of director compensation, tgkiimo account such factors as the
compensation paid to directors of comparable comesaand recommends any changes to the full Baarddnsideration. The process and
procedures used in determining Board compensabiof(11 are discussed in the section below

Enterprise Risk Management Commitf€ee Enterprise Risk Management Committee (“ERM Catteser’) was formed in 2009 and is
comprised of four directors, each of whom is coased independent under NASDAQ rules. The ERM Coteitvorks closely with the Audit
Committee and is responsible for the oversightat@bia’s policies, procedures, and practices edléb business, market, and operational
risks as they impact the strategic, operationglorng, and compliance objectives of its stratgran. The Committee is responsible for
reporting risk issues and events to the Board ofd@drs and providing the Board with necessary sight and advice to set risk tolerances.

How does the Board exercise its authority for oskersight?

The Board has ultimate authority and responsibibtyoverseeing risk management at Columbia. Sapeds of risk oversight are
fulfilled at the full Board level. For example, tB®ard regularly receives reports from managemerdredit risk, liquidity risk and operational
risk. The Board delegates other aspects of itsigksight function to its committees. The Auditn@uittee oversees financial, accounting and
internal control risk management; the head of then@any’s internal audit function reports directiythe Audit Committee. The executive
officers regularly report directly to the entire®8d and to appropriate Board committees with resjoethe risks they are responsible for
managing.

The oversight role of the ERM Committee is to erdhat risks that could impact the strategic plenappropriately identified, addressed
and monitored by the appropriate risk managemensopeel.

The Personnel and Compensation Committee overseasanagement of risks that may be posed by thep@oy's compensation
practices and programs. As part of this processP#rsonnel and Compensation Committee is resperisitanalyzing the compensation
policies and practices for all employees, not just
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executive management. In its review of these padieind practices, the Personnel and Compensatimm@ize has determined that the current
policies and practices do not create or encouriglge that are reasonably likely to have a matadlzlerse effect on the Company.

Director Compensatio

The Corporate Governance and Nominating Committesealuthority over director compensation subjetihéoBoard’s authority to
approve changes. Directors receive compensatititeiform of cash and, as applicable, equity awerdse form of restricted stock or stock
options. We do not pay directors who are also eygas of Columbia or Columbia Bank additional congaion for their service as directors.

The following table shows compensation paid or aedrfor the last fiscal year to our non-employeedalors. The footnotes to the table
describe the details of each form of compensat#d o directors.
2011 Director Compensation Table

Fees Earned

Stock

Paid in Cash Awards Total

($) (%) (%)
Name (1) (I _®
John P. Folsor $ 69,50( 17,30( $86,80(
Frederick M. Goldber: 50,50( 17,30( 67,80(
Thomas M. Hulber 62,00( 17,30( 79,30(
Thomas L. Matsol 43,00( 17,30( 60,30(
Daniel C. Regit 53,00( 17,30( 70,30(
Donald H. Rodmal 41,00( 17,30( 58,30(
William T. Weyerhaeuse 73,50( 17,30( 90,80(
James M. Will 52,00( 17,30( 69,30(

(1) Amount shown for Mr. Folsom represents (i) retaimethe amount of $25,000; (i) $15,000 as chairroathe Audit Committee; (jii) pe
meeting board attendance fees of $9,000; and év)eeting committee attendance fees of $20,

Amount shown for Mr. Goldberg represents (i) re¢aim the amount of $25,000 (ii) $5,000 as Chairogihe M&A Committee; (iii) pe
meeting board attendance fees of $9,000 and (ivjngeting committee attendance fees of $11,500.

Amount shown for Mr. Hulbert represents (i) retaimethe amount of $25,000 (ii) $9,000 as chairrnathe Compensation Committee;
(iii) per meeting board attendance fees of $9,@0@; (iv) per meeting committee attendance feed 8f3pO0.

Amount shown for Mr. Matson represents (i) retaimethe amount of $25,000 (ii) per meeting boatdratance fees of $9,000; (iii) per
meeting committee attendance fees of $9,000.

Amount shown for Mr. Regis represents (i) retaineghe amount of $25,000 (ii) $5,000 as ChairmathefE.R.M. Committee; (iii) per
meeting board attendance fees of $9,000; (iv) pesating committee attendance fees of $14,000.

Amount shown for Mr. Rodman represents (i) retainghe amount of $25,000;(ii) per meeting boatéredance fees of $9,000; (iii) per
committee meeting attendance fees of $7,000.

Amount shown for Mr. Weyerhaeuser represents t@imer in the amount of $25,000 (ii) $25,000 asihan of the Board; (iii) per
meeting board attendance fees of $7,500; (iv) pesating committee fees of $16,000.

Amount shown for Mr. Will represents (i) retainarthe amount of $25,000; (ii) $5,000 as chairmathefBank’s Trust Committee;
(ii) per meeting board attendance fees of $9,{liPper meeting committee attendance fees of a3,
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(2) A restricted stock award of 1,000 shares was gdaate@ach director in 201

(3) Represents the grant date fair value of thekstwvards. The fair value of these awards was ohéed in accordance with the
Compensation-Stock Compensation topic of the FASB ASC. Assunmitiosed to calculate these amounts are set fottte inotes to tt
Compan'’s audited financial statements for the fiscal yeated 2011, included in the Comp’s accompanying Annual Repc

Cash CompensationlNon-employee directors are paid an annual ret@iseompensation plus a per meeting attendanderfeervice as
a director. Members of the Audit, Personnel and gamsation and Corporate Governance and Nominatimgn@ittees, respectively, receive
additional per meeting attendance fee. The Chairofiime Board and Chairmen of the Audit, CompewsatE.R.M. and certain other
committees receive an additional retainer in lighthe increased demands associated with thoségrasiNon-employee directors may elect to
defer the receipt of meeting and/or director feeadcordance with the terms of the Company’s Dete@ompensation Plan.

Equity CompensationNon-employee directors may from time to time be graméstricted stock awards pursuant to our StockaDpinc
Equity Compensation Plan (the “Equity Compensaitan”), the material terms of which are discusseden the section Executive
Compensation — Equity CompensatidRestricted stock awards generally vest over adetermined period.

From time to time, we grant nonqualified stock op$ to our directors. These options are granteémutheé Equity Compensation Plan,
and generally vest (i.e. become exercisable) tyeaes from the date of grant, unless differentingss approved by the Corporate Governance
and Nominating Committee. The options may be esettfor a period of five years after they vesa tfirector dies, becomes disabled, or
retires (defined to mean a termination of diredtgrsvith at least five years of service or afteaiing the age of 75), all options (whether or
not vested) become immediately exercisable andlmagxercised by the director or the director’'stedftar a period of five years or until the
expiration of the stated term of the option. Ifieedtor terminates service on the Board for angoeaother than death, disability or retirement,
all options, to the extent then exercisable, mestxercised within 90 days unless the term for@seris extended by the Board. If any director
is removed by shareholders, all options will imnagelly terminate.

Long Term Care Programin 2001, we implemented a long-term care prodi@ndirectors serving at that time, which providenefits
in the event those individuals become chronicdlllyThe coverage is for a period of three yearsaia lifetime, depending on the age of the
director, and the amount of the benefit is basetherdirector’s years of service with Columbia aftee inception of the long-term care
program. We paid a one-time premium for the lorrgateare policies. Expenses are allocated to thexalirs participating in the program on an
annual basis. All directors covered by this plamfaily vested. If a director is terminated for sapthe director must reimburse Columbia for
the full premium paid. A director must reimburspeacentage of the premium if the director volutyamsigns or chooses not to run for re-
election. The long-term care program was availabkl directors, including executive officers thvegre also directors. We have purchased
Bank Owned Life Insurance policies to fund thisgreom. The Board has no plans to extend the progpanciude future officers or directors.

Deferred Compensation PlarThe Deferred Compensation Plan is a program uthéemanagement incentive plans pursuant to which
directors may defer up to 100% of their total ne¢nifees. The terms of this plan are describedniitecutive Compensation — Deferred
Compensation Plan.”

Report of the Personnel and Compensation Committeen Executive Compensation

The Personnel and Compensation Committee of thedBddirectors makes the following report whicltwithstanding anything to the
contrary set forth in any of Columbia’s filings werdhe Securities Act of 1933 or the SecuritieshBrge Act of 1934, will not be incorporated
by reference into any such filings and will notestliise be deemed to be proxy soliciting materiat®de filed under such Acts.
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The Personnel and Compensation Committee of thedBtiae “Committee”) met and discussed with manag@nthe Compensation
Discussion and Analysis (“CD&A”) required by Iter®2(b) of Regulation S-K, and based on that reviad discussion, the Committee
recommended to the Board that the CD&A be incluake@art of this proxy statement and the 2011 AnhQe Report.

Members of the Personnel and Compensation Committee
Thomas M. Hulbert, Chairman
Frederick M. Goldberg
Donald H. Rodman
Thomas L. Matson
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EXECUTIVE COMPENSATION

Compensation Discussion & Analysis

References to the “Committee” in this section refethe Personnel and Compensation Committee.

Executive Summary

During 2011, the Company made great progress toitstdng stated goal of becoming the leading Rablbrthwest Regional
Community bank. The past year was highlighted leysticcessful integration of three FDIC-assistediia@ttpns, contributing to an
approximately 13% growth in assets and extendingyeographic footprint to the eastern border of Nifzgton, as well as expanding our
market presence in northwestern Washington. Asualtref these and other strategic initiatives, 26tiareholder returns were strong, and our
financial results for 2011 show solid improvementtthe second consecutive year.

2011 Financial Results
Our key financial results for 2011 showed significemprovement over 2010, including:

Consolidated net income applicable to common sluddehs for 2011 was $48 million, compared to $28iion in 2010, ar
increase of 86%. The increase in net income wasguiiy due to:

. The financial benefits derived from recent FDICistesl transactions, including a net bargain purelyasn of $1.8 million
on the Bank of Whitman transactic

. Organic loan growth of approximately $282 milliar,about 15%, contributing to increased net interegrgin and earning
and

. Lower provision expense for loan and lease logsdlecting a stabilizing loan portfoli
Significant improvement in credit quality with édized and classified assets at their lowest lesielse 2008

Our on-going commitment to our customers and tmroanities we serve has resulted in an excepti@val lof core deposits at
approximately 92%, an important factor in our statt interest margin; at

Our capital levels remain well in excess of theutatpry definition of well capitalizec

2011 Shareholder Return

The Company’s shareholders realized a (7.1) % tetatn on their investment during 2011. This corapdavorably against the
Company'’s peer group, comprised of 14 bank holdwmpanies with assets of $2.5 billion to $7.5 bill(see section, “The Role of
Benchmarking”) where the Company ranks in the &yes, or about the median of the group. The Conigahyee year total retu
to investors is 65.5%, the second highest totarneds compared to the same peer group of 14 b

The Company also decreased excess capital, stralgdowering its tangible common equity ratiorftdl4.0% at year-end 2010 to
13.3% at December 31, 2011. The tangible commoityeratio is a measure of an entity’s ability tothdtand losses in times of
economic distress. The Company was able to renmesapital to shareholders while remaining veril eapitalized to enable the
Company to pursue opportunities as they arise. Werdmportant shareholder measure is book valueg@amon share. Book value
per common share increased to $19.23 during 2Gldompared to $17.97 at y-end 2010
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2011 Milestones

* Columbia was named best bank headquartered in Wgtshi State on thForbeslist of Americe s Best Bank. Columbi¢ s ranking
were based on asset quality, capital adequacy rxfidapility of the nation’s 100 largest publiclsaded banks and thrifts. The same
list ranked Columbia second in the Northwest regind 34thin the nation

» Melanie Dressel, our President and CEO, was nampddrierican Banker magazine as one of its three Conityn Bankers of the
Year for 2011. The magazine cited her “confidemcstick with a traditional community banking appebaresulting in the strength
to acquire failed banks in the region, as well@seving strong organic growt

*  Columbi¢s branch network grew to 102 branches, up 21% joner year.

Alignment of 2011 Executive Compensation with Shareholder Return and Financial Performance

We believe our executive compensation policies@madtices continue to reflect a strong alignmerthwiur compensation philosophy
which is built on the three core foundations ofdsenableness” relative to the market, “accountsibiior performance, and “alignment with
shareholder interests.” As discussed more fullplweh this Compensation Discussion and Analysis:

» Executive base salaries moved up 3% as a resuoiedf increases this ye:
*  Our shor-term cash bonus provided a cash reward for perfoceaonsistent with our financial results; :
* Long-term incentive award values were below marketcousistent with past practic

This year's executive compensation actions restiftedtal direct compensation that remains sligh#yow market levels when compared
to our peers, due primarily to long term equity edgahat were below market.

Company Philosophy

Columbia’s goal is to be the leading Pacific Noréistwregional community bank, with a significantgmece in selected markets, and to
consistently increase earnings per share and stldegtvalue. Management believes that there coesita be opportunity for organic growth
based upon its 102-branch footprint and the orgdioiz’'s commitment to delivering exceptional cusesreervice and quality products, and
growth through selective acquisitions. Our busirgtsstegy is to provide our customers with theriirial sophistication and breadth of prodt
of a regional banking company while retaining thpeal and service level of a community bank. Wetinaally evaluate our existing business
processes while focusing on maintaining asset tyuatid balanced loan and deposit portfolios, bngdiur strong core deposit base, expanding
total revenue and controlling expenses in an effoimcrease our return on average equity and gaénational efficiencies. We believe that, as
a result of our strong commitment to highly perdized, relationship-oriented customer service,\arned products, our strategic branch
locations and the long-standing community preseficeir managers, banking officers and branch pemlomve are well positioned to attract
and retain new customers and to increase our malieee of loans, deposits, and other financialisesvn the communities we serve. We are
committed to increasing market share in the comtiemive serve by continuing to leverage our existiranch network, strategically adding
new branch locations and considering business amatibins that are consistent with our expansiorneiyathroughout the Pacific Northwest.
We believe that achievement of these goals withierédong-term value for Columbia’s shareholderssisient with protecting the interests of
depositors.

Compensation Philosophy

In keeping with our long-term Company goal and effiort to consistently increase earnings per shaceshareholder value, the
Compensation Committee is guided by the followiage key principles in determining the compensatibtihe Named Executives:

» Competition. Compensation should reflect the competitive mipikee, so that the Company can attract, retaih naotivate key
executives of superior ability who are criticalawor future succes:
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* Reasonable Levels of Compensa. Total compensation opportunities and payouts shbelreasonable and not excessive.
generally strive to target total compensation riearmedian of our peers. We do not rigidly targebomulaically set compensation
at the median or any other specific percentile. E\oav, we do target overall compensation for exgeutfficers in amounts that are
roughly in line with the median of our pee

» Accountability for Business Performar. The executive compensation in salary, as well as s-term bonus and lor-term
incentive compensation, should be tied in partverall Company financial performanc

»  Accountability for Individual Performanc. To encourage and reflect individual contributibmshe Company’s performance,
compensation should be tied in part to the indial’s performance

« Alignment with Shareholder Intere:. Compensation should be tied in part to the Compastgck performance through the
granting of stock awards with mi-year vesting which serve to align execut’ interests with those of our sharehold:

» Independent Oversigl. The Compensation Committee, composed solely ofgeddent directors, is responsible for reviewing
establishing the compensation for the Named ExeesitiThe Committee periodically receives advicenfam independent
compensation consultant who has been retained dbyegoorts directly to the Committee and perform®tier work for
management. In addition, the Committee may chomseview compensation analysis prepared by congsltatained by
managemen

* Risk ManagemenCompensation policies and practices should aligh sound risk management and be structured nottue
incentives to subject Columbia to excessive 1

The compensation tables that appear later in tioisypstatement reflect decisions made by the Cosgitgon Committee. The reader is
encouraged to refer to the tables while reviewimng $ection in order to understand how our compersahilosophy is put into action.

Overall Compensation Levels for 2011

Overall 2011 compensation for Columbia’s executesm increased a total of 17% compared to 201G [@hger than normal increase
between 2010 and 2011 is primarily attributableytbar over year increase in equity awards, whichk gaused by the absence of equity award
grants in 2010. As we reported in our 2011 Proxate3hent, the Committee, in 2009, shifted the gdarte for the 2010 annual grant to
December 2009 from February 2010. Accordingly,eaity award values shown for 2009 in the compeémsaables that follow represent two
annual grants; the 2009 grant made in February 280%he 2010 grant made in December 2009. Asudtres equity award values are shown
for 2010. The equity award values shown in theetsiidr 2011 reflect a return to the Committee’sdnisal practice of awarding the annual
grants in February. Offsetting the impact of theréase in equity awards is a reduction in the chamgension values.

Factors in Setting Overall Compensation Levels

When establishing salaries and annual cash ineeatid long-term equity incentive compensation ojmities for executive officers, the
Committee considers the following factors:

» the Compan’s overall performance during the past year inclgaireeting its financial and other strategic go
» the executive' respective levels of responsibility and functiorithim the Company
» each executi\'s performance during the past year in meeting iddal objectives
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* how compensation of Columl’'s executive officers compares to executives at jpsétutions, with a particular focus on financ
institutions with similar Company objectives andmarable asset siz

» alignment of executive compensation decisions atidips with the decisions and policies applicablether employee:
» the need to provide a competitive executive comgims package to attract and retain superior exectalent;
* as appropriate, general economic conditions wi@olumbi¢ s market area and the overall banking indu:

» the recommendations of our Chief Executive Officesetting compensation for executives other tih@nGhief Executive Office
and

» the results of the prior year's shareholder adyismte on executive compensation (which indicatédya level of shareholder
support).

The Compensation Committee generally follows th@cpss for determining executive compensation; ewesther discretionary and
subjective components may also be considered ifogpiate.

The Role of Benchmarking

In 2011, the Compensation Committee commissiondtinhain, Inc. to update an earlier study of Colun'dbiaxecutive compensation
compared to a peer group comprised of other pyhtiaded financial services companies (“ExecutieenPensation Study”). The Committee
used the report coming out of this study as a esfe® in making 2011 compensation decisions. Shisestudy is updated every other year, the
information provided in the 2011 update will alsfoirm the Committee’s 2012 compensation decisidhs. updated report provided
Milliman’s market observations on executive badar&ss, short-term and long-term incentives basedampetitive data from published
compensation surveys and proxy filings of an updiaeer group of 14 bank holding companies. Furtiddliman performed trend line
(regression) analysis on the market data to pradietry levels for executives in bank holding conipa with an asset size of approximately $5
billion. Milliman relied on the following publishedompensation surveys for competitive market d2@d1 American Banking Association
Executive Compensation Survey, 2011 Mercer Exeeufiumpensation Benchmark Data Survey, 2011 EconBesearch Institute Top
Management Compensation Report, 2011 Towers Watsng-term Incentive Study, 2011 Towers Watson Taggnkement Compensation
Report, and the 2011 Milliman Northwest Financiaddstry Salary Survey.

As part of the 2011 executive compensation revidiliman updated the benchmarking peer group usdtié prior study performed for
Columbia in 2009. Of the 19 bank holding compaivietuded in the 2009 study, eight were dropped bsedhey no longer met our peer group
selection criteria, as described below. Three namkb were added to our peer group to bring thé notaber of peer banks to 14. The newly
added bank holding companies were selected basadset size and their proximity to Columbia’s Sidhking (as of 2011 Q2) for the
following criteria:

» Asset size ($2.5 7.5B)

* Risk-based Capital rati

» Construction and Land Development Loans/Total Laatie
» Commercial and Industrial (C&l) Loans/Total Loaasio

* Non-performing Assets/Total Assets ra

» Core deposits/Total Deposits ra
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The 14 comparable commercial banking companiesctiraprised our peer group in the study include:rfiibal Financial, First Intersta
BancSystem, Glacier Bancorp, Hanmi Financial, Hadgalley Holding Corporation, Nara Bancorp, Pac\Wegihcorp, Southside Bancshares,
Sun Bancorp, Texas Capital Bancshares, Tompkiren€ial, Westamerica Bancorp, Western Alliance Bgmcand Wilshire Bancorp.

The updated market research indicated that thd Ditect Compensation (TDC) level for our Chief Exg¢ive Officer should be in the
$725,000 to $1.2 million range. TDC above or betbat range would be appropriate in consideratioBaftimbia’s performance relative to its
annual operating plan and its peer group, witheesm key financial and operating criteria as deteed by the Compensation Committee.

Milliman summarized the observations from its stadyfollows. As of October 2011:
» The base salary range structure (adopted followieg2009 benchmarking study) is about 15% belowkatdevels;
» Current base salaries for Named Executives atbgimggregate, about 5% below market medi
» Current Target Award levels for Sh-term Cash Incentives for Named Executives are stardi with competitive value

» Total Cash Compensation for Named Executives (2@ke salary plus Short-term Cash Incentive paDirl) was about 10%
above market median, consistent with overall fina@rmerformance relative to pee

* The grant values of Restricted Stock Awards for Bdrxecutives in 2011 were below competitive levaldbstantially below for
the CEO.

» TDC levels for all Named Executives for 2010 weénethe aggregate, below market medians. Actual T&¥Gll Named Executive
was 86% of market media
Based on the analysis conducted for the updately,sémd in consideration of historical executivenp@nsation practices at Columbia,
Milliman made the following recommendations to @mpensation Committee:
» Update the base salary structure to bring it ia With market levels
» Retain current shc-term incentive targets ar
*  When contemplating lor-term incentives in the form of equ-based awards, considi
. Competitive grant multiples
. Share availability under the Compi s sharehold~approved equity compensation plan; i
. The potential for the market price of the Com’s stock to appreciate over tin

Allocation among Components

In allocating target compensation among variouspEmsation elements, we believe that compensatiotméoChief Executive Officer
should be more heavily weighted toward performamesed elements, since the Chief Executive Offiasrthe greatest ability to influence the
Company’s overall performance. The Committee beliathat certain critical control positions, suchhesChief Financial Officer, Chief
Operating Officer, Chief Credit Officer and the HamResources Director should receive a relativiglgdr portion of their compensation in
base salary, which is consistent with the compénsatactices of our peer group.
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2011 Allocation

The following table shows the allocations amongdous elements of total direct compensation resyfiom the Compensation
Committee’s decisions for 2011 target total compéina for Named Executives, which were made inye20lL1. “Total direct compensation”
includes base salary, annual cash bonus targetrandal long-term equity incentive grant value.

Equity Incentive

Total Direct
Base Salan Bonus Targe Target Compensatior
President and CE! 56% 28% 16% 10C%
EVP and Chief Financial Office 62% 22% 16% 10C%
EVP and Chief Operating Offic 62% 22% 16% 10C%
EVP and Chief Credit Office 62% 22% 16% 10C%
EVP and Human Resources Direi 62% 22% 16% 10C%

Key Elements
Columbia’s overall compensation program for exe@sicurrently consists of six key elements.

Base Salary Salaries are used to provide a fixed amount sélm@mpensation that is competitive with relevaiganizations and
internally consistent based upon each positiordpsof responsibilities. The salaries of the Nafrecutives are reviewed on an annual basis,
as well as at the time of a promotion or other dgeain responsibilities. We consider Company finahperformance and individual
performance, qualifications, experience, and oVemitribution to the organization when settingdaalary levels.

ShortTerm Bonus CompensationConsistent with competitive practices, we beliexecaitives should have a portion of targeted total
compensation at risk, contingent upon performageénst key metrics. We believe it is important tbeg¢cutive incentives be based upon both
the overall performance of the Company againstfik@ncial and operating performance metrics andviddal performance. The variable
annual bonus opportunity permits individual perfamoe to be recognized and, through the Compangdiaband operating metrics and
consideration applied to each executive, is basaibnificant part on the contribution made by éixecutive to Columbia’s overall

performance.

LongTerm Equity IncentivesExecutive officers and other key management jpositshould have a meaningful portion of their
competitive total compensation opportunity linkedshareholder return, which is directly tied to tmrg-term vision of growth, stability, asset
quality and our commitment to a personalized bagkipproach. Long-term incentives take the formepfity awards that are intended to align
the interests of an executive with those of Colwatdshareholders by tying value to the market vafu@olumbia stock, and further serve to
promote an executive’s continued service to thewization by vesting over a period of years (tylycur years, with no vesting before two

years).

Retirement Benefityhe Company believes that a retirement plan foextscutive officers is an important part of theta@ompensation
package and provides a mechanism for attractingetatching superior executives. Retirement benefitsently offered to executives consis
supplemental compensation arrangements, also kaswidnit Plans”, and an executive deferred comp@msalan. Prior to 2004, the
Company provided supplemental executive retirepints or SERP’s to certain executives, including Diessel and Messrs. Schminkey and

Nelson.

Severance and ChangeControl Benefits The Company provides severance and change-imeddrenefits to executives that are
payable in circumstances the Compensation Comniigkeves are appropriate and market-competitiveang@e-in-control benefits are
“double-trigger”, meaning they are payable onlthi# executive experiences a qualifying terminatibamployment in connection with a
change-in-control of the Company.
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General Employee Benefitsike other employees, the Company strives tosagsiecutives in meeting their retirement incones|th
care, disability income, time-off and other nedd®tigh competitive, cost-effective, Company-spoadg@rograms that provide individuals
with reasonable flexibility in the context of théidividual circumstances.

The combination of these key elements enables rertiorce our pay-for-performance philosophy, &ilas strengthen our ability to
attract and retain highly qualified executives. Bétieve that this combination of programs providesappropriate mix of fixed and variable
pay, promotes creating long-term shareholder valnd,helps us recruit and retain top executives.

Decisions regarding executive total compensatiagiam design, and individual pay, are made in treext of the total compensation
philosophy outlined above, including Columbia’sdintial performance. We believe that this approast Serves the interests of Columbia’s
shareholders. It enables Columbia to meet the reapgints of the highly competitive banking enviromiria which it operates, while
compensating executive officers in a way that adearboth the short-term and long-term interesthafeholders.

Base Salary

Our goal is to provide base salary levels thatotfa combination of factors, including competitpagy levels relative to the peer group
discussed above, the executives’ individual perforce, the executives’ experience and tenure, andwaunall annual budget (which takes into
account Company financial performance). Consistattit the Company’s overall budget for base salacygases, the Named Executives
received base salary increases of approximatedethercent for 2011, resulting in base salaridslisvs: Ms. Dressel: $441,252;

Mr. Schminkey: $247,944; Mr. Nelson: $246,891; MicDonald: $204,876; and Mr. Roberts: $189,108.

Short-Term Cash Bonus Compensation

Short-term cash bonuses are used to drive and deamarual financial results and progress toward Gomw@nd individual strategic
priorities. Columbia formerly applied a scorecapgp@ach with pre-set performance targets. Howerne2011 the Compensation Committee
adopted a more balanced approach, with no predietednfiormulas for determining bonus payouts, tosgle a better framework for the
Committee to exercise appropriate discretion wiilk measuring performance against key financial aperating metrics. Under this
approach, the Committee evaluates Columbia’s pedace relative to both the annual business planaodmparable financial institutions.
For 2011 award decisions, the Committee focusetth@rollowing key financial and operating results:

» Earnings per share increased 67% compared to

» Columbia remained very well capitalized even whiirning capital to shareholders through increateidends
» organic loan growth equaled nearly 1!

» credit quality improved significantl

» Achievement of strategic initiatives exceeded etqtans highlighted by the successful integratibthoee FDIC assiste
acquisitions resulting in a 13% growth in assets 2t growth in our branch netwc

» Columbia’s efficiency ratio did not meet expectatdn 2011 (See Form 10-K, Item 6, Selected Firsizita, footnote #2, for an
explanation as to how efficiency ratio is calcuti)

In further consideration, the Committee comparetu@bia’s 2011 results to its benchmarking peers with methat reflect profitability
shareholder return, asset growth and capital mamege Of the fourteen separate metrics reviewedr@oia results for 2011 placed it in the
top quartile in ten of the fourteen financial metrreviewed.
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Based on these 2011 results, the peer comparigsbtharCompensation Committee’s subjective assedssheach individual executive’s
performance, the Committee approved annual bonasdsito executives for 2011 as follows:

Ms. Dressel $260,00(
Mr. Schminkey: $104,00(
Mr. Nelson: $104,00(
Mr. McDonald: $ 86,00(
Mr. Roberts: $ 80,00(

Long-Term Equity | ncentive Compensation

Columbia’s compensation philosophy holds that etieewfficers and other key management should lrareaningful portion of their
total compensation opportunity tied to sharehotdeurn that is directly aligned with our long-temision of growth and profitability.
Columbia’s use of stock-based compensation is @oitant element of employee compensation thatifaiek the alignment of management’s
goals with the goals of the shareholders and ttemtien of executive management and other key eyepl® Longeerm equity incentive awar
to the Named Executives consist of restricted staelirds, which generally vest over a period of fgears. Columbia’s use of stock-based
compensation is based on the principles that:

» stock-based compensation is an important element of ¢ixeqoay;
» Company and individual performance in the priorrya@ taken into account when equity compensaticards are grantet

» awarding restricted shares that vest gradually fuaryears aids in retention of executive talerd & consistent with sound risk
management practice

e owning an interest in Columbia stock is an impariagredient in forming the partnership of the eayge with the goals of the
organization and the shareholde

In establishing award levels, we do not considereuity ownership levels of the recipients or pawards that are fully vested, because
each equity award is awarded as an incentive t@ €flrture shareholder return and to promote retention. duisbelief that competitors who
might try to hire away our employees would not givedit for equity ownership in Columbia and, adiogly, to remain competitive, we
cannot afford to give credit for that factor either

Historically, the Committee has awarded restrictiedres to executives at levels below market as aoedpo the peer group. This was
case again in 2011.

In determining the value of equity awards to exirest the Committee considers comparisons to péelditionally, however, the
Committee also considers awards to executives cardpa the level of equity awards offered to otBetumbia employees. Giving equal
weighting to both of these factors results in ggaivards for Columbia executives that are belowketdevels.

The Committee intends to review equity award ledeisng 2012 in light of the Company’s below-margesitioning compared to peers,
its strong financial performance and long-term shafder returns, as well as the recommendation®pdhe executive compensation
consultant retained by the Committee. Those recamdiaiéons were presented to the Committee in anExecCompensation Study that was
presented to the Committee in October, 2011 andwarenarized above in the sectidine Role of Benchmarking

Typically, annual grants to executives have ocalime~ebruary of each year. When appropriate, thv@ittee considers offycle grant
in addition to regular annual grants, although fiecgcle grants to Named Executives were made ih12@e do not coordinate the timing of
equity award grants with the release of material-poblic information. Equity award values are basedhe closing market price of our stock
on the date the Board approves the grant.
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Policy for the Recovery of Incentive Compensation

We have adopted a policy for the recovery of inentompensation under certain circumstances. Uthiepolicy, the Company will
recover incentive compensation awarded to currefdarmer executive officers (during the precedingee years) if the Company restates its
financial results due to material noncompliancehwaity financial reporting requirement under theusigies laws, to the extent the original
awards exceeded the amounts that would have bégipder the restated results.

Stock Ownership Guidelines

The Company has adopted stock ownership guideloréts executive officers. The guidelines are imted to help closely align the
financial interests of these officers with thoseCalumbia’s shareholders. Officers are expecteddke continuing progress towards
compliance with the guidelines during a five-yearipd. The ownership guidelines are as follows:s@nior executive officers (currently
including the positions of Chief Executive Offic@resident and Chief Operating Officer) have a ireguminimum ownership of
approximately 28,000 shares; and (2) the Chief Ban®fficer, Chief Credit Officer, Chief Financi@fficer and Executive Vice President in
charge of Human Resources have a required minimuneiship of approximately 21,000 shares. All of @@mpany’s executive officers have
exceeded the required minimum.

The Board has also approved stock ownership guieelihat call for noemployee directors to own at least 7,000 shardsmiive years
of joining the Board. At year-end 2011, all dirastoother than S. Mae Fujita Numata and Michellatba who joined the Board in early 2012
and have not yet acquired any shares of Columbikshad exceeded the ownership guidelines.

Retirement Benefits

The Company believes that a retirement plan foexescutive officers is an important part of theat@ompensation package and provides
a mechanism for attracting and retaining superiecatives. The Company has not adopted a formalipemplan but, instead, has provided
retirement benefits to its executives in the fofm$Sopplemental Executive Retirement and Compensdtians (“SERPs”) and the Deferred
Compensation Plan. In 2004, the Company termindtedise of further SERPs and adopted the Supplaim@ampensation or “Unit Plan” for
future executives.

Supplemental Executive Retirement Pl&m 2001, Columbia implemented a SERP for centaiecutive officers of Columbia to provide
retirement benefits to those officers. The SERRipies a fixed lifetime annual retirement benefie amount of which declines to the extent
the executive retires before normal retirement age. SERPs serve a retention purpose by vestingfiveeyears (ten years for Mr. Nelson),
and by restricting the executive from working faz@npetitor during the benefit distribution peridtle have provided SERPs to Ms. Dressel
and Messrs. Schminkey and Nelson. A more detai#sdription of the SERPs is located in the sectiditled “ Post Employment and
Termination Benefits’

Supplemental Compensation PlaBtarting in 2004, the Company began using supghtah compensation arrangements, which we call
“Unit Plans”, to provide retirement benefits foreextive officers instead of SERPs. The Unit Planicle was selected following actuarial
analysis which indicated that the Unit Plan apphoaas a more straightforward, cost-effective vehfor delivering competitive retirement
benefits to future executive officers. Like the $ERthe Unit Plans serve a retention purpose biyngesver five to ten years, and by restrict
the executive from working for a competitor durihg benefit distribution period. As more fully débed in the section entitletPost
Employment and Termination Bene” we have awarded three separate Unit Plans to AndrécDonald, Executive Vice President and
Chief Credit Officer, and one Unit Plan to KentRoberts, Executive Vice President and Director ofrtdn Resources.

Executive Deferred Compensation Plafss more fully described in the section entitf@bst Employment and Termination Benefitaé
also provide non-employee directors and highly-censated employees (as
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defined by IRS rules) with the opportunity to defempensation because their participation in odi(ld0plan is limited under federal income
tax rules and we believe they should have otheitainmeans of saving for retirement. Currentlyeneist paid on the participant deferrals is 3-
month LIBOR (the “London Interbank Offered Ratel)ip3.58%.

Executive Employment and Change-in-Control Agreemets

Ms. Dressel serves as President and Chief ExecOfffieer of Columbia and Columbia Bank pursuanatoemployment agreement
entered into effective August 1, 2004, which isadiged in detail in the section entitl&ost Employment and Termination Benefit3tie
Company believes that an employment agreement pedppsct the interests of our shareholders in abarof meaningful ways. First, it
guarantees continuity of leadership through retentSecond, it contains a non-compete provisiohrédraains in force for duration of the pay-
out period. Third, and perhaps most importantlyptigh severance and change-in-control provisioegthployment agreement reduces
potential concerns from shareholders about theedeigr which the Chief Executive Officer is affectgdshort-term prospects for continued
employment when making key strategic, long-ternisiens.

Columbia has entered into change-in-control agre¢sneith the Named Executives other than Ms. Digsgach are described in detail
in the section entitletPost Employment and Termination Benefit3tie change-in-control agreements contain provisisingilar to those in
Ms. Dressel’'s employment agreement, that requiyeneats in the event of termination of employmeitdtesl to a change-in-control. These
arrangements are “double trigger”, meaning thatibse they provide payments only upon a terminatf@mployment in connection with a
change-in-control, no covered executive will reegdayments due to a change-in-control alone.

Perquisites and Other Benefits

The Named Executives do not receive any perquisitssmilar benefits such as company-provided aasallowances, or country club
memberships. Executives participate in other b&ntdithe same extent as other employees. Thesditfsanclude medical and dental
insurance, disability insurance, and the Compa#@Hk) Plan.

Columbia adopted a policy on luxury expendituresciwhve have elected to maintain in effect even tjtoitiis no longer required
because the policy aligns with Columbia’s executiempensation philosophy and is emblematic of Cbiarse strong corporate governance
culture. Since we do not offer perquisites to etiges, adoption of the policy did not require ugitait or eliminate any element of executive
compensation.

Impact of Tax Treatment of Compensation

The Committee and management have considered tberrsting and tax impacts of various programs design balance the potential
cost to Columbia with the benefit/value to the exte®@. The Committee generally seeks to maximizdudgbility of executive compensation
under Internal Revenue Code Section 162(m) whtkinig discretion to compensate executives in amaacommensurate with performance
and the competitive market for executive talenthis context, the Committee acts in a manner thats judgment, is in the best interests of
Columbia.
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Compensation Tables

The following table shows compensation paid or @edrfor the last three fiscal years to Columbia$e€Executive Officer, Chief
Financial Officer and each of the other Named Efees.

Summary Compensation Table

Change in
Pension
Value and
Nongqualified
Deferred
Compensatia

Stock All Other .
Salary Awards Earnings Compensatic Total
) Bonus ©®) ®) ®)
Name and Principal Positic Year [€H)] %) 23 4) (€] (5)
Melanie J. Dressel, 2011 $439,11( $260,00( $147,37¢ $ $ $1,138,87!
President and Chief Executive Officer 276,40( 15,99(
201(¢ 425,60: 233,50( 0 328,10( 15,99( 1,003,19:
200¢ 420,00( 0 146,82( 171,10( 9,54( 747,46(
Gary R. Schminkey, 2011 246,74( 104,00(
EVP, Chief Financial Officer 78,60( 86,40( 13,03¢ 528,77¢
201( 238,95( 91,45( 0 107,90( 15,02¢ 453,32¢
200¢ 236,00( 0 73,41( 51,50( 6,887 367,79
Mark W. Nelson 2011 245,70( 104,00(
EVP, Chief Operating Officer 78,60( 171,80( 14,33t 614,43
201(¢ 237,93t 91,45( 0 195,20( 15,20¢ 539,79:
200¢ 235,00: 0 81,65( 109,70( 6,28¢ 432,63
Andrew L. McDonalc 2011 203,34(
EVP, Chief Credit Officer 86,00( 58,95( 0 65,92 414,21
201¢ 197,43¢ 75,88( 0 0 58,03¢ 331,35¢
200¢ 195,00: 0 61,17¢ 0 46,65¢ 302,83:
Kent L. Roberts, EVP, 2011 188,19(
Director of Human Resources 80,00( 58,95( 0 37,00 364,14
201( 182,25( 70,00( 0 0 31,36¢ 283,61¢
200¢ 180,00( 0 61,17¢ 0 24,15: 265,32'

(1) Amounts include discretionary contributions enthe“Deferred Compensation Plands follows: Ms. Dressel $12,000 and Mr. Roberts
$20,000. The material terms of t* Deferred Compensation PI” are described belov

(2) Represents the grant date fair value of the sta@kds. The fair value of these awards was detemimaccordance with tk
Compensation Stock Compensation topic of the FASB ASC. Assummgiosed to calculate these amounts are set fottieifootnotes t
the Grants of Plan-Based Awards Table and in thhesto the Company’s audited financial statemeortshfe fiscal year ended 2011,
included in the Compar's accompanying Annual Repc

(3) The fair market value of the restricted stoalards granted in 2011 was based on the price afrtlna’'s common stock at the close of
business on February 23, 2011 ($19.65), the daténich the restricted awards were granted. The dsvare held in escrow and become
fully vested February 23, 2015. The material teafnthe restricted stock awards are set forth beloder” Equity Compensatio.”

(4) The amounts for Ms. Dressel and Mr. Schminlegreésents the increase during 2011 in actuariskeptevalue of accumulated benefit
under the Supplemental Executive Retirement Plenimaterial terms of which are described below uffdest Employment and
Termination Benefit”

The amount for Mr. Nelson represents the increasig 2011 in actuarial present value of accumdldtenefit under the Supplemental
Executive Retirement Plan, which he is not curseatititled to receive because such amounts areastéd, the material terms of which
are described below und#ost Employment and Termination Benefits.”

(5) Amount shown for Ms. Dressel includes $7,35@i (k) plan matching contributions, $7,350 in Defd Compensation Plan
discretionary contributions and $1,290 in grouprntéife insurance premium
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Amount shown for Mr. Schminkey includes $4,999 @1&) plan matching contributions, $7,350 in DederCompensation Plan
discretionary contributions and $690 in group téifeninsurance premiums.

Amount shown for Mr. Nelson includes $5,005 in 4)¥{lan matching contributions, $7,350 in Deferfa@mpensation Plan
discretionary contributions and $1,980 in groupntéife insurance premiums.

Amount shown for Mr. McDonald includes $6,173 i@ plan matching contributions; $7,350 in Defer@ompensation Plan
discretionary contributions, $690 in group terne liisurance premiums and $51,710 in Company cartimilis to a supplemental
retirement benefit plan (“Unit Plan”).

Amount shown for Mr. Roberts includes $5,032 in @&)blan matching contributions, $7,146 in Defer@oimpensation Plan
discretionary contributions $1,980 in group terfa Insurance premiums and $22,843 in Company dnritans to a Unit Plan.

Equity Compensation

Stock Option and Equity Compensation Pldihe Amended and Restated Stock Option and EQgtypensation Plan (the “Equity
Compensation Plan”) is unlimited in duration andvites for the grant of restricted stock, incensteck options, nonqualified stock options,
restricted stock units and stock appreciation gghtl eligible employees and directors may paptate in the Stock Option Plan. As of
December 31, 2011, 64,912 shares are subjectmbegréut unexercised options and 519,907 sharegimeamailable for future grant.

Restricted stock awards, generally, vest graduadlr four years, subject to the following conditofi) the executive must remain fully
employed with Columbia; and (ii) any remaining regions on the awards will automatically be remdbvellowing a change in control.
Restricted stock awards carry full voting and dérid rights from the date of grant.

2011 GRANTS OF PLAN-BASED AWARDS

All Other
Stock Awards
Number Grant Date Fa
of Shares of
Stock or Value of Stocl
Units and Option
#) Awards
Name GrantDat @ (2
Melanie J. Dressel 2/23/11 7,50( $ 147,37
Gary R. Schminke 2/23/11 4,00( 78,60(
Mark W. Nelsor 2/23/11 4,00( 78,60(
Andrew L. McDonalc 2/23/11 3,00( 58,95(
Kent L. Robert: 2/23/11 3,00( 58,95(

(1) The restricted stock awards are held in es@otvbecome fully vested on February 23 2015, stibjezertain conditions, as discussed in
the sectior* Executive Compensati— Stock Option and Equity Compensation P”

(2) The grant date fair value of the restrictedktawards was based on the price of Columbia’s comstock at the close of business on
February 23, 2011 ($19.65), the date in which ##tricted stock awards were grant
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2011 Option Exercises and Stock Vested

Stock Awards
Number of i
shares acquire Value realize
on vesting
on vesting %)
Name #) [€5)
Melanie J. Dressel $
10,00( 198,50(
3,00C 60,21(
1,20( 23,40(
Gary R. Schminkey
5,00( 99,25(
1,50( 30,10¢
60C 11,70(¢
Mark W. Nelson
5,00( 99,25(
1,70C 34,11¢
60C 11,70(¢
Andrew L. McDonalc
5,00( 99,25(
1,25( 25,08¢
50C 9,75(C
Kent L. Robert:
1,25( 25,08¢
2,50( 45,90(
50C 9,75(C
(1) Value realized represents the fair market valudefshares at the date of vest
Outstanding Equity Awards at 2011 Fiscal Year-End
Option Awards Stock Awards
Number o
Number of Number of Market
Securities Securities SUhrﬁ{:Zfor gﬁ;‘:gsogr
Underlying L&Jr?gxeerpéliggd Stock Tha Units of
Options Options EOptio_n H Not Sl_:OCk Lh?t
: : Xercise ave NO ave NO
Exercisabl Unexercisabl Option Vested Vested
Price Expiration #) (%)
Name (#) #) $) Date (1) 2
Melanie J. Dressel 0 0 $ O — 20,10( $387,32°
Gary R. Schminke 0 0 0 — 10,30( 198,48:
Mark W. Nelsor 0 0 0 — 11,10(¢ 213,89°
Andrew L. McDonalc 5,00( 0 21.6¢€ 5/26/201: 8,25( 158,97¢
Kent L. Robert: 0 0 0 — 8,25( 158,97¢

(1)
()

Restricted Stock Awards are held in escrow and mecklly vested on February 27, 2012, February2243, December 29, 2013 a

February 23, 201t

Based on the closing market price of $19.27 on Bdsez 30, 2011
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Post Employment and Termination Benefits

The following is a discussion regarding the posplelyment and termination arrangements currentlyiace for the Named Executives.
The amounts are based on the maximum amountsdblat lbe paid under these arrangements.

The following table provides information regardimgnqualified deferred compensation paid to the NhBEveecutives during fiscal year
2011.
2011 Nonqualified Deferred Compensation

Executive Aggregate

Contribution ir Registrant Earnings ir Aggregate
Contribution: Last Balance at

Last FY FY Last

(%) in Last FY %) FYE

Name @ (&) (2 %)
Melanie J. Dressel $ 12,00( $ 36C $ 9,58 $258,34(
Gary R. Schminke 0 0 5,51¢ 145,01
Mark W. Nelsor 0 0 3,74¢ 98,38¢
Andrew L. McDonalc 0 0 3,84¢ 100,98:
Kent L. Robert: 20,00( 60C 7,30( 202,78

(1) Amounts deferred in 2011 under the 401 Plug,Rlze terms of which are described below. Thesauats are reflected in the salary
column of the Salary Compensation Tal

(2) The interest rate shall be equal to the threatmLIBOR rate plus 3.58%. The Plan Administratball annually review the calculation of
the rate of interest that will be applied to thedéed Compensation Account (the “DCA”) (the “Irgst Crediting Rate”) for
appropriateness. The Interest Crediting Rate $lea#idjusted quarterly for fluctuations in the thneenth LIBOR rate. Plan participants
will be notified of any adjustments to the Inter€sediting Rate

On the last date of each month, the DCA maintafoeéach participant shall be credited with an ant@gual to the product of (i) one-
twelfth (1/12t ) of the Interest Crediting Rate fbe quarter in which such month occurs, timegtig) average balance in the DCA for
that month. The amount so credited shall be treaseal part of the credit balance of the DCA fopaliposes of this Plan. As used herein,
the average balance in a DCA for a month shallduakto the quotient determined by dividing (i) gwan of the credit balance in the
DCA at the close of business each day in the calemdnth, by (ii) the number of days in such month.

Deferred Compensation Plarin February 2004, the Board adopted a deferred eosgiion plan known as the 401 Plus Plan (‘EDCP”)
for certain directors, a select group of senior aggment and key employees, as designated by riesotitthe Board. The EDCP generally
provides for the deferral of certain taxable incazaened by participants in the EDCP. Non-employesetbrs may elect to have any portion,
up to 100% of his or her director’s fees deferi2esignated officers or key employees may eleceterdannually under the EDCP up to 50%
of his or her salary to be earned in the calendar,yand up to 100% of any cash bonuses.

Distribution Election Notice. At the time a parpeint first makes an election to defer covered carsgigon, he or she must deliver to the
Company a signed “distribution election notice¥hich he or she elects to receive distributionthefcredit balance in his or her DCA in the
form of either a single lump-sum payment or monthtallment payments over a period not to exceedtundred twenty (120) months. A
participant may change such election from timerteet but if a distribution election notice is dedied to the Company less than twelve
(12) calendar months before the month in whickhrihistions begin, such notice will not be effectased the Company will instead treat the
distribution election notice that was last delivcete the Company before such twelve (12) calendartmperiod as the effective notice.
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Distributions Upon Retirement or Disabilityrhe Company will distribute the credit balance&iDCA maintained for a participant at the
time he or she retires or becomes disabled asreithimgle lump-sum or monthly installment paymeatselected by the participant. If the
participant has elected a single lump-sum distidimytsuch distribution will be made within nine§Q) days after the date that a participant
retires or becomes disabled. If the participantdiasted monthly installment payments, such distidm will be made on the first day of each
month, beginning with the first day of the third milo following the month in which a participant res or becomes disabled and continuing
until the full amount of the DCA maintained for tharticipant has been distributed. Until the DCA baen distributed in full, interest will
continue to be credited to the DCA. The monthlytalisent payments will be in as nearly equal ams@st possible. Notwithstanding any
contrary provisions of the Plan, if the participdigs after monthly installment payments of thelitrbalance in the DCA maintained for him
her have begun, then the remaining credit balamtieel DCA will be distributed to his or her desitgthbeneficiary in a single lumgsm withir
thirty (30) days after the Company receives ndtieg participant has died.

Lump Sum Distributions Upon Termination of Emplogti@ther Than Because of Death, Disability, or Retient or if DCA is Less Th
$25,000 Notwithstanding a participargt’election to receive a distribution of the crduditance in the DCA maintained for him or her in fitnen
of monthly installment payments, such credit batawdl be distributed to the participant in a segimp-sum within ninety (90) days after the
date on which he or she terminates his or her sesvdr employment with the Company, if (i) suchmi@ation of services or employment is for
any reason other than because he or she retitescomes disabled, or (ii) if the credit balancéhef DCA maintained for him or her does not
exceed twenty-five thousand dollars ($25,000). phaticipant’s services or employment with the Campis terminated because of his or her
death, the credit balance in the participant’'s D&iAbe distributed to his or her designated betiafiy.

2011 Pension Benefits

Present Valut

Number of Year of
Accumulated
Plan Nam Credited Servic Benefit
Name [€5) g)! g))
Melanie J. Dressel SERP 19 $1,522,10!
Gary R. Schminke SERP 19 475,90(
Mark W. Nelsor SERP 9 946,10(
Andrew L. McDonalc N/A N/A N/A
Kent L. Robert: N/A N/A N/A

(1) The terms of the Supplemental Executive RetirerRéamt (SERP) are described belc

(2) Under the terms of the SERP, executives mustddition to other conditions, be fully vested,jiethrequires that the executive be
employed by Columbia for at least five years. Bidth Dressel and Mr. Schminkey are 100% vested;Nétson is 80% vested, and will
attain full vesting in 201z

(3) The estimated maximum annual retirement bepefiable under the SERP for the Named Executivers afiaining age 65 is as follows:
Ms. Dressel $294,688; Messrs. Schminkey and Ne#$20%,957 and $161,627, respectivi

Supplemental Executive Retirement Pl&m2001, Columbia implemented a supplemental exesuetirement plan (SERP) for certain
executive officers of Columbia (the “Executivesi)frovide retirement benefits to those officerse BERP is unsecured and unfunded and
there are no plan assets. Columbia has purchasglé premium Bank Owned Life Insurance (BOLI p@g) on the lives of the Executives ¢
other officers and intends to use income from tld Bpolicies to offset SERP benefit expenses.
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The SERP provides the Executives with lifetimerestient benefits of a fixed initial amount of $2®886%$206,957 and $161,627,
respectively, for each of Ms. Dressel and Messthn#nkey and Nelson. The SERP includes a numbegstfictions on payment, including a
requirement, subject to certain exceptions, thatfkecutive attain age 65 (62 in the event of amghan control). The SERP includes a number
of potential adjustments to the date on which eetient payments are initiated and to the amourteoEtkecutive’s benefit. These potential
adjustments include provisions for early retirenmegtrd reduced benefit amount, and a 2% annuatimfladjustment to benefit payments.
Executives terminated pursuant to a change in cbotrColumbia, or disabled under any circumstaneifisbe 100% vested, regardless of
tenure. Other potential SERP adjustments includeliarination of benefits if the Executive violatesn-competition requirements or if the
Executive is terminated for cause or resigns valtlytbefore achieving 100% vesting. The retiremzenefits are funded from accruals to a
benefit account during the participam&mployment. The amount of the accrual is detexchannually. The executive attains vesting by yet
service, vesting 20% per year and becoming fulte after five years.

Executive Employment Agreemels. Dressel serves as President and Chief ExecQfffieer of Columbia and Columbia Bank purst
to an employment agreement entered into effectivguat 1, 2004. The term of the employment agreemihtMs. Dressel is a rolling three-
year term that provides for termination by eithartp through a notice of n-renewal submitted at least 60 days prior to thevamsary of the
agreement.

Ms. Dressel’'s employment agreement provides tHagrifemployment is terminated without cause ohé gesigns for good reason, then
she will receive salary and benefits for the gneatewo years or the balance of the contract texmprorated portion of any incentive payment
earned during the year of termination, and allditufre provisions regarding any outstanding retgttictock or other compensation agreements
will lapse. The employment agreement also providesertain benefits and payments if Ms. Dressettgployment is terminated in connection
with a change in control (as defined in the agre@jnén such event, in addition to the continuedéfés and payment of base salary described
above (as well as the lapsing of any forfeiturevigions), the agreement provides that Ms. Dresdeteceive an amount equal to two times
any incentive payment she received during the gesreding her termination, and all of her stock rawavill fully vest or any restrictions will
be removed. In the event Ms. Dressel is terminafigltbut cause, or she terminates for good reasmhwathin six months the Company
publicly announces a change in control, upon ctpsiiithe change in control, the agreement proviasshe will be entitled to receive the
change in control payments set forth abdessany payments that she received as a terminatiomeiaty

Effective February 1, 2009, Ms. Dressel voluntaaityreed to an amendment to her employment agreehrargrovides that if the total
payment and benefits to be received by her asudt ifsa termination of employment in connectiorttwé change in control would be in an
amount that would cause them to be a “parachutmpat/’ within the meaning, of Section 280G of thed€osuch payments will be reduced so
that the total amount of such payments and berisf# less than the amount constituting a parachayment.

The table below shows the maximum amounts thatdcbelpaid to Ms. Dressel under her agreement,ipigibased on her salary at
December 31, 2010; and (ii) assumes the triggeriremt was December 31, 2011.

Termination /Change in Control Payments - Melanie JDressel

Voluntary

Termination Termination Termination

Death Disability For Good Reast w/o Cause due to CIC
Base salary(1) $ — $ — $ 882,50« $ 882,50: $ 882,50:
Targeted incentive bont — — — — 220,62¢
Benefits payable under SERP — 294,68 206,28: 294,68 250,48¢

Life Insurance Proceeds ( 400,00( — — — —
Healthcare and other benei — — 18,94: 18,94 18,94
401(k) employer contributio — — 7,35( 7,35( 7,35(
FMV of accelerated equity vesting ( 387,32 387,32 387,32 387,32 387,32
Total $787,32 $682,01! $ 1,502,40! $1,590,81 $1,767,23
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(1) Termination without Cause and Voluntary TerminationGood Reason; represents two times Ms. Dr's annual salary. Terminatic
due to Change in Control; represents two timesMesse’s annual salary and targeted incentive bo

(2) Represents maximum annual lifetime benefit payabtéis subject to a 2% annual inflation adjustm

(3) The dollar amount represents amounts that woulduieeto Ms. Dress’s beneficiaries under group term life insuranceymm tha
provides a benefit for employees generally equaitotimes salary as of the date of death, sulbfeatcap of $200,000. Such amounts
would be paid by insurance companies rather thaumst

(4) For purposes of this table the fair market gadfithe accelerated vesting of equity awards tsrdéned as being the difference between
the Company’s December 31, 2011 closing stock mkthe strike price of the accelerated equityrdsidt is expected that in the event
of a change in control, the per share settlemewkgtrice would be substantially higher than thegdlin this table

Change in Control Agreement€olumbia Bank has entered into change in contr@emgents with Mark W. Nelson, Executive Vice
President and Chief Operating Officer, Andrew L.Ddnald, Executive Vice President and Chief Creditd®r, Gary R. Schminkey,
Executive Vice President and Chief Financial Offiaad Kent L. Roberts, Executive Vice President Biréctor of Human Resources.

The agreements contain provisions, similar to tlomsgained in the employment agreement for Ms. Slediscussed above, that require
payments in the event of termination of employnretdted to a change in control. Under the terms®fagreements, following termination in
connection with a change in control, the executaresentitled to (i) receive their base salarytéoms of two years; (ii) accelerated vesting of
options; and (iii) removal of restrictions on amgtricted stock or other restricted securitiesjestttio Federal securities laws. These agreen
also contain a covenant that the executive willgarhpete with Columbia or any of its subsidiari@sup to two years after the commencement
of severance benefit payments, unless paymentscafseverance benefits are waived by the executiv@ctober 2011, the Committee
modified Mr. Roberts’ agreement to make all terrassistent with the other executive vice presidegtproviding entittement to receive his
base salary for a term of two years, whereas puslychis agreement provided only one year of bakascoverage. The terms of the
agreements become operable only in certain ciramss involving a change in control.

Under the terms of the agreements, the executsas/srance benefit will be reduced as necessamyoid application of Section 4999 of
the Code. The terms of the agreements are fivesyedess otherwise extended in writing.

Unit Plans. Columbia has entered into three Unit Plans with lsadL. McDonald (one each in 2004, 2006 and 200/ plans are
provided primarily to supplement retirement bersffit lieu of a SERP. Each separate Unit Plan pessittiat Mr. McDonald will begin
receiving a monthly payment beginning the first tiofollowing the tenth anniversary of each plarsdzhon an annual aggregate payment of
$25,000 per year for ten years. In the event MrDbitald’s employment is terminated by the Comparthetit cause, or he is terminated due
to disability, Mr. McDonald will be entitled to reive a payment based on the prorated portion dehis of employment, payable in monthly
payments following the tenth anniversary of eaanplf Mr. McDonald leaves the employment of Coluaprior to expiration during the
respective ten-year period, the entire amountrigeited. Once receiving the benefit, there is a-nompetition clause restricting Mr. McDonald
from working for a competitor.

In 2008, Columbia entered into one Unit Plan wignKL. Roberts. The plan is provided primarily tgpglement retirement benefits in
lieu of a SERP. The Unit Plan provides that Mr. Bt will begin receiving a monthly payment begimnthe first month following the fifth
anniversary of the plan, based on an annual aggr@ggment of $25,000 per year for five yearshmevent Mr. Roberts’ employment is
terminated by the Company without cause, or herisihated due to disability, Mr. Roberts will beided to receive a payment
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based on the prorated portion of his term of empleyt, payable in monthly payments following théhfiinniversary of the plan. If
Mr. Roberts leaves the employment of Columbia piaoexpiration during the five-year period, theienamount is forfeited. Once receiving
the benefit, there is a non-competition clauseriistg Mr. Roberts from working for a competitor.

The table below shows the maximum amounts thatdcbelpaid to Messrs. Schminkey, Nelson, McDonattiRRaberts under their
respective agreements, which are based on (i)xtbeuéive’s salary at December 31, 2011; and (8uaes the triggering event was
December 31, 2011.

Terminatior
Voluntary P ; ;
Véithout Terminatior Termmatgﬂawngl;oitrjltg;?;f Following Toéileiﬁg\%egrs to
oralgiz Pri Other Tirminca:tion
i A hili rior ; without Cause
to Disability to Change Compensatia Following a Chanc
Death in Control Salary Equity
Name ) (1) (2) (3) (4) (5) (2) in Control
Gary R. Schminkey $400,00( $206,957 $103,47¢ $495,88: $198,48: $ 206,95 $ 901,32:
Mark W. Nelsor 400,00( 129,30: 0 493,80( 213,897 129,30: 836,99¢
Andrew L. McDonalc 400,00( 37,50( 0 409,75: 158,97¢ 0 568,73(
Kent L. Robert: 376,38( 20,00( 0 378,21¢ 158,97¢ 0 537,19

(1) The dollar amount represents amounts that wbeldue to the executive’s beneficiaries undergtetm life insurance program that
provides a benefit for employees generally equaitotimes salary as of the date of death, sulbgeatcap of $200,000. Such amounts
would be paid by insurance companies rather thaumst

(2) The amount shown for Messrs. Schminkey andadtetepresent the maximum annual lifetime benefifgaple under their respective
SERP and are subject to a 2% annual inflation adjgist.

The amounts shown for Messrs. McDonald and Rolbeptesent annual benefits payable for a perioérofind five years, respectively.

(3) The amount shown for Mr. Schminkey represents tagimum annual lifetime benefit payable under hiRBEonce he attains age !
and is subject to a 2% annual inflation adjustm

(4) The amount for Messrs. Schminkey, Nelson, McDolald Roberts represent two times each named exe’'s annual base sala

(5) For purposes of this table the fair market gadéithe accelerated vesting of equity awards ferdéned as being the difference between
the Company’s December 31, 2011 closing stock @nckthe strike price of the accelerated equityrdsdt is expected that in the event
of a change in control, the per share settlemeckgtrice would be substantially higher than thegtdiin this table

Other Compensation Plans

Employee Stock Purchase PlaWe also maintain an Employee Stock Purchase Fiai'@SPP")that was adopted in 1995, and amer
in 2000, 2006, 2009 and 2010. The ESPP allowsh#digimployees to purchase shares of Columbia constoak at 90% of the lower of the
market price at either the beginning or the endawh six-month offering period by means of paydeliuctions. At December 31, 2011, there
were 647,903 shares available for purchase undde&irP.
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PROPOSAL NO. 2

ADVISORY (NON-BINDING) VOTE
ON EXECUTIVE COMPENSATION

At the 2011 Annual Meeting, shareholders votedmadvisory (non-binding) vote on the frequency shareholder vote on executive
compensation. As recommended by the Board of Qirsd¢he shareholders approved that an advisory-ifimating) vote to approve executive
compensation should occur on an annual basis;kegegquently approved by the Board of Directors.deoadance with the vote of the
shareholders and the Board of Directors, we areigirgy you the opportunity, as a shareholder, tdoege or not endorse our executive pay
program through the following non-binding resolatio

“RESOLVED, that the shareholders approve the corsgiion of executive officers as described in then@ensation Discussion &
Analysis and the tabular disclosures regarding NhEyecutive compensation (together with the accamipg narrative disclosures) in
this proxy statement.”

We believe that our compensation policies and phoees are strongly aligned with the long-term iests of our shareholders.
Columbia’s compensation program is guided by theopbphy that total executive compensation shoald wased on achievement of both
individual and corporate goals and objectives, stmulild be focused on long-term strategies to akilreholder value.

The compensation of our executives for 2011 isatioaligned with 2011 shareholder returns and Compimancial performance.
Columbia had strong financial results includingnfigant increases in net income and earnings Ipares and we successfully completed a
number of strategic initiatives including three EBRdssisted acquisitions and a successful capitd.rihe compensation of our executives
increased along with our strong performance.

Because your vote is advisory, it will not be bimglupon the Board of Directors. However, the Pareband Compensation Committee
values the opinions that our shareholders expreieeir votes, and will take into account the outecof the vote when considering future
executive compensation arrangements.

Vote Required and Board Recommendation
The proposal on the advisory (non-binding) votapprove executive compensation requires the affimmaote FOR of a majority of the
shares present and voting on this matter.

The Board of Directors unanimously recommends a vet“FOR” approval of the compensation of executive officerss described ir
the Compensation Discussion and Analysis and thelialar disclosures regarding Named Executive compeasion (together with the
accompanying narrative disclosures) in this proxy tatement.
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MANAGEMENT

Executive Officers who are not Directors

The following table sets forth information with pest to the executive officers during 2011 whorasedirectors or nominees for director
of Columbia, including employment history for tteest five years. All executive officers are elecamhually and serve at the discretion of the
Board.

Has Served as
an Officer of th:

Name Age Position Company sinc
Andrew L. McDonald? 52 Executive Vice President/Chief Credit Offic 2004
Mark W. Nelsor®@ 60 Executive Vice President/Chief Operating Offii 2002
Kent L. Robert® 60 Executive Vice President/Human Resour 2007
Gary R. Schminke® 54 Executive Vice President and Chief Financial Offi 1993

@ Mr. McDonald joined Columbia Bank as an Executiviee/President and Chief Credit Officer in June 2@®dor to joining Columbia
Bank, Mr. McDonald was a Senior Vice President iadm Leader at U S Bank. Mr. McDonald’s experieindeanking spans 20 years
and includes senior credit officer positions witB Bank and West One Bank, as well as, managing &tk'B Media &
Telecommunications group and South Puget Sound Gaooiah Banking group. Mr. McDonald previously héahding positions with
Mellon Bank and Security Pacifi

@ Mr. Nelson joined Columbia Bank as an Executiveeviresident and Senior Credit Officer in Octobé¥2@ppointed Chief Banking

Officer in 2004, and was appointed a director oflBaf Astoria in 2005. During 2009, Mr. Nelson wa®moted to Chief Operating

Officer. Prior to joining Columbia Bank, Mr. Nelsovas a Senior Vice President and Chief Lendingd@ffat Whidbey Island Bank. His

previous 35 years of banking experience includeisgiin different senior management capacities \Enlergreen Bank, Bank of Ameri

and Puget Sound National Bat

Mr. Roberts joined Columbia Bank in December 208&anior Vice President and Director of Human Resgsufollowing the retireme

of Mr. Evans Q. Whitney effective January 3, 20@i7April 2007, Mr. Roberts was promoted to ExecatWice President/Director of

Human Resources. Prior to joining Columbia Bankséed as Vice President of the Organizationaltegent at Bir's Eye Foods

@ Mr. Schminkey is a certified public accountant gmided Columbia Bank in March 1993 and has sengeHx®ecutive Vice President a
Chief Financial Officer of Columbia and ColumbiarBiasince December 1998. Prior to that time, Mr.rSictkkey served as Vice Presid
and Controller of the Company and Senior Vice Riesgi and Chief Financial Officer of Columbia BaRkr the prior ten years before
joining the Company, Mr. Schminkey served as Aasic¢ Vice President/Assistant Controller of Pugetrl Bancorp and Vic
President/Accounting and Finance of its subsidRuget Sound National Bank and their respectiveessars

®)
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INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Fees Paid to Independent Registered Public Accounty Firm

The following table sets forth the aggregate fdemged to the Company by Deloitte, for audit sevicendered in connection with the
audited consolidated financial statements and tgfor the 2011 and 2010 fiscal years and for osleevices rendered during the 2011 and
2010 fiscal years.

Fee Category Fiscal 2011 % of Total Fiscal 2010 % of Total

Audit Fees $ 942,14¢ 81.4% $ 884,86 79.€%
Audit-Related Fee 162,22 14.(% 206,58: 18.7%
Tax Fees 49,73: 4.3% 12,241 1.1%
All Other Fees 3,93¢ 0.2% 3,93¢ 0.2%
Total Fees $1,158,03! 100.(% $1,107,62! 100.(%

Audit Fees Consists of fees hilled to Columbia for professis®vices rendered by Deloitte in connection itk audit of our financial
statements included in Columbia’s 10-K’s, reviewfinfncial statements included in Columbia’s Foi®a@'s, or services to Columbia in
connection with statutory or regulatory filingsergagements, including comfort letters and consents

Audit-Related FeesConsists of acquisition audits and due diligencenengers and acquisitions.

Tax Fees Consists of tax compliance, tax advice, and taxsattimg services.
All Other Fees Consists of accounting research subscriptions.

In considering the nature of the services provioe@deloitte, the Audit Committee determined thattsgervices are compatible with the
provision of independent audit services. The A@iimmittee discussed these services with DeloitteGompany management to determine
that they are permitted under the rules and reiguisiconcerning auditor independence promulgateithédBEC to implement Sarbanes-Oxley,
as well as the American Institute of Certified RaBlccountants.

Audit Committee Pre-Approval of Audit and Permissible Non-Audit Services of Independent Auditors

The services performed by Deloitte in 2011 weregpproved in accordance with the pre-approval gditd procedures adopted by the
Audit Committee. This policy is reviewed annuallydadescribes the permitted audit, audit-related,aad other services (collectively, the
“Disclosure Categories”) that Deloitte may perforfine policy requires that prior to the beginningeath fiscal year, a description of the
services (the “Service List”) expected to be perfed by Deloitte in each of the Disclosure Categoiriethe following fiscal year be presented
to the Audit Committee for approval.

Services provided by Deloitte during the followipegar that are included in the Service List weregpproved following the policies and
procedures of the Audit Committee.

Any requests for audit, audit-related, tax, anceotervices not contemplated on the Service Listrina submitted to the Audit
Committee for specific pre-approval and cannot cemoe until such approval has been granted. Norpakyapproval is provided at regula
scheduled meetings. However, the authority to gspatific pre-approval between meetings, as negedsas been delegated to the Chairman
of the Audit Committee. The Chairman must updageAhdit Committee at the next regularly schedulesbtimg of any services that were
granted specific pre-approval.
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In addition, although not required by the rules eggllations of the SEC, the Audit Committee gelheraquests a range of fees
associated with each proposed service on the ®elrigt and any services that were not originalgiided on the Service List. Providing a
range of fees for a service incorporates apprapagersight and control of the independent audétationship, while permitting the Company
to receive immediate assistance from Deloitte wiirae is of the essence.

The Audit Committee reviews the status of servered fees incurred year-to-date against the origheavice List and the forecast of
remaining services and fees for the fiscal year.
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AUDIT COMMITTEE REPORT

The Audit Committee of the Board of Directors makegollowing report, which notwithstanding anytyito the contrary set forth in al
of Columbia’s filings under the Securities Act 883 or the Securities Exchange Act of 1934, willowincorporated by reference into any
such filings and will not otherwise be deemed tpttuxy soliciting materials or to be filed undercsuActs.

The Audit Committee consists of the directors tisbelow. The Board has determined that the memipeosithe Audit Committee meets
the independence requirements as defined und&AISDAQ listing standards.

Management has the primary responsibility for iharicial statements and the reporting processydiad) the systems of internal
controls. The Audit Committee is responsible foemeeing Columbia’s financial reporting processebehalf of the Board. With respect to
fiscal 2011 the Audit Committee has:

(1) reviewed and discussed the audited financial staté¢srwith management, and management representieel Aaidit Committee thi
Columbi¢’'s consolidated financial statements were preparagd¢ordance with generally accepted accountingiples;

(2) discussed with the independent accountants thereattquired to be discussed by SAS 61 (Commuoitatith Audit
Committees)

(3) received from Deloitte the written disclosures &etter required by applicable requirements of tbblie Company Accountin
Oversight Board regarding the independent accotsiteammunications with the Audit Committee conéegnindependence, and
the Audit Committee discussed with Deloitte thatn’s independenct

(4) discussed with Columk’s internal and independent accountants the ov&rafie and plans for their respective au

(5) met with the internal and independent auditai) and without management present, to discussehbults of their examinations,
the evaluations of Columl’s internal controls, and the overall quality of @uobie's financial reporting; an

Based on the review and discussions referred iterims (1) through (5) above, the Audit Committes lrecommended to Columbia’s
Board of Directors that the audited financial staats be included in Columbia’s Annual Report omk@0-K for the fiscal year ended
December 31, 2011 for filing with the Securitiesl &xchange Commission.

Audit Committee Members
John P. Folsom, Chairman
Thomas M. Hulbert
Daniel C. Regis
James M. Will
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PROPOSAL NO. 3

RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTER ED
PUBLIC ACCOUNTING FIRM

Deloitte & Touche LLP currently serves as our inelegent registered public accounting firm, and finat conducted the audit of our
financial statements for the fiscal years endededier 31, 2011, 2010 and 2009. The Audit Committeeappointed Deloitte & Touche LLP
to serve as the Company’s independent registerelicpaccounting firm to conduct an audit of thedifitcial statements for fiscal year 2011.

Appointment of the Company’s independent registgngalic accounting firm is not required to be sutbed to a vote of our shareholders
for ratification. However, upon the recommendatidithe Audit Committee, the Board has determinesufomit the selection of auditors to our
shareholders for ratification. In the event ourrehalders fail to ratify the appointment, the Aud@dmmittee may reconsider whether to retain
Deloitte & Touche LLP, and may retain that firmaorother without re-submitting the matter to ourrshalders. Even if the appointment is
ratified, the Audit Committee, in its discretionagndirect the appointment of a different independegistered public accounting firm at any
time during the year if it determines that suctharge would be in the Company’s and its sharehsltéest interest.

Representatives of Deloitte & Touche LLP are expetd be present at the Annual Meeting and willehtiae opportunity to make a
statement if they desire to do so. It is also etgrkbthat they will be available to respond to appade questions.

The Board of Directors unanimously recommends thayou vote FORthe ratification of the appointment of Deloitte & Touche LLP
to serve as the Company’s independent registered plic accounting firm for the fiscal year ending Deember 31, 2012.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchange Act of41@Rjuires our directors and executive officersand reports of their ownership of our
stock to the Securities and Exchange Commissionb&lieve that all Section 16(a) filing requiremethiat apply to our directors and executive
officers were complied with for the fiscal year eddDecember 31, 2011. In making this disclosurdaxe relied solely on written
representations of our directors and executiveerf§, and copies of the reports that they have filith the SEC.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Transactions between Columbia or its affiliates esdted persons (including directors and execudffieers of Columbia and Columbia
Bank, or their immediate family) must generallydmproved by the Audit Committee, in accordance withpolicies and procedures set forth
in the policy governing Related Persons Transastamopted by the Board of Directors. Under the fedl®ersons Transaction Policy, a
transaction between a “related person” will be comsiated only if the Audit Committee, or a majowtythe disinterested independent
members of the Board, approves or ratifies suatstretion in accordance with the guidelines sehforthe policy and if the transaction is on
terms comparable to those that could be obtainadnis length dealings with an unrelated third ypart

During 2011 certain directors and executive officefr Columbia and Columbia Bank, and their immegifamily members, were
customers of Columbia Bank, and it is anticipateat such individuals will continue to be customafr€olumbia Bank in the future. All
transactions between Columbia Bank and its exeeuwtificers and directors, and their associatesewsde in the ordinary course of business
on substantially the same terms,

45



Table of Contents

including interest rates and collateral, as thos®giling at the time for comparable transactioith wther persons, and, in the opinion of
management, did not involve more than the nornsél of collect ability or present other unfavorafdatures.

ANNUAL REPORT TO SHAREHOLDERS AND FORM 10-K

Columbia’s Annual Report and Form 10-K for the yeaded December 31, 2011 (which is not a part ddi@bia’s proxy soliciting
materials) is being mailed to Columbia’s sharehadeth this proxy statement. Additional copiegtoé Annual Report and Form 10-K will be
furnished to shareholders upon request to:

JoAnne Coy
VP, Corporate Communications
P. O. Box 2156, MS 3100
Tacoma, WA 98401-2156
Fax: (253) 305-0854

Delivery of Documents to Shareholders Sharing an Adtess

In some cases, only one copy of this proxy Staténsdreing delivered to multiple shareholders sigaein address unless we have
received contrary instructions from one or mor¢hef shareholders. We will deliver promptly, uporntten request, a separate copy of this
proxy statement to a shareholder at a shared aitir@ghich a single copy of the document was dedideTo request a separate delivery of
these materials now or in the future, a sharehattigr submit a written or oral request to the CaapSecretary at the address and number
written above. Additionally, any shareholders whe presently sharing an address and receiving pheitiopies of either the proxy statemer
the Annual Report and who would rather receivenglsicopy of such materials may instruct us acowlgliby directing their request to us in
the manner provided above.

WE URGE YOU TO SIGN AND RETURN YOUR PROXY CARD AS PROMPTLY AS POSSIBLE, WHETHER OR NOT YOU
PLAN TO ATTEND THE ANNUAL MEETING IN PERSON. IF YOU DO ATTEND THE ANNUAL MEETING, YOU MAY THEN
WITHDRAW YOUR PROXY. THE PROXY MAY BE REVOKED AT AN Y TIME PRIOR TO ITS EXERCISE.
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:
The Natice and Proxy Statement and Form 10-K are available at wway, proxyvote.com

WA - F2 108

COLUMEIA BANKING SYSTEM, INC.
Annual Meeting of Shareholders
April 25, 2012 1:00 PM
This proxy is solicited by the Board of Directors

The undersgned shaneholder of COLURMBLA BANKING SYSTEM, INC. ("Columina®) hereby nominates. constitutes and
appoints delanie | Dressel and William T, Weyerhaeuser, and each of them {wath full power 1o act alone), the true and
lawdud attorneys and proxies, each with full power of substituton, for me and inomy name, place and stéad, 1o act and to
wate all of the comman stock of Columbia standing in my name and on its books on March 1, 2012, at the Annual Meeting
of Sharehalders to be held at the William W, Philip Hall 31 the University of Washington Tacoma, 1900 Commence Sirest,
Tacorna, Washingion, 98402, on Apnl 25, 2012, at 1:00 PM, and at any adiournment themof, with all the powers the
undersigned would possess o personally present, as shown on the réverde sde

The underugned herely sckaowlesges receipt of the Notice of Annual Meeting of Shaseholders for the Apnl 25, 2012
Annyal Meeting, and the accompanying documents forwarded thermwith, and ratifies all lmsdul action taken by the
Abrg-ramsid attormeys s promes,

THIS PROXY WHEN PROPERLY EXECUTED WILL BE VOTED A5 SPECIFIED OM THE REVERSE SIDE OR, IF NO

CHOICE 15 SPECIFIED, THIS PROXY WILL BE VOTEDR "FOR™ THE ELECTION OF ALL NOMINEES LISTED
AND "FOR" PROPOSALS 2 AND 3.

Continued and to be signed on reverse side




