Table of Contents

As filed with the Securities and Exchange Commissioon August 25, 2014
Registration No. 333-

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM S-4

REGISTRATION STATEMENT

Under
THE SECURITIES ACT OF 1933

COLUMBIA BANKING SYSTEM, INC.

(Exact name of registrant as specified in its chaetr)

WASHINGTON 6712 91-1422237
(State or other jurisdiction of (Primary standard industrial (I.LR.S. employer
incorporation or organization) classification code number) identification no.)

1301 “A”" Street, Tacoma, Washington 98402-4200 (2b305-1900
(Address, including zip code, and telephone numbeincluding area code, of registrant’s principal exeutive offices)

MELANIE J. DRESSEL
President and Chief Executive Officer
1301 “A” Street
Tacoma, Washington 98402-4200
(253) 305-1900
(Name, address, including zip code, and telephoneimber, including area code, of agent for service)

Copies of communications to:

Mark J. Menting Curt Hecker Stephen M. Klein
Patrick S. Brown President and Chief Executive Officer Laura A. Baumann
Sullivan & Cromwell LLP Intermountain Community Bancorp Graham & Dunn, PC
1888 Century Park East, 414 Church Street 2801 Alaskan Way, Suite 300
Suite 2100 Sandpoint, Idaho 83864 Seattle, WA 98112
Los Angeles, CA 90067 Telephone: (208) 263-0505 Telephone: (206) 340-9648

Telephone: (310) 712-6600

Approximate date of commencement of proposed salé securities to the public:
As soon as practicable after this RegistrationeBtant becomes effective and upon completion ofrtrger described in the enclosed document.

If the securities being registered on this Formtegiag offered in connection with the formatioredfiolding company and there is compliance with @&rastruction G, check
the following box. [0

If this Form is filed to register additional sedia$ for an offering pursuant to Rule 462(b) urtther Securities Act, check the following box and tiee Securities Act registration
statement number of the earlier effective registnastatement for the same offerin@]

If this Form is a post-effective amendment filedguant to Rule 462(d) under the Securities undeSecurities Act, check the following box and st Securities Act
registration statement number of the earlier effeategistration statement for the same offerirg.

Indicate by check mark whether the registrantleazge accelerated filer, an accelerated filer, &accelerated filer or a smaller reporting comp&wge definition of “large
accelerated filer,” “accelerated filer” and “smalfeporting company” in Rule 12b-2 of the ExchaAge. (Check one):

Large accelerated file Accelerated filel
Non-accelerated file O Smaller reporting compar

oo

CALCULATION OF REGISTRATION FEE

Proposed Proposed
Amount Maximum Maximum
Title of Each Class ol to be Offering Price Aggregate Amount of
Securities to Be Registered Registered®) Per Share® Offering Price () Registration Fee?)
Common shares, no par va 4,342,94¢ N/A $163,438,146.2 $21,050.8¢

@) Represents the maximum number of shares of commotosk, no par value per share, of Columbia Banking #stem, Inc., which we refer to as Columbia, estimat
to be issuable upon completion of the merger of letmountain Community Bancorp, which we refer to adntermountain, with and into Columbia with Columbia
as the surviving entity, in exchange for shares @ommon stock of Intermountain that are currently oustanding and underlying outstanding warrants if they are
not exercised.

(@  Calculated in accordance with Rules 457(c) and 45y (inder the Securities Act of 1933, the proposed aximum offering price is computed by subtracting
$15,754,978 (the cash to be paid by Columbia) frothe product of (A) the average of the bid and asknces of Intermountain common stock as reported on
NASDAQ Capital Market on August 22, 2014 ($26.08)rmes (B) 6,870,902 (the maximum number of shares biftermountain common stock expected to be
exchanged for the common stock being registered,dluding shares underlying outstanding warrants).

THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STAT EMENT ON SUCH DATE OR DATES AS MAY BE NECESSARY TO DELAY ITS
EFFECTIVE DATE UNTIL THE REGISTRANT SHALL FILEAFU RTHER AMENDMENT WHICH SPECIFICALLY STATES THAT THIS  REGISTRATION
STATEMENT SHALL THEREAFTER BECOME EFFECTIVE IN ACCO RDANCE WITH SECTION 8(A) OF THE SECURITIES ACT OF 1 933 OR UNTIL THIS
REGISTRATION STATEMENT SHALL BECOME EFFECTIVE ON SU CH DATE AS THE SECURITIES AND EXCHANGE COMMISSION A CTING



PURSUANT TO SAID SECTION 8(A), MAY DETERMINE.




Table of Contents

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

PRELIMINARY—SUBJECT TO COMPLETION—DATED AUGUST 25, 2014
MERGER PROPOSED—YOUR VOTE IS VERY IMPORTANT

Columbia Banking System, Inc. which we refer t@Cadumbia, and Intermountain Community Bancorp, Whie refer to as Intermountain,
have entered into a definitive merger agreementatwvides for the combination of the two companidsder the merger agreement, Intermountain
will merge with and into Columbia, with Columbiamaining as the surviving entity, which transacties refer to as the merger. Immediately
following the effective time of the merger, Panhan@8tate Bank, a wholly owned subsidiary of Inteami@in, will merge with and into Columbia
State Bank, a wholly owned subsidiary of Columbidh Columbia State Bank remaining as the surviwngjty, which transaction we refer to as the
bank merger. Before we complete the merger, theebbéders of Intermountain must approve the meageeement pursuant to Idaho law.
Intermountain shareholders will vote to approvertterger agreement at a special meeting of sharefsold be held onq ], 2014.

Under the terms of the merger agreement, Interngauishareholders will have the right, with resgeatach of their shares of Intermountain
common stock, to elect to receive either cashkstmrca unit consisting of 0.6426 of a share ofu@dbia common stock and $2.2930 in cash. The
aggregate merger consideration is expected to bl ém 4,233,707 shares of Columbia common stodk¥db,107,206, in each case assuming the
Intermountain warrants (as defined below in theise@ntitled “The Merger—Terms of the Merger”) aret exercised. Intermountain shareholders
electing to receive the unit will receive 0.6426adhare of Columbia common stock and $2.2930sh.d3ecause the total amount of cash and stock
to be issued by Columbia is effectively fixed, atermountain shareholder electing to receive ahaar all stock may receive a combination of cash
and stock that differs from such holder’s elecifdilmo many Intermountain shareholders in the aggte elect one form of consideration over the
other. We expect the merger to be a tax-free taiosafor Intermountain shareholders, to the extbay receive Columbia common stock for their
shares of Intermountain common stock. After conmpfeof the merger, based on the current issuedatsianding shares of Columbia common
stock and the 4,233,707 shares of Columbia comromk £xpected to be issued to Intermountain shégers Intermountain shareholders would
own approximately 7.4% of Columbia’s common stdgk¢ring any shares of Columbia common stock thay already own).

The value of the consideration to be received &mheshare of Intermountain common stock that if@xged in the merger, regardless of
whether an Intermountain shareholder elects taveamsh, stock, or a unit consisting of a mix aftt and stock, is expected to be substantially
equivalent as measured using the daily volume wedjaverage closing price of Columbia common sfockhe 20eay trading period starting on 1
25thtrading day before the effective time. Based onGbkimbia volume weighted average stock price epdim[® ], each share of Intermountain
common stock electing cash would receive (subjeproration) $[® ] per share in cash, and each Intermountain comnegk stecting stock wou
receive (subject to prorationp[ ] of a share of Columbia common stock. As descriiealve, Intermountain common shareholders eletbing
receive the unit would receive 0.6426 of a shar€atimbia common stock and $2.2930 in cash.

The value of the consideration to be received bgrinountain shareholders in the merger will varthwie trading price of Columbia common
stock between now and the completion of the memes.table below shows the approximate hypothetighle of the merger consideration per share
if it had been calculated based on the closingedioc Columbia common stock on the Nasdaq Globkcs&arket on each of July 23, 2014, the
trading day immediately prior to the announcemérthe merger, and¢ ], 2014, the last practicable trading day priothie date of this document.

Date Columbia closing pric Per share considerat
July 23, 2014 $ 24.7¢ $ 18.2%
[* ] [* ] [* ]
The market prices of both Columbia common stocklatetmountain common stock will fluctuate befdne tlosing of the merger. You sho
obtain current stock price quotations for Columtmanmon stock and Intermountain common stock. Colarabmmon stock is traded on the Nasdaq
Global Select Market under the symbol “COLB,” antekmountain common stock is traded on the Nasdguit& Market under the symbol “IMCB.”

The Intermountain board of directors has determthatithe combination of Intermountain and Colurnibiin the best interests of
Intermountain shareholders based upon its analgsisstigation and deliberation, and the Intermaimboard of directors recommends that the
Intermountain shareholders vote “FOR” the apprafdhe merger agreement and “FOR” the approvahefdather proposals described in this proxy
statement/prospectus.

You should read this entire proxy statement/proggedncluding the appendices and the documentspocated by reference into the
document, carefully because it contains importafurmation about the merger and the related traigecin particular, you should read carefully
the information under the section entitled “Risk Fectors.”

The shares of Columbia common stock to be issued llmtermountain shareholders in the merger are not @posits or savings accounts or
other obligations of any bank or savings associatip and are not insured by the Federal Deposit Insance Corporation or any other
governmental agency.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or disproved the merger
described in this proxy statement/prospectus or th€olumbia common stock to be issued in the mergeoy passed upon the adequacy or
accuracy of this proxy statement/prospectus. Any @esentation to the contrary is a criminal offense.

This proxy statement/prospectus is date ], 2014 and is first being mailed to the shareholdéistermountain on or aboute ], 2014.
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INTERMOUNTAIN COMMUNITY BANCORP
414 CHURCH STREET
SANDPOINT, ID 83864
NOTICE OF THE SPECIAL MEETING OF SHAREHOLDERS
TOBEHELDON [ ], 2014

NOTICE IS HEREBY GIVEN that a special meeting of thareholders of Intermountain Community Bancatpch we refer to as
Intermountain, will be held at 414 Church Streen@oint, Idaho 83864 a®[ ], Pacific Time, on[e ], 2014, for the following purposes:

1 To approve the Agreement and Plan of Merger ddaseof July 23, 2014, by and between Columbia Bangystem, Inc. and
Intermountain, which we refer to as the Merger psag;

2 To approve, on a non-binding, advisory basisctirapensation that may be paid or become payalgdomountain’s named
executive officers in connection with the merged ghe agreements or understandings pursuant thvgbich compensation may be paid or
become payable, discussed under the section drifittee Merger—Interests of Intermountain Directarsl Executive Officers in the
Merger,” which we refer to as the Merger-Relatedngd Executive Officer Compensation proposal; and

3 To approve one or more adjournments of the Imbemtain special meeting, if necessary or approgriatiuding adjournments to
permit further solicitation of proxies in favor thfe Merger proposal, which we refer to as the Adjment proposal.

Intermountain will transact no other business atdpecial meeting, except for business properlyditbbefore the special meeting or
any adjournment or postponement thereof.

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

The Intermountain board of directors has set [], 2014 as the record date for the Intermountaecish meeting. All holders of record
of Intermountain common stock at the close of bessnon the record date will be notified of the nmgetOnly holders of record of
Intermountain common stock at the close of businegs ], 2014 will be entitled to vote at the Intermountapecial meeting and any
adjournments or postponements thereof. Any shadehelntitled to attend and vote at the Intermourgaiecial meeting is entitled to appoint
a proxy to attend and vote on such shareholdetialbeéSuch proxy need not be a holder of Intermammntommon stock.

Your vote is very important. To ensure your represatation at the Intermountain special meeting, pleas complete and return the
enclosed proxy card or submit your proxy by telephoe or through the Internet. Please vote promptly whether or not you expecttend
the Intermountain special meeting. Submitting apnoow will not prevent you from being able to vateperson at the Intermountain special
meeting.

The Intermountain board of directors has adopted ad approved the merger agreement and the transactiacontemplated
thereby and recommends that you vote “FOR” the Mergr proposal, “FOR” the Merger-Related Named Executve Officer
Compensation proposal and “FOR” the Adjournment proposal.

BY ORDER OF THE BOARD OF DIRECTORS

Ford Elsaesser
Chairman

Curt Hecker
President and Chief Executive Offic
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WHERE YOU CAN FIND MORE INFORMATION

Both Columbia and Intermountain file annual, qudytand special reports, proxy statements and dihsiness and financial
information with the Securities and Exchange Corsinoig which we refer to as the SEC. You may reatlcopy any materials that either
Columbia or Intermountain files with the SEC at 8teC’s Public Reference Room at 100 F Street, NR&om 1580, Washington, D.C.
20549, at prescribed rates. Please call the SE&D8) SEC-0330 ((800) 732-0330) for further infotima on the public reference room. In
addition, Columbia and Intermountain file repontsl ather business and financial information with 8EC electronically, and the SEC
maintains a website located at http://www.sec.gmvaining this information. You can also obtaimerof charge, documents that
Intermountain files with the SEC by accessing Imtguntain’s website at www.intermountainbank.comarrttie heading “Investor Relations
or documents that Columbia files with the SEC atwwwolumbiabank.com under the tab “About Us” anchthader the heading “Investor
Relations.” Copies of the documents that Columbitermountain, respectively, files with the SE&ha@lso be obtained, free of charge, by
directing a written request to Columbia Bankingt8ys Inc., Attention: Corporate Secretary, 1301 ‘$teet, Suite 800, Tacoma,
Washington 98401-2156 or to Intermountain CommuBaycorp, 414 Church Street, Sandpoint, Idaho 83&6&pectively.

Columbia has filed a registration statement on F8rhto register with the SEC shares of Columbrarmon stock as specified therein.
This proxy statement/prospectus is a part of thgistration statement. As permitted by SEC rulds,document does not contain all of the
information included in the registration statemenin the exhibits or schedules to the registrasitatement. You may read and copy the
registration statement, including any amendmentsdules and exhibits at the addresses set fdidlwbStatements contained in this
document as to the contents of any contract or @beuments referred to in this document are noesgarily complete. In each case, you
should refer to the copy of the applicable contoaaither document filed as an exhibit to the regi®n statement. This document
incorporates important business and financial imftion about Columbia and Intermountain that isinciuded in or delivered with this
document, including incorporating by reference danents that Columbia and Intermountain have preWdiled with the SEC. These
documents contain important information about tiaganies and their financial condition. See “Docuataéncorporated by Reference.”
These documents are available without charge taupom written or oral request to the applicable pany’s principal executive offices. The
respective addresses and telephone numbers opsncipal executive offices are listed below

Columbia Banking System, Inc. Intermountain Community Bancorp
1301 “A” Street, Suite 800 414 Church Street
Tacoma, Washington 98401 Sandpoint, Idaho 83864
Attention: Melanie J. Dressel Attention: Curt Hecker
Telephone: (253) 3(-1900 Telephone: (208) 2¢-0505

To obtain timely delivery of these documents, you ost request the information no later than [® ], 2014 in order to receive
them before Intermountain’s special meeting of shaholders.

Columbia common stock is traded on the Nasdaq GBélact Market under the symbol “COLB,” and Intewmtain common stock is
traded on the Nasdaq Capital Market under the sy“IMCB.”
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QUESTIONS AND ANSWERS

The following questions and answers briefly addezsae commonly asked questions about the mergaharshareholders meeting.

They may not include all the information that iportant to the shareholders of Intermountain. Shaiders of Intermountain should each
carefully read this entire proxy statement/prospegcincluding the appendices and other documerfésresl to in this document.

Q:
A:

Why am | receiving these materials”

Intermountain is sending these materials to itsedt@ders to help them decide how to vote theireshaf Intermountain common stock
with respect to the proposed merger and the otlattens to be considered at the Intermountain speating, described belo

The merger cannot be completed unless Intermoustaireholders approve the merger agreement. Intertaio is holding a special
meeting of shareholders to vote on the merger aggetin addition to the other proposals describedintermountain Special Meeting
of Shareholders.” Information about the meeting #medmerger is contained in this proxy statemeasipectus.

This document constitutes both a proxy statemefritefmountain and a prospectus of Columbia. & goxy statement because the
Intermountain board of directors is soliciting piesfrom its shareholders. It is a prospectus bex@olumbia will issue shares of its
common stock in exchange for shares of Intermonrammon stock in the merger.

What will Intermountain shareholders receive inthe merger?

Under the terms of the merger agreement Intermgustareholders (other than in respect of certifeited restricted stock awards)
will have the right, with respect to each of th&iares of Intermountain common stock, to eleceteive either cash, stock, or a unit
consisting of 0.6426 of a share of Columbia commstock and $2.2930 in cash. The aggregate mergsidayation is expected to be
equal to 4,233,707 shares of Columbia common stk $15,107,206, in each case, assuming the laterain warrants are not
exercised. Intermountain shareholders electing¢eive the unit will be guaranteed to receive 066d2a share of Columbia common
stock and $2.2930 in cash. Because the total anodwaish and stock to be issued by Columbia ity fixed, an Intermountain
shareholder electing to receive all cash or altlstoay receive a combination of cash and stockdtiers from such holdes’ election it
too many Intermountain shareholders in the aggeegiact one form of consideration over the ot

Is the value of per share consideration that an Irdrmountain shareholder receives expected to be subatially equivalent
regardless of which election he or she makes?

The value of the consideration to be received &mheshare of Intermountain common stock that ifi@mged in the merger, regardless
of whether an Intermountain shareholder electeteive cash, stock or a unit consisting of a migash and stock, is expected to be
substantially equivalent. However, because thespare consideration is based on the daily closoligme weighted average price of
Columbia common stock on the Nasdaq Global Seleck®t for the 20 trading day period starting on2b&trading day before to the
effective time, which we refer to as the parentrage closing price, the value of the per shareideration that an Intermountain
shareholder receiving per share stock consideratigrer share mixed consideration for an Intermannghare will increase or decrease
based on increases or decreases in Columbia corstmck between the measurement date of the avelegjiag price of Columbia
common stock and the date an Intermountain shatehotceives his, her or its per share stock cenaiidbn or per share consideration,
whereas the value of the per share cash considertid the cash portion of the per share mixedideration will remain unchanged.
Therefore, there may be a difference in value antbaeger share cash consideration, the per shack sbnsideration and the per share
mixed consideratior
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Q: How does an Intermountain shareholder elect the fan of consideration he or she prefers to receive

A:  An election statement with instructions for makthg election as to the form of consideration pref#accompanies this proxy
statement/prospectus. To make an election, amhoigntain shareholder must submit an election seéno Columbia’s exchange
agent before 5:00 p.m., Pacific Time, on the dagrpo the fifth business day prior to the compdatbdf the merger. This date is referred
to as the“election deadlin” Election choices and election procedures are destrinder the section entitl“ The Merger”

Q: How does an Intermountain shareholder guarante&e or she will receive a certain type of consideramn?

A: Shareholders who elect to receive a unit consigifrymix of cash and stock will receive the unithout any adjustment as such
elections will not be subject to proratic

Q: May an Intermountain shareholder change his or heelection once it has been submitted

A:  Yes. An election may be changed so long as theabestion is received by the exchange agent pritinécelection deadline. To change
an election, an Intermountain shareholder must feméxchange agent a written notice revoking degtien previously submitte

Q: How will an Intermountain shareholder know when theelection deadline is*

A: The actual election deadline is not currently kno@alumbia and Intermountain will issue a pressasé announcing the date of the
election deadline at least five business days beafat deadline. Additionally, Columbia and Intetmtin will post the date of the
election deadline on their respective websites aldeast five business days before that deadliee.“The Merger—Election
Statemen”

Q: What happens if an election is not made prior tdhe election deadline?

A: If an Intermountain shareholder fails to submikedection statement to the exchange agent pridre¢@kection deadline, then that holder
will be deemed to have made no election and wilsbaed a unit consisting of a mix of (a) 0.642&hare of Columbia common st
and (b) $2.2930 in cash in exchange for each sifdreermountain common stoc

Q: How are Intermountain restricted stock awards addressed in the merger agreement

A:  As described under “The Merger—Treatment of Intauntain Equity Awards,at the closing of the merger, each share of Intenten
common stock subject to vesting restrictions grdumteder Intermountain’s incentive stock plans, exder certain forfeited restricted
stock awards (as described below in the sectiatieshtThe Merger—Interests of Intermountain Direxst and Executive Officers in the
Merger”), will vest in full, and the holder will bentitled to receive the merger consideration wapect to such shares, less applicable
taxes and withholding, and subject to the samdietegroration and allocation procedures applieablintermountain common stock
generally. Accordingly, holders of Intermountaistrected shares must submit an election statentétto the election deadline. See
“The Merge—Election Statemer”

Q: How are outstanding Intermountain stock optionsaddressed in the merger agreement?

A: Each outstanding and unexercised Intermountairk stption will fully vest and may be exercised oe thate of notice of termination of
such option through the business day immediatadgqaling closing of the merger. Any Intermountagtktoptions that remain
unexercised as of the effective time of the mevg#be cancelled for no consideration. See “Therdg—Treatment of Intermountain
Equity Awards”
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Q: When do Columbia and Intermountain expect to complee the merger?

A: Columbia and Intermountain expect to complete tkeger after all conditions to the merger in the geelagreement are satisfied or
waived, including after shareholder approval ireed at the Intermountain special meeting andegllired regulatory approvals are
received. Columbia and Intermountain currently expe complete the merger in the fourth quarte2@f4. It is possible, however, that
as a result of factors outside of either com|'s control, the merger may be completed at a lates, tor may not be completed at

Q: What am | being asked to vote on?
A: Intermountain shareholders are being asked toamotbe following proposal:
1. Approval of the Merger AgreemeTo approve the merger agreement, which we refastine Merger propos:

2. Nor-Binding Approval of Certain Compensatidra approve, on a non-binding, advisory basis, thepensation that may be paid
or become payable to Intermountain’s named exeeulificers in connection with the merger, and theeaments or
understandings pursuant to which such compensat&nbe paid or become payable, which we refer th@a$/lerger-Related
Named Executive Officer Compensation proposal;

3. Adjournment of Meetin(To approve one or more adjournments of the Interntaan special meeting, if necessary or appropriate,
including adjournments to solicit additional proaxie favor of the Merger proposal, which we reteas the Adjournment
proposal.

Q: What will happen if Intermountain’s shareholders do not approve, on an advisory (non-binding) basjghe Merger-Related
Named Executive Officer Compensation proposal?

A:  The vote on the Merger-Related Named Executivec®ffCompensation proposal is a vote separate aartifapm the vote to approve
the merger agreement. You may vote for this prdpmsé against the Merger proposal, or vice versal &lso may abstain from this
proposal and vote on the Merger proposal, or vaasa. Because the vote on this proposal is advadgy it will not be binding on
Intermountain or Columbia. The merger-related nameaztutive officer compensation to be paid in catioe with the merger is based
on contractual arrangements with the named exexofiicers and accordingly the outcome of this adrj vote will not affect the
obligation to make these paymer

Q: How does the board of directors of Intermountain reommend that | vote?

A:  The Intermountain board of directors recommendsltitarmountain shareholders vote “FOR” the projsdascribed in this proxy
statement/prospectt

Q: What do | need to do now?

A:  After carefully reading and considering the infotima contained in this proxy statement/prospeqtiesase vote by telephone or on tt
Internet, or complete, sign and date the enclosed@xy card and return it in the enclosed envelope asoon as possibleo that your
shares will be represented at the Intermountainiapmeeting

Please follow the instructions set forth on thexgroard or on the voting instruction form providegthe record holder if your shares
held in the name of your broker, bank or other narai

Additionally, Intermountain shareholders that wish to receive meger consideration in respect of their shares shouldomplete,
sign and date the election statementhe election statement should be sent in the eedleavelope to Columbia’s exchange agent in
order to arrive before the election deadline.
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Q: How do I vote?
A: Ifyou are a shareholder of record of Intermounteirof the record date for the Intermountain speeégeting, you may vote b
. accessing the internet website specified on yooxypcard ([ ]);
. calling the tol-free number specified on your proxy care ]); or
. signing the enclosed proxy card and returning thapostac-paid envelope provide:
You may also cast your vote in person at Intermainig special meeting.

If your shares are held in “street name” througditaker, bank or other nominee, that institution wénd you separate instructions
describing the procedure for voting your shareddels in “street nameivho wish to vote in person at the Intermountaircegdeneeting
will need to obtain a proxy form from the institui that holds their shares.

Q: When and where is the Intermountain special shagholders’ meeting?

A: The special meeting of Intermountain shareholdélisoe held at 414 Church Street, Sandpoint, Id8B864, at ¢ ] Pacific Time, on
[ ® ], 2014. All shareholders of Intermountain as @& thtermountain record date, or their duly appamieoxies, may attend the
Intermountain special meetin

Q: If my shares are held in"“ street nam¢” by a broker, bank or other nominee, will my brokeror nominee vote my shares for me

A: If your shares are held in “street name” in a stodkerage account or by a bank or other nominee nyust provide the record holder
of your shares with instructions on how to voterysiares. Please follow the voting instructions/foed by your bank or broker. Plee
note that you may not vote shares held in stremienay returning a proxy card directly to Intermaintor by voting in person at your
meeting unless you provide“legal proxy” which you must obtain from your broker, bank oresthominee

Brokers, banks or other nominees who hold sharsréet name for a beneficial owner typically htéhe authority to vote in their
discretion on “routine” proposals when they haveregeived instructions from beneficial owners. Hoer, brokers, banks or other
nominees are not allowed to exercise their votisgrdtion on matters that are determined to be -marine” without specific
instructions from the beneficial owner. Broker nastes are shares held by a broker, bank or othminee that are represented at the
applicable shareholders meeting but with respeathich the broker, bank or other nominee is natrircded by the beneficial owner of
such shares to vote on the particular proposatftdiroker, bank or other nominee does not haweetisnary voting power on such
proposal.

If you are an Intermountain shareholder and yoaatdnstruct your broker, bank or other nomineéhow to vote your shares, your
broker, bank or other nominee may not vote youreshan the Merger proposal, which broker non-vetidishave the same effect as a
vote “AGAINST" these proposals. Your broker, banlother nominee may not vote your shares on thegbteRelated Named
Executive Officer Compensation proposal or Adjouemtproposal, which broker non-votes will have ffea on the vote on this
proposal.

Q: What vote is required to approve each proposala be considered at the Intermountain special meetg?

A: The affirmative vote of (a) two-thirds (2/3) of #ile votes entitled to be cast by the holders tdtanding voting common stock of
Intermountain and non-voting common stock of Inteamtain considered together, (b) a majority of saatitled to be cast by the
holders of outstanding voting common stock of Imeuntain and (c) a majority of votes entitled tochst by the holders of outstanding
nor-voting common stock of Intermountain, is requiredpprove the Merger propos
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The Merger-Related Named Executive Officer Compgmsgroposal will be approved, on an advisory @hamding) basis, if the votes
cast in favor of the proposal exceed the votesaggainst it. Only holders of Intermountain votirghamon stock have the right to vote
on this proposal.

The Adjournment proposal will be approved if theegcast in favor of the proposal exceed the wdssagainst it. Only holders of
Intermountain voting common stock have the rightdte on this proposal.

Certain of Intermountain’s directors and principhareholders have entered into voting agreemetitsragpect to the Intermountain
shares they own, pursuant to which they have agoeedte such shares in favor of the proposalstodnsidered at the Intermountain
special meeting. A total of 4,307,836, or 64.29%the outstanding shares of Intermountain commoaokséntitled to vote at the special
meeting are covered by such voting agreements hngtiares consist of 877,969, or 30.69% sharesajukstanding shares of
Intermountain voting common stock, and 3,429,868%83%, of the outstanding shares of Intermoumntamvoting common stock.

Q: What if | abstain from voting or do not vote?

A:  For the purposes of the Intermountain special mgetin abstention, which occurs when an Intermaustaareholder attends the
Intermountain special meeting, either in persohyoproxy, but abstains from voting, will have tteare effect as a vote “AGAINSThe
Merger proposal but will have no effect on the Ma-Related Named Executive Compensation proposaleoAtijiournment propose

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

A: Yes. You may change your vote at any time beforg ypooxy is voted at the applicable meeting. Yowma this in one of four way:
. by sending a notice of revocation to the corposat@etary of Intermountai
. by sending a completed proxy card bearing a ladt than your original proxy car

. by logging onto the website specified on yotoxy card in the same manner you would to submit ywoxy electronically or by
calling the telephone number specified on your preard, in each case if you are eligible to doasa following the instructions
on the proxy card; ¢

. by attending the meeting and voting in person ifryshares are registered in your name rather théreiname of a broker, bank
other nominee; however, your attendance alonenstlrevoke any proxy

If you choose any of the first three methods, yaistitake the described action (and, in the casfiseacdecond method, your proxy card
must be received) no later than the beginning e@fittermountain special meeting.

If your shares are held in an account at a brddatk or other nominee, you should contact your @rabkank or other nominee to cha
your vote.

Q: What happens if | sell my shares after the record ate but before the meeting”

A: The record date for the Intermountain special meges earlier than the date of meeting and the tiatiethe merger is expected to be
completed. If you transfer your Intermountain conmstock after the record date but before the ditieeomeeting, you will retain your
right to vote at the meeting (provided that sucirel remain outstanding on the date of the meeting)/ou will not have the right to
receive any merger consideration for the transfiesteares. You will only be entitled to receive therger consideration in respect of
shares that you hold at the effective time of tleeger.
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Q: What do | do if | receive more than one proxy statment/prospectus or set of voting instructions’

A: If you hold shares directly as a record holder alsd in “street name,” or otherwise through a naajryou may receive more than one
proxy statement/prospectus and/or set of votingunons relating to the Intermountain special timee These should each be voted or
returned separately to ensure that all of youreshare votec

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

A:  The merger is intended to qualify, and Columbiaetp to receive a legal opinion from Sullivan & @reell LLP at the closing of the
merger to the effect that the merger will qualég,a reorganization under Section 368(a) of trermal Revenue Code of 1986, as
amended, which we refer to as the Code. In additiooonnection with the filing of the registratistatement of which this document is
a part, Sullivan & Cromwell LLP has delivered anmpn to Columbia to the same effect. Assumingrtterger qualifies as a
reorganization, the specific tax consequencesidaholder (as defined in “Material U.S. Federeldme Tax Consequences of the
Merger”) exchanging Intermountain common stockhi@ merger will generally depend upon the form afsideration such U.S. holder
receives in the merge

. A U.S. holder exchanging all of its sharesm&imountain common stock for solely Columbia comratock (and cash instead of
fractional shares of Columbia common stock) purstmthe merger agreement will generally not re¢oggain or loss, except
with respect to cash received instead of fractishakes of Columbia common sto

. A U.S. holder exchanging all of its sharesmi&imountain common stock for solely cash purst@ttie merger agreement will
generally recognize gain or loss equal to the diffee between the amount of cash it receives armbét basis in its Intermount:
common stock

. A U.S. holder exchanging all of its sharesmi&fmountain common stock for a combination of @Gddia common stock and cash
pursuant to the merger agreement will generallpgaize gain (but not loss) in an amount equal ¢delsser of (i) the amount of
cash treated as received in exchange for Intermgunbmmon stock in the merger and (ii) the excédke “amount realized” in
the transaction (i.e., the fair market value of @@umbia common stock at the effective time oferger plus the amount of c:
treated as received in exchange for Intermountamngon stock in the merger) over its tax basisdmsitrrendered Intermountain
common stock

Any gain recognized upon the exchange will gengitad! capital gain, and will be long-term capitaingi, as of the effective date of the
merger, the U.S. holder’s holding period with rege its surrendered Intermountain common stoaeeds one year. Depending on
certain facts specific to each U.S. holder, any gacognized could be taxable as a dividend rdttear capital gain.

For a more detailed discussion of the material f&&eral income tax consequences of the transac@m“Material U.S. Federal
Income Tax Consequences of the Merger” beginningawe [ ].

You are encouraged to consult your tax advisor a®tthe tax consequences of the merger in your partiar circumstances,
including the applicability and effect of the aliative minimum tax and any state, local or foreagul other tax laws and of changes in
those laws.

Q: Dol have appraisal or dissenter rights?

A: Under Idaho law, Intermountain shareholders arileshto exercise appraisal rights in connectiothwihe merger. See “The Merger—
Dissenting Share”

Q: Should I send in my stock certificates now

A: No. Pleas«o not sendyour stock certificates with your proxy catdtermountain shareholders should follow the instrictions
provided with the election statement regarding hovand when to surrender
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their stock certificates. If you do not vote by internet or telephone, ghwuld send the proxy card in the enclosed envedogehe
election statement in the separate enclosed ereeliopou are a holder of Intermountain common stgou will receive written

instructions from [o ], the exchange agent, after the merger is congblatehow to exchange your stock certificates folu@doia
common stock

Q: Whom should | contact if | have any questions abouthe proxy materials or the meetings’

A: If you have any questions about the merger or dnlyeoproposals to be considered at the Intermdusfzecial meeting, need assistance

in submitting your proxy or voting your shares eed additional copies of this proxy statement/peoss or the enclosed proxy card,
you should contact Intermountain [or Intermour’s proxy solicitor at ® ]].
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SUMMARY

This summary highlights selected information fréis tliocument. It may not contain all of the infotima that is important to you.
We urge you to carefully read the entire documewt the other documents to which we refer you irepotd fully understand the merger
and the related transactions. See “Where You Caud Rore Information” included elsewhere in this gyostatement/prospectus. Each
item in this summary refers to the page of thisxpretatement/prospectus on which that subjectisudised in more detail.

The Companies (pages¢ ]Jand[e ])
Columbia

Headquartered in Tacoma, Washington, Columbia Ban&iystem, Inc. is the holding company of Colungfiae Bank, a
Washington state-chartered full service commetwmaalk, with deposits insured by the Federal Depnositrance Corporation, which we
refer to as the FDIC. At June 30, 2014, Columbig h39 banking offices, including 79 branches in Wiagton State and 60 branches in
Oregon. At June 30, 2014, Columbia had total asdeapproximately $7.30 billion, total net loanse&/able and loans held for sale of
approximately $4.65 billion, total deposits of apygmately $5.99 billion and approximately $1.09ibit in shareholders’ equity.

Columbia’s stock is traded on the Nasdaqg Globat&@éarket under the symbol “COLB.”

Columbia’s principal office is located at 1301 “Street, Tacoma, Washington 98402, and its telephan#er at that location is
(253) 305-1900. Columbia’s internet address is wslumbiabank.com. Additional information about Guohia is included under
“Information Concerning Columbia” and “Where YourClind More Information” included elsewhere in thi®xy
statement/prospectus.

Intermountain

Intermountain Community Bancorp is a bank holdinghpany headquartered in Sandpoint, Idaho. Intermainia principal
business activities are conducted through itsdeilvice commercial bank subsidiary, Panhandle 8até, an Idaho statehartered bar
with deposits insured by the FDIC. Panhandle Ratgk also conducts business under the trade naragikMalley Bank and
Intermountain Community Bank. At June 30, 2014,Hemlle State Bank had facilities in 18 cities anrts in Idaho, Washington, and
Oregon, operating a total of 19 figérvice branches. At June 30, 2014, Intermountaéhtbtal assets of approximately $920 million, i
net loans of approximately $520 million, total dsj® of approximately $694 million, and approximat99 million in shareholders’
equity.

Intermountain’s stock is traded on the Nasdaq @aMarket under the symbol “IMCB.”

Intermountains principal office is located at 414 Church Str&smdpoint, Idaho 83864, and its telephone numiidaalocation i
(208) 263-0505. Intermountain’s internet addressvisv.intermountainbank.com. Additional informatiabout Intermountain is
included in documents incorporated by referendbimdocument. See “Where You Can Find More Infdraméd and “Documents
Incorporated by Reference.”

The Merger and the Merger Agreement (pages¢ Jand[e )

The terms and conditions of the merger are cortaiméhe merger agreement which is attached topifuigsy statement/prospectus
as Appendix A. The parties encourage you to readrtbrger agreement carefully as it is the legalidemnt that governs the merger.
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Under the terms and conditions of the merger agee¢iand in accordance with Washington law, upongpetion of the merger,
Intermountain will merge with and into Columbia tiviColumbia continuing as the surviving corporatidhis transaction is referred to
in this proxy statement/prospectus as the mergeso®dn as reasonably practicable following the erefganhandle State Bank will
merge with and into Columbia State Bank, with CdbisState Bank as the surviving bank, which werrefas the bank merger. We
refer to the merger and the bank merger collegtiaslthe mergers.

Merger Consideration (page [® ])

In the merger, Intermountain shareholders will héneeright, with respect to each of their sharebtd#rmountain common stock,
elect to receive, subject to proration and adjustras described below, cash, Columbia common stwck,unit consisting of a mix of
0.6426 of a share of Columbia common stock and¥®2n cash. The aggregate merger consideratiexpiscted to be equal to
(a) 4,233,707 shares of Columbia common stock,(enéi15,107,206, in each case assuming the Intartamuwarrants are not
exercised. The value of the consideration to beived by Intermountain shareholders in the mergkwary with the trading price of
Columbia common stock between now and the completidhe merger. See “The Merger” beginning on fage ].

Recommendation of the Intermountain Board of Direcors (page [¢ ])

Intermountain’s board of directors recommends tiwdders of Intermountain common stock voteOR ” the Merger proposal, “
FOR ” the Merger-Related Named Executive Officer Congaion proposal, andFOR ” the Adjournment proposal.

For further discussion of Intermountain’s reasanglie merger and the recommendations of Internadnstboard of directors, s
“The Merger—Background of the Merger” and “The Merg-Recommendation of the Intermountain Board of Doecaind Reasons f
the Merger.”

Opinion of Intermountain’s Financial Advisor (page[® ])

On July 23, 2014, Sandler O’Neill + Partners, Lvwhjch we refer to as Sandler O’Neill, Intermountaifinancial advisor in
connection with the merger, delivered an oral apirto Intermountain’s board of directors, which wabsequently confirmed in a
written opinion, that, as of such date and basexh @md subject to the qualifications and assumgtsan forth in its written opinion, the
merger consideration was fair to the holders afrimountain common stock from a financial point igfw.

The full text of Sandler O’Neill's opinion, datedly 23, 2014, is attached as Appendix B to thisxpretatement/prospectus. You
should read the opinion in its entirety for a dission of, among other things, the procedures fabhvassumptions made, matters
considered and qualifications and limitations om view undertaken by Sandler O'Neill in rendeiitsgopinion.

Sandler O'Neill's opinion was directed to Intermtain’s board of directors and is directed onlyhe fairness of the merger
consideration to the holders of Intermountain comrsimck from a financial point of view. It does @maotdress the underlying business
decision of Intermountain to engage in the mergemy other aspect of the merger and is not a rewmdation to any holder of
Intermountain common stock as to how such holdéntefmountain common stock should vote at the igpateeting with respect to tt
merger or any other matter. Pursuant to an engagdetter between Intermountain and Sandler O’\N&iéindler O’Neill will receive a
fee for its services, a substantial portion of vahigll be payable upon consummation of the merger.

For further information, see “The Merger—Opinionlofermountain’s Financial Advisor.”
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Interests of Intermountain’s Directors and Executive Officers in the Merger (pge [® ])

In considering the recommendations of the boawiretctors of Intermountain, Intermountain sharekaddshould be aware that
certain directors and executive officers of Inteami@in have interests in the merger that may dfffen, or may be in addition to, the
interests of Intermountain shareholders general board of directors of Intermountain was awdriese interests and considered
them, among other matters, when it adopted the enegreement and in making its recommendationgthisantermountain
shareholders approve the Merger proposal. Theseests include:

. In accordance with the merger agreement, oteeodlirectors of Intermountain will be recommentgdColumbia’s
Nominating and Corporate Governance Committeegesen Columbi’s board of directors and the board of directors of
Columbia State Bank following the merg

. In accordance with the merger agreement, Colargtate Bank will form an advisory board and iavéertain members of
Intermountail's board of directors as mutually agreed betweenr@la and Intermountain to join such advisory bp

. Two of Intermountain’s executive officers amty to agreements that provide for payments uponptetion of the merger,
and one of Intermountain’s executive officers istyp#o an agreement that provides for severanceotimet benefits following
a change in control of Intermountain in connectioth a qualifying termination of employmet

. Curt Hecker, who is the chief executive offie@d president of Intermountain, entered into aplepment agreement with
Columbia that becomes effective upon the completfdine merger and that replaces an existing enmpéoy agreement with
Intermountain

. Certain of Intermountain’s executive officerayrhave restricted stock awards that under the enexgreement become fully
vested upon the merger; a

. Intermountain directors and officers are estitto continued indemnification and insurance cagerunder the merger
agreement

For a more complete description of the interestsi@rmountain directors and executive officerghia merger, see “The Merger—
Interests of Intermountain’s Directors and Execi®fficers in the Merger.”

Appraisal Rights (page [® ])

We expect that shareholders of Intermountain veilldnappraisal rights in connection with the proptsapprove the merger
agreement. Under Idaho law, appraisal rights at@wailable for holders of shares of any clasgadls(i) which are listed on the New
York Stock Exchange or the American Stock Exchasrggesignated as a national market system searnign interdealer quotation
system by the financial industry regulatory auttyoorr (ii) not so listed or designated, but havéeast 2,000 shareholders and the
outstanding shares of such class or series hawaketvalue of at least $20,000,000, exclusivdhefvalue of such shares held by its
subsidiaries, senior executives, directors andfi@aleshareholders owning more than 10% of sudre$. Because shares of
Intermountain common stock are currently registenedhe Nasdaq Capital Market, and we expect tleecontinue to be so registered
until the completion of the merger, we expect thatlers of Intermountain common stock will be éatitto dissenters’ rights under
Idaho law. For more information on appraisal rigkte “The Merger—Dissenting Shares.”

Regulatory Matters (page [® ])

Columbia and Intermountain have each agreed titsiseasonable best efforts to obtain all reguiagprovals required to
complete the merger and the other transactioneowmpiated by the merger agreement. Regulatory apfgrave required from the FDIC,
Idaho Department of Finance and the Washingtore Stat
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Department of Financial Institutions. Columbia dnérmountain have submitted applications and vatifons to obtain the required
regulatory approvals (other than any notice toRéderal Reserve under its regulations, which velfiked in accordance with the timing
contemplated by such regulations). There can baeseorances that such approvals will be receiveaitonely basis, or as to the ability
of Columbia and Intermountain to obtain the appl®ea satisfactory terms or the absence of litagatihallenging such approvals. See
“The Merger—Regulatory Approvals Required for therifer.”

Conditions to Completion of the Merger (page P ])

Currently, Columbia and Intermountain expect to ptate the merger in the fourth quarter of 2014 n#se fully described in this
proxy statement/prospectus and in the merger agnegtime completion of the merger depends on a ruwiiconditions being satisfied
or, where legally permissible, waived. We cannatte assurance as to when or if all of the coodgito the merger can or will be
satisfied or waived by the appropriate party.

No Solicitation (page [* ])

Under the terms of the merger agreement, Internaduhtas agreed not to initiate, solicit, encouragknowingly facilitate any
inquiries or the making of proposals with respecior engage in any negotiations concerning, ovigeoany confidential or nonpublic
information or data to, or have any discussion&yany person relating to, any company acquispiaposal (as defined below in the
section entitled “The Merger Agreement—Covenants Agreements”). Notwithstanding these restrictidhs,merger agreement
provides that under specified circumstances, grimbuntain receives an unsolicited bona fide compaquisition proposal and the
board of directors of Intermountain concludes indfaith that such company acquisition proposaktitutes, or is reasonably expected
to result in, a company superior proposal (as eefipelow in the section entitled “The Merger Agreetr—Covenants and
Agreements”), then Intermountain and its boardigdadors may furnish or cause to be furnished nbfipinformation and participate in
such negotiations or discussions to the extentttigaboard of directors of Intermountain concluitlegood faith (and based on the ad\
of counsel) that failure to take such actions wdaddmore likely than not to result in a violatioiits fiduciary duties under applicable
law; provided that prior to providing any such nahfic information or engaging in any such negodiag, Intermountain entered into a
confidentiality agreement with such third party.

Under the terms of the merger agreement, nonecafmbers of the board of directors of Intermountaay, except as expressly
permitted by the merger agreement, make an adebe®e of recommendation (as defined below in¢lcdan entitled “The Merger
Agreement—Covenants and Agreements”), or causeramntt Intermountain to enter into any agreemeniraterstanding other than thel
confidentiality agreement referred to above retatmany company acquisition proposal made to tnéemtain. Nevertheless, in the
event that Intermountain receives a company adqngdbroposal that Intermountain board of directwacludes in good faith constitu
a company superior proposal, the board of direabistermountain may make an adverse change ohnatendation or terminate the
merger agreement, if it concludes in good faittd(based on the advice of counsel) that failurake such actions would be more likely
than not to result in a violation of its fiduciaduties under applicable law, as long as Intermonmgizes Columbia prior written notice
least five business days before taking such aetimhduring such five business day period Intermminmegotiates in good faith with
Columbia to enable Columbia to make an improvedrdfiat is at least as favorable to the shareh®lofie€olumbia as such alternative
company acquisition proposal.
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Termination of the Merger Agreement (page [® 1)

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

The merger agreement may be terminated by Coluprimato obtaining the Intermountain shareholdgrrapal, in the event that:

Prior to obtaining Intermountain shareholder apptothe merger agreement may be terminated bynhatentain in order to enter
into a definitive agreement providing for a companyperior proposal (as defined below in the sectiatitied “The Merger Agreement—
Covenants and Agreements”).

The merger agreement may be terminated by Intertaguim the event that (1) the parent average itpprice is less than
$21.6184 (with a proportionate adjustment in then¢wf certain changes in Columbia’s capitalizgti@amd (2) the number obtained by
dividing the parent average closing price by $28128 less than the number obtained by (a) dividiregaverage closing price of the
Keefe Bruyette & Woods Regional Banking Index dgrihe twenty (20) day period ending on the dateithfive business days prior to
the closing date of

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

the merger has not been consummated by JW@L 5, (unless the failure of the closing to occusbgh date is due to the
failure of the party seeking to terminate the meaggeement to perform or observe its covenantsagneements’

the other party breaches any of its covenanégreements or representations or warranties uhdanerger agreement in a
manner that would cause the closing conditiongmbe satisfied and which is not cured within 3@sditollowing written
notice to the party committing the breach, or theabh, by its nature, cannot be cured within simk {provided that the
terminating party is not then in material breaclaoy representation, warranty, covenant, or otgereament contained in the
merger agreement);

Intermountain shareholders fail to approverttegger agreement and the transactions contemptateeby, provided that the
failure to obtain such shareholder approval wasaased by the terminating party’s material brezcny of its obligations
under the merger agreeme

Intermountain breaches in any material respectat-solicitation covenants in the merger agreem

Intermountain or its board of directors subritits merger agreement to its shareholders withoet@mmendation for
approval or withdraws or materially and adversebdifies its recommendation with respect to the raeagreement or
recommends a company acquisition proposal otherttiemerger

at any time after the end of 15 business dajswing receipt of a company acquisition propogiad board of directors of
Intermountain fails to reaffirm its board recommation as promptly as practicable (but in any ewdttiin five business
days) after receipt of any written request to ddg&olumbia; ol

a tender offer or exchange offer for outstagdihares of Intermountain common stock is publiiéglosed (other than by
Columbia or one of its affiliates) and the boardlwéctors of Intermountain recommends that itsethalders tender their
shares in such tender or exchange offer or, witBibusiness days after the commencement of suderten exchange offer,
the board of directors of Intermountain fails toammend unequivocally against acceptance of sueh, efhich we refer to
as a termination due to no company recommende
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the merger by $76.75 and then (b) subtracting 0.E76termountain elects to terminate in this waad provides such written notice to
Columbia, then within two business days followingl@nbia'’s receipt of such notice, Columbia may ebcwritten notice to
Intermountain to adjust the merger consideratiombyeasing the per share cash amount dollar fitardoy the amount of the difference
between (A) $13.8920 and (B) 0.6426 multiplied by parent average closing price.

Expenses and Termination Fees (pagee[ ])
Expenses

All fees and expenses incurred in connection withrherger (including the costs and expense ofipgrand mailing this proxy
statement/prospectus) will be paid by the partyiring such fees or expenses.

Intermountain Termination Fee
Intermountain is required to pay Columbia a terrtiorafee of $5,500,000 in the event that:

Matters to Be Considered at the Intermountain Speeil Shareholder Meeting (pages$® Jand[e ])
Intermountain shareholders are being asked toamtée following proposals:
1.
2.

the merger agreement is terminated by Interrtasnin order to enter into a definitive agreemgmviding for a company
superior proposa

Columbia terminates the merger agreement dae &dverse company recommendation (as definedbelthe section
entitled“ The Merger Agreeme—Covenants and Agreeme”); or

any person has made a company acquisition pedpwhich proposal has been publicly announcest|aied or proposed and
not withdrawn, and: (1) the merger agreement issgbently terminated (a) by either party becausertérger agreement has
not been consummated by June 1, 2015 or pursudm termination provision for no approval by Imbeuntain
shareholders, (b) by either party because Intertainia shareholders fail to approve the mergerement at the
Intermountain special meeting or any adjournmeaiebf or (c) by Columbia for Intermountain’s breadlany of its
covenants or agreements under the merger agreémentanner that would cause the closing conditimigo be satisfied
and which is not cured during the applicable cugqul; and (2) within 12 months after such terniorabf the merger
agreement, a company acquisition proposal is commted or any definitive agreement with respectd¢ormpany acquisition
proposal is entered into (provided that referenoe®t.9% in the definition of company acquisitiamoposal are deemed to be
references to 50%

Approval of the Merger Agreeme. To approve the merger agreement, which we refastthe Merger proposi

Nor-Binding Approval of Certain Compensatiomo approve, on a non-binding, advisory basisctrapensation that may be
paid or become payable to Intermountain’s nameduwgies officers in connection with the merger, dnel agreements or
understandings pursuant to which such compensataynbe paid or become payable, which we refer thadergerRelatec
Named Executive Officer Compensation proposal;

Adjournment of Meetin. To approve one or more adjournments of the Inbemtain special meeting, if necessary or
appropriate, including adjournments to solicit éiddial proxies in favor of the Merger proposal, efhive refer to as the
Adjournment proposa
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Material U.S. Federal Income Tax Consequences (pa@e® 1)

The merger is intended to qualify as a reorgaramatinder Section 368(a) of the Code. Assuming tesger qualifies as a
reorganization, the specific tax consequencedidsaholder exchanging Intermountain common stadké merger will generally
depend upon the form of consideration such U.Sldraleceives in the merger.

. A U.S. holder exchanging all of its sharesma&rmountain common stock for solely Columbia comrstock (and cash
instead of fractional shares of Columbia commoglgtpursuant to the merger agreement will generadlyrecognize gain or
loss, except with respect to cash received insté&dctional shares of Columbia common stc

. A U.S. holder exchanging all of its sharesmiefmountain common stock for solely cash purst@tiie merger agreement
will generally recognize gain or loss equal to difference between the amount of cash it receinesits cost basis in its
Intermountain common stoc

. A U.S. holder exchanging all of its sharesmd&imountain common stock for a combination of @Gddia common stock and
cash pursuant to the merger agreement will geyaredlognize gain (but not loss) in an amount etuéte lesser of (i) the
amount of cash treated as received in exchangatieEnmountain common stock in the merger and i) éxcess of the
“amount realized” in the transaction (i.e., the faarket value of the Columbia common stock atetfiective time of the
merger plus the amount of cash treated as rec@ivexthange for Intermountain common stock in theggar) over its tax
basis in its surrendered Intermountain common st

Any gain recognized upon the exchange will gengtadl capital gain, and will be long-term capitaingi, as of the effective date
of the merger, the U.S. holder’s holding periodwispect to its surrendered Intermountain comnmrksexceeds one year. Depending
on certain facts specific to each U.S. holder, gaiy recognized could be taxable as a dividenceratitan capital gain.

For a more detailed discussion of the material f&&eral income tax consequences of the transac@n“Material U.S. Federal
Income Tax Consequences of the Merger.”

You are encouraged to consult your tax advisoo dke tax consequences of the merger in your pdaticircumstances, including
the applicability and effect of the alternative mmnim tax and any state, local or foreign and othedaws and of changes in those laws

The U.S. federal income tax consequences desailtmee may not apply to all holders of Intermountzmmon stock. Your tax
consequences will depend on your individual sibratAccordingly, you are urged to consult your éavisor for a full understanding of
the particular tax consequences of the merger to yo

Rights of Intermountain Shareholders Will Change asa Result of the Merger (page P 1)

The rights of Intermountain shareholders are gaeivy Idaho law and by Intermountain’s amendedrasthted articles of
incorporation and amended and restated bylawsrihts of Columbia shareholders are governed byhivigson law and by
Columbia’s amended and restated articles of inqatmn and amended and restated bylaws. Upon tingletion of the merger, there
will no longer be any publicly held shares of Im@untain common stock. Intermountain shareholddisyavlonger have any direct
interest in Intermountain. Those Intermountain shalders receiving shares of Columbia common shsakierger consideration will
only participate in the combined compasyuture earnings and potential growth throughrtbeinership of Columbia common stock.
of the other incidents of direct stock ownershipntermountain will be extinguished upon completairthe merger. The rights of forn
Intermountain shareholders that become Columbisekbéders will be governed by Washington law antl@dia’'s amended and
restated articles of
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incorporation and amended and restated bylaws efdrey, Intermountain shareholders that receive @bla common stock in the
merger will have different rights once they becadwumbia shareholders. See “Comparison of Rightdadflers of Intermountain
Common Stock and Columbia Common Stock.”

Risk Factors (page[* ])

Before voting at the Intermountain special meetyay should carefully consider all of the inforneetticontained in or incorporated
by reference into this proxy statement/prospedtiediding the risk factors set forth in the sectentitled “Risk Factors” or described in
Columbia’s and Intermountain’s Annual Reports omnrd0-K for the year ended on December 31, 201 3ctmer reports filed with the
SEC, which are incorporated by reference intophixy statement/prospectus. Please see “Where dou-thd More Information” and
“Incorporation of Certain Documents by Reference.”
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RISK FACTORS

In addition to the other information contained mircorporated by reference into this documentpiding Columbias Annual Report @
Form 10-K for the fiscal year ended December 31328nd Intermountain’s Annual Report on Form 10sKthe fiscal year ended
December 31, 2013, and the matters addressed thedeaption “Cautionary Note Regarding Forward-LingkStatements,” Intermountain
shareholders should consider the matters desdoilesv carefully in determining whether to vote fipeove the merger agreement and the
transactions contemplated by the merger agreement.

Risk Factors Relating to the Merger

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

Upon completion of the merger, each share of Inbermain common stock (other than certain sharesdviay Intermountain, Columk
or their wholly-owned subsidiaries, or shares held by shareholdeoshave perfected and not withdrawn a demandgdpraasal rights) will b
converted into the right to receive merger consitlen consisting of shares of Columbia common stoakh or a unit consisting of a mix of
Columbia common stock and cash, pursuant to tinestef the merger agreement. The value of the meaesideration to be received by
Intermountain shareholders will be based on thly dédsing volume weighted average price of Coluantmmmon stock during the 20 trad
day period beginning on the #8rading day before the effective time of the merdduis average price may vary from the closing ot
Columbia common stock on the date we announcethérger, on the date that this document was madléatérmountain shareholders, and
on the date of the meeting of Intermountain shddss. Any change in the market price of Columh@emmon stock prior to completion of
the merger will affect the value of the merger d¢desation that Intermountain shareholders will iee@ipon completion of the merger.
Accordingly, at the time of the Intermountain spgonheeting and prior to the election deadline, rimtguntain shareholders will not know or
be able to calculate the value of the per sharsideration they would receive upon completion @f terger. Stock price changes may result
from a variety of factors, including general maretl economic conditions, changes in our respebtigmesses, operations and prospects,
and regulatory considerations, among other thikgsy of these factors are beyond the control oLi@dlia and Intermountain. Intermount
shareholders should obtain current market quotafionshares of Columbia common stock before vatimiy shares at the Intermountain
special meeting.

Intermountain shareholders may receive a form ofr=deration different from what they elec

Although each Intermountain shareholder may etectteive all cash, all Columbia common stock onia consisting of a mix of cash
and stock, the pools of cash and Columbia commmrkgb be paid in the merger are fixed. As a redudither the aggregate cash or stock
elections exceed the maximum available, and yooshthe consideration election that exceeds thénmusax available, some or all of your
consideration may be in a form that you did notaseo

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

The businesses of Columbia and Intermountain diffeertain respects and, accordingly, the residltsperations of the combined
company and the market price of the combined coyipa@mmon stock may be affected by factors difféfeom those currently affecting
the independent results of operations of Intermainntor a discussion of the business of Columbécertain factors to be considered in
connection with Columbia’s business, see “Inform@iConcerning Columbia” and the documents incotgdray reference in this document
and referred to under “Where You Can Find More imfation.” For a discussion of the business of muntain and certain factors to be
considered in connection with Intermountain’s bass) see “Information Concerning Intermountain” treldocuments incorporated by
reference in this document and referred to undenéW You Can Find More Information.”
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The merger agreement limits Intermountain’s abilitp pursue an alternative transaction and requirbgermountain to pay a termination
fee of $5,500,000 under certain circumstances rilgtto alternative acquisition proposal

The merger agreement prohibits Intermountain frofitising, initiating, encouraging or knowingly féitating certain alternative
acquisition proposals with any third party, subfecexceptions set forth in the merger agreemes#.“She Merger Agreement—No
Solicitation” included elsewhere in this proxy staent/prospectus. The merger agreement also psofodéhe payment by Intermountain to
Columbia of a termination fee of $5,500,000 in ¢ivent that the merger agreement is terminatedrtainecircumstances, involving, among
others, the termination of the merger agreemeagitain circumstances followed by an acquisitiara definitive agreement providing for an
acquisition, of Intermountain by a third party. Sherovisions may discourage a potential competaumirer that might have an interest in
acquiring Intermountain from considering or propagssuch an acquisition. It should be noted, howebet the failure of Intermountain
shareholders to approve the merger agreement etilhrand of itself trigger Intermountambbligation to pay the termination fee, unles®t
factors, including a third-party acquisition propb®r Intermountain, also exist. See “The Merggréement—Termination; Termination
Fee” included elsewhere in this proxy statemensipectus.

The fairness opinion that Intermountain has obtaiderom Sandler O’Neill has not been, and is not eqied to be, updated to reflect any
changes in circumstances that may have occurrecsitthe signing of the merger agreement.

The fairness opinion issued to Intermountain bydBamO’Neill, which is Intermountain’s financial gidor, regarding the fairness, from
a financial point of view, of the considerationb® paid in connection with the merger, speak oslgfaJuly 23, 2014. Changes in the
operations and prospects of Intermountain, gemeaaket and economic conditions and other factoistvimay be beyond the control of
Intermountain, and on which the fairness opiniors Wwased, may have altered the value of Columbiatermountain or the market prices of
shares of Intermountain as of the date of this dwmt, or may alter such values and market pricabdyime the merger is completed.
Sandler O'Neill does not have any obligation to atedrevise or reaffirm its opinion to reflect segsent developments, and has not done so.
Because Intermountain does not currently anticipaking its financial advisor to update its opinitre opinion will not address the fairness
of the merger consideration from a financial pahtiew at the time the merger is completed. Inteuntain’s board of directors’
recommendation that Intermountain shareholdersDdR” approval of the merger agreement, howewemade as of the date of this
document. For a description of the opinion tha¢imountain received from its respective financ@lisor, see “Opinion of Intermountain’s
Financial Advisor” included elsewhere in this prastatement/prospectus.

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

Before the merger may be completed, various apjps@ral consents must be obtained from the FDIG\dd2epartment of Finance and
the Washington State Department of Financial lmttihs. These governmental entities may imposeitiond on the granting of such
approvals and consents or require changes to ttiims @& the merger or the bank merger. Although @dilia and Intermountain do not
currently expect that any such material conditionshanges would be imposed, there can be no assutlat they will not be, and such
conditions or changes could have the effect ofydedpor preventing completion of the merger or irsipg additional costs or limiting the
revenues of the combined company following the mergny of which might have an adverse effect enctimbined company following the
merger.

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

The merger is subject to customary conditions ¢sinl, including the receipt of required regulatapprovals and approval of
Intermountain shareholders. If any condition torterger is not satisfied or waived,
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to the extent permitted by law, the merger will hetcompleted. In addition, Columbia and Intermaiminay terminate the merger agreer
under certain circumstances even if the mergereageat is approved by Intermountain shareholdeGoléimbia and Intermountain do not
complete the merger, the trading prices of Coluncbimmon stock or Intermountain common stock mayiriecin addition, neither company
would realize any of the expected benefits of hgdampleted the merger. If the merger is not cotegland Intermountain’s board of
directors seeks another merger or business condninétermountain shareholders cannot be certahlntermountain will be able to find a
party willing to offer equivalent or more attraaiconsideration than the consideration Columbiaalgased to provide in the merger. If the
merger is not completed, additional risks coulderiatize, which could materially and adversely effthe business, financial condition and
results of Columbia or Intermountain. For more indation on closing conditions to the merger agragsee “The Merger Agreement—
Conditions to the Merger” included elsewhere irs ghioxy statement/prospectus.

Columbia and Intermountain will be subject to busiss uncertainties and contractual restrictions wénilhe merger is pending.

Uncertainty about the effect of the merger on etygéds, customers and vendors may have an adveksenioé on the business, finan
condition and results of operations of Intermountdihese uncertainties may impair Intermountaibifity to attract, retain and motivate key
personnel, depositors and borrowers pending theuromation of the merger, as such personnel, depssind borrowers may experience
uncertainty about their future roles following tt@nsummation of the merger. Additionally, theseartainties could cause customers
(including depositors and borrowers), suppliersidars and others who deal with Intermountain tdk seehange existing business
relationships with Intermountain or the combinedhpany or fail to extend an existing relationshiphaAtntermountain or the combined
company.

In addition, the merger agreement restricts Intemtain from taking certain actions without Colunibieonsent while the merger is
pending. These restrictions could have a matedia¢ige effect on Intermountain’s business, findregadition and results of operations.
Please see the section entitled “The Merger Agreém€ovenants and Agreements” for a descriptiorhefrestrictive covenants applicable
to Intermountain.

Shares of Columbia common stock to be receivedrigrimountain shareholders as a result of the mergeil have rights different from
the shares of Intermountain common stock.

Upon completion of the merger, the rights of forrmermountain shareholders who receive Columbiaroon stock in the merger and
thereby become Columbia shareholders will be gaatby the articles of incorporation and amendedrasthted bylaws of Columbia. The
rights associated with Intermountain common stoekdifferent from the rights associated with Colieniiommon stock. In addition, the
rights of shareholders under Washington law, wi@atimbia is organized, may differ from the righfsbareholders under Idaho law, where
Intermountain is organized. See “Comparison of Rigii Holders of Columbia and Intermountain Comrftack” for a discussion of the
different rights associated with Columbia commatkt

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

Columbia’s amended and restated articles of ingatpmn contain provisions providing for, among attténgs, preferred stock, super
majority approval of certain business transactians consideration of non-monetary factors in eafithg a takeover offer. Although these
provisions were not adopted for the express purpbpeeventing or impeding the takeover of Columbithout the approval of the Columbia
board of directors, such provisions may have tffate Such provisions may prevent former Intermeimshareholders who receive share
Columbia common stock in the merger from taking paa transaction in which such shareholders coeddize a premium over the current
market price of Columbia common stock. See “Conggariof Rights of Holders of Columbia and Interma@aimCommon Stock.”

18



Table of Contents

Certain Intermountain directors and officers may la interests in the merger different from the inests of Intermountain shareholders.

In considering the recommendations of the boamiretctors of Intermountain, Intermountain sharekaddshould be aware that certain
directors and executive officers of Intermounta@véiinterests in the merger that may differ frommay be in addition to, the interests of
Intermountain shareholders generally. The boadirettors of Intermountain was aware of these @#isrand considered them, among other
matters, when it adopted the merger agreementraméking its recommendations that the Intermourghareholders approve the Merger
proposal. These interests include:

. In accordance with the merger agreement, oteeodlirectors of Intermountain will be recommentdgdColumbia’s Nominating
and Corporate Governance Committee to serve om@nés board of directors and the board of director€afimbia State Ban
following the merger

. In accordance with the merger agreement, Colargtate Bank will form an advisory board and iavéertain members of
Intermountail's board of directors as mutually agreed betweenr@la and Intermountain to join such advisory bp

. Two of Intermountain’s executive officers amty to agreements that provide for payments uponpietion of the merger, and
one of Intermountais’ executive officers is party to an agreement phatides for severance and other benefits follovaradhang:
in control of Intermountain in connection with aadjfying termination of employmen

. Curt Hecker, who is the chief executive offie@d president of Intermountain, entered into aplepment agreement with
Columbia that becomes effective upon the completfdine merger and that replaces an existing ennpéoy agreement with
Intermountain

. Certain of Intermountain’s executive officerayrhave restricted stock awards that under the enexgreement become fully
vested upon the merger; a

. Intermountain directors and officers are entitie@¢ontinued indemnification and insurance coverawger the merger agreeme

For a more complete description of the intereststgrmountain directors and executive officerghi@a merger, see “The Merger—
Interests of Intermountain’s Directors and Execi®fficers in the Merger.”

Risk Factors Relating to Intermountain and Intermountain’s Business

Intermountain is, and will continue to be, subjecthe risks described in Intermountain’s Annuap®& on Form 10-K for the fiscal
year ended December 31, 2013, as updated by sidrgeQuarterly Reports on Form-Q and Current Reports on Form 8-K, all of which ar
filed with the SEC and incorporated by referende this proxy statement/prospectus. See “Documectyporated by Reference” and
“Where You Can Find More Information” included elgeere in this proxy statement/prospectus.

Risk Factors Relating to Columbia and Columbia’s Bsiness

Columbia is, and will continue to be, subject te tisks described in Columbia’s Annual Report om#&0-K for the fiscal year ended
December 31, 2013, as updated by subsequent Quadrtorts on Form 10-Q and Current Reports on R all of which are filed with
the SEC and incorporated by reference into thigystatement/prospectus. See “Documents IncorpbiatReference” and “Where You
Can Find More Information” included elsewhere iisthroxy statement/prospectus.
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SELECTED CONSOLIDATED FINANCIAL DATA OF COLUMBIA

The following selected consolidated financial imf@tion for the fiscal years ended December 31, 20@fugh December 31, 2013 is

derived from audited financial statements of Colianbhe financial information as of and for the siwnths ended June 30, 2014 and 2013

are derived from unaudited financial statements,deen prepared on the same basis as the histofmahation derived from audited
financial statements and, in the opinion of Colusigimanagement, reflects all adjustments, congistity of normal recurring adjustments,
necessary for a fair presentation of this datdtfose dates. The results of operations for thensimths ended June 30, 2014 are not

necessarily indicative of the results that may Xyeeeted for the entire year ending December 31429adu should read this information in
conjunction with Columbia’s consolidated finanathtements and related notes thereto included in@na’s Annual Report on Form 10-K

for the year ended December 31, 2013, and in CdaimBuarterly Report on Form 10-Q for the six mienénded June 30, 2014, which are

incorporated by reference in this proxy statemeasipectus. See “Where You Can Find More Information

For the Period

Interest income

Interest expens

Net interest incom

Provision for loan and lease losses,
excluding covered loar

Noninterest income (los:

Noninterest expens

Net income (loss

Net income (loss) applicable to commr
shareholder

Per Common Share

Earnings (loss) (Basi¢

Earnings (loss) (Dilutec

Cash dividends declared per common sl

Book Value

Averages

Total asset

Interes-earning assel

Loans, including covered loa

Securities

Deposits

Shareholder equity

Financial Ratios

Net interest margin (tax equivalel

Return on average ass

Return on average common eqt

Average equity to average ass

At Period End

Total asset

Covered assets, n

Loans, excluding covered loa

Allowance for noncovered loan and lease
losses

Securities

Deposits

Core deposit

Shareholder equity

Six Months Six Months
Years Ended December 31
Ended Ended
June 30, June 30,
2014 2013 2013 2012 2011 2010 2009
(dollars in thousands except per shar
$ 151,01 $ 137,02 $ 296,93! $ 248,50: $ 251,27: $ 185,87¢ $ 143,03!
$ 1,94¢ $ 3,55¢ $ 5,84( $ 9,571 $ 14,53t $ 21,09: $ 27,68:
$ 149,06 $ 133,47 $ 291,09! $ 238,92 $ 236,73( $ 164,78 $ 115,350
$ 10C $ 1,00(¢ $ 3,16( $ 1347 $ 7,40( $ 41,29 $ 63,50(
$ 28,63t $ 8,46¢ $ 26,70( $ 27,05¢ $ (9,289 $ 52,78 $ 29,69(
$ 115,15( $ 102,55: $ 230,88t $ 162,91: $ 155,75! $ 137,14 $ 94,48¢
$ 41,07 $ 26,767 $ 60,01¢ $ 46,14: $ 48,03 $ 30,78¢ $ (3,969
$ 41,03 $ 26,757 $ 59,98: $ 46,14: $ 48,03 $ 25,83] $ (8,37)
$ 0.7¢ $ 0.5¢ $ 1.2¢ $ 1.1€ $ 1.22 $ 0.7% $ (0.39)
$ 0.77 $ 0.5¢ $ 1.21 $ 1.1¢ $ 1.21 $ 0.72 $ (0.39)
$ 0.3¢ $ 0.2C $ 0.41 $ 0.9¢ $ 0.27 $ 0.04 $ 0.07
$ 20.71 $ 20.07% $ 20.5( $ 19.2¢ $ 19.2¢ $ 17.97 $ 16.1:
$7,229,18 $7,110,95 $6,558,51 $4,826,28: $4,509,01 $4,248,59 $3,084,42.
$6,339,10: $6,284,28. $5,754,54. $4,246,72. $3,871,42. $3,583,72i $2,783,86:.
$4,646,35! $4,571,18. $4,140,82! $2,900,52! $2,607,26! $2,485,65! $2,124,57.
$1,645,99: $1,665,18! $1,474,74. $1,011,29. $ 928,89: $ 720,15: $ 584,02
$5,968,88 $5,824,80: $5,420,57 $3,875,66! $3,541,39' $3,270,92: $2,378,17!
$1,084,92 $1,051,38! $ 979,09¢ $ 761,18! $ 730,721 $ 668,46¢ $ 462,12
4.8€% 5.1% 5.16% 5.71% 6.21% 4.7€% 4.32%
1.14% 0.8% 0.92% 0.9% 1.01% 0.72% (0.19%
7.62% 5.8&% 6.1 6.0€% 6.57% 4.15% (2.16%
14.9% 15.21% 14.9% 15.7% 16.22% 15.7% 14.98%
$7,297,45: $7,070,46! $7,161,58; $4,906,33! $4,785,94! $4,256,36. $3,200,93!
$ 255,15: $ 351,54! $ 289,79( $ 407,64¢ 560,05! 531,50 —
$4,452,67. $4,181,01: $4,219,45 $2,525,71 $2,348,37 $1,915,75. $2,008,88.
$ 49,49 $ 51,69¢ $ 52,28( $ 52,24 $ 53,04: $ 60,99: $ 53,47¢
$1,621,92! $1,541,03! $1,696,64! $1,023,48. $1,050,32! $ 781,77: $ 631,64!
$5,985,06! $5,747,86. $5,959,47! $4,042,08! $3,815,52! $3,327,26! $2,482,70!
$5,735,04 $5,467,89! $5,696,35 $3,802,36! $3,510,43! $2,998,48. $2,072,82.
$1,092,15 $1,030,67 $1,053,24! $ 764,00¢ $ 759,33 $ 706,87¢ $ 528,13¢
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Nonperforming Assets, Excluding
Covered Assets

Nonaccrual loan

Other real estate owned and other persol
property ownec

Total nonperforming assets, excluding
covered asse

Nonperforming loans to year end loa
excluding covered loar

Nonperforming assets to year end as
excluding covered asse

Allowance for loan and lease losses to ye
end loans, excluding covered lo¢

Allowance for loan and lease losse:
nonperforming loans, excluding covered
loans

Net loan charc-offs

Risk-Based Capital Ratios

Total capital

Tier 1 capita

Leverage ratic

Six Six
Months Months
Ended Ended
June 30 June 30

2014 2013
$30,61: $43,61(
15,20: 24,42
$45,81¢ $68,03:

0.6% 1.04%
0.65% 1.01%
1.11% 1.24%
161.69% 118.5%%0
$ 2,88¢ $ 1,54¢

14.52%% 14.12%

13.2% 12.86%

10.52%0 9.86%
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Years Ended December 31

2013

2012

2011

(dollars in thousands except per shar

$34,01¢ $37,39¢ $53,48:
23,91¢ 11,10¢ 31,90¢
$57,93! $48,50: $85,38t
0.81% 1.48% 2.28%
0.84% 1.0&% 2.02%
1.22% 2.01% 2.26%
153.7% 139.7% 99.1%
$ 3,12« $14,27: $15,35:
14.6&% 20.62% 21.0%%
13.43% 19.3%% 19.7%
10.1% 12.7¢% 12.9¢%

2010 2009
$ 89,16 $110,43:
30,99 19,03:
$120,15¢ $129,46¢
4.65% 5.5(%
3.22% 4.0%
3.1&% 2.6€%
68.41% 48.4%%
$ 33,77¢ $ 52,76¢
24.41% 19.6(%
23.2(% 18.34%
13.9% 14.3%%
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SELECTED CONSOLIDATED FINANCIAL DATA OF INTERMOUNTA IN

The following selected consolidated financial imf@tion for the fiscal years ended December 31, 20@fugh December 31, 2013 is
derived from audited financial statements of Inteamtain. The financial information as of and foe #ix months ended June 30, 2014 and
2013 are derived from unaudited financial statesdms been prepared on the same basis as theéchisittformation derived from audited
financial statements and, in the opinion of Inteamtain’s management, reflects all adjustments,isting only of normal recurring
adjustments, necessary for a fair presentatiohisfdata for those dates. The results of operafmmhe six months ended June 30, 2014 are
not necessarily indicative of the results that lhayexpected for the entire year ending Decembe2@1l4. You should read this informatior
conjunction with Intermountain’s consolidated fic&l statements and related notes thereto inclidégermountain’s Annual Report on
Form 10-K for the year ended December 31, 2013 jmhttermountain’s Quarterly Report on Form 10D the six months ended June 30,
2014, which are incorporated by reference in thisxp statement/prospectus. See “Where You Can Mioie: Information.”

(Dollars in thousands, except per As of and for the Six
share) Months Ended June 30, As of and for the Year Ended December 3:
2014 2013 2013 2012 2011 2010 2009

Income Statement Dat
Interest incom: $ 15,93¢ $ 16,84: $ 33,33 $ 35,87¢ $ 41,81 $ 46,21° $ 54,07(
Interest expens 1,56( 1,93¢ 3,59¢ 5,08: 6,812 10,78t 16,17(
Net interest incom 14,37¢ 14,90¢ 29,73 30,79: 35,00 35,43 37,90(
Provision for loan losse 9¢ 42¢ 55¢ 430¢ 728¢ 2401 3632¢
Net interest income after provision 1

losses on loan 14,28( 14,48( 29,174 26,48 27,71 11,42( 1,571
Non interest incom 4,58¢ 5,384 10,56 10,717 10,46¢ 10,85¢ 11,78¢
Non interest expens 15,67( 16,39¢ 34,08: 33,43 38,33( 54,89: 49,63(
Income(loss) before income tax 3,19¢ 3,46¢ 5,65¢ 3,771 (249 (32,619 (36,277
Income tax(provision) benet (89¢) — 6,11¢ 8 152 882 14,36(
Net income(loss 2,29¢ 3,46¢ 11,77: 3,77¢ 3 (31,73¢) (21,91)
Preferred stock dividen — 91¢ 1,67: 1,891 1,80¢ 1,71¢ 1,66:
Net income(loss) applicable to comn

stockholder: $  2,29¢ $ 2,54t $ 10,09¢ $ 1,88t $ (1,805 $ (33,45) $ (23,579
Per Share Dat:
Basic earnings(loss) per shi® $ 0.3t $ 0.4C $ 1.57 $ 0.3: $ (2.19 $ (39.89) $ (28.20)
Diluted earnings(loss) per shel) $ 0.3¢ $ 0.3¢ $ 1.5¢ $ 0.32 $ (2.1%) $  (39.89 $ (28.20
Cash dividends per shz $ — $ — $ — $ — $ — $ — $ —
Period end book value per common

share, excluding preferred stc $ 15.2¢ $ 13.3¢ $ 14.4¢ $ 13.6¢ $ 42.1% $  40.0( $ 7545
Weighted average common shares

outstandin¢® 6,619,571 6,443,14: 6,444,55! 5,806,95: 840,65: 838,56 836,06!
Weighted average diluted shares

outstandin¢® 6,686,67 6,482,37! 6,494,08! 5,825,28 840,65: 838,56. 836,06!
Balance Sheet Dat
Total asset $ 920,16: $ 930,55¢ $ 939,64¢ $ 972,13¢ $934,21¢ $1,005,10! $1,079,64
Available-for-sale securities, at fa

value 261,19( 256,61¢ 251,63t 280,16 219,03¢ 183,08: 181,78
Net loans receivabl 520,28( 522,74( 514,83: 520,76¢ 502,25 563,221 655,60:
Deposits 693,88 699,52: 706,05( 748,93: 729,37: 778,83: 819,32:
Securities sold subject to repurchase

agreement 77,84" 85,60¢ 99,88¢ 76,73¢ 85,10« 105,114 95,23
Advances from Federal Home Loan

Bank 14,00( 4,00( 4,00( 4,00( 29,00( 34,00( 49,00(
Other borrowing 23,06( 16,52° 23,41( 16,52° 16,527 16,52° 16,52°
Stockholder' equity 98,99¢ 113,04! 94,01 114,43 61,61¢ 59,35 88,62"
Financial Ratios
Return on average ass 0.5(% 0.74% 1.25% 0.3% 0.0% -3.02% -2.01%
Return on average common

stockholder’ equity 4.81% 5.85% 11.3% 2.7%% -5.27% -67.35% -31.1%
Average equity to average ass 10.4% 12.1% 12.0%% 11.22% 6.27% 7.5% 9.51%
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(Dollars in thousands, except f As of and for the Six
share] Months Ended June 30, As of and for the Year Ended December 3:
2014 2013 2013 2012 2011 2010 2009

Efficiency ratio(@ 82.6% 80.82% 84.5¢% 80.5% 84.3(% 118.59%  99.8&%
Net loans to asse 56.5%% 56.11% 54.7% 53.5% 53.7¢% 56.006  60.72%
Average yields earne 3.81% 3.91% 3.92% 4.1€% 4.81% 4.92% 5.45%
Average rates pai 0.3% 0.4&8% 0.62% 0.81% 0.96% 1.3¢% 1.9¢%
Net interest margil 3.4%% 3.51% 3.5(% 3.51% 4.02% 3.71% 3.81%
Nonperforming assets to total ass 0.71% 1.0(% 0.6¢% 1.18% 1.71% 1.5% 2.8%
Allowance for loan losses to total loa 1.4€% 1.52% 1.47% 1.5(% 2.47% 2.1% 2.47%
Net loan charc-offs to average loar 0.04% 0.13% 0.1¢% 1.71% 1.37% 4.8% 5.3¢%
Allowance for loan losses to nonperforming lo. 224.6"% 167.580 288.1% 121.7(% 136.6(% 108.1(% 87.2(%

() Earnings per share and weighted average shatstamding have been adjusted retroactively foeffect of stock splits and dividends, including it
for-1 reverse stock split effective October 5, 2(

@ The efficiency ratio has been computed as nonestexxpense divided by the sum of net interestnigcand non interest incon

(3 Nor-performing loan components are comprised of laaneon-accrual status (inclusive of naceruing TDRS), plus any loans past due 90 daysaoe
still on accrual. Accruing TDRs are not includedtie non-performing loan calculation. Intermount&iationale for this is that Intermountain’s pglic
for moving nonperforming TDRs to accrual status requires payrperformance (typically six consecutive months),ed with a reasonable assura
such performance will continu
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COMPARATIVE PER SHARE DATA OF COLUMBIA (UNAUDITED)

Presented below for Columbia and Intermountairig®hcal, unaudited pro forma combined and pronfarequivalent per share
financial data as of and for the year ended Dece®ibe2013 and as of and for the six months ended 30, 2014. The information preser
below should be read together with the historicaisolidated financial statements of Columbia arndrinountain, including the related notes,
filed by Columbia and Intermountain, as applicaklgh the SEC and incorporated by reference ini® phoxy statement/prospectus. See
“Where You Can Find More Information.”

The unaudited pro forma and pro forma per equitalbare information gives effect to the mergerf dlsa merger had been effective on
December 31, 2013 or June 30, 2014 in the cadeedidok value data, and as if the merger had biéectiee as of January 1, 2013 in the
case of the earnings per share and the cash ddsdtata. The unaudited pro forma data combineBisiterical results of Intermountain into
Columbia’s consolidated statement of income. Wbédain adjustments were made for the estimateddinf fair value adjustments and
other acquisition-related activity, they are natigative of what could have occurred had the adipiistaken place on January 1, 2013.

The unaudited pro forma adjustments are based ayaitable information and certain assumptions @@timbia management believes
are reasonable. The unaudited pro forma data, Wbljgful in illustrating the financial characteiist of the combined company under one set
of assumptions, does not reflect the impact ofoiacthat may result as a consequence of the mergensider any potential impacts of
current market conditions or the merger on reveneigsense efficiencies, asset dispositions, amtimgy dactors, nor the impact of possible
business model changes. As a result, unauditetbpra data is presented for illustrative purposay and does not represent an attempt to
predict or suggest future results. Upon completibthe merger, the operating results of Intermoiantall be reflected in the consolidated
financial statements of Columbia on a prospectagd

Per Equivalent

Columbia Intermountain Pro Forma Intermountain
Historical Historical ) Combined Share®
For the year ended December 31, 2013:
Basic earnings per she $ 1.2 $ 1.57 $ 1.4z $ 0.91
Diluted earnings per sha $ 1.21 $ 1.5¢ $ 1.3¢ $ 0.8¢
Cash dividends declar{3) $ 041 $ — $ 041 $ 0.2¢€
Book value per share as of December 31, 2013 $ 20.5( $ 14.4¢ $ 20.8( $ 13.3i
For the six months ended June 30, 201
Basic earnings per she $ 0.7¢ $ 0.3t $ 0.7¢ $ 0.51
Diluted earnings per sha $ 0.77 $ 0.3¢ $ 0.7¢ $ 0.5C
Cash dividends declard? $ 0.3¢ $ — $ 0.3¢ $ 0.2t
Book value per share as of June 30, 20: $ 20.71 $ 15.2¢ $ 21.07 $ 13.5¢

() For the year ended December 31, 2013, Intermoubtssic and diluted earnings per share includedc &enefit of $6.1 million, or
approximately $0.95 per basic share and $0.94 iheed share, related to the reversal of a valuagiblowance against its deferred tax
assets

(@ Reflects Intermountain shares at the exchange #a0.6426, which we refer to as the exchange.rahis exchange ratio does not give
effect for the cash consideration included in th@saction

3  Pro forma combined cash dividends declared aredbmslg upon Columb’s historical amount:
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MARKET PRICES, DIVIDENDS AND OTHER DISTRIBUTIONS

Stock Prices

The table below sets forth, for the calendar qusitedicated, the high and low sales price peresbfrand the dividends declared on,
Columbia common stock, which trades on the Nasdabdb Select Market under the symbol “COLB,” antehmountain common stock,
which trades on the Nasdaq Capital Market undesyhnebol “IMCB.” Information in this table gives pforma effect to Intermountain’s 1:10
reverse stock split of its common stock on Octdhe012. As of August 21, 2014, there were appraxihy 2,428 registered holders of
Columbia’s common stock and approximately 848 tegégl holders of Intermountain’s common stock.

Columbia Common Stock Intermountain Common Stock

High Low Dividends High Low Dividends

2012
First Quarte! $23.3¢ $19.6¢ $ 0.37 $13.8( $ 9.0C $ 0.0C
Second Quarte $23.5:2 $17.3¢ $ 0.2 $12.5C $10.1C $ 0.0C
Third Quartel $19.8¢ $17.22 $ 0.3 $11.8( $10.3( $ 0.0C
Fourth Quarte $19.1¢ $16.1¢ $ 0.0¢ $13.0¢ $11.6( $ 0.0C

2013
First Quartel $22.0¢ $18.27 $ 0.1C $13.5( $11.31 $ 0.0C
Second Quarte $23.8¢ $19.8¢ $ 0.1C $14.0( $12.3¢ $ 0.0C
Third Quartel $25.5¢ $23.17 $ 0.1C $16.2¢ $13.1¢ $ 0.0C
Fourth Quarte $28.37 $23.5: $ 0.11 $16.4¢ $14.5¢ $ 0.0C

2014
First Quarte! $30.3¢ $24.7¢ $ 0.1z $25.3( $14.5: $ 0.0C
Second Quarte $29.31 $23.5¢ $ 0.2¢ $17.2¢ $16.1( $ 0.0C

The following table sets forth the closing saleesi per share of Columbia common stock and Intentainucommon stock on July 23,
2014, the last trading day completed before thdipabnouncement of the signing of the merger agerd, and on $ ], 2014, the latest
practicable date before the date of this proxyestant/prospectus.

Columbia Intermountain

Common Stocl Common Stocl

July 23, 2014 $ 24.7¢ $ 16.31
[* ] 2014 $ [e ] $ [e ]

25



Table of Contents

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENT S

This document, including information included ocamporated by reference in this document may corftaivard-looking statements
within the meaning of the Private Securities Litiga Reform Act of 1995. These forward-looking staents include, but are not limited to,
(i) statements about the benefits of the mergehiding future financial and operating results,t@vings, enhancements to revenue and
accretion to reported earnings that may be reafized the merger; (ii) statements about our respegilans, objectives, expectations and
intentions and other statements that are not ldstidiacts; and (iii) other statements identifigdviords such as “expects,” “anticipates,”
“intends,” “plans,” “believes,” “seeks,” “estimat&scontinues,” “prospects,” “projections,” or “pehtial,” future conditional verbs such as
“will,” “would,” “should,” “could,” or “may” or words of similar meaning. These forward-looking staata are based on current beliefs and
expectations of Columbia’s and Intermountain’s ngemaents, and are inherently subject to signifibasiness, economic and competitive
uncertainties and contingencies, many of whichbayond Columbia’s and Intermountain’s control. éididion, these forward-looking
statements are subject to assumptions with respéature business strategies and decisions teatudject to change.

”ou LT ” W ” o«

In addition to factors previously disclosed in Guohia’s and Intermountais’reports filed with the SEC and those identifissgte@here it
this filing (including the section entitled “RislkaEtors”), the following potential factors, amon@e@ts, could cause actual results to differ
materially from the anticipated results or othepextations in the forward-looking statements:

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

. Columbia’s stock price could change, beforesiclg of the merger, including as a result of broateck market movements, and
the performance of financial companies and peargommpanies

. benefits from the merger may not be fully readi or may take longer to realize than expectedijding as a result of changes in
general economic and market conditions, interedtesxchange rates, monetary policy, laws and reigakand their enforcement,
and the degree of competition in the geographicharsihess areas in which Intermountain oper:

. operating costs, customer losses and businesgtrdollowing the merger, including adverse deyshents in relationships w
employees, may be greater than expected

. management time and effort may be diverted to¢kelution of mergerelated issues

All subsequent written and oral forwalabking statements concerning the proposed traiosact other matters attributable to Colum
or Intermountain or any person acting on behaffofumbia or Intermountain are expressly qualifiedhieir entirety by the cautionary
statements above. Neither Columbia nor Intermoantadertakes any obligation to update any forwaoking statements to reflect
circumstances or events that occur after the tatéorward-looking statements are made.
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THE MERGER

The following is a discussion of the merger andrfaerial terms of the merger agreement betweennluib and Intermountain. You
are urged to read carefully the merger agreemeig amtirety, a copy of which is attached as Agjper to this document and incorporated
by reference herein. This summary may not conthiof ghe information about the merger agreemeat th important to you. We encourage
you to read the merger agreement carefully antsiaritirety. Factual information about Columbia &mérmountain can be found elsewh
in this proxy statement/prospectus and in the pubings Columbia and Intermountain make with S€C, as described in the section enti
“Where You Can Find More Information.”

Terms of the Merger
Transaction Structure

The merger agreement provides for the acquisitidntermountain by Columbia through the mergermdiétmountain, with and into
Columbia, with Columbia continuing as the survivc@yporation. As soon as reasonably practicableviihg the merger, Panhandle State
Bank will be merged with and into Columbia StatenBawith Columbia State Bank as the surviving bahle refer to the merger of
Intermountain with and into Columbia as the mertfeg,merger of Panhandle State Bank with and imtioi@bia State Bank as the bank
merger, and the two mergers together as the mergers
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Merger Consideration

In the merger, Intermountain shareholders will héneeright, with respect to each of their sharektd#rmountain common stock, to
elect to receive, subject to proration and adjustras described below, cash, stock, or a unit stingi of a mix of 0.6426 of a share of
Columbia common stock and $2.2930 in cash. Theezgde merger consideration is expected to be ¢guiaé sum of (1) the product of the
aggregate number of shares of Intermountain constamok outstanding immediately prior to the merdérative time (other than certain
forfeited restricted stock awards) and 0.6426, Whie refer to as the exchange ratio, or 4,233, #@ves of Columbia common stock
(assuming the Intermountain warrants are not exed}j and (2) the product of the aggregate numishiares of Intermountain common
stock outstanding immediately prior to the merdéative time (other than certain forfeited redieit stock awards) and $2.2930 in cash, or
$15,107,206, in each case assuming the Intermauwtairants are not exercised. The value of theideration to be received by
Intermountain shareholders in the merger will vaith the trading price of Columbia common stockwetn now and the completion of the
merger. The value of the per share consideratidetsrmined by the sum of: (1) the product oft{§ purchaser average closing price and
(i) 0.6426; and (2) $2.2930, which we refer tafees per share consideration. In connection witbcapitalization transaction in January 2012,
Intermountain issued warrants to Castle Creek @apdartners 1V, LP, Stadium Capital Partners, LaRd Stadium Capital Qualified Partners,
L.P., which we refer to as the principal sharehade/hich are exercisable for 170,000 shares efitmbuntain common stock at an exercise
price per share of $10.00. These warrants, whichefer to as the Intermountain warrants, expiréainuary 2015. If the merger closes pric
their termination or exercise, Columbia will pag tholders thereof immediately prior to the effegtiime an amount equal to the product of
the per share consideration and the shares issupbiethe exercise of the Intermountain warrargs the exercise price in respect thereof.
The following table sets forth information concenpithe approximate aggregate and per share coasatethat would be payable in the
merger based on different purchaser average clgsings. The table does not reflect the fact thahawill be paid instead of fractional sha
and does not account for any adjustments that raagdde to the total cash and stock amounts inic@iteumstances.

Per Share Casl Aggregate Merger Consideration
Columbia Stock Per Share Stock Per Share Mixed Plus Cash Out of Intermountain
Price Consideration Consideration Consideration Warrants
Exchange Shares o Aggregate
Shares Total Total Cash for Transaction
Price Change Total Value of Stock Value Ratio Cash Value Stock Cash Warrants Value

$28.51 15.0% $20.612¢€ 0.7230 $20.612 0.6426  $2.293( $20.612( 4,233,70° $15,107,20 $1,804,13 $137,607,98
$27.89 12.5% $20.214¢ 0.7248 $20.214. 0.6426 $2.293( $20.214:. 4,233,70 $15,107,20 $1,736,43 $134,916,43
$27.27 10.0% $19.8161 0.7267 $19.816. 0.6426 $2.293( $19.816. 4,233,70 $15,107,20 $1,668,73 $132,224,89
$26.65 7.5% $19.417¢ 0.7286 $19.417: 0.6426 $2.293( $19.417¢ 4,233,70 $15,107,20 $1,601,02 $129,533,35
$26.03 5.0% $19.019¢ 0.7307 $19.019! 0.6426 $2.293( $19.0191 4,233,70 $15,107,20 $1,533,32 $126,841,81
$25.41 2.5% $18.621¢ 0.7328 $18.621. 0.6426 $2.293( $18.621: 4,233,70 $15,107,20 $1,465,62 $124,150,26
$24.79 Price on 7/23/1. $18.2231 0.7351  $18.223. 0.6426  $2.293( $18.223. 4,233,70 $15,107,20 $1,397,92 $121,458,73
$24.17 -2.5% $17.824¢ 0.7375 $17.824: 0.6426 $2.293( $17.824¢ 4,233,70 $15,107,20 $1,330,21 $118,767,18
$23.55 -5.0% $17.426¢€ 0.7400 $17.426! 0.6426 $2.293( $17.4261 4,233,70 $15,107,20 $1,262,51 $116,075,63
$22.93 -7.5% $17.028¢ 0.7426  $17.028: 0.6426 $2.293( $17.028: 4,233,70 $15,107,20 $1,194,81 $113,384,09
$22.31 -10.0% $16.630C 0.7454  $16.630! 0.6426  $2.293( $16.630( 4,233,70° $15,107,20 $1,127,10 $110,692,55
$21.69 -12.5% $16.231¢ 0.7484 $16.231! 0.6426  $2.293( $16.231¢ 4,233,70 $15,107,20 $1,059,40 $108,001,01
$21.07 -15.0% $15.833¢ 0.7515 $15.833! 0.6426  $2.293( $15.833! 4,233,70° $15,107,20 $991,70% $105,309,46

If the purchaser average closing price declinembye than 17.5% from the closing price of Columtmanmon stock on the day of the
execution of the merger agreement, and Columbiisncon stock underperforms the Keefe Bruyette & W@EGBW) Regional Banking
Index by more than 17.5% during such period, Intarntain may terminate the merger agreement unleksria contributes sufficient
additional cash consideration to offset any reaucin the value of the merger consideration atteble to such decline, as discussed in
greater detail below.

If you are an Intermountain shareholder, whether ya receive cash or Columbia common stock or a unitomsisting of a mix of
cash and stock as merger consideration, the valué the merger consideration that you will receive wl fluctuate with the market price
of Columbia common stock and will depend on
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the daily closing volume weighted average price @olumbia common stock for the 20 trading day periocdbeginning on the 25h
trading day before the completion of the merger, ad, if you receive Columbia common stock as mergeoasideration, on the market
price of Columbia common stock when you receive thghares of Columbia common stock.

Cash Election

The merger agreement provides that each Intermisusit@areholder who makes a valid cash electionhaile the right to receive, in
exchange for each share of Intermountain commak stmbject to proration and adjustment as desttiilgdow, an amount in cash equal to
the per share consideration, which amount when qaligin cash is referred to as the per share cashideration. For example, based on the
volume weighted average price of Columbia commonksturing the 20 trading day period endirg [], 2014, the last practicable date
before the printing of this document, and assumim@djustments to the aggregate merger consideraterequired pursuant to the
discussion above a greater than 17.5% decline lan@wa’s stock price, each Intermountain commonetalder who receives cash for such
shareholder’s shares would have the right to recapproximately $# ] per share in cash. If an Intermountain sharehaitkes a valid
cash election, such holder’s shares are referrad tash election shares.

Stock Election

The merger agreement provides that each Intermisushtareholder who makes a valid stock electiohheile the right to receive, in
exchange for each share of Intermountain commaskstubject to proration and adjustment as destfiledow, a fraction of a share of
Columbia common stock equal to the quotient (rodntdethe nearest ten-thousandth) obtained by digi@a) the per share consideration by
(b) the purchaser average closing price. We refénis as the per share stock consideration. Naidraal shares of Columbia common stock
will be issued in the merger, and a holder of Imtguntain common stock who would otherwise be etitb a fractional share of Columbia
common stock will receive cash in lieu thereof. Egample, based on the volume weighted average pfi€olumbia common stock during
the 20 trading day period ending [ ], 2014, the last practicable date before the prindiftpis document, and assuming no adjustmentse
aggregate merger consideration are required pursoidime discussion above a greater than 17.5%ndeici Columbia’s stock price, each
Intermountain common shareholder who receives Cbhiamommon stock for such shareholder’'s sharesdvaaNe the right to receive
approximately [ ] of a share of Columbia common stock. If an Inteamtain shareholder makes a valid stock electioch shareholder’'s
shares are referred to as stock election shares.

Mixed Election

The merger agreement provides that each Intermisusit@areholder who makes a valid mixed electioh lwéilze the right to receive a
unit consisting of 0.6426 of a share of Columbienown stock and $2.2930 in cash, which we refestpea share mixed consideration. If an
Intermountain shareholder makes a valid mixed ilacthe shares with respect to which such holdsrthe right to receive the per share
mixed consideration are referred to as mixed elacthares.

Non-Election

Intermountain shareholders who make no electiaedeive cash or shares of Columbia common stotkeiimerger, whose elections
are not received by the exchange agent by thei@hedtadline, or whose forms of election are impropcompleted and/or are not signed
be deemed not to have made an election. Intermiousttareholders not making an election will be degno be, in whole or in part, shares
Columbia common stock with respect to which a migksttion has been made. Shares of Intermountaimmm stock with respect to which
no election is deemed to have been made are reéferi@s non-election shares.
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Adjustment

The cash and stock elections are subject to ad@mndtto ensure that (1) the aggregate amount oftbastwould be paid in the merger,
excluding any cash amounts needed to purchasenotatain warrants, is equal to the product of thgregate number of shares of
Intermountain common stock outstanding immediapeigr to the merger effective time (excluding cartiorfeited restricted stock awards)
and $2.2930, and (2) the aggregate number of sbéf@slumbia common stock to be issued to holdétatermountain common stock is
equal to the product of the aggregate number ofshaf Intermountain common stock outstanding, inhiately prior to the merger effective
time (excluding certain forfeited restricted st@kards) and 0.6426. As a result, even if an Intemtain shareholder makes a cash electic
stock election, such Intermountain shareholder neasertheless receive some stock considerationme s@ash consideration, respectively.
Mixed elections and non-elections will receive g share mixed consideration and will not be stthife proration.

Proration Adjustment if Stock Consideration is Undwibscribed

Stock may be paid to shareholders who make casticais if, after giving effect to the mixed elect®and non-elections, the stock
election is undersubscribed. The number of shdrbgermountain common stock that may be conveirtéml shares of Columbia common
stock after giving effect to the mixed electionsl amon-elections in the merger is equal to the ‘stmanversion number”, which is equal to the
quotient of (1) the aggregate number of sharesotir@bia common stock to be exchanged in the margeus the product of 0.6426 and the
aggregate number of mixed election shares and leztian shares, divided by (2) the per share camattbn. If the stock election shares are
less than the stock conversion number, the staattieh is undersubscribed, in which case:

. each stock election share will be converted ineortght to receive the per share stock considerg

. the exchange agent will allocate the shargSadimbia common stock with respect to which a ashtion is made other than
cash election shares representing dissenting stese®fined in the merger agreement), pro ratagdolders of such cash
election shares in accordance with their respectivebers of cash election shares, a sufficient murabcash election shares so
that the sum of such number and the number of@tkselection shares equals as closely as praétithé stock conversion
number, and each such allocated cash election,shhieh we refer to as a converted cash electianestwill be converted into tt
right to receive the per share stock consideratod

. each cash election share that is not a conyeessh election share will be converted into tgatrio receive the per share cash
consideration

Example of Undersubscription of Total Stock Consid&on
As an example, assuming that:
. the purchaser average closing price is $26.2
. there are 6,588,402 shares of Intermountain constamk issued and outstanding (including unvestetiicted stock awards
. there are 2,000,000 cash election she
. there are 1,000,000 stock election she
. there are 100,000 mixed election shares,
. there are 3,488,402 n-election share:
then the stock conversion number is approximat@$ @483 and an Intermountain shareholder thatizke a valid cash election with

respect to 1,000 shares of Intermountain commarkst@uld receive the per share stock consideratitim respect to 820 shares (as rounded
to the nearest whole share) of Intermountain common
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stock and the per share cash consideration wiffeot$o 180 shares (as rounded to the nearest whate) of Intermountain common stock.
Therefore, that Intermountain shareholder woul@irex 598 shares (as rounded to the nearest whaite)stf Columbia common stock and
$3,443 in cash (as rounded to the nearest dollhig.example does not reflect any cash that mayalekin lieu of fractional shares of
Columbia common stock.

Proration Adjustment if Stock Consideration is Owarbscribed

Cash may be paid to shareholders who make stockasis if, after giving effect to the mixed electmand non-elections, the stock
election is oversubscribed. If the stock electibares are greater than the stock conversion nurthiteestock election is oversubscribed, in
which case:

. all cash election shares will be converted intortgkt to receive the per share cash considers

. the exchange agent will select first from amtmgstock election shares, by a pro rata selegtiocess, a sufficient number of
stock election shares, which we refer to as a atedetock election share, such that the differeriche number of stock election
shares minus the number of converted stock elestianes equals as closely as practicable the staolersion number and each
converted stock election share will be convertéd the right to receive the per share cash corsiider, anc

. each other stock election share that is natreerted stock election share will be converted the right to receive the per share
stock consideratior

Example of Oversubscription of Total Stock Considé&pn

As an example, assuming that:

. the purchaser average closing price is $26.2

. there are 6,588,402 shares of Intermountain conmstamk issued and outstandil

. there are 500,000 cash election she

. there are 5,000,000 stock election she

. there are 100,000 mixed election shares,

. there are 988,402 n-election share:
then the stock conversion number is approximatgy@,850 and an Intermountain shareholder makistgek election with respect to 1,000
shares of Intermountain common stock would rectieeper share stock consideration with respec?@shares (as rounded to the nearest
whole share) of Intermountain common stock anchireshare cash consideration with respect to 3@slwd Intermountain common stock.

Therefore, that Intermountain shareholder woul@irex 708 shares (as rounded to the nearest whaite)shf Columbia common stock and
$573.90 in cash. This example does not reflectcaisi that may be paid in lieu of fractional shares.

No Adjustment if Stock Consideration is SufficiegtBubscribed

If after giving effect to the mixed elections ammhrelections, the aggregate number of stock elestiares is equal to the stock
conversion number, then:

. each stock election share will be converted inéortght to receive the per share stock consideratiod

. each cash election share and-election share will be converted into the rightd¢oeive the per share cash considera
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Treatment of Intermountain Equity Awards
Restricted Stock Awards

Immediately prior to the effective time of the mergall outstanding awards of Intermountain restdcstock (other than any forfeited
restricted stock awards) will fully vest and cortvterthe right to receive, at the election of tluddeer, either the per share cash consideration,
the per share stock consideration or the per shated consideration, subject to any applicablewt@kholding.

Forfeited Restricted Stock Awards

Immediately prior to the effective time of the mergthe forfeited restricted stock awards will beféited pursuant to waiver agreeme
with the forfeited restricted stock award holders.

Stock Options

At least 60 days prior to the business day immetligireceding the closing date of the merger, intemtain will provide a notice of
termination to the holders of outstanding Interntaimstock options. From the date of the noticeeahination until the business day
immediately preceding the closing date of the mergéoutstanding Intermountain stock options Wi fully vested and exercisable. At the
effective time of the merger, any outstanding aneixercised options will be cancelled without coasidion.

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

The conversion of Intermountain common stock ihrtight to receive the merger consideration witur automatically at the effecti
time of the merger. As soon as reasonably pradécater the effective time of the merger, the exae agent will exchange certificates
representing shares of Intermountain common stockgrger consideration to be received in the nrgegesuant to the terms of the merger
agreement.

Election Statement

An election statement is being distributed by tkehange agent which will allow Intermountain shaiders to make a cash election, a
stock election or a mixed election, or to make lecté@n with respect to the type of merger consitlen they wish to receive.

Holders of Intermountain common stock who wishlexethe type of merger consideration they willei@e in the merger should
carefully review and follow the instructions settfoin the election statement. Intermountain shalddrs who hold their shares in “street
name” should follow their broker’s instructions foiaking an election with respect to such shardslattion statements must be received by
the exchange agent by 5:00 p.m., Pacific Timeherdy prior to the fifth business day before thiepletion of the merger. This date is
referred to as the election deadline. Shares efimtuntain common stock as to which the holdemiohsnade a valid election prior to the
election deadline will be treated as though they iat made an election.

NOTE : The actual election deadline is not currentlywnoColumbia and Intermountain will issue a predease announcing the date
of the election deadline at least five businessdesfore that deadline. Additionally, Columbia éngérmountain will post the date of the
election deadline on their respective websites, aldeast five business days before that deadline.

To make an election, a holder of Intermountain camstock must submit a properly completed elecstatement so that it is actually
received by the exchange agent at or prior to ldngtien deadline in accordance with the instruction the election statement. Neither
Intermountain nor Columbia is under any obligatiomotify any holder of defects in such holder'sation statement.
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Generally, an election may be revoked or changetdoily by written notice received by the exchaagent prior to the election
deadline. If an election is revoked and unlessaaguent properly executed election statementimiy received by the exchange agent :
prior to the election deadline, the holder haviegoked the election will be deemed to have madel@xtion with respect to his or her shares
of Intermountain common stock.

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

Shares of Intermountain common stock as to whiethtilder has not made a valid election prior toefleetion deadline, including as a
result of revocation, will be deemed to have madlelection. If it is determined that any purportadh election, stock election or mixed
election was not properly made, the purported ieleatill be deemed to be of no force or effect #imel holder making the purported election
will be deemed not to have made an election fasdlpurposes, unless a proper election is subsdyjneade on a timely basis.

Letters of Transmittal

Within five business days after the completionhaf inerger, the exchange agent will send a letteanfmittal and instructions for
surrendering certificates or book-entry sharescehange for the merger consideration, any casieindf fractional shares of Columbia
common stock (as described below), and any dividemdlistributions to which a holder may be erditlas described below), to each holder
of record of certificates or book-entry shares Wwhiommediately prior to the completion of the margepresented shares of Intermountain
common stock, whose shares were converted intdgheto receive the merger consideration.

If a certificate for Intermountain common stock h&en lost, stolen or destroyed, the exchange agkigsue the consideration
properly payable under the merger agreement upmipteof an affidavit as to that loss, theft ortdestion and, if requested by the exchange
agent, the posting of a bond to indemnify the erglesagent against any claim that may be made dggivish respect to such certificate.

Cash in Lieu of Fractional Shares

No fractional shares of Columbia common stock bdlissued upon the surrender of certificates ok{sadry shares for exchange, and
no dividend or distribution with respect to Columlziommon stock will be payable on or with respeary fractional share, and such
fractional share interests will not entitle the @wthereof to vote or to any other rights of a shatder of Columbia. In lieu of the issuance of
any such fractional share, Columbia will pay tolreirmer shareholder of Intermountain who otherwiseild be entitled to receive such
fractional share an amount in cash (rounded toéaest cent) determined by multiplying (i) thegharser average closing price by (ii) the
fraction of a share (after taking into accountsalires of Intermountain common stock held by swdtheln at the effective time of the merger
and rounded to the nearest thousandth when exgrgsdecimal form) of Columbia common stock whicftls holder would otherwise be
entitled to receive.

Dividends and Distributions

Until certificates or boolentry shares representing shares of Intermountaimmn stock are surrendered for exchange, anyetidsi o
other distributions with a record date after tHeafve time of the merger with respect to Columianmon stock into which such shares of
Intermountain common stock may have been convevtkdot be paid. Following surrender of any sudrtificates or book-entry shares, the
record holder thereof will be entitled to receiwdgthout interest, any dividends or other distrilbas with a record date after the effective time
of the merger payable with respect to the wholeeshaf Columbia common stock represented by sudHicates or book-entry shares and
paid prior to the surrender date, and at the apjaigppayment date, the amount of dividends orrafistributions payable with respect to
shares of Columbia common stock
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represented by such certificates or book-entryeshaith a record date after the effective timeheferger but before the surrender date and
with a payment date after the issuance of Colurabiamon stock issuable with respect to such ceatdig or book-entry shares.

After the effective time of the merger, there Vol no transfers on the stock transfer books ofimientain of any shares of
Intermountain common stock. If certificates represgy such shares are presented for transfer tatetompletion of the merger, they will be
cancelled and exchanged for the merger consideratio which the shares represented by that ceatdihave been converted.

Dissenting Share!

Under Title 30, Chapter 1, Part 13 of the IdahoiBess Corporation Act, which we refer to as the ABGtermountain shareholders
may be entitled to have the right to dissent frommerger and to receive payment in cash for thie Value” of their shares of Intermountain
common stock.

Intermountain shareholders electing to exercisgetiters’ rights must comply with the provisiongref Idaho appraisal laws in order to
perfect their rights. The following is intendedaabrief summary of the material provisions of thegedures that an Intermountain sharehc
must follow in order to dissent from the merger aedect dissenters’ right$his summary, however, is not a complete statemenf all
applicable requirements and is qualified in its entety by reference to the Idaho appraisal laws, théull text of which is set forth in
Appendix D to this document. Intermountain sharehaflers are urged to read Title 30, Chapter 1, Part 18f the IBCA .

A shareholder who wishes to assert dissenterstgigtust:

(1) deliver to Intermountain before the special timepwritten notice of the shareholder’s intentiemand payment for the shareholder’
shares if the merger is completed, and

(2) not vote the shares in favor of the merger.

A shareholder wishing to deliver a notice assertiisgenters’ rights should hand deliver or mailribéce to the following address:

Intermountain Community Bancorp

PO Box 967

Sandpoint, ID 83864

Attention: Curt Hecker, Chief Executive Officer

A shareholder who wishes to exercise dissentegbtsigenerally must dissent with respect to athefshares the shareholder owns or
over which the shareholder has the power to ditextote. However, if a record shareholder is ainemfor several beneficial shareholders,
some of whom wish to dissent and some of whom dpthen the record holder may dissent with resfeatl the shares beneficially owned
by any one person by notifying Intermountain intimg of the name and address of each person onenfedsalf the record shareholder as:
dissenters’ rights. A beneficial shareholder megedsdissenters’ rights directly by submitting méekrmountain the record shareholder’s
written consent and by dissenting with respecilttha shares of which the shareholder is the beia¢thareholder or over which the
shareholder has power to direct the vote.

A shareholder who does not, prior to the special stieholders meeting, deliver to Intermountain a writen notice of the
shareholder’s intent to demand payment for the “fai value” of the shares will lose the right to exerise dissenters’ rights. In addition,
any shareholder electing to exercise dissentersgtits must either vote against the merger or abstaifrom voting.
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If the merger is completed, Columbia (as the sumngicorporation) will, within 10 days after the eftive date of the merger, deliver a
written notice to all Intermountain shareholdersovghoperly gave notice of their intent to exeradggsenters’ rights. The notice will, among
other things:

. state where the payment demand must be sent andaghtificates for shares must be deposi
. supply a form for demanding payme

. set a date by which Columbia must receive tygnent demand, which date will be between 40 and§8 after notice is
delivered,;

. state Columbia’s estimate of the “fair valdef the shares and the date by which any noticeittedraw (discussed below) must
received; an

. state that within 10 days of the date by whdemands for payment are due, if requested in wgritGolumbia will provide to the
requesting shareholder the number of shareholdeosreturned forms demanding payment and the totaker of shares owned
by such shareholder

A shareholder wishing to exercise dissentegdits must at that time file the payment demardi deliver share certificates as require
the notice. Failure to do so will cause that pettsdiose their dissenters’ rights.

A shareholder who has complied with the requiresneommarized in the previous paragraph may neveshdecline to exercise
dissenters’ rights and withdraw from the apprasatess by notifying Columbia by the date set fartthe written notice provided by
Columbia following consummation of the merger hétshareholder does not withdraw from the appraisaless by the specified date, he or
she may not do so thereafter unless Columbia comseisuch withdrawal in writing.

Within 30 days after the merger occurs or receiphe payment demand, whichever is later, Columbibpay each dissenter with
properly perfected dissenters’ rights Columbiatneate of the “fair value” of the shareholdeshares, plus accrued interest from the effe
date of the merger. With respect to a dissenter aithmot beneficially own shares of Intermountaiiopto the public announcement of the
merger, Columbia is not required to make the paymstil the dissenter has agreed to accept the payin full satisfaction of the dissenter’s
demands. “Fair value” means the value of the shiaregediately before the effective date of the mergbe rate of interest is required to be
the rate on judgments in the state of Idaho.

Within 30 days of Columbia’s payment (or offer @fynent in the case of shares acquired after pahliouncement of the merger) to a
dissenting shareholder, a dissenter dissatisfithl @olumbia’s estimate of the fair value may notiffermountain of the dissenter’s own
estimate of the fair value and demand paymentaifamount. If Intermountain does not accept theettiter's estimate and the parties do not
otherwise settle on a fair value, then Columbiatmughin 60 days of receiving the estimate and ded) petition a court to determine the
value.

In view of the complexity of the Idaho statutes gming dissenters’ rights of appraisal, Intermoimghareholders who wish to dissent
from the merger and pursue appraisal rights showhgult their legal advisors.

The failure of an Intermountain shareholder to compy strictly with the Idaho statutory requirements will result in a loss of
dissenters’ rights. A copy of the relevant statutoy provisions are attached as Appendix D. You shoulcefer to this appendix for a
complete statement concerning dissenters’ rights anthe foregoing summary of such rights is qualifiedn its entirety by reference to
that appendix.

Regulatory Approvals Required for the Merger

Each of Columbia and Intermountain has agreedddataseasonable best efforts to obtain all regmaapprovals required to complete
the merger and the other transactions contemplgtékde merger agreement. These approvals inclugag from the FDIC, Idaho
Department of Finance and the Washington State
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Department of Financial Institutions, among othé&sof the date of this proxy statement/prospecdadumbia and Intermountain have
submitted applications and notifications to obthia required regulatory approvals.

Federal Deposit Insurance CorporatiofThe prior approval of the FDIC will be requiredder Section 18(c) of the Federal Deposit
Insurance Act, which we refer to as the Bank Med&etr to merge Panhandle State Bank with and irtlu@bia State Bank. In evaluating an
application filed under the Bank Merger Act, thelEQenerally considers: (1) the competitive impafcthe transaction, (2) financial and
managerial resources of the banks party to the baerger, (3) the banks’ effectiveness in combatmugpey-laundering activities and (4) the
extent to which the bank merger or mergers wowdltén greater or more concentrated risks to thbikty of the U.S. banking or financial
system. The FDIC also reviews the performance d=cof the relevant depository institutions under @ommunity Reinvestment Act of
1997, which we refer to as CRA, including their CR&ings. In connection with its review under thenB Merger Act, the FDIC will provide
an opportunity for public comment on the applicatior the bank merger, and is authorized to hgbdlalic meeting or other proceeding if it
determines that would be appropriate.

Transactions approved by the FDIC generally mayoeatompleted until 30 days after the approvahefRDIC is received, during
which time the Department of Justice, which werédeas the DOJ, may challenge the transactiomtitrast grounds. With the approval of
the FDIC and the concurrence of the DOJ, the wajtieriod may be reduced to no less than 15 daysc@®mmencement of an antitrust ac
would stay the effectiveness of such an approviassma court specifically ordered otherwise. Ineeing the merger, the DOJ could analyze
the merger's effect on competition differently tithe FDIC, and thus it is possible that the DOJaosiach a different conclusion than the
FDIC does regarding the merger’s effects on cortipetiA determination by the DOJ not to objecttie merger may not prevent the filing of
antitrust actions by private persons or state ra¢tys general.

Federal Reserve BoardColumbia is a bank holding company under Se@iofithe Bank Holding Company Act of 1956, as aneehd
which we refer to as the BHC Act. Columbia will legjuesting confirmation from the Federal Resera¢ i application is required to the
Federal Reserve under Section 3 of the BHC Actifertransactions contemplated by the merger agmtei@elumbia expects such
confirmation will be obtained, but if that were ribe case, Columbia will need to obtain prior appt®f the transactions contemplated by
merger agreement from the Federal Reserve. Indensg the approval of a transaction such as thgenethe BHC Act requires the Federal
Reserve Board to review, with respect to the banilihg companies and the banks concerned: (1)dh®etitive impact of the transaction,
(2) the financial condition and future prospeatsjuding capital positions and managerial resoyr@&she convenience and needs of the
communities to be served and the record of theréusdepository institution subsidiaries of the baokding companies under the CRA,

(4) the effectiveness of the companies’ and th@sliépry institutions’ concerned in combating moteyndering activities and (5) the extent
to which the proposal would result in greater orenconcentrated risks to the stability of the Uthi&ates banking or financial system. In
connection with such a review, the Federal ResBoard will provide an opportunity for public commem the application and is authorized
to hold a public meeting or other proceeding détermines such meeting or other proceeding woellddpropriate.

Additional Regulatory Approvals and NoticeBhe transactions contemplated by the merger aggreare also subject to approval by
the Idaho Department of Finance and the Washingtate Department of Financial Institutions andfiaziions may be filed with various
other regulatory agencies.

There can be no assurances that such approvalsenificeived on a timely basis, or as to the glwlitColumbia and Intermountain to
obtain the approvals on satisfactory terms or tis=ace of litigation challenging such approvalsréican likewise be no assurances that
or state regulatory authorities will not attempttwmllenge the merger on antitrust grounds or floeioreasons, or, if such a challenge is made,
as to the result of such challenge. The partiebgations to complete the transactions contemplatethe merger agreement are subject to a
number of conditions, including the receipt ofralfjuisite regulatory approvals.
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Accounting Treatment

In accordance with current accounting guidancembeger will be accounted for using the businesshination method. The result of
this is that the recorded assets and liabilitie€@fimbia will be carried forward at their recordmdounts, the historical operating results will
be unchanged for the prior periods being reportedral that the assets and liabilities of Intermaumivill be adjusted to fair value at the date
of the merger. In addition, all identified intanigib will be recorded at fair value and includegbag of the net assets acquired. To the extent
that the purchase price, consisting of cash plesitimber of shares of Columbia common stock tefged to former Intermountain
shareholders at fair value, exceeds the fair vafube net assets including identifiable intangslbd Intermountain at the merger date, that
amount will be reported as goodwill. In accordanith current accounting guidance, goodwill will i amortized but, in general, will be
evaluated for impairment annually. Identified irgésies will be amortized over their estimated livEarther, the business combination
method of accounting results in the operating tesafl Intermountain being included in the operatiegults of Columbia beginning from the
date of completion of the merger.

Public Trading Markets

Columbia common stock is listed on the Nasdaq GISk&ect Market under the symbol “COLB.” Intermoaintcommon stock is listed
on the Nasdaq Capital Market under the symbol “IMGBon completion of the merger, Intermountain coom stock will be delisted from
the Nasdaq Capital Market and thereafter will beedistered under the Securities Exchange Act oft188 amended, which we refer to as the
Exchange Act. The Columbia common stock issuabthémrmerger will be listed on the Nasdag Globaé8teMarket.

Resale of Columbia Common Stock

All shares of Columbia common stock received bgrmountain shareholders in the merger will be fréseldable for purposes of the
Securities Act of 1933, as amended, which we refers the Securities Act, and the Exchange Acigixior shares of Columbia common
stock received by any such holder who becomes flitidte” of Columbia after completion of the memé his document does not cover
resales of shares of Columbia common stock recédyeahy person upon completion of the merger, andarson is authorized to make any
use of this document in connection with any resale.

Background of the Merger

Since 2011, Intermountain has successfully imprass#t quality and returned to profitability. Givaonderate organic growth
projections and continued narrow margins, Interntain's board of directors directed management fiaFe strategic alternatives including
acquisitions of smaller institutions in order tta@t growth and increase profitability.

Since then, management of Intermountain has frora tb time explored and assessed, and has disowghdatie Intermountain board
of directors, various strategic options potentialgilable to Intermountain. These strategic disicuns have focused on, among other things,
the business environment facing financial institng generally and Intermountain in particular, @l as conditions and ongoing
consolidation in the financial services industry.

Columbia’s management and board of directors agalarly review the financial services industry ieonment, including the trend
towards consolidation in the industry, and periatljcdiscuss ways in which to enhance Columbiaimpetitive position, including through
the acquisition of other financial institutions.

Over the years, the Chief Executive Officers oétmountain and Columbia have engaged in discussimmserning developments and
trends in the Pacific Northwest banking industrg ather matters, and have previously attended tngasnferences together.
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In September 2013, Intermountain’s board of dinecémd executive management team conducted agitratanning session in which
they assessed various alternatives. These inclexigahding through organic growth, purchasing ofimancial institutions, and merging into
other financial institutions. At this meeting, theard and executive management team discussedivalaé Intermountain under various
scenarios. Based on the discussion, Curt Heckéef Ekecutive Officer of Intermountain, was dirett® further investigate the various
alternatives.

In October 2013, the board of directors formalliablshed a Merger and Acquisition Subcommitteeictvive refer to as the M&A
Subcommittee, to more deeply evaluate potentiatesgic combinations. The M&A Subcommittee met seMiémes in December to review
the universe of potential acquirers, targets aratesyic partners for Intermountain. The M&A Subcoittee also reviewed valuations relating
to strategic combinations and received updates WinHecker on discussions with several investniramkers.

In November 2013, Intermountain redeemed its oty Capital Purchase Program, which we refestGRP, preferred shares,
thereby ending any related restrictions imposethbyCPP.

Consistent with Intermountain’s board of directaisection, in late 2013 and early 2014, Mr. Healliscussed with executives from
several financial institutions, among other thingpotential merger transaction with Intermount@ne of these conversations was with
Melanie Dressel, the President and Chief Execudifficer of Columbia, regarding general industry teeg and the potential for a transaction
between the two companies.

Intermountain’s management team continued to dgtewaluate several options to acquire other ingtihs. In January 2014,
Intermountain, with the assistance of Sandler AINePartners, L.P., which we refer to as Sandl&iélll, presented a preliminary non-
binding proposal to a potential strategic partnetiming a proposed combination with Intermountttirthe Chief Executive Officer and key
board members of such potential strategic parfrfez.preliminary proposal was not acceptable tgtitential strategic partner and
conversations between the two companies were phblghindefinitely. Intermountain’s management temomtinued to discuss and analyze
opportunities to acquire other institutions buvéts determined that, at that time, none of thetifled potential opportunities were achievable
on terms that would be financially attractive téemmountain. During this time, Mr. Hecker also éoaéd discussions with both investment
bankers and executives of larger companies ineatéstproposed transactions involving IntermountBissed on feedback from Mr. Hecker,
the board indicated its receptivity to entertainiognal proposals from certain interested parfies:ebruary 2014, the M&A Subcommittee
reviewed preliminary modeling on Columbia and aroihterested financial institution, which was krghan Intermountain. Based on this
analysis, the M&A Subcommittee directed Mr. Hectkepursue further discussions with Columbia and sisicond interested party and to
continue reviewing other potential options. In |I&ebruary, the M&A Subcommittee informed the boafrdurrent activity.

In March 2014, after executing confidentiality agmeents with Columbia and the second potential partgrmountain received
preliminary nonbinding proposals from Columbia and the secondriatieparty, providing basic terms of a potentiairtbination. In additior
Mr. Hecker and the board Chairman, Mr. Elsaesset,parsonally with Ms. Dressel and the board Chaiiriwf Columbia and the Chief
Executive Officer and board Chairman of the sequutgntial party. The M&A Subcommittee was appriséthese developments and
directed Mr. Hecker to proceed to negotiate onraexclusive basis to improve the terms of the prelary non-binding proposals from
Columbia and the second potential party.

In early April 2014, executive management recondidnits financial forecasts for the board basedearyo-date results and provided
additional comparative analyses of the variougdtives available to Intermountain, specificallsegiew of financial analysis and
discussions with potential targets and strategimpes along with the preliminary non-binding prepls from Columbia and the second
potential party. The Intermountain board directed Mecker to continue discussions with potentigjuaers, including Columbia
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and the second potential party. During the montApril, Columbia and the second potential party evgranted additional access to
Intermountain information to allow them to refileetterms of their respective, initial preliminampposals. In late April and early May,
Columbia and the second potential party presemtsirhountain with updated non-binding proposalscimtihg general terms of a potential
merger.

In late April, the M&A Subcommittee directed Mr. Eler to engage Sandler ieill to serve as financial advisor to assist Imteuntain
in evaluating its potential strategic alternatives. May 1, 2014, Intermountain and Sandler O’Nailtered into an engagement letter. Also in
late April 2014, Intermountain was contacted bgpresentative of a third potential party.

The M&A Subcommittee met on May 1, 2014 to disoussent activity. At the meeting, Sandler O’Neitbpided the committee with a
preliminary overview of strategic alternatives imdihg a preliminary analysis of the non-bindingpwsals received from Columbia and the
second potential party. In addition to Columbia #relsecond identified potential party, other pt&dparties were also discussed.
Intermountain instructed Sandler O'Neill to contdwet third potential party and determine its lesfeinterest and ability to pursue an
acquisition of Intermountain.

The M&A Subcommittee met again on May 8, 2014 taew additional information provided by Sandler @iN regarding the various
options available, including the financial and sggc characteristics of other potential partigdse M&A Subcommittee directed Sandler
O’Neill to assist management in negotiating imppeoposals from Columbia and the second potepdigty and solicit a non-binding
proposal from the third potential party.

On May 13, 2014, after a series of discussions lmittrmountain management and Sandler O’Neill thivel potential party expressed
that it was not prepared to proceed with an actpiisof Intermountain at that time.

On May 14, 2014, Intermountain management, the M&#committee and Sandler O’Neill updated the falrdd on discussions with
Columbia and the second potential party as wetha®ther companies executive management had exbtegarding a potential acquisition
of Intermountain. Sandler O’Neill presented an upddinancial analysis comparing the various stjiatalternatives available to
Intermountain.

In mid-May, Intermountain received updated roneing proposals from Columbia and the secondmiatieparty. On May 21, 2014, tl
Intermountain board met to review the revised nimling proposals. Sandler O’Neill presented an weer of the process and revised non-
binding proposals received from Columbia and tle®sd potential party. When comparing the non-biggiroposals, the Intermountain
board noted, among other things, the Columbia rindihg proposal included increased consideratiorirftermountain’s shareholders. After
evaluating the revised non-binding proposals fromtu@bia and the second potential party, the Intemtain board directed Mr. Hecker and
Sandler O'Neill to pursue further negotiations w@blumbia on specific deal points, including in@ed merger consideration. This led to a
further revised non-binding proposal from Columt@aeived by Intermountain on May 29, 2014.

On May 30, 2014, the Intermountain board met tesiar Columbia’s revised non-binding proposal. s imeeting, Sandler O’Neill
highlighted the revisions to the non-binding prada@nd the board authorized Mr. Hecker to executetter of Intent, which was completed
on June 2, 2014 and included aggregate considerfatiall Intermountain common shares and commameshquivalents (including the
outstanding Intermountain warrants, but excludimgTARP warrant (as defined below in the sectiditled “The Merger Agreement—
Covenants and Agreements”)) consisting of approteigat.6 million shares of Columbia common stocl 20.6 million in cash. This letter
allowed each company to conduct more in-depth digedce involving senior executives from both canfes as well as their outside legal
and financial advisors to further refine the offéalso included an exclusivity period of 45 dagsring which Intermountain would not soli
or consider other proposals.
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Over the next several weeks, the companies comtitudiscuss the transaction and conducted additure diligence with respect to
each other.

On June 27, 2014, Sullivan & Cromwell LLP, courtseColumbia, which we refer to as Sullivan & Croniiwprovided Graham &
Dunn, PC, counsel to Intermountain, which we réfesis Graham & Dunn, with the first draft of therger agreement.

In late June, Columbia informed Intermountain theted on the results of Columbia’s due diligentaed to the value of certain fixed
assets, estimated cost saves, and future earmiogsons, it had determined to make a downwajdsiichent to the consideration described
in the Letter of Intent dated June 2, 2014. On Jdul014, representatives of Columbia includingu@dia’s financial advisor Keefe
Bruyette & Woods, which we refer to as KBW, andresgntatives of Intermountain and Sandler O’Neét m—person to have a detailed
discussion of Columbia’s diligence findings.

Following a meeting and at the direction of its tabaf directors, on July 7, 2014 Columbia providettrmountain with a revised offer
for aggregate consideration for all Intermountammon shares and common share equivalents (ingudenintermountain warrants, but
excluding the TARP warrant) consisting of approxietha4.2 million shares of Columbia common stockl approximately $16.5 million in
cash. As part of the proposal, Columbia’s executinamagement indicated that the agreement was gemtiupon the execution of voting and
support agreements by the principal shareholdensedl as Intermountain directors. Columbia indéchthat, if Intermountain elected to
proceed with the revised terms that a definitiveeagnent could be negotiated and signed by Julg @B4.

On July 9, 2014 the Intermountain board met to iwEmsColumbia’s revised terms. Sandler O'Neill gdd the Intermountain board
with updated analysis related to Columbia’s revisgths, an overview of the terms of the non-bingingposal last received from the second
potential party and an overview of other poterdieuirers. The Intermountain board carefully coastd the analysis and discussed in detail
Columbia’s diligence findings. After considerabisalission and questions, the Intermountain boawcted to proceed with Columbia on the
basis of their revised terms and instructed Mr.kée¢o enter into a revised Letter of Intent withexclusivity period to last until July 23,
2014.

On July 11, 2014, Sullivan & Cromwell provided Gaatn & Dunn with drafts of voting agreements for agrtshareholders and
directors. Between July 11, 2014 and July 23, 26d@resentatives of Graham & Dunn and Sullivan &@well negotiated the terms of the
draft merger agreement and the shareholder anctaiiragreements.

On July 23, 2014, the board of directors of Intemmtain met to consider the proposed transacti@egther with representatives of
management, Sandler O’Neill, and Graham & Dunn a@e counsel to Intermountain. During the meetintgrmountain management
detailed the reports of the company’s due diligenesew of Columbia. Sandler O’Neill reviewed witie board of directors additional
information, including the financial terms of theposed transaction, information regarding peerpames and comparable transactions, and
a net present value analysis of Intermountain asldr@bia. Sandler O’Neill rendered to the Intermaimtoard of directors its oral opinion
(subsequently confirmed in writing), as describadar “—Opinion of Intermountain’s Financial Advisbthat, as of July 23, 2014, and ba
on the qualifications and assumptions set fortitsimpinion, the merger consideration was faitt® holders of Intermountain common stock
from a financial point of view.

Representatives of Graham & Dunn discussed withritegmountain board of directors the legal staddapplicable to its decisions ¢
actions with respect to its evaluation of Columbiaierger proposal, and reviewed the proposed maggeement and the related agreements,
including the various voting and support agreemtmtse entered into by the directors of Intermoumtand the principal shareholders (as
described under “The Merger Agreement—Related Agesgs”).
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Following these discussions, and review and disonssmong the members of the Intermountain boarirettors, including
consideration of the factors described under “—Reoendation of the Intermountain Board of Direciansl Reasons for the Merger,” the
Intermountain board of directors determined thatrtterger, the merger agreement and the transactioismplated by the merger agreement
are advisable for, fair to and in the best intere$tintermountain and its shareholders, and threctlirs voted to adopt the merger agreement,
on a nine-to-one vote. The one dissenting votehaasd on the director’s belief that the currenetimas too soon for Intermountain to sell.

On July 23, 2014, Columbia’s board of directors mith members of Columbia’s executive managemedt@olumbia’s legal and
financial advisors to consider the proposed traimacColumbia’s management provided informatiogareling operational and financial
considerations relating to the proposed consobdatif the businesses of Columbia and Intermounéaid,provided a review of
Intermountain’s loans and loan policies based olui@bia’s due diligence review as well as a review conalbtean outside consulting firt

Sullivan & Cromwell reviewed the fiduciary dutiesdaresponsibilities of the board of directors imsidering the proposed transaction,
provided the board of directors with an overvievihe legal due diligence conducted by it, and surized the merger agreement and related
agreements. KBW reviewed certain financial aspeftthe proposed transaction.

Following discussion with management and Columbigsl and financial advisors, Columbia’s boardlioéctors determined that it is
in the best interest of Columbia and its sharehslt®proceed with the merger, and unanimouslyapgat the merger agreement and the
transactions contemplated by the merger agreement.

Following completion of the July 23, 2014 board tiregs, the merger agreement and related agreemwengésexecuted and delivered
and the transaction was announced in the evenidglpf23, 2014 in a press release issued jointlgblumbia and Intermountain.

Recommendation of the Intermountain Board of Direcors and Reasons for the Merger

In reaching its decision to adopt and approve teeger agreement and recommend that Intermountaieisblders approve the merger
agreement, the Intermountain board of directorsulvad with Intermountain’s management, as weitsakegal and financial advisors, and
considered a number of factors, including:

. its knowledge of Intermountain’s business, agiens, financial condition, asset quality, earsiagd prospects, and of Columbia’s
business, operations, financial condition, assatityy earnings and prospects, taking into acctlmipresentations made by
Columbia officers, the results of Intermountainigedliligence review of Columbia, and informatiooyided by Intermountain’s
financial advisor

. its knowledge of the current environment in fin@ncial services industry, including nationagional and local economic
conditions and the interest rate environment, ool consolidation, increased operating coststiegdtom regulatory initiatives
and compliance mandates, increasing nationwidegboizhl competition, the current environment for coamity banks,
particularly in Idaho and the Pacific Northwestdarrent financial market conditions and the fkeffects of these factors on the
companies’ potential growth, development, produtstiand strategic options, and the historical magké&ces, cash dividends and
trading liquidity of Intermountain and Columbia comon stock;

. its belief that combining the two companies ldotreate a larger and more diversified finanaiatitution that is both better
equipped to respond to economic and industry dewedmts and better positioned to develop and buildsostrong market share
Idaho, Oregon, Washington, and the Pacific Norty

. the complementary aspects of Intermountaind @olumbias businesses, including customer focus, geograyuivierage, busine
orientation and compatibility of the compar management and operating sty!
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. its understanding of Columl’s commitment to enhancing its strategic positiothePacific Northwes

. the potential expense-saving and revesnigancing opportunities in connection with the reerthe related potential impact on
combined company’s earnings and the fact that #tere of the merger consideration would give foringgrmountain
shareholders the opportunity to participate as @bia shareholders in the benefits of such savipg®xunities and the future
performance of the combined company gener

. Columbié's stock trading liquidity and history of reguladaspecial cash dividend

. Columbia’s successful operating and acquisitiank record, specifically Columbia’s history dfieiently closing and integrating
acquisitions, and Intermountain’s board of direstbelief that the combined enterprise would barfefim Columbia’s ability to
take advantage of economies of scale and groweicuirent economic environment, making Columbiataactive partner for
Intermountain

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

. the financial analyses presented by Sandleredl'd the Intermountain board of directors, ahd bpinion dated as of July 23,
2014, delivered to Intermountain by Sandler O'Ntlthe effect that, as of that date, and subgeend based on the qualifications
and assumptions set forth in the opinion, the cmsition to be received by the holders of commooksdf Intermountain in the
merger was fair, from a financial point of view,dach shareholder

. the financial terms of the merger, including fhct that, based on the closing price on the Alz&lobal Select Market of
Columbia common stock on July 22, 2014 (the lastitrg day prior to the execution and announcemgtiiscomerger agreement),
and based on the right of Intermountain sharehsltteelect (subject to proration) to receive casB@umbia common stock or a
unit comprised of a mix of cash and Columbia commsitmek, the per share merger consideration aslp®R2) 2014, represented
an approximate 12.2 percent premium over the djpgiite of Intermountain shares on the Nasdaq @ladiarket as of that date
premium to tangible book value per share of 11@g&rand a multiple to last twelve months earnjpgysshare (assuming a
normalized tax rate of 30%) of 311 ;

. the structure of the merger and the terms ®htlerger agreement, including: the fact that Intemmtain shareholders would have
the right to elect to receive the merger consid@mnatither in cash, Columbia common stock, or @ cminprised of a mix of cash
and Columbia common stock (of which all-cash amdtalck elections are subject to adjustment), thealicitation and
shareholder approval covenants, the terminatioprfeeisions, and the ability of the Intermountaoald of directors, under cert:
circumstances, to withdraw or materially and adegrsnodify its recommendation to Intermountain steiders under certain
circumstances, and to terminate the merger agreédmerder to enter into a definitive agreementwitspect to a superior
proposal (subject to payment of a $5.5 million tiexation fee);

. the expectation that the merger would qualify “reorganizatio” for U.S. federal income tax purpos

. the regulatory and other approvals requirecbinnection with the merger and the likelihood thath approvals would be received
in a timely manner and without unacceptable coon#j

1 For the last twelve months ended June 30, 20itdrrhountain’s reported earnings per share incliadedn-recurring tax benefit of $5.2
million related to the reversal of a valuation alimce against its deferred tax assets. Adjustédwatve months earnings per share is
calculated using Intermountain’s June 30, 2014sdgilast twelve months net income of $3.8 milliwhjch is equal to Intermountain’s
June 30, 2014 last twelve months-tax earnings of $5.4 million taxed at a normalizedrate of 30%
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. the potential risk of diverting management famd resources from other strategic opporturétiesfrom operational matters
while working to implement the merger; a

. the fact that the interests of some of theatlines and officers of Intermountain may be différigam those of Intermountain
shareholders, and directors and officers of Intemtain may be participants in arrangements thatliffierent from, or are in
addition to, those of Intermountain shareholdeeg e section of this document entitled “Intere$tmtermountain Directors and
Executive Officers in the Merg”

The foregoing discussion of the factors considénethe Intermountain board of directors is notmuted to be exhaustive, but, rather,
includes the material factors considered by thermbuntain board of directors. In reaching its sieci to adopt and approve the merger
agreement, and the other transactions contempbgtéte merger agreement, the Intermountain boadire€tors did not quantify or assign
any relative weights to the factors considered,iadividual directors may have given different whetigto different factors. The Intermount
board of directors considered all these factors wbole, including discussions with, and questigrofi Intermountain’s management and
Intermountain’s financial and legal advisors, andrall considered the factors to be favorable nad, ® support, its determination. The
Intermountain board of directors also relied ongkperience of Sandler Neill, its financial advisor, for analyses of thedncial terms of th
merger and for its opinion as to the fairness feofimancial point of view of the consideration lretmerger to Intermountain’s shareholders.

For the reasons set forth above, the Intermountaiboard of directors determined that the merger, thanerger agreement and the
transactions contemplated by the merger agreementa advisable and in the best interests of Intermouain and its shareholders, and
approved and adopted the merger agreement. The Intsmountain board of directors recommends that the Inermountain shareholders
vote “FOR” the Merger proposal, “FOR” the Merger-Related Named Executive Officer Compensation proposabnd “FOR” the
Adjournment proposal.

Opinion of Intermountain’s Financial Advisor

By letter dated May 1, 2014, Intermountain retaiSatdler O’Neill & Partners, L.P., which we referas Sandler O'Neill, to act as
financial advisor to Intermountain’s board of di@s in connection with the boagdfeview of potential strategic alternatives, inlihg as to
possible business combination with potential coyratdies. Sandler O’Neill is a nationally recogmizevestment banking firm whose
principal business specialty is financial instibuis. In the ordinary course of its investment baghusiness, Sandler O’Neill is regularly
engaged in the valuation of financial institutiarsl their securities in connection with mergers aeqglisitions and other corporate
transactions.

Sandler O'Neill acted as financial advisor to theermountain board of directors in connection wiith proposed transaction and
participated in certain of the negotiations leadimghe execution of the merger agreement. At tiy 23, 2014 meeting at which
Intermountain’s board of directors considered gmgt@ved the merger agreement, Sandler O’Neill éedid to the board its oral opinion,
which was subsequently confirmed in writing, tres,of such date, the merger consideration wasddire holders of Intermountain common
stock from a financial point of vievithe full text of Sandler O’Neill’s opinion is attached as Appendix B to this proxy
statement/prospectus. The opinion outlines the preclures followed, assumptions made, matters considet and qualifications and
limitations on the review undertaken by Sandler O’Neill in rendering its opinion. The description of tie opinion set forth below is
qualified in its entirety by reference to the fulltext of the opinion.Holders of Intermountain common stock are urged taead the entire
opinion carefully in connection with their consideation of the proposed merger.

Sandler O'Neill's opinion speaks only as of the datof the opinion. The opinion was directed to Inteanountain’s board and is
directed only to the fairness of the merger considation to the holders of Intermountain common stockfrom a financial point of view.
It does not address the underlying business
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decision of Intermountain to engage in the mergerrcany other aspect of the merger and is not a recomendation to any holder of
Intermountain common stock as to how such holder dihtermountain common stock should vote at the spéal meeting with respect to
the merger or any other matter. Sandler O’Neill did not express any opinion athifairness of the amount or nature of the corsgigon
to be received in the merger by Intermountain’sceffs, directors, or employees, or class of suchques, relative to the per share
consideration to be received by Intermountain’sahalders.

In connection with rendering its opinion dated J2By 2014, Sandler O'Neill reviewed and consideesdong other things:

the merger agreemel
certain financial statements and other historicerfcial information of Intermountain that Sand®’ Neill deemed relevan
certain financial statements and other historicerfcial information of Columbia that Sandle’ Neill deemed relevan

internal financial estimates for Intermountaiearnings per share for the years ending Dece®ih&014 and December 31, 2015
as provided by senior management of Intermountadhaa estimated long-term annual earnings per graveth rate for the years
ending December 31, 2016 through December 31, 3838ovided by senior management of Intermoun

publicly available mean analyst earnings estsifor Columbia for the years ending Decembe2814 and December 31, 2015
and an estimated long-term annual earnings pee gfrawth rate for the years ending December 316 2bugh December 31,
2018 as discussed with senior management of Col

the pro forma financial impact of the merger@viumbia based on assumptions relating to traissaekpenses, purchase
accounting adjustments, accounting treatment,sas8hgs and other synergies as determined by tlierseanagement of
Columbia;

a comparison of certain financial and other infatiorafor Intermountain and Columbia with similarkgigly available informatior
for certain other banking institutions, the secgesif which are publicly trade

the terms and structures of other recent mergenaqdisition transactions in the banking sec
the current market environment generally and inbidueking sector in particular; ai

such other information, financial studies, gsab and investigations and financial, economicraacket criteria as Sandler Iggill
considered relevan

Sandler ONeill also discussed with certain members of the@amanagement of Intermountain the businessnéizé condition, result
of operations and prospects of Intermountain and $imilar discussions with the senior managemé@aumbia regarding the business,
financial condition, results of operations and pexts of Columbia.

In performing its reviews and analyses and in reinddts opinion, Sandler O’Neill relied upon thecaracy and completeness of all of
the financial and other information that was avd#dao Sandler O’Neill from public sources, thatsyaovided to Sandler O'Neill by
Intermountain or Columbia or their respective repreatives or that was otherwise reviewed by Sa@lgeill and Sandler O'Neill assumed
such accuracy and completeness for purposes oéiegdts opinion. Sandler O’'Neill further relied the assurances of the senior
management of each of Intermountain and Columizitittiey were not aware of any facts or circumstsiticat would make any of such
information inaccurate or misleading in any mategsapect. Sandler ®eill was not asked to undertake, and did not uiatteran independe
verification of any of such information and SandiENeill assumes no responsibility or liability ftre accuracy or completeness thereof.

Sandler
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O’Neill did not make an independent evaluation gpraisal of the specific assets, the collateraliseg assets or the liabilities (contingent or
otherwise) of Intermountain or Columbia or anyladit subsidiaries. Sandler O’Neill did not makeirzshependent evaluation of the adequacy
of the allowance for loan losses of Intermountaid €olumbia and Sandler O’Neill did not review anglividual credit files relating to
Intermountain or Columbia. Sandler O’Neill assuntteat the respective allowances for loan lossesntermountain and Columbia are
adequate to cover such losses and will be adequadepro forma basis.

With respect to internal financial projections antbng-term earnings growth rate provided by semanagement of Intermountain and
publicly available mean earnings per share estisnate an estimated long-term annual earnings @ee gfiowth rate for Columbia used by
Sandler O'Neill in its analyses, the senior managrets of Intermountain and Columbia confirmed todd@nO’Neill that those projections
reflected the best currently available estimatesjadgments of such respective managements oepective future financial performances
of Intermountain and Columbia. With respect to hechase accounting adjustments, accounting trestroest savings and other synergies
determined by the senior management of Columbi) smanagement confirmed that they reflected thedwegently available estimates.
Sandler O’Neill expresses no opinion as to suchrfaial projections or estimates or the assumptionshich they are based. Sandler O’Neill
has also assumed that there has been no mataraeln the assets, financial condition, resultspafrations, business or prospects of
Intermountain and Columbia since the date of thetmexrent financial data made available to Sar@iNeill. Sandler O’'Neill assumed in all
respects material to its analysis that Intermounraaid Columbia would remain as going concernslfgregiods relevant to Sandler O’'Neill’'s
analyses. Finally, Sandler O’Neill has expressedpinion as to any legal, accounting and tax mattelating to the Merger and the other
transactions contemplated by the merger agreement.

Sandler O'Neill's opinion was necessarily basedioancial, economic, market and other conditionghaaffect on, and the information
made available to Sandler O’'Neill as of, the ddti#socopinion. Events occurring after the date éwércould materially affect its opinion.
Sandler O'Neill has not undertaken to update, mwisaffirm or withdraw its opinion or otherwisenmment upon events occurring after the
date of its opinion. Sandler O’'Neill expressed pmmn as to the prices at which the common stddktermountain or Columbia may trade
at any time or the impact of the change in pric€olumbia common stock on the per share consiadera8andler O'Neill was not asked to
and did not contact any additional potential megg@tners related to this transaction.

In rendering its opinion dated July 23, 2014, San@'Neill performed a variety of financial analyseseTbllowing is a summary of tl
material analyses performed by Sandler O’Neill,ibutot a complete description of all the analysegerlying Sandler O’Neil§ opinion. The
summary includes information presented in tabudamft.In order to fully understand the financial analyses these tables must be read
together with the accompanying text. The tables afee do not constitute a complete description of thiénancial analyses.The preparatio
of a fairness opinion is a complex process invg\snbjective judgments as to the most appropriaderelevant methods of financial analysis
and the application of those methods to the pdaiatircumstances. The process, therefore, is @otssarily susceptible to a partial analysis
or summary description. Sandler O’Neill believesttits analyses must be considered as a wholehandelecting portions of the factors and
analyses to be considered without consideringaatiokrs and analyses, or attempting to ascribevelateights to some or all such factors and
analyses, could create an incomplete view of tladuation process underlying its opinion. Also, monpany included in Sandler O’Neill’s
comparative analyses described below is identicaitermountain or Columbia and no transactionéntical to the merger. Accordingly, an
analysis of comparable companies or transactiorvas complex considerations and judgments coireguifferences in financial and
operating characteristics of the companies and dtioéors that could affect the public trading \edwr merger transaction values, as the case
may be, of Intermountain and Columbia and the canigsato which they are being compared.

In performing its analyses, Sandler O’Neill alsodmaumerous assumptions with respect to industfpmeance, business and
economic conditions and various other matters, nwdinyhich cannot be predicted
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and are beyond the control of Intermountain, Colianaimd Sandler O’Neill. The analysis performed bypd@er O’Neill is not necessarily
indicative of actual values or future results, bothvhich may be significantly more or less favdeathan suggested by such analyses. Sa
O'Neill prepared its analyses solely for purposksendering its opinion and provided such analyedfe Intermountain board of directors at
the board of directors’ July 23, 2014 meeting. iaaties on the values of companies do not purpdo¢ t@ppraisals or necessarily reflect the
prices at which companies or their securities nayaly be sold. Such estimates are inherentlyestihip uncertainty and actual values may
be materially different. Accordingly, Sandler O'Nai analyses do not necessarily reflect the valfiltermountain’s common stock or the
prices at which Intermountain’s common stock magdle at any time. The analyses of Sandler O’Neill its opinion were among a number
of factors taken into consideration by Intermoumitaboard of directors in making its determinatiorapprove Intermountain’s entry into the
merger agreement and the analyses described bhtavidsnot be viewed as determinative of the denisi@de by Intermountain’s board of
directors or management with respect to the fagroéshe merger.

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

Summary of Proposal

Sandler O’Neill reviewed the financial terms of {h®@posed transaction. As described in the memgerement, Intermountain
shareholders will receive, subject to allocatioogadures, in exchange for each share of Intermousittack either: (i) 0.6426 of a share of
Columbia common stock plus $2.2930 in cash; (iijparount of cash equal to the per share considaratigii) a number of Columbia shares
equal to the per share stock consideration. Baged 6,540,902 shares of Intermountain common statstanding, 170,000 in-the-money
Intermountain warrants outstanding with a weigtaedrage strike price of $10.00 per share, 160,00@sted restricted stock awards
assumed to vest upon change in control, and a Gdéutrading price of $24.79 as of July 22, 2014 dber O'Neill calculated a per share
consideration of $18.22 and aggregate considerafiapproximately $123.5 million. Based upon finahiformation as or for the twelve
month period ended June 30, 2014, Sandler O’'Naitidated the following transaction ratios:

Transaction Value Per Share / Tangible Book ValeieShare 11<%
Transaction Value Per Share / Adjusted TangiblekBsalue Per Shar® ; 132%
Transaction Value Per Share / Last Twelve MonthwsiBgs Per Shar®; 31.7x
Tangible Book Premium to Core Depo<3): 3.C%
Adjusted Tangible Book Premium to Core Depa).(3): 4.5%
Transaction Value Per Share / Intermountain StoaeRJuly 22, 2014) 12.1%

@ Tangible book value per share adjusted to reflenket value of owned facilities, negative -tax mark of $13.7 millior

&) For the last twelve months ended June 30, 20itdrrhountain’s reported earnings per share incladedn-recurring tax benefit of

$5.2 million related to the reversal of a valuatiiowance against its deferred tax assets. Adjusis twelve months earnings per
share is calculated using Intermountain’s June28@4 adjusted last twelve months net income of &8l8on, which is equal to
Intermountai’'s June 30, 2014 last twelve months-tax earnings of $5.4 million taxed at a normalizzdrate of 30%

@) Core deposits equals total deposits less time dspel00,00(
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Intermountainr—Comparable Company Analysis.

Sandler O’Neill used publicly available informatitmcompare selected financial information for tmeuntain and a group of financial
institutions as selected by Sandler O’Neill. Thieimountain peer group consisted of NYSE and NASEfeded western region
headquartered banks with assets as of March 3%, @@igss otherwise noted, between $600 million&hd5 billion. The group excluded

thrifts and merger targets.

Bank of Commerce Holdinc

Bridge Capital Holding:

Central Valley Community Banco(®
Heritage Commerce Corporati
Heritage Oaks Bancoil

Northrim Bancorg

Oak Valley Bancorj®)

Pacific Continental Corporatic
Pacific Mercantile Bancor
Pacific Premier Bancor
Sierra Bancor|d)

United Security Bancshar(l)

(@) Financial information based on GAAP or regulatanahcial data as of June 30, 2(

The analysis compared publicly available finanziérmation for Intermountain and the mean and raedinancial and market trading
data for the Intermountain peer group as of otlierperiod ended March 31, 2014 unless otherwissdrmbove, with pricing data as of
July 22, 2014. The table below sets forth the éfaténtermountain and the median data for the mtantain peer group.

Comparable Company Analysis

Total Assets (in millions

Market Capitalization (in millions

Price / Tangible Book Valu

Price / Last Twelve Months Earnings Per St
Price / Estimated 2014 Earnings Per Si
Dividend Yield

One-Year Total Stock Retur

Last Twelve Months Net Interest Mar¢

Last Twelve Months Efficiency Rati

Last Twelve Months Return on Average Ass
Tangible Common Equity / Tangible Ass
Loans / Deposit

Non-Performing Assets / Total Asse

Comparabl Comparabl
Group Group
Intermountair(®) Median Mean
$ 92C $ 1,33i $ 1,26%
$ 10¢ $ 18¢ $ 18z
107% 12<% 137%
28.%x 16.4x 17.4x
NA 15.€x 15.4x
0.C% 1.45% 1.24%
18.2% 8.4% 14.2%
3.51% 4.12% 4.0%%
86% 67% 70%
0.41% 0.87% 0.75%
10.8% 10.£% 10.2%
76.2% 76.2% 78.1%
0.7% 1.05% 1.81%

@ For the last twelve months ended June 30, 20idrrhountain’s reported earnings per share incladedn-recurring tax benefit of $5.2
million related to the reversal of a valuation alimce against its deferred tax assets. Adjustédwatve months earnings per share is
calculated using Intermountain’s June 30, 2014sdgilast twelve months net income of $3.8 milliwhjch is equal to Intermountas’
June 30, 2014 last twelve months-tax earnings of $5.4 million taxed at a normalizedrate of 30%
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Columbia—Comparable Company Analysis.

Sandler O’Neill used publicly available informatitmcompare selected financial information for Gohia and a group of financial
institutions as selected by Sandler O’Neill. ThduBtbia peer group consisted of NYSE and NASDAQ-érhd/estern region headquartered
banks with assets as of March 31, 2014, unlesswite noted, between $4.25 billion and $12 billidhe group excluded thrifts and merger
targets.

Banner Corporatio First Interstate BancSyste®)
BBCN Bancorg® Glacier Bancorj

Cathay General Banco Westamerica Bancorporati(t)
Central Pacific Financial Cor Western Alliance Bancorporatic®)

CVB Financial Corporatio
() Financials based on GAAP or regulatory financidahdss of June 30, 20:
The analysis compared publicly available finanzérmation for Columbia and the mean and mediaarftial and market trading data

for the Columbia peer group as of or for the pegaded March 31, 2014 unless otherwise noted, pvitting data as of July 22, 2014. The
table below sets forth the data for Columbia amdrtiedian data for the Columbia peer group.

Comparable Company Analysis

Comparabl Comparabl
Group Group
Columbia® Median Mean
Total Assets (in millions $ 7,297 $ 6,908 $ 7,231
Market Capitalization (in millions $ 1,30¢ $ 1,26¢ $ 1,42¢
Price / Tangible Book Valu 17<% 18(% 20(%
Price / Last Twelve Months Earnings Per St 14.% 18.5x 18.&x
Price / Estimated 2014 Earnings Per Si 14.%x 16.3x 16.4x
Price / Estimated 2015 Earnings Per Si 13.&x 15.1x 15.(x
Dividend Yield 3.87% 1.97% 1.93%
One-Year Total Returt -1.5% 8.2% 8.8%
Last Twelve Months Net Interest Marc¢ 4.86% 3.6% 3.8(%
Last Twelve Months Efficiency Rati 64% 5C% 56%
Last Twelve Months Return on Average Ass 1.25% 1.1% 1.14%
Tangible Common Equity / Tangible Ass 10.4% 11.(% 10.4%
Loans / Deposit 78.8% 72.1% 78.2%
Non-Performing Assets / Total Asse 0.65% 1.5% 1.65%

(M Last twelve months earnings per share adjuste’dloi@e acquisitio-related expenses associated with-interest expens

Intermountain—Stock Price Performance

Sandler O’Neill reviewed the history of the publiceported trading prices of Intermountain’s comnstck in a very limited trading
market for the one-year and three-year periodsceddly 22, 2014. Sandler O’Neill then comparedrtiationship between the movements in
the price of Intermountain’s common stock agaihstrhovements in the prices of Intermountain’s ggeup (as described on page [ ),

S&P 500 Index and NASDAQ Index.
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Intermountain’s One-Year Stock Performance

Beginning Index Valu Ending Index Valu
July 22, 201: July 22, 201«
Intermountain 10C% 11&%
Intermountain Peer Grot 10C% 107%
S&P 500 Inde» 10C% 117%
NASDAQ Index 10C% 124%

Intermountain’s Three-Year Stock Performance

Beginning Index Valu Ending Index Valu
July 22, 201! July 22, 201«
Intermountain 10C% 145%
Intermountain Peer Grot 10C% 157%
S&P 500 Inde» 10C% 14€%
NASDAQ Index 10C% 157%

Columbia—Stock Price Performance

Sandler O’Neill reviewed the history of the pubjiceported trading prices of Columbia’s common ktfme the one-year and three-year
periods ended July 22, 2014. Sandler O’'Neill thempared the relationship between the movementsiptice of Columbia common stoc
against the movements in the prices of Columbie&r group (as described on page []), S&P 500 Index and NASDAQ Index.

Columbia’s One Year Stock Performance

Beginning Index Valu Ending Index Valu
July 22, 201: July 22, 201¢
Columbia 10C% 99%%
Columbia Peer Grou 10C% 10%
S&P 500 Inde> 10C% 117%
NASDAQ Index 10C% 124%

Columbia’s Three Year Stock Performance

Beginning Index Valu Ending Index Valu
July 22, 201 July 22, 201+
Columbia 100% 14C%
Columbia Peer Grou 10C% 17C%
S&P 500 Inde» 10C% 14€%
NASDAQ Index 10C% 157%

Intermountain—Net Present Value Analysis.

Sandler O'Neill performed an analysis that estirddtes net present value per share of Intermoum@immon stock under various
circumstances. The analysis assumed that Interramupérformed in accordance to internal financg&ineates for earnings per share provi
by Intermountain’s senior management for the yeading December 31, 2014 and December 31, 201fharestimated long-term annual
earnings per share growth rate for the years erfdéggmber 31, 2016 through December 31, 2018 dsawaksumptions for annual common
dividend payments, in each case as discussedamithconfirmed by, senior management of Intermouanfed approximate the terminal value
of Intermountain common stock at December 31, 2018,
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Sandler O’Neill applied price to earnings multiptasging from 12.0x to 22.0x and multiples of tdiigibook value ranging from 100% to
150%. The terminal values were then discounteddegnt values using different discount rates ranffiom 10.0% to 16.0% chosen to refl
different assumptions regarding required rategtfrn of holders or prospective buyers of Interntains common stock.

During the Intermountain board of directors meetingJuly 23, 2014, Sandler O’Neill noted that thertinal value analysis is a widely
used valuation methodology, but the results of snethodology are highly dependent upon the numeasssmptions that must be made,
the results thereof are not necessarily indicatfv&ctual values or future results.

As illustrated in the following tables, the anatysidicates an imputed range of values per sham&imountain common stock of $7

to $17.57 when applying multiples of earnings t® dipplicable amounts indicated in the Intermounpagjections and $9.84 to $18.33 when
applying multiples of tangible book value to thelgable amounts indicated in the Intermountairjgotons.

Earnings Per Share Multiple:

Discount Rat 12.0x 14.0x 16.0x 18.0x 20.0x 22.0x
10.0% $9.9: $11.4¢ $12.9¢ $14.51 $16.04 $17.57
12.0% $9.1¢€ $10.5% $11.9¢ $13.3¢ $14.8( $16.21
14.0% $8.47 $ 9.71 $11.0% $12.37 $13.67 $14.97
16..0% $7.84 $ 9.04 $10.2¢ $11.4¢ $12.6¢ $13.8¢

Tangible Book Value Multiples

Discount Rat 100% 110% 120% 130% 140% 150%
10.0% $12.4¢ $13.6¢ $14.8: $15.9¢ $17.1¢ $18.3¢
12.0% $11.5Z $12.5¢ $13.61 $14.7¢ $15.8¢ $16.91
14.0% $10.6¢ $11.64 $12.6¢ $13.6¢ $14.62 $15.62
16.0% $ 9.84 $10.7% $11.6¢ $12.61 $13.5¢ $14.4¢

Sandler O'Neill also considered and discussed thighintermountain board of directors how this asialyvould be affected by changes
in the underlying assumptions, including variatiovith respect to net income. To illustrate this anfp Sandler O’'Neill performed a similar
analysis assuming Intermountain’s net income vdiriaeh 20% above projections to 20% below projectiorhis analysis resulted in the
following range of per share values for Intermoimtammon stock, using the same price to earningi§iptes of 12.0x to 22.0x and a
discount rate of 12.87%.

Earnings Per Share Multiple:

Annual Budge

Variance 12.0x 14.0x 16.0x 18.0x 20.0x 22.0x
(20.0%) $ 7.2Z $ 8.31 $ 9.4C $10.4¢ $11.57 $12.6¢
(10.0%) $ 8.04 $ 9.2¢ $10.4¢ $11.71 $12.9: $14.1¢
0.0% $ 8.8F $10.21 $11.57 $12.9¢ $14.2¢ $15.6¢
10.0% $ 9.67 $11.1% $12.6¢ $14.1¢ $15.6¢ $17.1¢
20.0% $10.4¢ $12.12 $13.7¢ $15.3¢ $17.0Z $18.6¢

The following table describes a discount rate dat@n for Intermountain prepared by SandleN@éill. The discount rate equals the s
of the risk free rate, the equity risk premium &nel size premium.

Risk Free Rat 4.0% Normalized 20yr US”
Equity Risk Premiun 5.0(%  Duff & Phelps

Size Premiun 3.87%  Duff & Phelps
Discount Rate 12.81%
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Columbia—Net Present Value Analysis.

Sandler O'Neill also performed an analysis thaingstied the net present value per share of Colundiiamon stock under various
circumstances. The analysis assumed that Colunebfarmed in accordance with publicly available gstibarnings estimates for the years
ending December 31, 2014 and December 31, 201amedtimated long-term annual growth rate for ey ending December 31, 2016
through December 31, 2018 as well as assumptioranftual common dividend payments, in each caslisasssed with senior management
of Columbia.

To approximate the terminal value of Columbia comratock at December 31, 2018, SandleX€dl applied price to earnings multipl
ranging from 13.0x to 18.0x and multiples of targibook value ranging from 150% to 250%. The teahumlues were then discounted to
present values using different discount rates rapéiom 8.0% to 12.0% chosen to reflect differesguanptions regarding required rates of
return of holders or prospective buyers of Colurisbi@mmon stock.

At the July 23, 2014 Intermountain board of direstmeeting, Sandler O’Neill noted that the net pnésalue analysis is a widely used
valuation methodology, but the results of such méttogy are highly dependent upon the numeroushgssons that must be made, and the
results thereof are not necessarily indicativeatfia values or future results.

As illustrated in the following tables, the anatysidicates an imputed range of values per sha@ohfmbia common stock of $20.25 to

$30.99 when applying earnings multiples to the igpple amounts indicated in the Columbia projectiand $19.55 to $35.06 when applying
multiples of tangible book value to the applicateounts indicated in the Columbia projections.

Earnings Per Share Multiple:

Discount Rat 13.0x 14.0x 15.0x 16.0x 17.0x 18.0x
8.0% $23.5¢€ $25.0¢ $26.5: $28.0z $29.5( $30.9¢
9.0% $22.61 $24.0¢ $25.52 $26.9¢ $28.31 $29.8(
10.0% $21.8: $23.1¢ $24.5¢ $25.9: $27.3( $28.67
11.0% $21.02 $22.3: $23.6¢ $24.9¢ $26.27 $27.5¢
12.0% $20.2¢ $21.51 $22.7¢ $24.0¢ $25.3( $26.5¢

Tangible Book Value Multiples

Discount Rat 150% 170% 190% 210% 230% 250%
8.0% $22.7¢ $25.2( $27.6¢ $30.1: $32.6( $35.0¢
9.0% $21.8¢ $24.2¢ $26.61 $28.9¢ $31.3¢ $33.71
10.0% $21.07 $23.3¢ $25.61 $27.8¢ $30.1¢ $32.42
11.0% $20.2¢ $22.4% $24.6¢ $26.8¢ $29.01 $31.1¢
12.0% $19.5¢ $21.6¢ $23.7¢ $25.8¢ $27.9¢ $30.02

Sandler O'Neill also considered and discussed thighintermountain board of directors how this asialyvould be affected by changes
in the underlying assumptions, including variatiovith respect to net income. To illustrate this aofp Sandler O’Neill performed a similar
analysis assuming Columbia net income varied fr6ft 2bove projections to 20% below projections. Hnmialysis resulted in the following
range of per share values for Columbia common stagikg the same price to earnings multiples dd¥ 8 18.0x and a discount rate of
9.95%:
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Earnings Per Share Multiple:

Annual Budge

Variance 13.0x 14.0x 15.0x 16.0x 17.0x 18.0x
(20.0%) $18.3( $19.4( $20.4¢ $21.5¢ $22.6¢ $23.7¢
(10.0%) $20.0¢ $21.32 $22.5¢ $23.7¢ $25.0:2 $26.2¢
0.0% $21.8i $23.2¢ $24.61 $25.9¢ $27.3¢ $28.7:
10.0% $23.6¢ $25.1¢ $26.6¢ $28.17% $29.6¢ $31.1¢
20.0% $25.4: $27.0¢ $28.7: $30.31 $32.01 $33.6¢

The following table describes a discount rate datan for Columbia prepared by Sandler O’Neill.eTtiscount rate equals the product
of the two year beta and equity risk premium phesrisk free rate.

Risk Free Rat 4.0% Normalized 20yr US”
Equity Risk Premiun 5.0(% Duff & Phelps

2 Year Bete 1.1¢ Bloomberg

Discount Rat¢ 9.95%

Analysis of Selected Merger Transactior

Sandler O’Neill reviewed two groups of comparablerger and acquisition transactions. The groupsesfyer and acquisition
transactions included: (i) five transactions anrmmmthbetween January 1, 2013 and July 22, 2014vimgplvestern region banks with
transaction values greater than $50 million, taegsets between $600 million and $1.75 billion lgdiog MOE transactions); and (ii) 18
transactions announced between July 22, 2013 dp@32u2014 involving nationwide banks with annoedaleal values greater than $50
million, target assets between $600 million and’$illion, and tangible common equity to tangibfsets greater than 8.0% (excluding N
transactions). The western region transaction grveagpcomposed of the following transactions:

CU Bancorp/BtEnterprise Bank

First Interstate BancSystem, Inc./Mountain WesthRuial Corporation
TriCo Bancshares/ North Valley Bancorp

Cascade Bancorp/Home Federal Bancorp, Inc.

Heritage Financial Corporation/Washington Bankirarany

The nationwide transaction group was composedeofdtiowing transactions:

Eagle Bancorp, Inc./Virginia Heritage Bank

National Penn Bancshares, Inc./TF Financial Cotpmra
Simmons First National Corporation/Liberty Bancgsainc.
Valley National Bancorp/$tUnited Bancorp, Inc.

Southside Bancshares, Inc./OmniAmerican Bancoip, In
Seacoast Banking Corporation of Florida/BANKshahes,
First Interstate BancSystem, Inc./Mountain WesgaRaial Corporation
Bank of the Ozarks, Inc./Summit Bancorp, Inc.

CenterState Banks, Inc./First Southern Bancorp, Inc
BancorpSouth, Inc./Central Community Corporation

TriCo Bancshares/ North Valley Bancorp

IBERIABANK Corporation/Teche Holding Company

Old National Bancorp/United Bancorp, Inc.

Cascade Bancorp/Home Federal Bancorp, Inc.

Heritage Financial Corporation/Washington Bankirgrany
Huntington Bancshares Incorporated/Camco Finaiahpany
East West Bancorp, Inc./MetroCorp Bancshares, Inc.

Old National Bancorp/Tower Financial Corporations
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Sandler O'Neill reviewed the following multiplesahsaction price to tangible book value, transaqgpiace to last twelve months

earnings per share, tangible book premium to cepmsits and transaction price to seller's stoc&eptivo days before transaction
announcement. As illustrated in the following tat8andler O’Neill compared the proposed mergeripiak to the median and mean
multiples of comparable transaction groups.

@
@

(©)

@
@

(©)

Intermountain Median Mean Region:
Regional
Columbia Transaction Transaction:
Transaction Value Per Shar
Tangible Book Value Per Sha 119% 14<% 147%
Adjusted Tangible Book Value Per Sh®): 132% 14%% 147%
Last Twelve Months Earnings Per Sh(2): 31.7x 17.(x 19.%
Tangible Book Premium to Core Depo<3): 3.C% 7.8% 8.6%
Adjusted Tangible Book Premium to Core Depo@).(3): 4.5% 7.8% 8.6%
Intermountain Stock Price (July 22, 201 12.1% 27.2% 26.9%

Tangible book value per share adjusted to reflenket value of owned facilities, negative -tax mark of $13.7 millior

For the last twelve months ended June 30, 20idrrhountain’s reported earnings per share incladedn-recurring tax benefit of $5.2
million related to the reversal of a valuation alimce against its deferred tax assets. Adjustédwastve months earnings per share is
calculated using Intermountain’s June 30, 2014sidflilast twelve months net income of $3.8 milliwhjch is equal to Intermountas’
June 30, 2014 last twelve months-tax earnings of $5.4 million taxed at a normalizzedrate of 30%

Tangible book premium to core deposits calculate@deal value—tangible equity) / (core depoSitdpcted multiples and ratios
adjusted for or-time items and tax reversals, where applici

Intermountain Median Mean
Nationwide Nationwide
Columbia Transaction Transaction
Transaction Value Per Shar
Tangible Book Value Per Shal 11<% 164% 161%
Adjusted Tangible Book Value Per Sh®); 132% 164% 161%
Last Twelve Month’ Earnings Per Shaf?: 31.7x 20.&x 21.5x
Tangible Book Premium to Core Depo<3): 3.C% 11.9% 10.8%
Adjusted Tangible Book Premium to Core Depao): (3): 4.5% 11.%% 10.%
Intermountain Stock Price (July 22, 201 12.1% 35.7% 32.8%

Tangible book value per share adjusted to reflenket value of owned facilities, negative -tax mark of $13.7 milliot
Intermountain’s last twelve months pre-tax eagsitex effected at a 30% rate in order to normahzempact of a $6.1 million tax
benefit in the fourth quarter of 2013 as a restithe reversal of a valuation allowance againstiéferred tax asse

Tangible book premium to core deposits calculate@deal value—tangible equity) / (core depoSielpcted multiples and ratios
adjusted for or-time items and tax reversals, where applici

Pro Forma Results and Capital Ratic

Sandler O'Neill analyzed certain potential pro fareffects of the merger, assuming the followingawvided by Columbia: (i) the

merger closes on December 31, 2014; (ii) aggregaisideration value of $123.5 million, based onu@ddia’s closing stock price on July 2
2014 of $24.79; (iii) Columbia would be able to @ste cost savings of 27% of Intermountain’s pragdobperating expense and such savings
would be 50% realized in 2015 and fully realize@@16 and thereafter; (iv) pre-tax transactionsasid expenses would total approximately
$15.8 million, with 50% of Columbia’s expenses mgeiazed prior to close; (v) a core deposit
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intangible of approximately $9.4 million (eight yeaum-of-years-digits amortization method); (Migfax opportunity cost of cash of 2.50%;
Columbia’s performance was calculated in accordavittepublicly available mean analyst estimateg) (xarious purchase accounting
adjustments, including a mark-to-market adjustnoenintermountain’s loan portfolio, securities polith and fixed assets. The analyses
indicated that for the year ending December 3152€1e merger (excluding transaction expenses)avoelaccretive to Columbia’s projected
earnings per share and, at December 31, 2014 ttgem&ould be dilutive to Columbia’s tangible boadue per share. The analyses also
indicated that as of December 31, 2014, the mewvgeid maintain Columbia’s regulatory capital ratinexcess of the regulatory guidelines
for “well capitalized” status. The actual resulthived by the combined company, however, may fram projected results and the
variations may be material.

Sandler CNeill's Relationship.

Sandler O'Neill acted as the financial advisorrttermountain’s board of directors in connectionhwviite merger and will receive a
transaction fee in connection with the mergerpflvhich is subject to the closing of the mergemder O’Neill received a fee associated
with the delivery of its fairness opinion which lbete payable upon Sandler O’'Neill's rendering itenfsss opinion. Intermountain has also
agreed to reimburse Sandler O'Neill for reasonalikeof-pocket expenses incurred in connection Witkengagement and to indemnify
Sandler O'Neill and its affiliates and their resipee partners, directors, officers, employees agehés against certain expenses and liabilities,
including liabilities under applicable federal ¢ate law.

In the ordinary course of its broker and dealetirmss, Sandler Mleill may purchase securities from and sell se@gito Intermountai
and Columbia and their respective affiliates. San@'Neill may also actively trade the debt sedesibf Intermountain or Columbia or their
respective affiliates for its own account and fu accounts of its customers and, accordingly mayyatime hold a long or short position in
such securities. Sandler O’Neill has provided itwent banking services to, and received fees fon services from, Intermountain, most
recently, in connection with acting as a placenag@nt in Intermountain’s private placement of gquit

Columbia’s Reasons for the Merger

In reaching its decision to adopt and approve teegaer agreement, the merger and the other transaatontemplated by the merger
agreement, the Columbia board of directors condulieh Columbia management, as well as its findremal legal advisors, and considered a
number of factors, including the following materfiattors:

. each of Columbia’s and Intermountain’s busipneggrations, financial condition, asset qualigfnéngs and prospects. In
reviewing these factors, the Columbia board ofaoes considered its view that Intermountain’s hass and operations
complement those of Columbia resulting in additi@rancement of Columbia’s diversified revenueastr, well-balanced loan
portfolio and attractive funding bas

. its understanding of the current and prospectiwironment in which Columbia and Intermountgierate, including national and
local economic conditions, the competitive enviremtnfor financial institutions generally, and tilely effect of these factors on
Columbia both with and without the proposed tratieac

. its review and discussions with Colun’s management concerning the due diligence examimafilntermountain

. the complementary nature of the cultures ofttiecompanies, which management believes shoultitée integration and
implementation of the transactic

. managemer's expectation that Columbia will retain its strarapital position upon completion of the transact
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. the financial and other terms of the mergeeagrent, including the aggregate considerationtrémtment and deal protection and
termination fee provisions, which it reviewed with outside financial and legal advisc

. the potential risks associated with achievinticipated cost synergies and savings and sucdlyssfiegrating Intermountain’s
business, operations and workforce with those dfi@ibia;

. the potential risk of diverting managementtitsn and resources from the operation of Colunsbimisiness and towards the
completion of the merge

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

. the potential risk of losing other acquisition oppaities while Columbia remains focused on comptgethe merger

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

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

Management and Board of Directors of Columbia Afterthe Merger

Upon completion of the merger, the board of direstif Columbia will consist of the directors seyion the board of directors of
Columbia prior to the effective time of the mergérs one independent director from the board afalors of Intermountain, to be selectec
Columbia’s Nominating and Corporate Governance Citae(who will also be invited to join the boarfldirectors of Columbia State
Bank).

The remaining current directors and senior offiadr€olumbia are expected to continue in their entipositions, other than as has been
or may be publicly announced by Columbia in thenmaircourse of business. Information about the ctit@lumbia directors and executive
officers can be found in the documents listed uffdérere You Can Find More Information” included elghere in this proxy
statement/prospectus.

Interests of Intermountain Directors and ExecutiveOfficers in the Merger

In considering the recommendations of the boamiretctors of Intermountain, Intermountain sharekaddshould be aware that certain
directors and executive officers of Intermounta@véiinterests in the merger that may differ frommay be in addition to, the interests of
Intermountain shareholders generally. These inte@s described in more detail and quantifiedwelthe board of directors of
Intermountain was aware of these interests andaemrsl them, among other matters, when it adogptednterger agreement and in making its
recommendations that the Intermountain sharehokjgrsove the Merger proposal. For purposes ohédrinountain agreements and plans
described below, the completion of the transactammgemplated by the merger agreement will cortstifuichange of control, change in
control or term of similar meaning.
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Board MembershipJnder the merger agreement, Columbia’s Nominatitdy@orporate Governance Committee will recommend to
Columbia’s board of directors one person from Imte@untain’s board of directors to serve on Coluntbtaard of directors and the board of
directors of Columbia State Bank following the cdetion of the merger.

Indemnification and Insurancelnder the merger agreement, Columbia will provideurchase director and officer liability insurance
for a period of six years following the effectivmé of the merger to reimburse each present amdeiodirector and officer of Intermountain
or its subsidiaries with respect to claims aridirmgn facts or events occurring before the effectiree of the merger, which insurance will
contain at least the same coverage provided bynhatientain to the present and former directors dfidens of Intermountain or its
subsidiaries immediately prior to the completiorited merger, provided that Columbia is not requiredxpend, in the aggregate for such six-
year period, an amount in excess of 150% of theeggge annual premiums paid as of the date of #rgen agreement by Intermountain
any such insurance. Prior to the effective timéhefmerger, and in lieu of the foregoing, Intermaimwill use reasonable best efforts to
purchase a tail policy for directors’ and officeliability insurance on the terms described inphier sentence and fully pay for such policy
prior to the effective time of the merger, at agragating cost up to, but not exceeding 150% ottireent annual premiums for such
insurance.

Treatment of Intermountain Equity Awards.

Outstanding Stock Optionsitermountain has awarded stock options to acdategmountain common stock to certain executive
officers and directors, all of which are fully vedt In connection with the merger, any outstandiogk options may be exercised on the date
of notice of termination through the business daasnediately preceding closing. Any Intermountaircktoptions that remain unexercised as
of the effective time of the merger shall be calecklithout consideration.

Restricted Sharesintermountain has awarded shares of Intermoutaimmon stock to certain executive officers thatsubject to
vesting restrictions that, in connection with tloenpletion of the merger, will vest in full and beoe free of all restrictions and the holder\
be entitled to receive the merger consideratioh vaspect to each such share of Intermountain constozk. Pursuant to waiver agreeme
each of Mr. Hecker, Mr. Wright and Ms. Rasmusseretagreed to waive their rights, immediately ptathe closing of the merger and
contingent upon the closing of the merger, wittpees to their 2014 restricted stock awards of 50,385,000 and 27,500 shares, respectively,
which we refer to as the forfeited restricted staslards. Based upon equity compensation holding$ Asgust 22, 2014, the number of
unvested Intermountain restricted shares held &gxecutive officers, excluding the forfeited rieséd stock awards are as follows:
Mr. Hecker, 17,500; Mr. Wright, 15,000; Ms. Rasners8,750; and David Dean 10,500. As of August 2242 no directors held restricted
stock awards.

Non-Compete and Employment Arrangements of IntemtaouExecutive Officers and Directors.
Non-Compete Arrangements.

In addition to any other restrictive covenants dbsd below, in connection with the merger certdinectors were asked to, and did,
enter into Voting and Non-Competition Agreementsspant to which they agreed, among other thingsa two-year period following the
closing of the merger, not to directly or indirgddlecome involved in any competing business, widalefined as any depository, wealth
management or trust business company or holdingaagnthereof within the State of Idaho, and certainnties in Washington, subject to
certain exceptions. The agreement also prohibéslitectors from soliciting any employees or custmrof Columbia and its subsidiaries for
a two-year period following the closing of the mergSee “The Merger Agreement—Related Agreementdtided elsewhere in this proxy
statement/prospectus.
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Curt Hecker Amended Employment Agreement withrirdantain.

Concurrently with the execution of the merger agreet, Intermountain and Panhandle State Bank ehiete a Second Amendment of
Employment Agreement with Curt Hecker. The SecomteAdment of Employment Agreement dated July 23420Mends the Employment
Agreement between Mr. Hecker and IntermountainReathandle State Bank entered into on January 4, 28lamended by the July 14,
2014 Amendment of Employment Agreement.

Mr. Hecker's amendment provides that his employnagiméement terminates immediately following theetffe time of the merger. In
addition, Mr. Hecker's amendment provides thatifipn termination of employment (other than if enyphent is terminated for cause or
under similar circumstances as described in Arboté the Salary Continuation Agreement, as defineldw), Mr. Hecker shall be entitled to
the Early Termination benefit described in Secfidhof the Salary Continuation Agreement, as ameadel restated, among Panhandle ¢
Bank and Mr. Hecker, dated January 1, 2008, whiehiefer to as the Salary Continuation Agreemert,sdnall not be entitled to any other
benefits under the Salary Continuation Agreemedt(épat the effective time of the merger and sabjo Mr. Hecker’s continued
employment through the effective time of the merdyén. Hecker shall be entitled to a lump-sum payhiertash equal to $800,000. The
amendment prohibits Mr. Hecker from competing viittermountain, Panhandle State Bank or Columbia @msultant, officer, director,
organizer, employee or shareholder in the Statédadio, Washington and Oregon for a period of tlyesa's after the later of the effective
time of the merger or termination of employment. Mecker is also prohibited from soliciting any doyee, independent contractor,
customer, business partner or joint venture ofrinteintain, Panhandle State Bank or Columbia dwsirgy time period.

Employment Agreement with Mr. Hecker with Columbia.

In connection with the execution of the merger agrent, Mr. Hecker entered into an employment agee¢mvith Columbia. The
employment agreement will be effective immediafellowing the effective time of the merger and pdws that Mr. Hecker will serve as the
Idaho Group Manager. Mr. Hecker will have an iniianual base salary of $325,000 and be eligibfgatticipate in incentive plans that
Columbia may establish from time to time, as deteeah by Columbia. The employment agreement alsuiges that Columbia will assume
the Salary Continuation Agreement and the Splitdd\greement between Mr. Hecker and Panhandle 8@ank, dated January 1, 2002.

The employment agreement prohibits Mr. Hecker fammpeting with Columbia in any manner in the Statelslaho, Washington and
Oregon for a period of three years after the latehe effective time of the merger or terminatafremployment. Mr. Hecker is also
prohibited from soliciting any employee, independesantractor, customer, business partner or jodmture of Intermountain, Panhandle State
Bank or Columbia during such time period.

As consideration for Mr. Hecker’'s covenant not ¢anpete, and subject to Mr. Hecker’s continued egmient through the effective
time of the merger, Mr. Hecker will receive $1, W) payable by Columbia, twenty-five percent (25ffo)vhich shall be payable within
thirty (30) days of the date that Mr. Hecker’s eayphent with Columbia terminates for any reason thiedremaining seventy-five percent
(75%) of which shall be payable in thirty-six (3&ual monthly payments commencing within thirty)(@ays following such termination.

Doug Wright Amended Employment Agreement withimeentain.

Concurrently with the execution of the merger agreet, Intermountain and Panhandle State Bank ehiete a Second Amendment of
Employment Agreement with Doug Wright. The Secomdehdment of Employment Agreement dated July 23420Mends the Employment
Agreement between Mr. Wright and Intermountain Badhandle State Bank entered into on January 4, 28lamended by the July 14, 2
Amendment of Employment Agreement.
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Mr. Wright's amendment provides that at the effextime of the merger and subject to Mr. Wrightbntinued employment through
effective time of the merger, Mr. Wright shall b&tided to a lump-sum payment in cash equal to 880 The amendment prohibits
Mr. Wright from competing with Intermountain, Panki¢e State Bank or Columbia as a consultant, affidieector, organizer, employee or
shareholder in the State of Idaho and certain éesiiti the State of Washington for a period oféhyears after the later of the effective time
of the merger or termination of employment. Mr. @t is also prohibited from soliciting any employe®lependent contractor, customer,
business partner or joint venture of IntermountRiamhandle State Bank or Columbia during that gerio

As consideration for Mr. Wright's covenant not tintpete, and subject to Mr. Wright's continued engpient through the effective
time of the merger, Mr. Wright will receive $1,1000 payable by Columbia, twenty-five percent (25#ayvhich shall be payable within
thirty (30) days of the date that Mr. Wright's emmypent with Columbia terminates for any reason thedremaining seventy-five percent
(75%) of which shall be payable in thirty-six (38)ual monthly payments commencing within thirty)(88ys following such termination.

Pamela Rasmussen Amended Severance Agreementtedthduntain.

Concurrently with the execution of the merger agreet, Intermountain and Panhandle State Bank ehiete a Second Amendment of
Severance Agreement with Pamela Rasmussen. ThadsAooendment of Severance Agreement dated Jul@@3} amends the Severance
Agreement between Ms. Rasmussen and IntermounmdifPanhandle State Bank entered into on Janu@§14, as amended by the July 14,
2014 Amendment of Severance Agreement.

The amendment prohibits Ms. Rasmussen from congpetith Intermountain, Panhandle State Bank or Cblianas a consultant,
officer, director, organizer, employee or sharehpld the State of Idaho and certain counties énState of Washington for a period of thirty
(30) months after the later of the effective tinfieghe merger or termination of employment. Ms. Rassen is also prohibited from soliciting
any employee, independent contractor, customeinéss partner or joint venture of Intermountaimiindle State Bank or Columbia during
that period.

As consideration for Ms. Rasmussen’s covenantmobimpete, and subject to Ms. Rasmussen’s contiemngdoyment through the
effective time of the merger, Ms. Rasmussen wikree $525,000, payable by Columbia in thirty (8@ual monthly payments commencing
on the date Ms. Rasmussen’s employment with Colarr@siminates for any reason. In the event Ms. Raseruexperiences a qualifying
termination of employment in connection with thergex, Ms. Rasmussen will receive a lump-sum payragual to two times
Ms. Rasmussen’s annual compensation.

Merger-Related Compensation for Intermountain’s Naned Executive Officers

The following table and the related footnotes paevinformation about the compensation to be paldtermountain’s named executive
officers that is based on or otherwise relatefi¢omerger. The compensation shown in this tabledasdribed in these footnotes is the subject
of a non-binding advisory vote of the Intermountsiareholders at the Intermountain special meetimglescribed in “Intermountain
Proposals—Merger-Related Named Executive Officen@ensation Proposal.” The figures in the tableestanated based on compensation
levels as of the date of this document and an asgdwfiective date of November 1, 2014 for bothrttexger and, where applicable,
termination of the named executive officer's emphant. The amounts reported below are estimatesl lmaseultiple assumptions that may
or may not actually occur or be accurate on thevesit date, including assumptions described indbcziment, and do not reflect certain
compensation actions that may occur before the tifap of the merger (such as the payment of 2@ilbes). All amounts below are
determined using the per share value of Intermanicammon stock have been calculated based on shpeg price of Intermountain
common stock of $18.39 (the average closing mariee of Intermountain common stock over the firgt business days following the
public announcement of the merger on July 23, 2834eported by NASDAQ). As a result of the foregoassumptions, the actual amounts,
if any, to be received by a named executive offinay materially differ from the amounts set fortidw.

58



Table of Contents

GOLDEN PARACHUTE COMPENSATION

Pension Perquisites Tax
Reimbursemen
Cash Equity NQDC Benefits Other Total
Name ($)o $@ ($® ($)@ ($) ($)® $)
Curt Hecker 800,00( 321,82¢ 0 0] 0 1,800,001 2,921,82!
Douglas Wright 580,00( 275,85( 0 21,20° 0 1,175,001 2,052,05

Pamela Rasmussi 500,00t 68,96 0 12,55 0 575,00( 1,156,51!

@

@

(©)

4

®)

For Messrs. Hecker and Wright, represents “sttriggger” change in control benefits under the ndrarecutive officer's employment
agreement, as amended, and for Mr. Rasmussensegse'double-trigger” severance payable on a fyiradj termination under her
severance agreement, as amended. For Messrs. Heakgvright, the cash payment is due in a lump span the merger and is not
conditioned on employment termination. For Ms. Rassen, the lump sum cash payment is conditionesdrgrioyment termination by
Intermountain without cause occurring within sixmtfts before the merger or an employment termindiiotermountain (or the
combined company) without cause or by Ms. Rasmufsagood reason occurring within 24 months after ierger (a “Qualifying
Termination”). The actual cash severance payablMstoRasmussen under her severance agreement aaqugd] in the event of a
Qualifying Termination, two times the sum of (A) M@asmussen’s base salary when the merger ocgufgarater, when employment
termination occurs and (B) Ms. Rasmussen’s cashdoncash incentive compensation for the calepear immediately before the
calendar year in which the merger occurs or, iatge for the calendar year immediately beforeclendar year in which employment
termination occurs

Represents “single-trigger” restricted stock aigahat will fully vest upon the merger as settant the merger agreement, based on a
$18.39 per share price of Intermountain Communép&rp common stock multiplied by 17,500 restricthdres outstanding in the
case of Mr. Hecker, 15,000 restricted shares audatg for Mr. Wright, and 3,750 restricted sharasstanding for Ms. Rasmussen.
These amounts do not include the 2014 restrictzk stwards that the named executive officers agieéatfeit immediately prior to,
and contingent upon the closing of, the mergeryansto waiver agreements as described above tarésts of Intermountain Directors
and Executive Officers in the Mer—Treatment of Intermountain Equity Awa—Restricted Share”

Mr. Hecker continues to be entitled to an eaglyntination benefit under his Salary Continuatioméggnent with Panhandle State Bank,
dated January 1, 2008, as amended and restataddrefit is not based on or related to the mefyanever, and for that reason is not
included in this table. The amount of the benefd ¢the timing of the benefit payment are not aé#ddby the merge

Represents the estimated value of “double-triggemtinued medical and dental insurance beneéigaple under Mr. Wright's
employment agreement, as amended, and Ms. Rasnsissgarance agreement, as amended, for up to Bthm(in the case of Mr.
Wright) or 24 months (in the case of Ms. Rasmusgalgwing an involuntary termination without causetermination by the named
executive officer for good reasc

Represents for each named executive officerti{@)¥ull amount of the cash retention bonus paymeegived at the end of 2013, and
(B) the noncompetition payments to which he oristentitled after employment termination subjectoonpliance with restrictive
covenants. Messrs. Hecker and Wright and Ms. Rasenu®ceived cash retention bonuses in the amofiit00,000, $75,000 and
$50,000, respectively, in December 2013. By theaseof the retention awards, these amounts mustfgzd by the named executive
officer upon a voluntary employment terminationdrefDecember 31, 2014; however, this repaymengatitin will no longer apply
following the merger. Twenty-five percent of thencompetition payments to each of Mr. Hecker andWiright is payable within

30 days of termination of employment, and the rengi 75% is payable in 36 equal monthly paymenteroencing within 30 days of
termination of employment, subject to compliancthwioncompetition and non-solicitation covenantssfoch 36 month period.

Mr. Rasmussen’s noncompetition payment is payab&iequal monthly installments commencing withindays of her termination of
employment, subject to compliance with noncompmtitind nonsolicitation covenants for such 30 meetiiod. Mr. Hecker has enter
into an employment agreement with Columbia effectipon the merger, and his noncompetition paymentdvwe made under that
agreementi
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THE MERGER AGREEMENT

Effects of the Merger

As a result of the merger, Intermountain will mevgiéh and into Columbia, with Columbia continuing the surviving corporation. As
soon as reasonably practicable following the merfganhandle State Bank will merge with and intou@ddia State Bank, with Columbia
State Bank as the surviving bank.

As a result of the merger, there will no longetang publicly held shares of Intermountain commatist Intermountain shareholders
will no longer have any direct interest in the suing company. Those Intermountain shareholders kgleeive all of the merger considerat
in the form of cash will not participate in thedtg earnings and potential growth of the combir@dmany following the merger, and will no
longer bear the risk of any losses incurred inaperation of the combined company’s business angfdecreases in the value of that
business. Those Intermountain shareholders receshiares of Columbia common stock as merger comagide will only participate in the
combined company’s future earnings and potent@aivgr through their ownership of Columbia commorckt@ll of the other incidents of
direct stock ownership in Intermountain, such a&sright to vote on certain corporate decisiongléct directors and to receive dividends and
distributions from Intermountain, will be extinghed upon completion of the merger.

Effective Time of the Merger

The closing of the merger will occur at 10:00 a.Racific Time, on the first business day of thetf@alendar month that follows the
month in which the last of the closing conditioadt satisfied is satisfied (other than those dandi that by their nature are to be satisfie
waived at the closing), unless the parties mutusdiyee to extend the closing. If, however, thedashe closing conditions to be satisfied or
waived is so satisfied or waived after Novembe214 but prior to December 31, 2014, then the otpsiill take place on January 2, 2015 or
such other date as the parties may mutually agiteemerger will be completed legally at the date tsme specified in the articles of merger
to be filed by Columbia with the Secretary of Stat¢he State of Washington. As of the date of ttisument, the parties expect that the
merger will be effective during the fourth calendaarter of 2014. However, there can be no assarasi¢to when or if the merger will occur.

As described below, if the merger is not compldétgdune 1, 2015, the merger agreement may be tetedifby either Intermountain or
Columbia, unless the failure of the closing to adzyisuch date is due to the failure of the paggking to terminate the merger agreement to
perform or observe the covenants and agreemestscbfparty set forth in the merger agreement.

Covenants and Agreements

Conduct of Businesses Prior to the Completion efMlerger. Intermountain has agreed that, except as prelyidisclosed, as expres:
contemplated by or permitted by the merger agregrasrrequired by applicable law, or with the priwitten consent of Columbia, prior to
the effective time of the merger, it will, and withuse each of its subsidiaries to, conduct itgbas, and cause its subsidiaries to conduct
their respective businesses, in the ordinary cotmasistent with past practice in all material ex¢p and use commercially reasonable efforts
to maintain and preserve intact its business orgdion and advantageous business relationshipgy@odivill with government entities,
customers, suppliers, distributors, creditors,dessofficers and employees and business associatEkeep available the services of
Intermountain and its subsidiaries’ present empsyend agents. Intermountain and Columbia haveeddoetake no action (and to cause
their subsidiaries to take no action) that is idesghto or would reasonably be expected to adveedtdgt or materially delay the ability to
obtain any necessary approvals of any regulatoep@gor other governmental entity required fortta@sactions contemplated by the merger
agreement or to perform the covenants and agresriretite merger agreement or to consummate thedctions contemplated by the merger
agreement.
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In addition to the general covenants above, Intemtain has agreed that prior to the effective tohthe merger, except as previously
disclosed, subject to specified exceptions, it mat, and will not permit its subsidiaries to, vath the prior written consent of Columbia
(which shall not be unreasonably withheld):

issue, sell or otherwise permit to become antding, or dispose of or encumber or pledge, draize or propose the creation of,
any additional shares of its capital stock, or sdeg convertible or exchangeable into, or exetsis for, any shares of its capital
stock, or any options, warrants or other rightamf kind to acquire any shares of such capitaksbosuch convertible or
exchangeable securities or receive a cash paynasetlon the value of any shares of such capitelt,sto permit any additional
shares of its capital stock, or securities conglrtdr exchangeable into, or exercisable for, drayes of its capital stock, or any
options, warrants or other rights of any kind tquoe any shares of such capital stock or suchenitne or exchangeable
securities or receive a cash payment based orethe wf any shares of such capital stock, to becsubgect to new grants, in ea
case except as required pursuant to the exercisetttement of Intermountain stock options or Imeuntain company restricted
stock awards outstanding in accordance with thrageaf the applicable Intermountain stock plan,oregjuired under the terms of
the Intermountain warrant

make, declare, pay or set aside for payment arigietid on or in respect of, or declare or make astyidution on any shares of
stock (other than authorized dividends from its ishowned subsidiaries to it or another of its wii@wned subsidiaries), or
directly or indirectly adjust, split, combine, reabe, reclassify, purchase or otherwise acquire shayes of its stocl

amend or modify the material terms of, waivdease or assign any rights under, terminate, remellow to renew automatically,
make any payment not then required under, knowinigliate the terms of or enter into (i) any mateciantract, lease, regulatory
agreement, any contract that would be a materiaract if it were in existence on the date hereaftber binding obligation that
material to Intermountain and its subsidiariesetalas a whole, (ii) any material restriction ondhdity of Intermountain or its
subsidiaries to conduct its business as it is pitgsbeing conducted or (iii) any contract govemihe terms of Intermountain
common stock or rights associated therewith orahgr outstanding capital stock or any outstandistrument of indebtednes

sell, transfer, mortgage, lease, guaranteayreber, license, let lapse, cancel, abandon orwtbercreate any lien or otherwise
dispose of or discontinue any of its assets, dépdsisiness or properties (other than sales oledich are governed as
described below), except for sales, transfers, gages, leases, guarantees, encumbrances, lickpses, cancellations,
abandonments or other dispositions or discontinesitthe ordinary course of business and in a#@tion that, together with
other such transactions, is not material to Intenmtain and its subsidiaries, taken as a wt

acquire (other than by way of foreclosuresamuasitions of control in a fiduciary or similargacity or in satisfaction of debts
previously contracted in good faith, in each casthée ordinary course of business) all or any partf the assets, business,
deposits or properties of any other entity (othantpurchases of loans which are governed asrletifelow) except in the
ordinary course of business and in a transactiat thgether with other such transactions, is ratenal to Intermountain and its
subsidiaries, taken as a whole, and would not reddy be expected to present a material risk tiattosing of the merger will t
materially delayed or that the requisite regulatpprovals will be more difficult to obtai

amend the Intermountain articles of incorporatiobylaws, or similar governing documents of anytekubsidiaries

subject to certain exceptions, including asiiegl under applicable law or the terms of any Giepkn in effect as of the date of
the merger agreement, (i) increase in any maneecdmpensation or benefits of any of the curreribloner directors, officers,
employees or other service providers of Intermdartaits subsidiaries, except for ordinary courserit-based increases in the
base salary of employees (other than directorgecidive officers of, or individuals who are partyan employmer
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agreement or change of control agreement withrimtentain or its subsidiaries) consistent with gaattice, (ii) become a party
to, establish, amend, alter a prior interpretatibm a manner that enhances rights or materialtydgases costs, commence
participation in, terminate or commit itself to thdoption of any benefit plan or plan that wouldabgenefit plan if in effect as of
the date of the merger agreement, other than dienisiamendments in the ordinary course of businessistent with past
practice, (iii) grant any new equity award, (ivagt, pay or increase (or commit to grant, pay ordéase) any retention bonus,
severance, retirement or termination pay, other tha&onnection with terminations of employmenthe ordinary course of
business consistent with past practice (v) acceleéhe payment or vesting of, or lapsing of restits with respect to, any stock-
based compensation, lotgrm incentive compensation or any bonus or othegritive compensation, (vi) cause the funding gf
rabbi trust or similar arrangement or take anyomcto fund or in any other way secure the payménbmpensation or benefits
under any benefit plan, (vii) terminate the empleyor services of any executive officer or empéowo is party to a change in
control agreement other than for cause, (viii) eirte any collective bargaining or other agreemeithh a labor organization,

(ix) forgive or issue any loans to any currentannfer officer, employee or director of Intermountar its subsidiaries or (x) hire
any officer, employee, independent contractor msattant, except in the ordinary course of busif@saon-executive officer
positions for a base salary not in excess of $11)

. take, or omit to take, any action that wouldyanmt or impede, or could reasonably be expectpdeteent or impede, the mergers,
taken together, from qualifying as a “reorganizatiwithin the meaning of Section 368(a) of the el Revenue Code of 1986,
as amendec

. incur or guarantee any indebtedness for bordonveney other than in the ordinary course of bissiner assume, guarantee,
endorse or otherwise as an accommodation becompengble for the obligations of any other pers

. enter into any new line of business or mathrigthange its lending, investment, underwritingkrand asset liability management
and other banking and operating policies, exceptqsired by law or requested by a regulatory age

. (i) other than in accordance with the investhplicies of Intermountain or any of its subsidkarin effect on the date of the
merger agreement or in securities transactionsasded in (ii) below, make any investment eithgrdontributions to capital,
property transfers or purchase of any propertyseet of any person or (ii) other than purchasesreft obligations of the United
States of America or obligations of United Stategegnment agencies which are entitled to the &ithfand credit of the United
States of America, in any case with a remainingunittat the time of purchase of one year or lpsschase or acquire securities
of any type; providedhowever, that in the case of investment securities Interrnteiarmay purchase investment securities if,
within two business days after Intermountain retpigswriting (which request must describe in ddtz investment securities to
be purchased and the price thereof) that Colundrigent to making of any such purchase, Columbiappsoved such request in
writing or has not responded in writing to suchuest;

. enter into any settlement, compromise or sindreement with respect to, any action, suitptlggroceeding, order or
investigation to which Intermountain or any ofstsbsidiaries is or become a party after the datheofnerger agreement, which
settlement, compromise, agreement or action, @aitn, proceeding, order or investigation thatattled in an amount and for
consideration not in excess of $50,000 individualys100,000 in the aggregate and that would pamnfose any material
restriction on the business of Intermountain ositbsidiaries or (ii) create adverse precedentlfoms that are reasonably likely
be material to Intermountain or its subsidiar

. other than as determined to be necessary @saue by Intermountain in the good faith exercisés discretion based on changes
in market conditions, alter materially its intereste or pricing fee or fee pricing policies witspect to depository accounts of any
of its subsidiaries or waive any material fees wébpect theretc
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. except as required by applicable law or byguiatory agency, (i) implement or adopt any matetienge in its interest rate and
other risk management policies, procedures or jpexcor (i) fail to follow in all material respegtintermountain’s or its
applicable subsidia’s existing policies or practices with respect toaging its exposure to interest rate and other

. enter into any securitizations of any loansmate any special purpose funding or variable@steentity other than on behalf of
clients;

. invest in any mortgage-backed or mortgage edlaecurities which would be considered “high-riskturities under applicable
regulatory pronouncemen

. except for loans or commitments for loans tieate been approved by Intermountain prior to thie dhthe merger agreement,
without prior consultation with Columbia, make dogin or loan commitment to any person which woulden aggregated with
outstanding loans or loan commitments or any refearaextensions thereof, result in total credpp@sure to the applicable
borrower (and its affiliates) in excess of $1,500,0r purchase or sell any loan or loan particgrain excess of $1,500,000, in
each case, without first submitting a copy of thenl write up containing the information customasiljomitted to the Loan
Committee of Panhandle State Bank, to the chieficodficer of Columbia two full business days prto taking such action;
provided, that, if Columbia objects in writing toch loan or loan commitment or such purchase erwihin two full business
days after receiving such loan write up, Intermaimshall obtain the approval of a majority of thembers of the Loan
Committee of Panhandle State Bank prior to makirghdoan or loan commitment or such purchase e,

. make application for the opening, relocatiortlosing of any, or open, relocate or close angnbh office, loan production office
or other significant office or operations facili

. make any capital expenditures other than clagxaenditures in the ordinary and usual courdausiness consistent with past
practice in amounts not exceeding $50,000 indiviga $150,000 in the aggrega

. pay, loan or advance any amount to, or selhdfer or lease any properties, rights or asse#s, fpersonal or mixed, tangible or
intangible) to, or enter into any arrangement aeament with, any of its officers or directors ayaf their family members, or
any affiliates or associates (as defined undeEttahange Act) of any of its officers or directanther than loans originated in the
ordinary course of business and, in the case oEanly arrangements or agreements relating to casafien, fringe benefits,
severance or termination pay or related mattelly, asotherwise permitted pursuant to the mergereagent

. take any action or omit to take any action thattended to or would reasonably be likely teulein (i) any of Intermountain’s
representations and warranties set forth in theyereagreement being or becoming untrue in any mahtespect at any time at or
prior to the effective time, (ii) any of the clogiconditions to the merger not being satisfiedigra material violation of any
provision of the merger agreement, except as magdpgdred by applicable lav

. make or change any material tax elections, gham consent to any change in Intermountain’ssosubsidiaries’ method of
accounting for tax purposes (except as requiregigpjicable tax law), take any material positionaory material tax return filed ¢
or after the date of the merger agreement, sattempromise any material tax liability, claim @sassment, enter into any clos
agreement, waive or extend any statute of limitetiavith respect to a material amount of taxesesler any right to claim a
refund for a material amount of taxes, or file amgterial amended tax return;

. agree to take, make any commitment to takadopt any resolutions of its board of directorsupport of, any of the above
prohibited actions

Columbia has agreed to a more limited set of i&giris on its business prior to the completionhef inerger. Specifically, Columbia t
agreed that prior to the effective time of the neerg@xcept as expressly
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permitted by the merger agreement, it will not, anidinot permit its subsidiaries to, except as nb@yrequired by applicable law or policies
imposed by any governmental entity, without th@pwritten consent of Intermountain (which shalt be unreasonably withheld):

. take any action that would reasonably be exquktd prevent, materially impede or materially giedtee consummation of the
transactions contemplated by the merger agreeme

. take, or omit to take, any action that is reasonéikély to result in any of the conditions to therger not being satisfie

Regulatory Matters Columbia and Intermountain have agreed to reddpmaomptly prepare and use their commercially\sogmble
efforts to file with the SEC on or prior to August, 2014, and in any event as soon as reasonajiqable thereafter, a registration
statement on Form S-4, in which this proxy statepesspectus are included. Each of Columbia anerimbuntain has agreed to use its
commercially reasonable efforts to have the Forthd&clared effective under the Securities Act asnmtly as practicable after such filing,
and Intermountain agreed to then mail or delivergroxy statement/prospectus to its shareholdelsin@hia has also agreed to use its
reasonable best efforts to obtain all necessatg seurities law or “blue sky” permits and apptevaquired to carry out the transactions
contemplated by the merger agreement, and Intertamuhas agreed to furnish all information conaegrintermountain and the holders of
Intermountain common stock as may be reasonablyestgd in connection with any such action.

Columbia and Intermountain have agreed to coopevritteeach other and use their respective commreeasonable efforts to
promptly prepare and file all necessary documennato effect all applications, notices, petiti@msl filings, to obtain as promptly as
practicable all permits, consents, approvals atldosizations of all third parties and governmemtatities that are necessary or advisable to
consummate the merger, the bank merger and thetodimsactions contemplated by the merger agreeaseson as reasonably possible, and
to comply with the terms and conditions of all spemmits, consents, approvals, and authorizatiba#l such third parties or governmental
entities. Columbia agreed to use its commerciafsonable efforts to make all initial requisiteulegpry filings on or before August 15, 2014
and in any event as soon as reasonably practittadaleafter (other than any notice to the FederakRe under its regulations, which will be
filed in accordance with the timing contemplatedsiigh regulations). Intermountain and Columbia hheeright to review in advance and, to
the extent practicable, each will consult the otherin each case subject to applicable lawshalhbn-confidential information relating to
Intermountain or Columbia (excluding any confidahtinancial information relating to individualsds the case may be, and any of their
respective subsidiaries, that appear in any fitiragle with, or written materials submitted to, amyd party or any governmental entity in
connection with the transactions contemplated byntlerger agreement. In exercising this right, ed¢he parties has agreed to act
reasonably and as promptly as practicable. Intentadu and Columbia will consult with each othertwigspect to the obtaining of all
permits, consents, approvals and authorizatioradl ¢fird parties and governmental entities neagssaadvisable to consummate the merger,
the bank merger and the other transactions conttatpby the merger agreement and each party vap kiee other reasonably apprised of
status of matters relating to such approvals aad¢tmpletion of the merger, the bank merger andther transactions contemplated by the
merger agreement. Each party will consult withdtteer in advance of any meeting or conference aiithh governmental entity in connection
with the merger, the bank merger and the othes#etions contemplated by the merger agreement.

Additionally, each of Columbia and Intermountairs lagreed to furnish to the other, upon requesinfaimation concerning itself, its
subsidiaries, directors, officers and shareholdacssuch other matters as may be reasonably negessalvisable in connection with this
proxy statement/prospectus, the Form S-4 or angratfatement, filing, notice or application madeobyn behalf of Columbia.

Each of Columbia and Intermountain has agreed eopete with the other and use its reasonableeffests in good faith to take, or
cause to be taken, all actions, and to do, or cuke done, all things necessary, proper or dasirar advisable on its part under the merger
agreement or under applicable laws to consummate
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and make effective the merger, and the other tcdiioses contemplated as promptly as practicabldudhicg the satisfaction of the closing
conditions set forth in the merger agreement.

Neither Columbia nor any of its subsidiaries aguieed to take any action, or commit to take artjoac or agree to any condition or
restriction, in connection with obtaining any petsnconsents, approvals and authorizations of argrmmental entities that would
reasonably be likely, in each case following thfeaifve time (but regardless when the action, ciomior restriction is taken or
implemented), to have a material adverse effec@anmbia (measured on a scale relative to Interrein)) a material adverse effect on
Intermountain or materially restrict or impose a@ni@l burden on Columbia or any of its subsidisi@cluding, after the merger effective
time, Intermountain and its subsidiaries) in conioacwith the transactions contemplated by the meeagreement or with respect to the
business or operation of Columbia or any of itss@libries (including, after the merger effectivaei, Intermountain and its subsidiaries),
which we refer to as a materially burdensome regofecondition.

Each of Columbia and Intermountain will promptlyes the other upon receiving any communicatiomfany governmental entity t
consent or approval of which is required for conmation of the merger, the bank merger, and ther dthesactions contemplated by the
merger agreement that causes such party to baéhavé¢here is a reasonable likelihood that any istguregulatory approval will not be
obtained or that the receipt of any such approwal be materially delayed.

Shareholder Approvallntermountain’s board of directors has resoh@®tetommend to the Intermountain shareholderstiiegt
approve the merger agreement and to submit tonhatentain shareholders the merger agreement andthay matters required to be
approved by Intermountain shareholders in ordeatoy out the intentions of the merger agreemejest to certain exceptions if, following
the receipt of a company superior proposal (asddfbelow), the board of directors of Intermountancludes in good faith (and based on
the advice of counsel) that the failure to withdiisssrecommendation or terminate the merger agraemeuld more likely than not result ir
violation of the board’s fiduciary duties under hggble law.

NASDAQ Listing Columbia has agreed to file with NASDAQ any regdinotices or forms with respect to the shargsadfimbia
common stock to be issued in the merger.

Employee MattersThe merger agreement provides that for the pdraainning on the effective time (as defined inrerger
agreement) and ending on the 15 month anniverdahecalosing date Columbia will provide each enygle who is actively employed by
Intermountain and its subsidiaries on the closiagp avith (i) base salary no less favorable tharbdse salary provided to such continuing
employees immediately prior to the effective tirand (i) employee benefits which, in the aggregate,no less favorable than employee
benefits provided by Columbia to its similarly sited employees of Columbia, provided that untilu@dbia causes such continuing
employees to participate in the benefit plans du@ia, participating in the benefit plans of Imeuntain satisfies this provision.
Intermountain will cooperate with Columbia to erestirat from the closing date through the next oggaoliment date for Columbia’s group
health, dental, vision and life insurance plansiticniing employees will be covered by Intermouriwagroup health, dental, vision and life
insurance plans, provided that Intermountain withtinate, effective as of the effective time, i@ns and programs with respect to long term
care and health savings accounts.

The merger agreement provides that for the pergminning at the effective time and ending on thentihth anniversary of the
effective time Columbia will, or will cause the siwing company to, maintain without amendment teeesance policy of Intermountain and
its subsidiaries applicable to continuing employaesf the date of the merger agreement and pr@ade continuing employee who is not
party to an individual employment, severance ongleaof control agreement at the time of his ortBanination of employment whose
employment is terminated (other than under circamsgs that constitute a termination for “causethwlie severance payments and/or
benefits, if any, to which the continuing employeauld have been entitled under Intermountain’s smwee policy immediately prior to the
effective time, taking into account the continugmgployee’s length of service with Intermountain &sdubsidiaries as provided in the
merger agreement.
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Upon continuing employees’ enrollment in Columbieraployee benefit plans, such continuing employgksconsistent with the
provision in the merger agreement, become partitipia all of Columbia’s employee benefit plansagiices, and policies on the same terms
and conditions as similarly situated employeesafi@bia. Without limiting the generality of the &going, prior service credit for each of
continuing employee’s service with Intermountaixcept as expressly provided otherwise herein, slgatjiven by Columbia with respect to
all of Columbia’s retirement plans, employee berfins, practices, and policies to the extentsbah crediting of service does not result in
duplication of benefits, but not for accrual of béts under any defined benefit. If any continuamgployee becomes eligible to participate in
any Columbia employee benefit plan, practice, dicgdhat provides medical, hospitalization or d@rtenefits, Columbia will (A) use
commercially reasonably best efforts to cause aayegisting condition limitations or eligibility viting periods under such benefit plan to be
waived with respect to such continuing employeel@adr her covered dependents to the extent sonitation would have been waived or
satisfied under the employee benefit plan in wisigbh continuing employee participated immediatelgrgo the effective time, and
(B) recognize for purposes of annual deductible @ntebf-pocket limits under their health plans aggdble to continuing employees,
deductible and out-of-pocket expenses incurreduisi sontinuing employee and his or her covered nidgas under any employee benefit
plan on or prior to the closing date.

The merger agreement provides that from and dfteeffective time, subject to the requirementsppiiaable law, Columbia will
assume the written agreements of continuing empkyen the one hand, and Intermountain and itsdiahiss, on the other hand.

If requested in writing by Columbia prior to thdegftive time, Intermountain will take (or causeb®taken) all actions reasonably
determined by Columbia to be necessary or appitepigeterminate, effective immediately prior to #féective time, any employee benefit
plans that contain a cash or deferred arrangemtamided to qualify under Section 401(k) of the imé¢ Revenue Code.

From and after the date hereof, prior to making\wariiten or oral communications to officers or emes of Intermountain or any of
its subsidiaries pertaining to compensation, b¢éwoefother employment-related matters that arectdfbby the transactions contemplated by
the merger agreement, Intermountain will providéuBtbia with a copy of the intended communication|utnbia will have a reasonable
period of time to review and comment on the commatidn, and Columbia and Intermountain will coopelia providing any such mutually
agreeable communication.

Indemnification and Directors’ and Officers’ Insuree. From and after the effective time of the mer@alumbia and the surviving
corporation will indemnify and hold harmless eachsent and former director and officer of Intermimand its subsidiaries (in each case,
when acting in such capacity) against any cosexpenses (including reasonable attornésgss), judgments, fines, losses, claims, damag
liabilities incurred in connection with any claiagtion, suit, proceeding or investigation, whettieil, criminal, administrative or
investigative, arising out of actions or omissiogsurring at or prior to the effective time, incing the transactions contemplated by the
merger agreement, to the extent they are indenandfiethe date of the merger agreement, to thestudletent permitted under applicable law.
Columbia and the surviving corporation have als@ed to advance expenses as incurred to the faltésht permitted under applicable law,
which will be repaid if it is ultimately determinghat such person is not entitled to indemnifiaatio

In addition, for a period of six years followingetleffective time of the merger, Columbia will prdgidirector’'s and officer’s liability
insurance that serves to reimburse the presenfioamer officers and directors of Intermountain oy &f its subsidiaries as of the effective
time of the merger (providing only for the Side dverage where the existing policies also includke® coverage for Intermountain) with
respect to claims against such directors and eoffiagsing from facts or events occurring befoee éffective time of the merger (including
transactions contemplated by the merger agreemehiggh insurance will contain at least the sameecage and amounts, and contain terms
and conditions no less advantageous to such peasatat coverage currently provided by Intermoangxcept that Columbia or the
surviving corporation is not required to expendhe aggregate for such six-year period, an amauexc¢ess of 150% of the aggregate annual
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premiums paid as of the date of the merger agreebyelmtermountain for any such insurance, if angrsannual expense at any time would
exceed that amount, then Columbia will cause tmbatained policies of insurance which provide eximum coverage available at an
annual premium equal to that amount, and that@fiand directors of Intermountain may be requioatiake application and provide
customary representations and warranties to thevauy corporation’s insurance carrier for the pasp of obtaining such insurance. Prior to
the effective time of the merger, and in lieu af fbregoing, Intermountain will use reasonable kéfsirts to purchase a six-year prepaid tail
policy for directors’ and officers’ liability insance on the terms described in the prior sentemd¢es@abject to certain other specifications
agreed to by the parties, and fully pay for suclicpgrior to the effective time of the merger,aat aggregate cost up to, but not exceeding
150% of the current annual premium for such inscean

No Solicitation. The merger agreement provides that Intermourtaihnone of it or any of its subsidiaries nor ahtheir respective
officers, directors and employees will, and willsa its and its subsidiaries’ officers, directaigents, representatives, advisors and affiliates
not to, initiate, solicit, encourage or knowinggcflitate any inquiries or the making of proposaith respect to, or engage in any negotiations
concerning, or provide any confidential or nonpaliformation or data to, or have any discussioits,vany person relating to, any company
acquisition proposal (as defined below) or otheevieilitate any effort to attempt or make or impént a company acquisition proposal.
However, if at any time after the date of the meagreement and prior to, but not after, obtaintregapproval of the merger agreement by
Intermountain shareholders, Intermountain receareansolicited bona fide company acquisition prapasd the board of directors of
Intermountain concludes in good faith that such jpany acquisition proposal constitutes, or is reabynexpected to result in, a company
superior proposal (as defined below), then Intemt@in and its board of directors may, and may peitsisubsidiaries and Intermountain’s
and its subsidiaries’ representatives to, furnishamse to be furnished nonpublic information aadipipate in such negotiations or
discussions to the extent that the board of direatbIntermountain concludes in good faith (anddshon the advice of counsel) that failur
take such actions would be more likely than naesult in a violation of its fiduciary duties undmgplicable law; provided that prior to
providing any such nonpublic information or engagjiim any such negotiations, Intermountain must hentered into a confidentiality
agreement with such third party on terms no legsrible to Intermountain than the confidentialiyeement between Intermountain and
Columbia, and which expressly permits Intermountainomply with its obligations pursuant to the garagreement. Intermountain will
immediately cease and cause to be terminated divjtias, discussions or negotiations conducteateethe date of the merger agreement
with any persons other than Columbia with respeetnty company acquisition proposal and will usedtsonable best efforts, subject to
applicable law, to (i) enforce any confidentialdysimilar agreement relating to a company acdaisproposal and (ii) within 10 business
days after the date hereof, request and confirmettuen or destruction of any confidential inforinatprovided to any person (other than
Columbia and its affiliates) pursuant to any suchficlentiality or similar agreement. Intermountainist promptly (and in any event within
hours) advise Columbia following receipt of any g@amy acquisition proposal, any discussions or natjons are sought to be initiated or
continued or any request for nonpublic informatiorinquiry that would reasonably be expected td eany company acquisition proposal
and the substance thereof (including the idenfithe person making such company acquisition prapoand keep Columbia promptly
apprised of any related developments, discussiodsiagotiations (including the terms and conditiohany such request, inquiry or
company acquisition proposal, or all amendmenfzroposed amendments thereto) on a current basisiig understood that for the
avoidance of doubt that no such communicationsaloi@bia will be deemed an adverse change of recardat®n, as defined below).
Intermountain agrees that it will contemporaneopstyide to Columbia any confidential or nonpulititormation concerning Intermountain
or any of its subsidiaries that may be providedrig other person in connection with any company&dipn proposal which has not
previously been provided to Columbia.

As used in the merger agreement, “company acquisiiroposal’means a tender or exchange offer, proposal forrgeneconsolidatio
or other business combination involving Intermoimta any of its subsidiaries or any proposal deofo acquire in any manner more than
24.9% of the voting power in, or more
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than 24.9% of the fair market value of the businassets or deposits of, Intermountain or anysofutosidiaries or any public announcement
of a proposed plan or intention to do any of thedoing or any agreements to engage in any ofdtegbing, other than the transactions
contemplated by the merger agreement and any Balkate loans and securitizations in the ordinasyrse. As used in the merger agreen
“company superior proposal” means an unsolicitenbbftde written company acquisition proposal that hoard of directors of Intermountain
concludes in good faith to be more favorable frofimancial point of view to its shareholders thae merger and the other transactions
contemplated by the merger agreement and to berrably capable of being consummated on the teropoged, (i) after receiving the
advice of its financial advisors (who must be aaratlly recognized investment banking firm), (ifjex taking into account the likelihood of
consummation of such transaction on the termsostt therein and (iii) after taking into accouritlabal (with the advice of counsel),
financial (including the financing terms of any bymroposal), regulatory and other aspects of sogpgsal (including any expense
reimbursement provisions and conditions to closarg) any other relevant factors permitted undeliegge law, and after taking into
account any amendment or modification to the meageeement agreed to by Columbia; provided thapfoposes of the definition of
“company superior proposal,” the references to ‘@rtban 24.9%" in the definition of company acquasitproposal will be deemed to be
references to “50%.”

None of the members of the board of directors tdrinountain may, except as expressly permittedheyrterger agreement, withdraw
or materially and adversely modify his or her reaoendation that Intermountain shareholders vot@prave the merger agreement, or
recommend to Intermountain shareholders a compeawigition proposal other than the merger, whichrefer to as an adverse change of
recommendation, or cause or commit Intermountaemter into any agreement or understanding ottzer tine confidentiality agreement
referred to above relating to any company acqoisigiroposal made to Intermountain. Neverthelesthdrevent that Intermountain receives a
company acquisition proposal that Intermountainr@d directors concludes in good faith constitidesompany superior proposal, the board
of directors of Intermountain may make an advelsmge of recommendation or terminate the mergereagent, if it concludes in good faith
(and based on the advice of counsel) that failntake such actions would be more likely than notsult in a violation of its fiduciary duti
under applicable law, as long as Intermountaing®elumbia prior written notice at least five besia days before taking such action and
during such five (5) business day period Intermaimbegotiates in good faith with Columbia to eeaBblumbia to make an improved offer
that is at least as favorable to the shareholde@olumbia as such alternative company acquisiti@posal.

TARP Purchaselntermountain and Columbia have agreed to redspraoperate to negotiate the purchase on terasorebly
satisfactory to Columbia from the United States &#&pent of the Treasury of the warrant to purclssees of Intermountain common stock,
we refer to this as the TARP purchase, issuedgdtkasury Department on December 19, 2008, whechefer to the TARP warrant. Eact
Intermountain and Columbia will use its reasondigst efforts to facilitate the TARP purchase. Imeuntain will provide, and will cause its
subsidiaries and its and their representativesduige, all reasonable cooperation and take atlamable actions as may be requested by
Columbia in connection with the TARP purchase,udaig by entering into any agreement with the WhiBates Department of the Treasury
as may be necessary to effect the TARP purchasasa@dlumbia may reasonably request. Columbiamake all determinations with
respect to the price proposed for the TARP purchHaser to and at the closing of the merger, eddhtermountain and Columbia will take
such actions as may be reasonably required in ctionevith the TARP purchase.

Representations and Warranties

The merger agreement contains representations amdnties made by Intermountain to Columbia regat;ma number of matters,
including the following:

. corporate organization, qualification to do busgemd subsidiarie
. capitalization;
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. requisite corporate authority to enter into the geermgreement and to complete the contemplatesdéctinns

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

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

. financial statements, and the absence of undistlisgilities;

. broker's fees payable in connection with the mer

. the absence of certain changes or evt

. compliance with applicable law, including théstence of orders, consent agreements or similaneunications with
governmental entities

. inapplicability of certain state takeover statu

. employee benefit matter

. absence of knowledge of any reason why requiredla&wy approvals should not be obtained on a grhakis;
. opinion from financial advisol

. accuracy of Intermountain information providedhistproxy statement/prospecti

. legal proceeding:

. certain material contract

. environmental matter:

. tax matters

. absence of action or circumstance that woulgeide the mergers, taken together, from qualifygg eeorganization within the
meaning of Section 368(a) of the Internal Revenodef 1986, as amende

. intellectual property matter

. real property matter:

. insurance matter:

. accounting and internal contro

. absence of derivative securitit

. loan matters

. CRA compliance

. investment securities matte

. related party transactions; a

. labor matters

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

. corporate organization, qualification to do bussemd subsidiarie

. capitalization;

69



Table of Contents

. requisite corporate authority to enter into the geermgreement and to complete the contemplatesdéctinns

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

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

. financial statements, and the absence of undistlisgilities;

. broker's fees payable in connection with the mer

. the absence of certain changes or evt

. compliance with applicable law, including théstence of orders, consent agreements or similaneunications with
governmental entities

. absence of knowledge of any reason why requiredlaiyy approvals should not be obtained on a tirakis;
. accuracy of Columbia information provided in thisxy statement/prospectt

. legal proceedings

. accounting and internal controls; a

. related party transactior

Certain of these representations and warrantieguaiified as to “materiality” or “material advereffect.” For purposes of the merger
agreement, a “material adverse effect” with respe&titermountain or Columbia, as the case mayr@gns a material adverse effect on
(a) the business, assets or deposit liabilitiesp@rties, operations, condition (financial or ottiee) or results of operations of such party and
its subsidiaries taken as a whole; provided, howetiat, with respect to clause (a), a “materialeade effect” does not include effects arising
out of, relating to or resulting from (A) changdteathe date of the merger agreement in applicB#A&P or regulatory accounting
requirements generally affecting other companidhénbanking industries in which such party anditssidiaries operate, (B) changes after
the date of the merger agreement in laws, rulesgulations of general applicability to companiésimilar size in the banking industries in
which such party and its subsidiaries operatect@nges after the date of the merger agreemerlalg national or regional political
conditions or general economic or market conditi@nsluding changes in prevailing interest ratesdit availability and liquidity, currency
exchange rates, and price levels or trading volumése United States or foreign securities mapkaffecting other companies in the banking
industries in which such party and its subsidiadpsrate, (D) changes after the date of the mergerement in the credit markets, any
downgrades in the credit markets, or adverse ces@itts resulting in deterioration in the creditke#s generally and including changes to
any previously correctly applied asset marks rasytherefrom, (E) a decline in the trading priéegarty’s common stock or a failure, in
and of itself, to meet earnings projections, but imoeither case, including any underlying cauteseof, (F) the public disclosure of the
merger agreement or the transactions contemplatedbir or the consummation of the transactions copigted hereby, (G) any outbreak or
escalation of hostilities, declared or undeclaretd af war or terrorism, or (H) actions or omissidaken with the prior written consent of the
other party or expressly required by the mergeeament except that effects attributable to or tegufrom any of the changes, events,
conditions or trends described in clauses (A), (B), (D) and (G) are not excluded to the exterdrof disproportionate impact they have on
such party and its subsidiaries, taken as a whslepmpared to other companies in the banking tndiuswhich such party and its
subsidiaries operate; or (b) the ability of suchtypto timely consummate the transactions contetaglay the merger agreement.

The representations and warranties in the mergeeawent do not survive the effective time of thegeeand, as described below un
“—Effect of Termination,” if the merger agreemestalidly terminated, there will be no liability der the representations and warranties of
the parties, unless a party knowingly breachedrtbeger agreement.
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This summary and the copy of the merger agreenitamtheed to this document as Appendix A are inclustddly to provide investors
with information regarding the terms of the merggreement. They are not intended to provide fadtdatmation about the parties or any of
their respective subsidiaries or affiliates. Thegee agreement contains representations and wesant Columbia and Intermountain, wh
were made only for purposes of that agreement amd specific dates. The representations, warraag covenants in the merger agreement
were made solely for the benefit of the partiedtomerger agreement, may be subject to limitatémmeed upon by the contracting parties,
including being qualified by confidential disclosgsrmade for the purposes of allocating contracisiabetween the parties to the merger
agreement instead of establishing these mattdects and may be subject to standards of matigrigbplicable to the contracting parties that
differ from those generally applicable to investdrsreviewing the representations, warranties @wenants contained in the merger
agreement or any descriptions thereof in this sumniiais important to bear in mind that such reggnetations, warranties and covenants or
any descriptions thereof were not intended by Hi¢igs to the merger agreement to be charactenmatf the actual state of facts or condi
of Columbia, Intermountain or any of their respeetsubsidiaries or affiliates. Moreover, informaticoncerning the subject matter of the
representations, warranties and covenants may eteftey the date of the merger agreement, whichesjuent information may or may not
fully reflected in Columbia’s and Intermountain’slic disclosures. For the foregoing reasons, épeasentations, warranties and covenants
or any descriptions of those provisions shouldb®tead alone and should instead be read in camganwith the other information contained
in the reports, statements and filings that Colanaid Intermountain publicly file with the SEC. Foore information regarding these
documents, see the section entitled “Where Youlad More Information” included elsewhere in thi®yy statement/prospectus.

Conditions to the Merger

Conditions to Each Party’s Obligationd he respective obligations of each of Columbid brtermountain to complete the merger are
subject to the satisfaction of the following coratis:

. receipt of Intermountain shareholder approval efriterger agreemer

. the effectiveness of the registration statenoarftorm S-4, of which this document is a part, tredabsence of a stop order
suspending the effectiveness of the Fo-4 or any proceeding initiated or threatened bySE€ for that purpose; at

. the absence of any order, injunction or detssged by any court or agency of competent jurismiocor other law preventing or
making illegal the consummation of the merger erdther transactions contemplated by the mergeeagznt

Conditions to Obligations of Columbia he obligation of Columbia to complete the meiigaalso subject to the satisfaction, or waiver
by Columbia, at or prior to the effective time,tbé following conditions:

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

. performance in all material respects by Intermoinndéthe obligations required to be performed tgtior prior to the closing da
of the merger, and the receipt by Columbia of diter' s certificate to such effec

. receipt by Columbia of an opinion of Sullivan & @mavell LLP as to certain tax matte

. the receipt of all requisite regulatory appievat governmental entities, including the necegsagulatory approvals from the
FDIC, Idaho Department of Finance, the Washingt@ateSDepartment of Financial Institutions and tkedétal Reserve Board and
the expiration of all statutory waiting periodsreéspect thereof and any other regulatory appraedlforth in the merger agreem
the
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failure of which to be obtained would reasonablyekpected to have a material adverse effect onrilailior Intermountain, in
each case required to consummate the transactonsreplated by the merger agreement, includingrtérger and the bank
merger and none of such consents, registratiopspaals, permits and authorizations contain anyenty burdensome
regulatory condition

holders of not more than 10% of the outstangimares of Intermountain common stock have dulycésed dissenters’ rights
under Title 30, Chapter 1, Part 13 of the IB(

no occurrence since the date of the merger agrdeshany event or circumstance that, individualfytaken together with all oth
facts, circumstances or events, has had or ismeasplikely to have a material adverse effect wehpect to Intermountain; a

the receipt of certain third party consel

Conditions to Obligations of Intermountaiffhe obligation of Intermountain to complete therger is also subject to the satisfaction, or
waiver by Intermountain, at or prior to the effgettime, of the following conditions:

the accuracy of the representations and waesanf Columbia as of the closing date of the merggher than, in most cases, those
failures to be true and correct that (disregarding materiality, material adverse effect and singlaalifying terms), individually

or in the aggregate, would not reasonably be erpectresult in a material adverse effect on Colamrdnd the receipt by
Intermountain of an offic’'s certificate to such effec

performance in all material respects by Colwardfithe obligations required to be performed kat ibr prior to the closing date of
the merger, and the receipt by Intermountain abfficer's certificate to such effec

the receipt of all requisite regulatory appiswebtained and remain in full force and effect aficstatutory waiting periods in
respect thereof expired; a

no occurrence since the date of the merger agrdeshany event or circumstance that, individualfytaken together with all oth
facts, circumstances or events, has had or ismeabplikely to have a material adverse effect wiébpect to Columbit

Termination; Termination Fee

The merger agreement may be terminated at anyptiioeto the effective time of the merger, whethefore or after approval of the
merger agreement by Intermountain shareholders:

by mutual written consent of Columbia and Interntaim

by either Columbia or Intermountain, if a resjté regulatory approval is denied and such ddr@albecome final and non-
appealable, or if a governmental entity of compijanisdiction has issued a final, non-appealabteq injunction or decree
permanently enjoining or otherwise prohibiting caikimg illegal the consummation of the transactiomstemplated by the merger
agreement

by either Columbia or Intermountain, if the iger has not closed by June 1, 2015, unless thedailf the closing to occur by such
date is due to the failure of the party seekintetminate the merger agreement to perform or olestiie covenants and agreem
of such party set forth in the merger agreem

by either Columbia or Intermountain, if theseai breach by the other party of any of its covenagreements, representations or
warranties that would, individually or in the aggate with other breaches by such party, resutiérfailure of a closing condition
of the other party, and such breach is not cure¢linvthirty days following written notice to the qiyacommitting the breach, or tl
breach, by its nature, cannot be cured within sinl (provided that the terminating party is nartin material breach of any
representation, warranty, covenant, or other ageeéontained in the merger agreeme
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by either Columbia or Intermountain, if thedmhountain shareholders have not approved the maggeement and the
transactions contemplated thereby at the duly coewéntermountain special meeting or at any adjmemt or postponement
thereof, provided that the failure to obtain sulchreholder approval was not caused by the termigpatarty’s material breach of
any of its obligations under the merger agreern

by Columbia prior to obtaining the Intermountahareholder approval, in the event (A) Intermaimbreaches in any material
respect the merger agreement; (B) Intermountatheboard of directors of Intermountain make aneask change of
recommendation; (C) at any time after the end dfd&iness days following receipt of a company asitioh proposal, the board
of directors of Intermountain fails to reaffirm ®mpany Board Recommendation as promptly as pedaté (but in any event
within five business days) after receipt of anytten request to do so by Columbia; or (D) a terdfar or exchange offer for
outstanding shares of Intermountain common stopkildicly disclosed (other than by Columbia or afids affiliates) and the
board of directors of Intermountain recommends itisaghareholders tender their shares in such tesdexchange offer or, within
10 business days after the commencement of sudeiten exchange offer, the board of directors térimountain fails to
recommend unequivocally against acceptance of sfieh which we refer to as a termination due tccompany
recommendatior

by Intermountain, prior to obtaining Intermoaimt shareholder approval, in order to enter intlefinitive agreement providing for
a company superior proposal (as defined aboveYiged that Intermountain is not in material breatlany of the terms of the
merger agreement and Intermountain pays Columt@engination fee in advance of or concurrently véititth termination, as
described below), which we refer to as a termimatioe to a company superior proposal

by Intermountain, by written notice to Columioia the business day immediately following thehfifiusiness day prior to closing,
effective as of the date that is three business ftdpwing the date of such written notice, in heent that: (1) the parent average
closing price is less than $21.6184 (with a prapogte adjustment in the event of certain chang&nlumbia’s capitalization);
and (2) the number obtained by dividing the paemetrage closing price by $26.2041 is less thamtimeber obtained by

(a) dividing the average closing price of the KeBfayette & Woods Regional Banking Index during twenty (20) day period
ending on the date that is five (5) business daigs {o the closing date of the merger by $76.78 tren (b) subtracting 0.175. If
Intermountain elects to terminate in this way amal/jales such written notice to Columbia, then wittwo business days followi
Columbia’s receipt of such notice, Columbia maycehsy written notice to Intermountain to adjust therger consideration by
increasing the per share cash amount dollar fdadby the amount of the difference between (A).8220 and (B) 0.6426
multiplied by the parent average closing priceCdlumbia makes such election to increase the aassiaderation, no termination
will occur and the merger agreement will remaiefiect according to its terms (except as the pareshash amount has been
increased)

Intermountain must pay Columbia a termination fe$%500,000 in the event that:

the merger agreement is terminated by Interr@niin order to enter into a definitive agreemgmatviding for a company superior
proposal;

Columbia terminates the merger agreement due tommpany recommendation;

any person has made a company acquisition pedppehich proposal has been publicly announcestjaied or proposed and not
withdrawn, and: (1) thereafter the merger agreenseterminated (a) by either party pursuant totémmination provision for dela
or pursuant to the termination provision for no@wal by Intermountain shareholders or (b) by Cddiarpursuant to the
termination provision for breach; and (2) within m®nths after such termination of the merger agesgna company acquisition
proposal is consummated or any definitive agreeméhtrespect to a company acquisition proposehigred into (provided that
references to 24.9% in the definition of companguésition proposal are deemed to be reference6%o) £
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Effect of Termination

If the merger agreement is validly terminated, tierger agreement will become void and have no gfé&d none of Intermountain,
Columbia, any of their respective subsidiariesror af the officers or directors of any of them wilive any liability of any nature whatsoever
under the merger agreement, or in connection \Withttansactions contemplated by the merger agreemaept that (i) the provisions of the
merger agreement relating to confidentiality oltiigras of the parties, the termination fees, pubjiand certain other technical provisions \
continue in effect notwithstanding termination loé tmerger agreement and (ii) neither IntermountainColumbia will be relieved or releas
from any liabilities or damages arising out ofkteowing breach of the merger agreement (whichhéndase of Intermountain includes the
to Intermountain’s shareholders of the economicliemof the merger).

Amendments, Extensions and Waivers

The merger agreement may be amended by the pdryiestion taken or authorized by their respedbiwards of directors, at any time
before or after approval of the matters presentazbnnection with the merger by the shareholdetatefmountain or Columbia, in writing
signed on behalf of each of the parties, provithed after any approval of the transactions contatedlby the merger agreement by such
shareholders, there may not be, without furtherad of such shareholders, any amendment of thgenagreement that requires further
approval under applicable law.

At any time prior to the effective time of the mergthe parties, by action taken or authorizedheyr trespective boards of directors,
may, to the extent legally allowed, (a) extendtthme for the performance of any of the obligation®ther acts of the other party, (b) waive
any inaccuracies in the representations and waesaobntained in the merger agreement or (c) wedwepliance with any of the agreements
or conditions contained in the merger agreemeny. @greement on the part of a party to any extensiamaiver must be in writing signed on
behalf of such party. Any such extension or waimefailure to insist on strict compliance with apligation, covenant, agreement or condi
will not operate as a waiver of, or estoppel wehpect to, any subsequent or other failure.

Stock Market Listing

In the merger agreement, Columbia has agreedetavith NASDAQ any required notices or forms witlspect to the shares of
Columbia common stock to be issued in the merger.

Fees and Expenses

Except for the termination fee, as described elsee/in this document, all fees and expenses indumreonnection with the merger, the
merger agreement, and the transactions contemgigitdte merger agreement (including costs and esqseaf printing and mailing this
document) will be paid by the party incurring sdiebs or expenses, whether or not the merger is letatp

Related Agreements

Warrant Transfer, Voting and Support Agreemertiach of Castle Creek Capital Partners IV, LPdista Capital Qualified Partners,
LP and Stadium Capital Partners, LP, which we ctitely refer to as the principal shareholders,ehamntered into Warrant Transfer, Voting
and Support Agreements, which we refer to as sbhédehagreements, with Columbia. As of the recatddor the Intermountain special
meeting, the parties to the shareholder agreements the right to vote, in the aggregate, 4,075@#6tanding shares of Intermountain
common stock, which represents approximately 60.82&utstanding shares of Intermountain commonkstoensisting of 645,503 shares of
Intermountain voting common stock, which repres@2t$6% of the outstanding Intermountain voting oon stock, and 3,429,807 share
Intermountain non-voting common stock, which repregs 89.33% of the outstanding Intermountain naiimgacommon stock. Pursuant to
such agreements, the principal shareholders haeeadgo transfer to Columbia the Intermountain asais issued to
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the principal shareholders by Intermountain in exae for an amount of cash specified in the shédehagreements. The principal
shareholders have also agreed to vote their sbatatermountain common stock in favor of approof(i) the merger agreement and the
transactions contemplated thereby; (ii) any othetten that is required to facilitate the transatdicontemplated by the merger agreement
(iii) any proposal to adjourn or postpone the Imteuntain special meeting to a later date if theeenat sufficient votes to approve the merger
agreement. The principal shareholders have alsseddgo vote against any action or agreement sudmhfitt approval to the shareholders of
Intermountain that would (i) result in breach ofawvenant, representation or warranty or any odbéigation or agreement of Intermountain
under the merger agreement, (ii) result in anynefdonditions to the consummation of the mergeeutite merger agreement not being
fulfilled, or (i) impair the ability of Columbiaor Intermountain to complete the merger, or thaentise would be inconsistent with, prevent,
impede or delay the consummation of the transastomtemplated by the merger agreement.

The shareholder agreements also provide that theijpal shareholders will not (except in connectiath the merger and receiving the
merger consideration, or transfers to a contrddiifitlate) transfer the shares of Intermountain coom stock or Intermountain warrants that
they own or grant any proxy with respect to a tfanef such shares until the earlier of the closifithe merger or the termination of such
shareholder agreements in accordance with its terms

The shareholder agreements further provide thamgdine term of such agreements each PrincipaleBioéater will not, without the pris
written consent of Columbia (and will cause itswpipals, directors, members, general partners, gasaofficers and controlled affiliates not
to), individually or in concert with others, acqeior agree to acquire or otherwise knowingly feaii the acquisition of any beneficial
ownership of capital stock of Columbia that wouddult in such principal shareholder and its cotddbffiliates beneficially owning in
excess of the greater of (i) an amount equal td%49the total outstanding Columbia common stocknadiately following the closing of the
merger, and (ii) the aggregate beneficial ownersispa percentage, of the principal shareholdeitamntrolled affiliates of Columbia
common stock immediately following the closing leétmerger, giving effect to the merger and thesaations contemplated by the merger
agreement.

The shareholder agreements also provide that dthimgerm of such agreements the principal shadensMwill not, individually or in
concert with others, (i) make or participate in siadicitation of any proxies with respect to anpEs of Columbia stock; (ii) propose any
shareholder resolutions in respect of Columbig;géek to call any meeting of shareholders of @diia: (iv) seek to take any action by
written consent of the shareholders of Columbigydseek to advise or influence any other pergoentity with respect to the voting of
Columbia common stock. Further, each principal shalder agrees that it will not (i) deposit any @obia shares into a voting trust or
subject them to any voting arrangement or agreefesept pursuant to pledges and as contemplatéuebshareholder agreement), (ii) join
any group acting in concert for the purpose of aag, holding, voting or disposing of any Columlsidares owned by such principal
shareholder, or (iii) without the prior written c@ant of Columbia, individually or in concert witkthers seek or propose to effect control of
management, board of directors or policies of Cdliam

The shareholder agreements automatically termunate the termination of the merger agreement iom@ance with its terms.

The shareholder agreements provide for limitedrimuiéication of the principal shareholders by Coluanfor out-of-pocket legal
defense costs and related expenses (includingrrabloattorneys’ fees and disbursements), in cdmmmewith claims made prior to the one
year anniversary of the effective time of the mewyésing out of or resulting from the principalesgholde’s entry into the shareholder
agreement and performance of its obligations utfteagreement. Columbia’s aggregate indemnificadfaall three principal shareholders is
subject to a $200,000 cap.
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Intermountain Voting and Non-Competition Agreemefsrtain directors of Intermountain have entergd either a Voting and Non-
Competition Agreement or a Voting and Non-SoliédatAgreement with Columbia and Intermountain parguo which such directors have
agreed, until the earlier of the closing of the geerand the termination of the merger agreemeat@ordance with its terms, to vote their
shares of Intermountain common stock in favor gfrapal of (i) the merger agreement and the trammasicontemplated thereby; (ii) any
other matter that is required to facilitate thent@ctions contemplated by the merger agreementiigrashy proposal to adjourn or postpone
the Intermountain special meeting to a later dfateere are not sufficient votes to approve thegeeagreement. Such directors have also
agreed to vote against any action or agreementisiebinfor approval to the shareholders of Intermaimthat would (i) result in breach of
any covenant, representation or warranty or angrathligation or agreement of Intermountain unterrnerger agreement, (ii) result in any
of the conditions to the consummation of the metgeter the merger agreement not being fulfilledjigrimpair the ability of Columbia or
Intermountain to complete the merger, or that atisr would be inconsistent with, prevent, impeddealrny the consummation of the
transactions contemplated by the merger agreembatVoting and Non-Competition Agreement and théingpand Non-Solicitation
Agreement apply solely to the directors in thepaxgities as Intermountain shareholders, and dpmeeent them from discharging their
fiduciary duties with respect to their roles on bward of directors of Intermountain. As of theartdate for the Intermountain special
meeting, the directors who are parties to the \@péind Non-Competition Agreement and the Voting ldod-Solicitation Agreement have tl
right to vote, in the aggregate, 232,466 outstamdhmares of Intermountain voting common stock, Whepresents approximately 3.5% of
outstanding shares of Intermountain common stodk8ab2% of the outstanding shares of Intermountatmg common stock.

The Voting and Non-Competition Agreement and théingpand Non-Solicitation Agreement also providattthe directors will not
transfer (other than for estate planning or philespic purposes) the shares of Intermountain comstmek that they own until the earlier of
the closing of the merger and the termination efrtierger agreement in accordance with its terms.

One director of Intermountain has entered into a48ompetition and Non-Solicitation Agreement witbl@nbia and Intermountain.
Pursuant to the Voting and Non-Competition Agreenagnl the Non-Competition and Non-Solicitation Agreent certain directors have
agreed, subject to certain exceptions (includingpfssive investment interests) for a two-yearquefdllowing the closing of the merger, to
not, directly or indirectly, become involved in aogmpeting business, which is defined as any deggsiwealth management or trust
business company or holding company thereof (inofydithout limitation, any start-up bank or bamkformation) operating within the State
of Idaho and certain counties listed within thet&tf Washington, subject to certain exceptions.

The Voting and Non-Competition Agreement, the Vgtamd Non-Solicitation Agreement and the Non-Coritipatand Non-
Solicitation Agreement also prohibit the directosa two-year period following the closing of theerger from (a) soliciting or attempting to
solicit (i) any employees or independent contractdrthe combined company to participate in a cdingéusiness, (ii) any customers,
business partners or joint venturers of the contbemnpany to transfer their business to a compdtirginess or to reduce their business or
cease conducting business with the combined commpaudiii) the termination of an employment or c@utual relationship between the
combined company and any employee, independentamot, customer, business partner or joint ventipg hiring any employees or (c) in
any other way interfering with or disrupting thendained company’s relationship with any of its enygles, independent contractors,
customers, business partners or joint venturers.

Pursuant to the Voting and Non-Competition Agreetmiire VVoting and Non-Solicitation Agreement and Mon-Competition and Non-
Solicitation Agreement, the Intermountain directpasty thereto have agreed to tender their resigmaform the board of directors of
Intermountain, subject to and effective upon thuesiclg of the merger.
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The Voting and Non-Competition Agreement, the Vgtamd Non-Solicitation Agreement and the Non-Coritipatand Non-
Solicitation Agreement terminate (other than certathnical provisions and provisions relating @aftdential information) automatically in
the event that the merger agreement is terminataddordance with its terms.
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MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES OF TH E MERGER

The following section summarizes the anticipatedemal U.S. federal income tax considerations efiterger generally applicable to
U.S. holders (as defined below) of Intermountaimown stock. These opinions and the following dismrsare based on, and subject to, the
Code, the treasury regulations promulgated unde€tbde, existing interpretations, court decisiamsl administrative rulings, all of which
in effect as of the date of this statement, andfalthich are subject to change, possibly withaattive effect. Any such change could affect
the continuing validity of the discussion.

This summary only addresses the material U.S. &derome tax consequences of the merger to tleenhtuntain shareholders that
hold Intermountain common stock as a capital asghin the meaning of Section 1221 of the CodesT®himmary does not address all
aspects of U.S. federal income taxation that magdpdicable to Intermountain shareholders in lightheir particular circumstances or to
Intermountain shareholders subject to specialrtreat under U.S. federal income tax law, such as:

. shareholders who are not U.S. holds

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

. financial institutions

. insurance companie

. tax-exempt organization:

. brokers, banks or dealers in securities or cures,

. traders in securities that elect to use a I-to-market method of accountin

. persons whose functional currency is not the UoBad

. persons who purchased or sell their shares ofnfentain common stock as part of a wash

. shareholders who hold their shares of Internminrcommon stock as part of a hedge, straddlestaactive sale or conversion
transaction; an

. shareholders who acquired their shares ofimbentain common stock pursuant to the exercisenpi@yee stock options or
otherwise acquired shares as compensation or thratg-qualified retirement plar

In addition, the discussion does not address grynaltive minimum tax or any state, local or foreigx consequences of the merger.

U.S. Holders
For purposes of this summary, the term “U.S. hdlderans a beneficial holder of Intermountain comratotk that is:
. a citizen or resident of the U.¢

. a corporation (including any entity treatedhasorporation for U.S. federal income tax purposesated or organized under the
laws of the U.S. or any of its political subdivis®

. a trust that (i) is subject to both the primagpervision of a court within the U.S. and thetomof one or more U.S. persons; or
(i) has a valid election in effect under applieahl.S. Treasury regulations to be treated as ap£iSon; ol

. an estate that is subject to U.S. federal incomemaits income regardless of its soul

78



Table of Contents

If a partnership (including any entity or arrangemeomestic or foreign, that is treated as a astrip for U.S. federal income tax
purposes) holds Intermountain common stock, thereatment of a partner will generally depend andtatus of the partners and the
activities of the partnership. Partnerships andngas in such a partnership should consult thgiatlvisers about the tax consequences of the
merger to them.

The Merger

Columbia and Intermountain have structured the srai@qualify as a reorganization within the megrof Section 368(a) of the Code.
It is expected that Columbia will receive an opmfoom Sullivan & Cromwell LLP dated the closingtéato the effect that, on the basis of
facts, representations and assumptions set fottteiopinion, the merger will be treated for U &ldral income tax purposes as a
reorganization within the meaning of Section 36&fahe Code. In addition, in connection with tiim§ of the registration statement of
which this document is a part, Sullivan & CromwdllP has delivered an opinion to Columbia to the saffect, on the basis of the facts,
representations and assumptions set forth in thréaop These opinions are not binding on the IR&ercourts, and neither Columbia nor
Intermountain intends to obtain a ruling from tRSIwith respect to the tax consequences of theenefgcordingly, each Intermountain
shareholder should consult its tax advisor witlpees to the particular tax consequences of the eneogsuch holder.

Tax Implications to Intermountain’s Shareholders

The following discussion summarizes the materi&.UJederal income tax consequences of the merdérSoholders of Intermountain
common stock, assuming the merger qualifies asm@aaization within the meaning of Section 368fthe Code.

The tax consequences of the merger to a U.S. hofdatermountain common stock will generally depempon the form of
consideration such U.S. holder receives in the arerg

Exchange for solely Columbia Common Stoekirsuant to the merger agreement, upon exchaatjin§your shares of Intermountain
common stock for solely Columbia common stock (eash instead of fractional shares of Columbia comstock), you will generally not
recognize gain or loss, except with respect to casbived instead of fractional shares of Colungioieamon stock (see “Cash Instead of
Fractional Shares” below).

Exchange for solely CastPursuant to the merger agreement, upon exchaaflin§your shares of Intermountain common stauk f
solely cash, you will generally recognize gainasd equal to the difference between the amouragif gou receive and your cost basis in
your Intermountain common stock. Any recognizeagaill generally be lon-term capital gain if, as of the effective datdahe merger, your
holding period with respect to the surrenderedrintaintain common stock exceeds one year.

Exchange for Columbia Common Stock and Cd3lrsuant to the merger agreement, upon exchaadiinfjyour shares of
Intermountain common stock for a combination ofu®abia common stock and cash, you will generallpgeize gain (but not loss) in an
amount equal to the lesser of: (1) the amount sl ¢eeated as received in exchange for Intermouc@inmon stock in the merger (excluding
any cash received in lieu of fractional shares a@fu@bia common stock) and (2) the excess, if ahyapthe sum of the amount of cash
treated as received in exchange for Intermountamnson stock in the merger (excluding any cash veckin lieu of fractional shares of
Columbia common stock) plus the fair market valfi€olumbia common stock (including the fair markatue of any fractional share)
received in the merger, over (b) your basis inltitermountain common stock exchanged. If you aegudifferent blocks of Intermountain
common stock at different times or at differentps, you should consult your individual tax advisgarding the manner in which gain or
loss should be determined.

Any recognized gain will generally be long-term italpgain if, as of the effective date of the merg@ur holding period with respect to
the surrendered Intermountain common stock exceeelyear. The aggregate tax basis of the Colunthanon stock you receive as a result
of the merger (including any fractional shares ofuthbia common stock deemed received) will be Hmaesas your aggregate tax basis in
Intermountain
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common stock you surrender in the merger, decrdagélte amount of cash you receive that is treageeceived in exchange for
Intermountain common stock (excluding any cashiveckin lieu of a fractional share of Columbia coomrstock) and increased by the
amount of gain, if any, you recognize in the ex@®(excluding any gain resulting from cash receinditu of a fractional share of Colum
common stock). The holding period of the Columnanmon stock you receive as a result of the exchailfjanclude the holding period of
Intermountain common stock you surrendered in tbeger.

Cash Instead of Fractional Sharel you receive cash in the merger instead ofatfonal share interest in Columbia common stock,
you will be treated as having received such fraaishare in the merger, and then as having regei@sh in exchange for such fractio
share. Gain or loss would be recognized in an ainequmal to the difference between the amount di caseived and your adjusted tax basis
allocable to such fractional share. Except as d@=ttin the section entitled “Dividend Treatmenéldwv, this gain or loss will generally be a
capital gain or loss, and will be long-term cap@ain or loss if, as of the effective date of therger, you have held your shares of
Intermountain common stock for more than one year.

Dividend TreatmentThere are certain circumstances in which allat pf the gain recognized by you will be treatedhalividend
rather than as capital gains. In general, suchrmi@iation depends on upon whether, and to whangxtee merger reduces your deemed
percentage share ownership interest in Columbiea@se the possibility of dividend treatment depeudsarily upon your particular
circumstances, including the application of certnstructive ownership rules, you should consoiltryown tax advisor regarding the
potential tax consequences of the merger to you.

Dissenting Stockholders and Appraisal Righfsyou perfect your appraisal rights with respcyour shares of Intermountain common
stock you will generally recognize capital gainass equal to the difference between your tax badisose shares and the amount of cash
received in exchange for those shares. The taxecoesices of cash received may vary depending upamirydividual circumstances. Each
holder of Intermountain common stock who contengdatxercising statutory appraisal rights shouldattrits tax advisor as to the possibi
that all or a portion of the payment received parguo the exercise of such rights will be treaedlividend income.

Backup Withholding and Information Reporting

In general, information reporting requirements ragply to the cash payments made to a U.S. holdesrinection with the merger,
unless an exemption applies. Backup withholding tmaymposed on the above payments if a U.S. h¢lddnils to provide a taxpayer
identification number or appropriate certificateg2) otherwise fails to comply with all applicabilequirements of the backup withholding
rules.

Any amounts withheld from payments to a U.S. holdater the backup withholding rules are not antaatdil tax and will be allowed
as a refund or credit against its applicable UeBlefal income tax liability, provided the requiiatbrmation is furnished to the IRS. U.S.
holders should consult their own tax advisors reigarthe application of backup withholding basedtweir particular circumstances and the
availability and procedure for obtaining an exemptirom backup withholding.

Medicare Tax

A U.S. holder that is an individual or estate, drust that does not fall into a special clasgasts that is exempt from such tax, is
subject to a 3.8% tax on the lesser of (1) the baBler’s “net investment income” (or “undistribdtaet investment income” in the case of an
estate or trust) for the relevant taxable year(@hthe excess of the U.S. holder's modified adjdgiross income for the taxable year over a
certain threshold (which in the case of individualbetween $125,000 and $250,000, depending oimdiedual’s circumstances). A holder’
net investment income generally will include neingaecognized from the disposition of Intermoumta@mmon stock in the merger. If you
are a U.S. holder that is an individual, estatust, you are urged to consult your tax advisegarding the applicability of the Medicare tax
to your gains in respect of any Intermountain comrsimck you dispose in the merger.
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The foregoing discussion is for general informatiompurposes only and is not intended to be a complesmalysis or description of
all potential U.S. federal income tax consequence$the merger. The discussion does not address ta@nsequences which may vary
with, or are contingent on, your individual circumgances. Moreover, the discussion does not addressyanon-income tax or any
foreign, state or local tax consequences of the ngar. Accordingly, you are strongly encouraged to eosult with your own tax advisor
as to the tax consequences of the merger in yourpigular circumstances, including the applicability and effect of the alternative
minimum tax and any state, local or foreign and otkr tax laws and of changes in those laws.
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DESCRIPTION OF COLUMBIA’S CAPITAL STOCK

Columbia’s authorized capital stock consists 0083,681 shares of common stock, no par value @eeshnd 2,000,000 shares of
preferred stock, no par value per share, of wh&B3I8 were designated Fixed Rate Cumulative PeapBteferred Stock, Series A, which
refer to as Columbia Series A Preferred Stock,&i82 were designated as Mandatorily Convertiblm@ative Participating Preferred
Stock, Series B, which we refer to as Columbia&3e Preferred Stock.

Common Stock

General. The holders of Columbia common stock have one pet share on all matters submitted to a voteoddir@bia’s shareholders.
There are no cumulative voting rights for the a@tecof directors. Holders of common stock are &dito receive ratably such dividends as
may be declared by the board of directors out @dillg available funds, subject to preferences thay be applicable to any outstanding series
of preferred stock. In the event of a liquidatidissolution or winding up of Columbia, the holdefsscommon stock are entitled to share
ratably in all assets remaining after paymentatilities and the liquidation preference of anystamding preferred stock. Holders of share
Columbia common stock have no preemptive, subsoniptedemption, sinking fund or conversion rights.

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

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

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

Preferred Stock

Under Columbia’s amended and restated articlesaafrporation, Columbia’s board of directors hasatthority, without any further
vote or action by Columbia’s shareholders, to i50€0,000 shares of preferred stock.

Series A Preferred StoclOn August 11, 2010, Columbia redeemed all 768f8es of its Columbia Series A Preferred Stoakirally
issued to the U.S. Department of Treasury on Nowerlh, 2008 for approximately $76.9 million in dapunder its Capital Purchase
Program. As of the date of this proxy statemen#ipestus, there are no shares of Columbia Seriegfrired Stock issued and outstanding.

Series B Preferred Stockn connection with the acquisition of West Cdaahcorp, Columbia issued 8,782 shares of prefestaak of
Columbia Series B Preferred Stock. Columbia Sa8i€seferred Stock is not subject to the operatiom sinking fund. Columbia Series B
Preferred Stock is not redeemable by Columbia ampeipetual with no maturity. The holders of ColuartBeries B Preferred Stock have no
general voting rights. If Columbia declares andspaylividend to its common shareholders, it muskade and pay to its holders of Columbia
Series B Preferred Stock, on the same date, aatigich an amount per share of the Columbia Series
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B Preferred Stock that is intended to provide sualders dividends in the amount they would haveikexd if shares of Columbia Series B
Preferred Stock had been converted into Columhiancon stock as of that date. The outstanding sludr€slumbia Series B Preferred Stock
are convertible into 102,363 shares of Columbiarmom stock.

Authorized Shares and Liquidation Preferenddée number of authorized shares of Columbia S&i€referred Stock is 8,782. Shares
of Columbia Series B Preferred Stock have no plrevand the liquidation preference of the Coluntkésies B Preferred Stock is $100 per
share.

Ranking. The Columbia Series B Preferred Stock, with resfedividend rights and rights on liquidationnging-up and dissolution,
rank (i) on a parity with Columbia’s other authazseries of preferred stock and with each otleesobr series of preferred stock, establishec
after the date of issuance of the Columbia SeriBsdBerred Stock, the terms of which do not expyga®vide that such class or series will
rank senior or junior to the Columbia Series B &mefd Stock as to dividend rights and rights onitigtion, winding-up and dissolution of
Columbia, and (ii) senior to Columbia common staokl each other class or series of capital stocktanding or established after the date the
Columbia Series B Preferred Stock is first issulee terms of which expressly provide that it rajukgor to the Columbia Series B Preferred
Stock as to dividend rights and/or as to rightdiquidation, winding-up and dissolution of Columb@olumbia has the right to authorize
and/or issue additional shares or classes or safrjagior securities or parity securities withahé consent of the holders of Columbia Series
B Preferred Stock.

Dividends. Holders of Columbia Series B Preferred Stockeatéled to receive, when, as and if declared blu@bia’s board of
directors, dividends in the amount determined aosth below.

If Columbia’s board of directors declares and paysish dividend in respect of any shares of constawk, then Columbia’s board of
directors is required to declare and pay to thedrsl of the Columbia Series B Preferred Stock b dagdend in an amount per share of
Columbia Series B Preferred Stock equal to theymwrbdf (i) the per share dividend declared and pamspect of each share of common
stock and (ii) the number of shares of common siottkwhich such share of Columbia Series B Prefé8tock is then convertible.

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

Rights Upon Liquidation In the event Columbia voluntarily or involuntagrilquidates, dissolves or winds up, the holderthef
Columbia Series B Preferred Stock will be entitlied,each share of the Columbia Series B Prefe®tedk held, to (1) the liquidation
preference per share of Columbia Series B Pref&teck, plus any accrued but unpaid dividends, (@ysn amount equal to the liquidation
amount payable on an as-converted basis on theemwhishares of common stock into which such shafr€olumbia Series B Preferred
Stock could have been converted on a date attiera$iusiness days before the first liquidatingridistion is made on the Columbia Series B
Preferred Stock.

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

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

The number of shares of Columbia common stockwitizh a share of Columbia Series B Preferred Stdttkbe convertible will be
determined by dividing the base value by the thplieable conversion price. No fractional sharesafimon stock will be issued. Upon
conversion, cash will be paid in lieu of fractioshlares based on the closing price of the comnumk stetermined as of the second trading
day immediately preceding the date of the mandatonyersion. The initial conversion price of the@abia Series B Preferred Stock per
share of common stock into which it is converteddsial to the quotient obtained by dividing $10b§Ghe exchange ratio (as defined in the
section entitled “The Merger—Terms of the Mergedid the initial number of shares of Columbia comrsick into which one share of
Columbia Series B Preferred Stock is convertiblegsal to the product obtained by multiplying 10thg exchange ratio.

Anti-Dilution Provision. The conversion price of the Columbia Series Bdfred Stock is also subject to customary antititifu
adjustments, which will be made (subject to ceréadioeptions) in the event that we take certairoastisuch as:

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

. subject to certain exceptions and limitatidasye to holders of Columbia common stock rightwarrants entitling them to
purchase Columbia common stock at less than tm-current market price

. distribute to holders of Columbia common stowkebtedness, shares of capital stock, securitées or other assets (other than
cash dividends and certain other transactic

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

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

Reorganization Eventdf Columbia enters into a transaction constitgtinconsolidation or merger of Columbia or simitansaction or
any sale or other transfer of all or substantiallyof the consolidated assets of Columbia andutssidiaries, taken as a whole (in each case
pursuant to which Columbia common stock will bevanted into cash, securities or other propertyfpocertain reclassifications or
exchanges of Columbia common stock, then each hofdeolumbia Series B Preferred Stock will have tight to convert such Preferred
Stock, effective on the date such transaction isemmated (or, if later, the date applicable regmaapprovals are obtained), into the
securities, cash and other property receivablidrtransaction by the holder of the number of shafeommon stock into which such
Columbia Series B Preferred Stock would then bevedible, assuming receipt of any applicable reguaapproval.

Voting Rights Except as set forth below, holders of the Colung@gries B Preferred Stock will not have any votiggts.
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So long as any shares of Columbia Series B Pref&teck are outstanding, in addition to any otlaeor consent of shareholders
required by law or by Columbia’s amended and redtatticles of incorporation, the vote or consdrthe holders of three-quarters of the
outstanding shares of Columbia Series B PreferteckSs/oting as a single class with all other classed series of parity stock having similar
voting rights then outstanding, given in persomyproxy, either in writing without a meeting or igte at any meeting called for the
purpose, will be necessary for (1) any amendmef@adiimbia’s amended and restated articles of irmmaton to authorize, or increase the
authorized amount of, any shares of any classr@ssef capital stock ranking senior to the Colua8eries B Preferred Stock with respect to
the payment of dividends or the distribution ofeas®on Columbia’s liquidation, (2) any amendmehération or repeal (including by means
of a merger, consolidation or otherwise) of anyvsion of Columbia’'s amended and restated artiofeéacorporation or Columbia’amende
and restated bylaws that would alter or changeitfis, preferences or privileges of the Columteaié€s B Preferred Stock so as to affect
them significantly and adversely or (3) the conswatiom of a binding share exchange or reclassificaitivolving the Columbia Series B
Preferred Stock or a merger or consolidation ou@didia with another entity, except that holders wél/e no right to vote under this provis
if Columbia has complied with certain requiremenith respect to such transaction.

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

General

Intermountain is incorporated under the laws ofSkegte of Idaho and the rights of Intermountairrshalders are governed by the laws
of the State of Idaho, Intermountain’s amendedrasthted articles of incorporation and Intermourisahmended and restated bylaws. As a
result of the merger, Intermountain shareholders velceive shares of Columbia common stock will bee@olumbia shareholders.
Columbia is incorporated under the laws of theeStditWashington and the rights of Columbia shamdrsl are governed by the laws of the
State of Washington, Columbia’s amended and rastatécles of incorporation and Columtsaamended and restated bylaws. Thus, follo
the merger, the rights of Intermountain sharehsl@dro become Columbia shareholders in the merdenavlonger be governed by the laws
of the State of Idaho, Intermountain’s amendedrasthted articles of incorporation and Intermourisshmended and restated bylaws and
instead will be governed by the laws of the St&t@&/ashington, as well as by Columbia’s amendedrasthted articles of incorporation and
amended and restated bylaws.

Comparison of Shareholders’ Rights

Set forth below is a summary comparison of mateliféérences between the rights of Columbia shddshre under the Columbia
amended and restated articles of incorporationaamehded and restated bylaws, and Washington Ight @blumn), and the rights of
Intermountain shareholders under Intermountain’erashad and restated articles of incorporation anehaled and restated bylaws, and Idaho
law (left column). The summary set forth below & mtended to provide a comprehensive discussi@ach company’s governing
documents. This summary is qualified in its enyifey reference to the full text of Columbia’s ameddnd restated articles of incorporation
and amended and restated bylaws, Intermountainéhded and restated articles of incorporation anehaied and restated bylaws, the Idaho
Business Corporations Act, which we refer to asdB@A, and the Washington Business Corporation ttich we refer to as the WBCA.

Intermountain Columbia
Authorized Capital Stock

Intermountain’s amended and restated articlesaafrjporation authorize Columbia’s amended and restated articles of inaatjpm
Intermountain to issue up to 30,000,000 share®tifig common stock, authorize Columbia to issue 63,032,681 sharesmfwon stock,
no par value per share, 10,000,000 shares of nbtnggwommon stock, no par value per share, and 2,000,000 shares f&frpre stock, no
no par value, and 1,000,000 shares of preferraxk stm par value. As  par value per share. As of the Columbia record, daéze were p
of Intermountain’s record date, there wewee [] shares of Intermounte ] shares of Columbia common stock outstanding and [ shares
voting common stock,¢ ] shares of Intermountain non-voting of Columbia Series B Preferred Stock outstanding.

common stock, a TARP warrant to purchase [] shares of

Intermountain common stock, warrants to purchaseshof 170,000

shares of Intermountain common stock issued t@ireprincipal

shareholders, and no shares of preferred stockandisg.

Voting Rights

Intermountain’s amended and restated articlesaafrjporation provide  Columbia’s amended and restated bylaws provideehett holder

that each holder of voting common stock will beittadt one vote for of common stock will be entitled one vote for eatlare of
each share of voting common stock held of recordumh holder on all common stock held of record by such holder on altters on
matters on which shareholders are generally et which shareholders are generally entitled to v
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to vote. However, except as otherwise providedaly holders of votin  Columbia’s amended and restated articles of inaatjim provide
common stock will not be entitled to vote on anyeaament to the that the holders of Columbia Series B PreferrediStave no
amended and restated articles of incorporationrtiates solely to the  general voting rights and will not be entitled e on any matter
terms of one or more outstanding series of predesteck if the holders except as otherwise required by law or as otherexpeessly

of the affected series are entitled, either sephrat together with the  provided by Columbia’s amended and restated astinle

holders of one or more other such series, to Vweebn pursuant to the incorporation.

amended and restated articles of incorporatiomdeuthe IBCA.

Intermountain’s amended and restated articlesaufryoration provide
that the holders of non-voting common stock wilvéao voting power
and will not be entitled to vote on any matter gtaes otherwise
required by law or as otherwise expressly providgdhtermountain’s
amended and restated articles of incorpora

Number of Directors

Intermountain’s amended and restated articlesanfrporation provide  Columbia’s amended and restated bylaws providetit@gatumber
that the number of directors will not be fewer ttiie (5) or more than of directors will not be fewer than five (5) or neathan seventeen
fifteen (15), with the exact number to be fixedrbgolution of the board (17), with the exact number to be fixed by resolutdf the board
of directors. Intermountain’s board of directorsrently has ten of directors. Columbia’s board of directors curhgitas eleven
(10) directors (11) directors

Removal of Directors

Intermountain’s amended and restated articlesaafrporation provide  Under the WBCA, a director may be removed fromaoaffivith or
that shareholders may remove a director from officly for cause, at a without cause if the number of votes cast to rentbeedirector
special meeting called for the purpose of removtiegdirector. Cause is exceeds the number cast not to remove the dirattspecial
defined as (1) receipt of a financial benefit taetha director is not meeting called for the purpose of removing thealoe

entitled, (2) an intentional infliction of harm batermountain or its

shareholders, (3) a violation of § 30-1-833 oflidteho Code relating to

unlawful distributions or (4) an intentional vidla of criminal law.

Filling Vacancies on the Board of Directors

Pursuant to Intermountain’s amended and restat&tearof Columbias amended and restated bylaws provide that anyheg

incorporation any vacancy occurring on the boargt bwfilled only by  occurring on the board may be filled by the affitiva vote of a

the affirmative vote of a majority of the remainidigectors whether or  majority of the remaining directors whether or less than a

not less than a quorum of the board. quorum. If the vacant office was held by a direeigcted by
holders of one or more authorized classes or sefigisares, only
the holders of those classes or series of shagesngitled to vote
fill the vacancy
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Shareholder Proposals and Nomination

Intermountain’s amended and restated bylaws estabh advance

notice procedure for shareholders to make nominstid candidates for
election as directors, or to bring other businefere an annual meeting

of shareholders. Only persons who are nominatedrst the direction
of, Intermountairs board of directors, or by a shareholder who hamn
timely written notice to the corporate secretarppto the meeting at

which directors are to be elected, are eligibledfection as directors of

Intermountain. The business to be conducted ahana meeting is
limited to business brought before the meetingdnat the direction of,
the Intermountain board of directors or by a shalddr who has given

timely written notice to the secretary of his or lr#ention to bring such

business before such meeting.

Notice of a shareholder nomination or other businiese brougr
before an annual meeting will be timely only ifstdelivered to
Intermountain not less than one hundred twenty#29s in advance
the first anniversary of the date IntermountaineXy statement was
mailed to shareholders for the preceding year'siahmeeting.

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

the identity and address of the nominatingethalder;

the class and number of shares of Intermonnthich are owned
beneficially by the nominating shareholder;

the identity, age, and address of each persbe nominated;

the principal occupation or employment of gegson to be
nominated;

the class and number of shares of Intermonnthich are
beneficially owned by the person to be nominated;

a description of all arrangements or undeditags between such
shareholder and each proposed nominee and anypetsm or
persons (naming such person or persons) pursuattith the
nominations are to be made by such shareholder; and
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Columbia’s amended and restated bylaws providaricdvance
notice procedure for shareholders to make nomingtid
candidates for election as directors, or to britigepbusiness
before an annual meeting of shareholders. Onlyopsra/ho are
nominated by, or at the direction of, Columbi&oard of director:
or by a shareholder who has given timely writtetiqoto the
corporate secretary prior to the meeting at whiobctbrs are to b
elected, are eligible for election as director€ofumbia. The
business to be conducted at an annual meetingited to
business brought before the meeting by, or at itteetibn of, the
Columbia board of directors or by a shareholder Wa® given
timely written notice to the secretary of his or lrgention to bring
such business before such meeting.

Notice of a shareholder nomination or other businiese brougr
before an annual meeting will be timely only ifstdelivered to
Columbia no earlier than the 150th day and no Khign the 120th
day prior to the first anniversary of the precedamgpual meeting,
provided, however, that in the event that the détbe annual
meeting is more than thirty (30) days before orertbian sixty
(60) days after such anniversary date, notice meistelivered not
earlier than the close of business on the 150thpday to the date
of such annual meeting and not later than the abseisiness on
the later of the 120th day prior to the date othsasnual meeting
or, if the first public announcement of the datesw¢h annual
meeting is less than one hundred (100) days poithe date of
such annual meeting, within ten (10) days afteffitisé public
disclosure of the date of the annual meeting.

* the identity and address of the nominatingeihalder;
» the identity and address of each person todpeinated;

» arepresentation that such shareholder iddehof record of
shares of Columbia entitled to vote at such meei
intends to appear at the meeting in person or byypto
nominate the person or persons specified in theaeas
directors;

» adescription of all arrangements or undeditags between
such shareholder ai
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» such other information regarding the propasechinee that would each proposed nominee and any other person orrzepswsuant

be required to be included in a proxy statemerititioly proxies to which the nomination or nominations are to belenby such
for the proposed nominee. shareholder;
A shareholder’s notice relating to the conductwsibess other than the ¢ description of ownership of shares and deifreagecurities
nomination of directors must contain specified infation about that and any transactions related to such shares ancties
business and about the proposing shareholder dimgjuwithout securities;
limitation: : . . .
» such other information regarding the propaseahinee that
» a brief description of the business the shaldsr proposes to bring would be required to be included in a proxy stateime
before the meeting; soliciting proxies for the proposed nominee;
» the name and address of the shareholder; * awritten questionnaire with respect to thekigmound and

qualification of such person and the backgroundmyf other
person or entity on whose behalf the nominatidmeisg
made; and

» the class and number of shares of Intermonnthich are owned
beneficially by the shareholder;

* any material interest of the shareholder elibsiness so proposed

and ' « the consent of each proposed nominee to sereedirector of

the corporation if so elected.
» such other information that would be requitedbe included in a

L . A shareholder’s notice relating to the conductusihess other
proxy statement soliciting proxies for the proposal

than the nomination of directors must contain dpetinformatior
about that business and about the proposing shdeghincluding
without limitation:

» a brief description of the business the shaldsr proposes to
bring before the meeting;

» the name and address of the shareholder;

» description of ownership of shares and deixeagecurities
and any transactions related to such shares andities
securities; and

* any material interest of the shareholder elibsiness so
proposed

Voting Rights in an Extraordinary Transaction

Intermountain’s amended and restated articlesanfrporation impose  In accordance with the WBCA, Columbia’s amended &sthted
heightened shareholder approval requirements fogener share articles of incorporation impose heightened shddsro
exchanges that would result in a change in coofrbitermountain requirements for certain Business Combinationsiédised in the
requiring the affirmative vote of 66 2/3% of shaesgitled to be voted. amended and restated articles of incorporationds&lprovisions
This provision of the amended and restated artimféscorporation may are described below under “Anti-Takeover Provisiand Other
not be amended or repealed unless such amendmeagteal receives  Shareholder Protections.”

the affirmative vote of 66 2/3% of all classes itk entitled to vote
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Anti-Takeover Provisions and Other Shareholder Protectios

The Idaho Control Share Act, which we refer tolasICSA, codified in  Washington law prohibits corporations that havéaasof voting
30-1601 to 30-1614 of the IBCA, regulates the pssdgy which a stock registered under the Securities Exchangeft®34, such
person may acquire control of certain Idaho-basedarations without as Columbia, from engaging in any “Significant Biess

the consent and cooperation of the board of directo Transaction” (defined to include mergers or cortklons, certain
sales, termination of 5% or more of a corporatia@rployees,
sales of assets, liquidation or dissolution, afmeiospecified
transactions) with a person or group that bendfjceavns 10% or
more of a corporatios’outstanding voting stock, which we refe
as an acquiring person, for a period of five (srgeafter such
person or group becomes an acquiring person, uttiless
Significant Business Transaction or the acquisibgmwhich such
person became an acquiring person is approvedtpribe time
the person became an acquiring person by a majaityof the
board of directors, or the Significant Business Goration is
approved by a majority vote of the board of direstand approve
at an annual or special meeting of shareholdethdwaffirmative
vote of at least two-thirds (2/3) of the outstamgduoting shares
(excluding shares beneficially owned by or undertbting
control of the acquiring person).

The ICSA provisions restrict a shareholder’s apilit vote shares of
stock acquired in certain transactions that causetquiring person to
gain control of a voting position exceeding onéhfione-third or one-
half of the votes entitled to be vast in an elettb directors. Shares
acquired in a control share acquisition have ningatights except as
authorized by a resolution of shareholders appriyetthe affirmative
vote of the holders of 66 2/3% of the voting powkall shares entitled
to vote excluding all interested shares.

Except under certain circumstances, the Idaho Bgsi€ombination
Act, codified at 30-1701 to 30-1710 of the IBCAs@bprohibits a
“business combination” (defined broadly to includergers or
consolidations, certain sales, sales of assetsdhtjon or dissolution,
and other specified transactions) between a cdiiparand an
“interested shareholder” (defined generally asrag®eor group that
beneficially owns, directly or indirectly, 10% orome of the outstanding
voting stock) within three (3) years of the shatdapbecoming an
interested shareholder.

Columbia’s amended and restated articles of ingatfmm include
certain provisions that could make more diffichi acquisition of
Columbia by means of a tender offer, a proxy cdntasrger or
A business combination between a corporation aridtarested otherwise. These provisions include: (i) certain-neonetary
shareholder is prohibited unless (i) prior to tlgetthe person became factors that the Columbia board of directors maystter when
an interested shareholder, the board of directgpsaaed either the evaluating a takeover offer, and (ii) a requirenteat any
business combination or the transaction which teduh the person “Business Combination” (as defined in the amendetirastated
becoming an interested shareholder, (ii) the bssitembination is articles of incorporation) be approved by the affitive vote of
approved by the affirmative vote of at least 682/ the outstanding ~ Not less than 66 2/3% of the total shares attrliateo persons
voting stock not owned by the interested sharemaidesarlier than other than a “Control Person” (as defined in theaded and
three (3) years after the interested shareholdbgse acquisition date or restated articles of incorporation), unless certainditions are
(iii) the business combination meets certain céonit including that the Met, including that a majority of the Continuing&tors (as

consideration meet certain criteria as to amoudtfarm and the
business combination is consummated no earlierttirae (3) years
after the interested shareholder’s share acquisitate.

Intermountain’s amended and restated articlesaafrporation allow the

Intermountain board of directors to consider nomatary factors in

defined in the amended and restated articles ofpuration) has
approved the transaction or certain other conditimoncerning
(among other things) non-discrimination among shalders and
receipt of fair value are satisfied.

In addition, the authorization of preferred stogkjch is intended

evaluating certain takeover bids. Specifically, dneended and restated Primarily as a financing tool and not as a defemsneasure agair

takeovers, ma



Table of Contents

Intermountain Columbia
articles of incorporation allow the board of di@st, in determining potentially be used by management to make moredliff
what is in the best interests of Intermountain isdhareholders, to uninvited attempts to acquire control of Columbi@ éxample, b

consider social, legal and economic effects on eygas, customers a  diluting the ownership interest of a substantia@rsholder,
suppliers of Intermountain and its subsidiaries, an the communities increasing the amount of consideration necessarg $fareholder
and geographical areas in which Intermountain gndubsidiaries to obtain control, or selling authorized but unedshares to
operate, the economy of the state and the natieriphgterm as well a  friendly third parties).

short-term interests of Intermountain and its shaleers, including the
possibility that these interests may be best selyatie continued
independence of Intermountain and other relevantsfa

Columbia’s amended and restated articles of inqatpmm allow
the Columbia board of directors to consider non-etary factors
in evaluating certain takeover bids. Specificalhe amended and
restated articles of incorporation allow the boafrdirectors, in
determining what is in the best interests of Colisand its
shareholders, to consider all relevant factorduiting the social
and economic effects on its employees, customepgliers and
other constituents of Columbia and its subsidiaaies on the
communities in which Columbia and its subsidianpsrate or are
located.

The matters described above may have the effentmasing the
amount of time required for a person to acquiretrobiof
Columbia through a tender offer, proxy contesipthierwise, and
may deter any potentially unfriendly offers or atkeforts to
obtain control of Columbia. This could deprive Guhia’s
shareholders of opportunities to realize a prenfiomtheir
Columbia stock, even in circumstances where suttbrawas
favored by a majority of Columbia sharehold:

Indemnification of Directors and Officers

Under Idaho law, a corporation must indemnify a&clior who was Under the WBCA, a corporation may indemnify a dioedor
wholly successful, on the merits or otherwise hia tlefense of any (i) actions taken in good faith; and (ii) when agtin the directos
proceeding to which he or she was a party becarise she was a capacity as a director, actions that the individeakonably
director of the corporation against reasonable es@e incurred by him  believed to be in the best interests of the cotpmraand in all

or her in connection with the proceeding. other cases, actions that the director reasonabigved were at

least not opposed to the corporatidbest interests. In the case
criminal proceeding, the individual must not haee lany
reasonable cause to believe the conduct was unlavflirector
may not be indemnified in connection with a prodéegdy or in
the right of the corporation in which the directas found liable
to the corporation, or a proceeding in which thredaor was found
to have improperly received a personal benefit. Mrggon law
provides for mandatory indemnification of directfos reasonable
expenses incurred when the indemnified party isliho

Under Idaho law, a corporation may indemnify a clioe if he or she
conducted himself in good faith and reasonablyelveli (a) in the case
of conduct in his official capacity, that his orte®nduct was in the best
interests of the corporation, and (b) in all casies, his or her conduct
was at least not opposed to the best interesteafdrporation, and in
the case of any criminal proceeding, he or shenoagtasonable cause
believe his or her conduct was unlawful, or hehl@ engaged in condu
for which broader indemnification has been madengssible or
obligatory under a provision of the articles ofangoration
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Intermountain’s amended and restated articlesaarporation provide
that Intermountain must indemnify each of its dioes and officers to
the fullest extent permissible under the IBCA, pded, however, no
that Intermountain will not indemnify any directoom or on account ¢
(2) receipt of a financial benefit to which he bess not entitled, (2) an
intentional infliction of harm on Intermountain ibs shareholders, (3) a
violation of § 30-1-833 of the Idaho Code relattoginlawful
distributions or (4) an intentional violation ofirminal law.

Intermountain’s amended and restated articlesaufrjyoration provide
that Intermountain may, but is not be requirecbtny, for or reimburse
the reasonable expenses incurred by a directdifioeiowho is a party
to a proceeding in advance of the final dispositibthe proceeding to
the fullest extent permitted by the IBCA.

successful in the defense of the proceeding. Aaratpn may
indemnify officers to the same extent as directors.

Columbias amended and restated articles of incorporatiowigbe,
among other things, for the indemnification of dimes, and
authorize the board of directors to pay reasonaxpenses
incurred by, or satisfy a judgment or fine agaiasturrent or
former director in connection with any legal liatyilincurred by
the individual while acting for Columbia within tlseope of his or
her employment and which was not the result of aehéinally
adjudged to be “egregious” conduct. “Egregious”duet is
defined to include intentional misconduct, a knaywolation of
law or participation in any transaction from whitke person will
receive a benefit in money, property or servicesglich that
person is not legally entitled.

Columbia’s amended and restated articles of ingatmm also
include a provision that limits the liability ofréictors from any
personal liability to Columbia or its shareholdfsconduct not t
have been found egregiol

Amendments to Articles of Incorporation and Bylaws

Under the IBCA, the articles of incorporation ofdmountain may be
amended if the proposed amendment is adopted Hyotrel of director
and approved upon the affirmative vote of at leastajority of the vote
entitled to be cast on the amendment. The prowsidrintermountain’s
amended and restated articles of incorporation sepgeightened
shareholder approval requirements for merger areskechanges that
would result in a change in control of Intermountaquiring an
affirmative vote of 66 2/3% of shares entitled &éovwted. This provisio
of the amended and restated articles of incorpmratiay not be
amended or repealed unless such amendment or repeales the
affirmative vote of 66 2/3% of all classes of steekitled to vote. The
Intermountain board of directors may make certaie@dments, as
listed in the IBCA, to the articles of incorporatiwithout shareholder
approval, unless specifically prohibited by thecées of incorporation.
Intermountain’s amended and restated articlesaufrporation permit
amendments to the articles of incorporation byhibard of directors to
the extent permitted by law.

Under the IBCA, a corporatios’board of directors may amend or rey
the corporation’s bylaws unless the
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Under the WBCA, the articles of incorporation ofl@ubia, as a
“public” company, may be amended if (subject tadaer
exceptions if the board of directors determines itizas a conflict
of interest) the amendment is recommended by thedbaf
directors to the shareholders and approved upoaffimmative
vote of the holders of a majority of Columbia’s standing voting
stock. The provisions of Columbia’s amended anthted articles
of incorporation relating to Business Combinati¢es defined in
the articles of incorporation) may not be amendekpealed
without the affirmative vote of 66 2/3% of Columisimutstanding
voting stock (excluding any shares owned by a @biterson).
The Columbia board of directors may make certairraiments,
as listed in the WBCA, to the articles of incorgara without
shareholder approval.

Under the WBCA, a corporation’s board of directordy amend
or repeal the corporation’s bylaws unless the c@fgan’s articles
of incorporation or Washington law reserves the @otw amend
the bylaws exclusively to the shareholders in wiwle part, or
the shareholders, in amending or repealing a pdatidylaw,
provide expressly that the board
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corporations articles of incorporation or ldaho law resenresgower t(
amend the bylaws exclusively to the shareholdevghiole or in part, or
the shareholders, in amending or repealing a pdatidylaw, provide

expressly that the board of directors may not antendpeal that bylav

A corporation’s shareholders may also amend oralgpe bylaws.

Intermountain’s amended and restated bylaws prawdethe board of

directors may amend Intermount’s bylaws.

directors may not amend or repeal that bylaw. Aoooation’s
shareholders may also amend or repeal the bylaslanbia’s
amended and restated bylaws provide that the ldatidectors
may, by a majority vote of the whole board of diogs, amend
Columbia’s bylaws.

Dissenter¢ Rights

Under Idaho law, a shareholder is entitled to apptaights and to

obtain payment of the fair value of the sharehdédgares in the event
of any of the following corporate acts: (i) consuatimn of a merger to
which the corporation is a party if shareholderrappl is required for
the merger by the Idaho Code and the sharehol@stitbed to vote on

the merger, except that appraisal rights will nmbailable to any
shareholder of the corporation with respect toehaf any class or

series that remain outstanding after consummatfidimeomerger, or if

the corporation is a subsidiary that is merged wéiparent;
(i) consummation of a share exchange to whictctirporation is a

party as the corporation whose shares will be aeduif the sharehold
is entitled to vote on the exchange, except thptagal rights will not
be available to any shareholder of the corporatiith respect to any

class or series of shares of the corporation thabi exchanged;
(iii) consummation of a disposition of all or sudnstially all of the

property of the corporation other than in the usual regular course of
business if the shareholder is entitled to votéhendisposition; (iv) an

amendment to the articles of incorporation wittpees to a class or

series of shares that reduces the number of sbheeslass or series
owned by the shareholder to a fraction of a sHateicorporation has
the obligation or right to repurchase the fracti®siare so created; or
(v) any other amendment to the articles of incasion, merger, share
exchange or disposition of assets to the extentigied by the articles of

incorporation, bylaws or a resolution of the boafdirectors.

Appraisal rights are not available for the holdarshares of any class
series of shares which (a) are listed on the Nevk $tock exchange or
the American stock exchange or designated as anahtnarket system

security on an interdealer quotation system byfittencial industry

regulatory authority; or (b) are not so listed esignated, but have at

least two thousan

Under Washington law, a shareholder is entitledissent from,
and obtain payment of the fair value of the shadsris shares
only in the event of, any of the following corp@atcts:

(i) consummation of a plan of merger to which tbeporation is a
party if shareholder approval is required and thereholder is
entitled to vote on the merger or if the corpomat®a subsidiary
that is merged with its parent; (ii) consummatida @lan of share
exchange to which the corporation is a party astiporation
whose shares will be acquired, if the sharehoklentitled to vote
on the plan; (iii) consummation of a sale or exg®af all or
substantially all of the property of the corporatmther than in the
usual and regular course of business if the shitehis entitled tc
vote on the sale or exchange, including a saléssotution, unless
the sale is pursuant to a court order or a saledsh pursuant to a
plan by which all or substantially all of the nebpeeds will be
distributed to shareholders within one year; (w)amendment of
the articles of incorporation if the amendment et§ehe
redemption or cancellation of all of the sharehcdkishares in
exchange for cash or other consideration other shares of the
corporation; or (v) any corporate action taken pard to a
shareholder vote to the extent the articles ofripetion, bylaws
or a resolution of the board of directors provittest voting or
nonvoting shareholders are entitled to dissentddotain payment
for their shares.
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Intermountain Columbia

(2,000) shareholders and the outstanding shargsobf class or series
have a market value of at least twenty million al($20,000,000),
exclusive of the value of such shares held byubswliaries, senior
executives, directors and beneficial shareholdersirgg more than ten
percent (10%) of such shar
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INFORMATION CONCERNING COLUMBIA

General

Headquartered in Tacoma, Washington, Columbiagishtiilding company of Columbia State Bank, a Wagbimgtate-chartered full
service commercial bank. As of June 30, 2014, Cblarhad 139 branches, including 64 branches inemest¥/ashington, 15 branches in
eastern Washington, 50 branches in western Oregh9 branches in eastern Oregon. At June 30, Zdldmbia had total assets of
approximately $7.3 billion, total net loans of apgmately $4.6 billion, total deposits of approxitelg $6.0 billion, and approximately $1.1
billion in shareholders’ equity.

Columbia’s principal office is located at 1301 “Street, Tacoma, Washington 98402, and its telephan®er at that location is
(253) 305-1900. Columbia’s internet address is wsalumbiabank.com. Additional information about Quhia is included in documents
incorporated by reference in this document. Seeé/tyou Can Find More Information” and “Documenisdrporated by Reference.”

Columbia’s goal is to continue to be a leading fabdlorthwest regional community banking companyilelconsistently increasing
shareholder value. Its business strategy is toigeosustomers with the financial sophistication @anoduct depth of a regional banking
company while retaining the appeal and servicel lefa community bank. Columbia continually evakgits existing business processes
while focusing on maintaining asset quality throulifrerse loan and investment portfolios, buildingits strong core deposit base, expanding
total revenue and controlling expenses in an effoimprove its operating leverage resulting in ioyed return on average equity. Columbia
believes that, as a result of its strong commitnbemiighly personalized, relationship-oriented ousér service, its varied products, strategic
branch locations and the long-standing communigg@nce of its managers, banking officers and brpacdonnel, it is well positioned to
attract and retain new customers and to increaseatket share of loans, deposits and other fiaheervices. Columbia is committed to
increasing market share in the communities it sebyecontinuing to leverage its existing branchwoek and considering business
combinations that are consistent with its expanstoategy throughout the Pacific Northwest. Coluartis grown its franchise over the past
decade through a combination of acquisitions agdmic growth.

Columbia’s stock is traded on the Nasdaq Globat@élarket under the symbol “COLB.”

Financial and other information relating to Columks set forth in its Annual Report on Form 10-K fiee year ended December 31,
2013, and its Quarterly Reports on Form 10-Q fergbarters ended March 31, 2014, and June 30, 2@fbdmation regarding the names,
ages, positions, and business backgrounds of #xugxe officers and directors of Columbia, as vaslladditional information, including
executive compensation, and certain relationshpsralated person transactions, is set forth imawrporated by reference in Columbia’s 10-
K and in its proxy statement for its 2014 annuaktimg of shareholders. See “Documents Incorporyeeference.”
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INTERMOUNTAIN SPECIAL SHAREHOLDERS' MEETING

General

The Intermountain board of directors is using thisument to solicit proxies from the holders ofrglsaof Intermountain common stock
for use at the Intermountain special meeting.

Together with this document, Intermountain is @snding you a notice of the special meeting araira bf proxy that is solicited by t
Intermountain board of directors. The IntermountgBcial meeting will be held at 414 Church Str8afydpoint, Idaho 83864 a#[ ],
Pacific Time, on [e ], 2014. On or aboutd ], 2014, Intermountain commenced mailing this doentrand the enclosed form of proxy to
its shareholders entitled to vote at the Intermaimnspecial meeting.

Purpose of Intermountain Special Meeting
At the Intermountain special meeting, Intermountainshareholders will be asked to:

. approve the merger agreement, a copy of wisietitached as Appendix A to this document, whiakfierred to as the Merger
proposal;

. approve, on a non-binding, advisory basis cthrapensation to be paid to Intermountainamed executive officers that is base
or otherwise relates to the merger, discussed uhdesection entitled “The Merger—Interests of tnteuntain’s Directors and
Executive Officers in the Merger” beginning on pgge ], which is referred to as the Merger-Related Nafrecutive Officer
Compensation proposal; a

. approve one or more adjournments of the Inteimtein special meeting, if necessary or approprintduding adjournments to
permit further solicitation of proxies in favor thfe Merger proposal, which is referred to as th@@ihment proposa

Recommendation of the Intermountain Board of Direcbrs

The Intermountain board of directors recommendsytba vote “FOR ” the Merger proposal, FOR ” the Merger-Related Named
Executive Officer Compensation proposal afflOR ” the Adjournment proposal. See “The Merger—Recomaa¢ion of the Intermountain
Board of Directors and Reasons for the Merger” agep[®  ].

Intermountain Record Date and Quorum

The Intermountain board of directors has fixeddlose of business ore[ ], 2014 as the record date for determining the drslaf
Intermountain stock entitled to receive notice odl 40 vote at the Intermountain special meeting.

As of the Intermountain record date, there wese [| shares of Intermountain common stock outstandimdyentitled to vote at the
Intermountain special meeting held by [ ] holders of record. Each share of Intermountaimmmn stock entitles the holder to one vote at
the Intermountain special meeting on each proptoda¢ considered at the Intermountain special mgeti

Certain of the directors and principal shareholdéimtermountain have agreed to vote all of tiskiares of Intermountain common
stock in favor of approval of the merger agreemAnbtal of 4,307,836, or 64.29%, of the outstagdshares of Intermountain common stock
entitled to vote at the special meeting are covesesuch voting agreements, which shares consBT 6069, or 30.69% shares of the
outstanding shares of Intermountain voting comntonks and 3,429,867 or 89.33%, of the outstandirages of Intermountain non-voting
common stock. See “The Merger Agreement—Relatee@éments.” [As of the record date, Columbia benalficheld [® ] shares of
Intermountain common stock.]
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The representation (in person or by proxy) of hidd¥ at least a majority of the votes entitledbéocast on each of the matters to be
voted on at the Intermountain special meeting d¢tutss a quorum for action on that matter at titermountain special meeting. All shares of
Intermountain common stock present in person aesgmted by proxy, including abstentions and brokervotes, will be treated as present
for purposes of determining the presence or abseinaeuorum for all matters voted on at the Inteumtain special meeting.

Required Vote
Required Vote to Approve the Merger Proposal

The affirmative vote of (a) two-thirds (2/3) of #fle votes entitled to be cast by the holders tdtanding voting common stock and non-
voting common stock considered together and (ijegority of votes cast by each of the voting commtatk and non-voting common stock
considered separately, is required to approve tasyét proposal.

Required Vote to Approve the Merger-Related Namee&utive Officer Compensation Proposal

The Merger-Related Named Executive Officer Compemsgroposal will be approved if the votes casiawor of the proposal exceed
the votes cast against it.

Required Vote to Approve the Adjournment Proposal
The Adjournment Proposal will be approved if théesocast in favor of the proposal exceed the vtassagainst it.

Treatment of Abstentions; Failure to Vote
For purposes of the Intermountain special meetinggbstention occurs when an Intermountain shatehattends the Intermountain
special meeting, either in person or by proxy,dhsgtains from voting.

For the Merger proposal, an abstention or a faloneote will have the same effect as a vote c@gBAINST " this proposal.

For the Merger-Related Named Executive Officer Cengation proposal, an abstention or a failure te wgll have no effect on the
outcome of the vote on this proposal.

For the Adjournment proposal, an abstention oilarato vote will have the same effect as a vatst EAGAINST " this proposal.

Voting on Proxies; Incomplete Proxies

Giving a proxy means that an Intermountain shaddraduthorizes the persons named in the enclosey pard to vote its shares at the
Intermountain special meeting in the manner itdgeAn Intermountain shareholder may vote by proxin person at the Intermountain
special meeting. If you hold your shares of Intemmtain common stock in your name as a sharehofdecord, to submit a proxy, you, as an
Intermountain shareholder, may use one of thevafig methods:

. By telephone: Use any touch-tone telephonete your proxy 24 hours a day, 7 days a week dingdl® ]. Have your proxy
card handy when you call and follow the instrucsic

. Through the Internet: Use the Internet to water proxy 24 hours a day, 7 days a weeksat . Have your proxy card handy
when you access the website and follow the ingtrost

. By mail: Complete and return the proxy cardhe enclosed envelope. The envelope requires nbdadd postage if mailed in the
United States
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Intermountain requests that Intermountain sharefrsldote by telephone, over the Internet or by detimg and signing the
accompanying proxy and returning it to Intermoumis soon as possible in the enclosed postagespaélope. When the accompanying
proxy is returned properly executed, the shardstefmountain stock represented by it will be vag¢dhe Intermountain special meeting in
accordance with the instructions contained on taypcard.

If any proxy is returned without indication as tovhto vote, the shares of Intermountain commonkstepresented by the proxy will be
voted as recommended by the Intermountain boaditeftors. Unless an Intermountain shareholderlchtée box on its proxy card to
withhold discretionary authority, the proxyholdenay use their discretion to vote on other mattelaing to the Intermountain special
meeting.

If an Intermountain shareholder’s shares are hetdtreet name” by a broker, bank or other nomitfee shareholder should check the
voting form used by that firm to determine wheth@nay vote by telephone or the Internet.

Every Intermountain shareholder’s vote is important Accordingly, each Intermountain shareholder shou sign, date and return
the enclosed proxy card, or vote via the Internetmby telephone, whether or not the Intermountain slareholder plans to attend the
Intermountain special meeting in person.

Shares Held in Street Name

If you are an Intermountain shareholder and yoareshare held in “street name” through a brokenktma other holder of record, you
must provide the record holder of your shares wisitructions on how to vote the shares. Pleaseviothe voting instructions provided by the
bank or broker. You may not vote shares held esthame by returning a proxy card directly torimiguntain or by voting in person at the
Intermountain special meeting unless you provilegal proxy,” which you must obtain from your bk bank or other nominee. Further,
brokers, banks or other nominees who hold sharegeimountain common stock on behalf of their ongtrs may not give a proxy to
Intermountain to vote those shares with respeahioof the proposals without specific instructidémmsn their customers, as brokers, banks
other nominees do not have discretionary votinggyamm these matters. Therefore, if you are annmdentain shareholdend you do not
instruct your broker, bank or other nominee on howto voteyour shares:

. your broker, bank or other nominee may not voterghares on the Merger proposal, which broker-votes will have the same
effect as a vot* AGAINST " this proposal

. your broker, bank or other nominee may not voterghares on the Mer¢-Related Named Executive Officer Compensation
proposal, which broker n~votes will have no effect on the vote count fosthioposal; an

. your broker, bank or other nominee may not voterghares on the Adjournment proposal, which broke-votes will have the
same effect as a vote ¢ AGAINST " this proposal

Revocability of Proxies and Changes to an Intermounain Shareholder’s Vote

An Intermountain shareholder has the power to chdtisgvote at any time before its shares of Intemmt@in common stock are voted at
the Intermountain special meeting by:

. sending a notice of revocation to Intermouritagorporate secretary at 414 Church Street, Sangpdaho 83864 stating that you
would like to revoke your proxy

. logging onto the Internet website specified on yatarxy card in the same manner you would to sulgmit proxy electronically ¢
by calling the telephone number specified on yaoxp card, in each case if you are eligible to d@sd following the instructiol
on the proxy carc

. sending a completed proxy card bearing a laterttiai® your original proxy card;

. attending the Intermountain special meeting\astihg in person if your shares of Intermountasmenon stock are registered in
your name rather than in the name of a broker, loamither nominee
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. If you choose either of the first two methogsy must take the described action no later tharb#ginning of the Intermountain
special meeting. If you choose to send a completery card bearing a later date than your origpraky card, the new proxy
card must be received before the beginning ofikerinountain special meeting. If you have instrd@éroker, bank or other
nominee to vote your shares of Intermountain comstook, you must follow the directions you recein@n your broker, bank or
other nominee in order to change or revoke youe.

Solicitation of Proxies

The cost of solicitation of proxies will be borng Imtermountain. Intermountain will reimburse brokge firms and other custodians,
nominees and fiduciaries for reasonable expensesrad by them in sending proxy materials to thedlfieial owners of common stock. In
addition to solicitations by mail, Intermountainelitors, officers and regular employees may sgii@kies personally or by telephone with
additional compensation.

Delivery of Proxy Materials to Shareholders Sharingan Address

As permitted by the Exchange Act, only one copthis proxy statement/prospectus is being delivéoadultiple shareholders of
Intermountain sharing an address unless Intermouhtes previously received contrary instructiorsifrone or more such shareholders.
Shareholders who hold shares in “street nacaei’ request further information on householdingugh their brokers, banks or other holder
record. On written or oral request t® [ ][, Intermountain’s proxy solicitor], at¢ ], toll-free at [® ] (banks and brokers call collect a# [
D), [® 1will deliver promptly a separate copy of this datent to a shareholder at a shared address to walsigle copy of the document
was delivered.

Attending the Intermountain Special Meeting

Subject to space availability, all Intermountaiasgholders as of the record date, or their dulypaged proxies, may attend the
Intermountain special meeting. Since seating itdid) admission to the Intermountain special meetifll be on a first-come, first-served
basis. Registration and seating will begin at [], Pacific Time.

If you hold your shares of Intermountain commorcktim your name as a shareholder of record andwjshi to attend the Intermount:
special meeting, please bring your proxy and exdadeaf your stock ownership, such as your most itesecount statement, to the
Intermountain special meeting. You should alsodsialid picture identification.

If your shares of Intermountain common stock aild ire“street name” in a stock brokerage accourtiyoa bank or nominee and you
wish to attend the Intermountain special meetimgy, yeed to bring a copy of a bank or brokeragerstant to the Intermountain special
meeting reflecting your stock ownership as of #heord date. You should also bring valid picturentifcation.
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INTERMOUNTAIN PROPOSALS

Merger Proposal

As discussed throughout this document, Intermounnsaasking its shareholders to approve the Mepggposal. Holders of
Intermountain common stock should read carefully tlocument in its entirety, including the apperdidor more detailed information
concerning the merger agreement and the mergpartitular, holders of Intermountain common stoekdirected to the merger agreemel
copy of which is attached as Appendix A to thiswtoent.

The Intermountain board of directors recommends a vte “FOR” the Merger proposal.

Merger-Related Named Executive Officer CompensatioProposal

Pursuant to the Dodd-Frank Wall Street Reform aodsOmer Protection Act of 2010 and Rule 14a-21{th® Exchange Act,
Intermountain is seeking non-binding, advisory shatder approval of the compensation of Intermdaigaamed executive officers that is
based on or otherwise relates to the merger abdextin “The Merger—Interests of Intermountaindaiiors and Executive Officers in the
Merger—Merger-Related Compensation for IntermoursaNamed Executive Officers” beginning on page []. The proposal gives
Intermountain’s shareholders the opportunity toregg their views on the merger-related compensafitmermountain’s named executive
officers. Accordingly, Intermountain is requestithgit shareholders adopt the following resolutianaaon-binding, advisory basis:

“RESOLVED, that the compensation that may be paid obecome payable to Intermountain’s named executivefficers, in
connection with the merger, and the agreements omderstandings pursuant to which such compensation ay be paid or become
payable, in each case as disclosed pursuant to Iteti2(t) of Regulation S-K in “The Merger—Interestsof Intermountain
Directors and Executive Officers in the Merger—Mergr Related Compensation for Intermountain Named Exeutive Officers”
are hereby APPROVED.”

The vote on this proposal is a vote separate aad &pm the vote to approve the merger agreenfatordingly, you may vote not to
approve this proposal on merger-related named ¢ixecnfficer compensation and vote to approve tleegar agreement and vice versa. You
also may abstain from this proposal and vote orMbmer proposal, or vice versa. Because the woaglvisory in nature, it will not be
binding on Intermountain, regardless of whethemtiggger agreement is approved. Approval of theiading, advisory proposal with
respect to the compensation that may be receivédtbymountain’s named executive officers in corimgcwith the merger is not a condition
to completion of the merger, and failure to apprtive advisory matter will have no effect on theevto approve the merger agreement. The
merger-related named executive officer compensatidre paid in connection with the merger is bamedontractual arrangements with the
named executive officers and accordingly the outcoffithis advisory vote will not affect the obligat to make these payments.

The Intermountain board of directors recommends a vte “FOR” the Merger-Related Named Executive Office Compensation
proposal.

Adjournment Proposal
The Intermountain special meeting may be adjoutaexhother time or place, if necessary or approgria solicit additional proxies if
there are insufficient votes at the time of thefntountain special meeting to approve the Mergapgsal.

If, at the Intermountain special meeting, the nundfeshares of Intermountain common stock presen¢presented and voting in favor
of the Merger proposal is insufficient to approlie Merger proposal, Intermountain intends to movadjourn the Intermountain special
meeting in order to enable the Intermountain
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board of directors to solicit additional proxies &pproval of the merger agreement. In that evatgrmountain will ask its shareholders to
vote only upon the Adjournment proposal, and netNferger proposal or the Merger-Related Named BiecOfficer Compensation
proposal.

In this proposal, Intermountain is asking its shatders to authorize the holder of any proxy stéitiby the Intermountain board of
directors to vote in favor of granting discretiopauthority to the proxy holders, and each of thedividually, to adjourn the Intermountain
special meeting to another time and place for thpgse of soliciting additional proxies. If theéntnountain shareholders approve the
Adjournment proposal, Intermountain could adjoura Intermountain special meeting and use the addititime to solicit additional proxies,
including the solicitation of proxies from Internmaain shareholders who have previously voted.

The Intermountain board of directors recommends a vte “FOR” the Adjournment proposal.

Other Matters To Come Before the Intermountain Speial Meeting

No other matters are intended to be brought befméntermountain special meeting by Intermountaird Intermountain does not kn
of any matters to be brought before the Intermaargpecial meeting by others. If, however, any pthatters properly come before the
Intermountain special meeting, the persons naméukiproxy will vote the shares represented thenelaccordance with the judgment of
management on any such matter.

INFORMATION CONCERNING INTERMOUNTAIN

General

Intermountain Community Bancorp is a bank holdinghpany headquartered in Sandpoint, Idaho. Intermainie principal business
activities are conducted through its full-servioentnercial bank subsidiary, Panhandle State Banldamo stateshartered bank with depos
insured by the FDIC. At June 30, 2014, PanhandieeRank had facilities in 18 cities and townsdaHo, Washington, and Oregon, opere
a total of 19 full-service branches. At June 30, £0ntermountain had total assets of approxima#8B0.2 million, total net loans of
approximately $520.3 million, total deposits of eppmately $693.9 million, and approximately $9@ndlion in shareholders’ equity.

Intermountain’s stock is traded on the Nasdaq @aparket under the symbol “IMCB”.

Intermountain’s principal office is located at 4CHAurch Street, Sandpoint, Idaho 83864, and itplbelse number at that location is
(208) 263-0505. Intermountain’s internet addressvisv.intermountainbank.com. Additional informatiabout Intermountain is included in
documents incorporated by reference in this docang8=e “Where You Can Find More Information” andottdments Incorporated by
Reference.”
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CERTAIN LEGAL MATTERS

The validity of the Columbia common stock to beuess in the merger will be passed upon for Colunblyig&sraham & Dunn PC, Seatl
Washington. Sullivan & Cromwell LLP will pass upoartain federal income tax matters for Columbia.

EXPERTS

The consolidated financial statements incorporatetis proxy statement/prospectus by reference f@mlumbia’s Annual Report on
Form 10-K for the year ended December 31, 2013 tlaméffectiveness of Columbia’s internal contretéofinancial reporting have been
audited by Deloitte & Touche LLP, an independegistered public accounting firm, as stated in thejrorts, which are incorporated herein
by reference. Such consolidated financial statesieawve been so incorporated in reliance upon farteof such firm given upon their
authority as experts in accounting and auditing.

The financial statements of Intermountain as ofdbelger 31, 2013 and 2012 and for the years therdeadd managemestassessme
of the effectiveness of internal control over fingh reporting as of December 31, 2013, incorpatéte reference in this proxy
statement/prospectus of Columbia have been sopocated in reliance on the reports of BDO USA, LBR,independent registered public
accounting firm, incorporated herein by referemieen on the authority of said firm as expertsilieing and accounting.

INTERMOUNTAIN ANNUAL MEETING SHAREHOLDER PROPOSALS

Intermountain held its 2014 annual meeting of shalders on April 2, 2014. If the merger is completimtermountain will not have
public shareholders and there will be no publidipgration in any future meeting of shareholderayAhareholder nominations or proposals
for other business intended to be presented anotentain’s next annual meeting must be submitbddtermountain as set forth below.

Under the SEC's rules, any shareholder proposahded for inclusion in Intermountain’s proxy sta&rnand proxy card relating to its
2015 annual meeting of shareholders must be sudahiittwriting to the Corporate Secretary of Inteami@in at 414 Church Street, Sandpi
Idaho 83864, no later than November 12, 2014 drimbuntain’s 2015 annual meeting is held withirda@s of April 2, 2015. Nothing in this
paragraph shall be deemed to require Intermoutaimciude in its proxy statement and proxy candsiach meeting any shareholder proposal
which does not meet the requirements of the Séesigind Exchange Commission in effect at the timg. such proposal will be subject to
C.F.R. § 240.14a-8 of the rules and regulationsnpifgated by the Securities and Exchange Commissider the Exchange Act.

In addition, Intermountain’s amended and restatdavis establish an advance notice procedure wiarteto director nominations and
other business proposals by shareholders intemdiee presented at the 2015 annual meeting bunholtded in the 2015 annual meeting
proxy materials. For these nominations or otheirlass proposals to be properly brought before @i 2nnual meeting by a shareholder.
shareholder must have delivered written noticestone hundred twenty (120) days in advance ofiteegnniversary of the date
Intermountain’s proxy statement was mailed to daicers for the 2014 annual meeting. Such nominatand other business proposals must
comply with all requirements set forth in Intermtain’s amended and restated bylaws and Idaho law.
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COLUMBIA ANNUAL MEETING SHAREHOLDER PROPOSALS

Columbia held its 2014 annual meeting of sharehrelda April 23, 2014. Any shareholder nominationpmposals for other business
intended to be presented at Columbia’s next armeating must be submitted to Intermountain ascsét below.

In order for a shareholder proposal to be raisenhfthe floor during next year’s annual meetingfoora shareholder to nominate a
person or persons as a director, written noticet ineiseceived by Columbia no earlier than the 18@thand no later than the 120th day prior
to the first anniversary of the 2014 annual meetinganing no earlier than November 24, 2014 anidteo than December 24, 2014), and
should contain such information as required und#u@bia’s amended and restated bylaws. Howevéhngitlate of the 2015 annual meeting
is more than 30 days before or more than 60 dags thie anniversary of the 2014 annual meetingcaahust be delivered no earlier than the
150th day and no later than the 120th day pridhéodate of the 2013 annual meeting or, if the fitdlic announcement of the 2015 annual
meeting date is less than one hundred (100) ddgsebhe meeting date, notice must be deliverethtes than the 10th day following the d
of Columbia’s first public announcement of the 2@HHmual meeting date.

To be in proper form, a shareholder’s notice mositide the specified information concerning theppsal or director nominee as
described by Columbia’s amended and restated byl@wlsmbia will not consider any proposal or nontim@ that is not timely or otherwise
does not meet the requirements of Columbia’s anteadd restated bylaws or the SEC for submittingopgsal or nomination.

Notice of intention to present proposals at theS2@inual meeting, or correspondence to obtain g abthe detailed procedures
regarding notice requirements for proposals oratlirenominations, should be directed to Columb@dsporate Secretary, 1301 “A” Street,
Tacoma, Washington 98402.
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DOCUMENTS INCORPORATED BY REFERENCE

The SEC allows Columbia and Intermountain to “ipmwate by reference” information into this proxgtetnent/prospectus, which
means that the companies can disclose importamtiration to you by referring you to another docutrided separately by them with the
SEC. The information incorporated by referenceeisnded to be part of this proxy statement/prospeeticept for any information superse
by any information in this proxy statement/prospect

This document incorporates by reference the follgndocuments that have previously been filed with$EC by Columbia:

. Annual Report on Form -K, as amended by Form -K/A, for the year ended December 31, 20

. Definitive Proxy Statement on Schedule 14A for @alie’s 2014 Annual Meeting of Shareholde

. Quarterly Reports on Form -Q for the quarters ended March 31, 2014 and Jun2CB@t; anc

. Current Reports on Form 8-K filed February 812; April 24, 2014; April 28, 2014; June 5, 2084 @mended by the 8-K/A filed
on July 30, 2014); and July 24, 2014 (first filiogly) (other than the portions of those documeetnaed not to be filed); ar

This document also incorporates by reference thewimg documents that have previously been filéthuhe SEC by Intermountain:

. Annual Report on Form -K for the year ended December 31, 2C

. Definitive Proxy Statement on Schedule 14A for imteuntairs 2014 Annual Meeting of Shareholde

. Quarterly Reports on Form -Q for the quarters ended March 31, 2014 and Jun2@@l; anc

. Current Reports on Form 8-K filed February 2614; April 4, 2014; July 24, 2014; and July 2812@other than the portions of

those documents not deemed to be fil

In addition, Columbia and Intermountain are incaogtimg by reference any documents they may fileem®ction 13(a), 13(c), 14 or 15
(d) of the Exchange Act after the date of this doent and prior to the date of the respective spewgtings of the Columbia shareholders
and the Intermountain shareholders, provided, hewedkiat Columbia and Intermountain are not incoaping by reference any information
furnished (but not filed), except as otherwise #ptherein.

Both Columbia and Intermountain file annual, qudytand special reports, proxy statements and diheiness and financial
information with the SEC. You may obtain the inf@tion incorporated by reference and any other rizd¢eColumbia or Intermountain file
with the SEC without charge by following the ingtiions in the section entitled “Where You Can FAwvidre Information” in the forepart of
this document.

Neither Columbia nor Intermountain has authorized anyone to give any information or make any representtion about the
merger or its companies that is different from, orin addition to, that contained in this document orin any of the materials that have
been incorporated into this document. Therefore, inyone does give you information of this sort, yoshould not rely on it. If you are
in a jurisdiction where offers to exchange or sellpr solicitations of offers to exchange or purchasehe securities offered by this
document or the solicitation of proxies is unlawful or if you are a person to whom it is unlawful tadirect these types of activities, then
the offer presented in this document does not extdrto you. The information contained in this documehspeaks only as of the date of
this document unless the information specificallyridicates that another date applies.
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AGREEMENT AND PLAN OF MERGER
by and between
COLUMBIA BANKING SYSTEM, INC.
and
INTERMOUNTAIN COMMUNITY BANCORP

Dated as of July 23, 2014

Appendix A

EXECUTION VERSIONM
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AGREEMENT AND PLAN OF MERGER
THIS AGREEMENT AND PLAN OF MERGER , dated as of July 23, 2014 (this * Agreem§nts by and between Columbia
Banking System, Inc., a Washington corporationdfdnt”) and Intermountain Community Bancorp, an Idahgpooation (the “ Company).
RECITALS

A. The respective Boards of Directors of the Conypand Parent have determined that it is in the inéstests of their respective
companies and shareholders to consummate thegstratesiness combination transaction providedriahis Agreement.

B. On the terms and subject to the conditionsah iin this Agreement, the Company will merge vétid into Parent (the * Merg#r,
with Parent as the surviving corporation in the §&gr(sometimes hereinafter referred to as the Vigimg Corporatiort).

C. As soon as reasonably practicable followinghtezger, Panhandle State Bank, an Idaho state-ckdrbank and wholly-owned
subsidiary of the Company (* Panhandle State Bankill merge with and into Columbia State Bank\ashington state-chartered bank and
wholly-owned subsidiary of Parent (* Columbia StBnk”), with Columbia State Bank as the surviving bdtiie “ Bank Merget” and
together with the Merger, the “ Merg€ls

D. The parties intend that the Mergers, taken togreshall be treated as a single integrated tctinsaand shall qualify as a
“reorganization” within the meaning of Section 3886f the Internal Revenue Code of 1986, as ame(ted Codé€’), and that this
Agreement shall constitute a “plan of reorganizdtimr purposes of Sections 354 and 361 of the Code

E. As an inducement for Parent to enter into ttdse&ment, Castle Creek Capital Partners, 1V, ISRdium Capital Partners, L.P. and
Stadium Capital Qualified Partners, L.P. have siandously herewith entered into Voting and Suppgreements (the “ Principal
Shareholder Support Agreemefitseach dated as of the date hereof and subsigritiahe form attached hereto as Exhibit A, wiRhrent.

F. As an inducement for Parent to enter into trgse&ment, each of the members of the Company Bifdditectors has simultaneous
herewith entered into a Voting and Non-Competitdgreement or Voting and Non-Solicitation Agreemg@llectively, the “ Votin
Adgreement) or a Non-Competition and Non-Solicitation Agreemt, each dated as of the date hereof and sulabanti the form attached
hereto as Exhibit B-1, B-2 or B-3, respectivelygdan

G. As an inducement for Parent to enter into tlgse&ment, certain officers of the Company have kanaously herewith entered into
an employment agreement or amendment to such Offieristing employment or severance agreemenh dated as of the date hereof and
substantially in the form attached hereto as Exi@bi, C-2, C-3 or C-4, respectively.

H. The parties desire to make certain represemtatiwarranties and agreements in connection witiMarger and also to prescribe
certain conditions to the Merger.
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NOW, THEREFORE, in consideration of the mutual ewv@s, representations, warranties and agreememtaiced in this
Agreement, and intending to be legally bound her#isy parties agree as follows:

ARTICLE |
MERGER

1.1 The Merger

(a) Subject to the terms and conditions of thise®gnent, in accordance with the Washington Busi@esporation Act (the “
WBCA ") and the Idaho Entity Transactions Act (the “ K£T) at the Effective Time, the Company shall mergéhwand into Parent. Parent
shall be the Surviving Corporation in the Merged ahall continue its existence under the Laws efState of Washington. As of the
Effective Time, the separate corporate existendhefCompany shall cease.

(b) Subject to the proviso in Section 8.4, Pareay @t any time change the method of effecting tmehination;_provided
however, that no such change shall (i) alter or changeatheunt or kind of the Merger Consideration prodidier in this Agreement,
(ii) adversely affect the tax consequences of tieegdr to shareholders of the Company or (iii) ingeddelay in any material respect
consummation of the transactions contemplated isyAgreement.

1.2 Effective Time Subject to the terms and conditions of this Agrest, on or before the Closing Date, the partidsexecute and
cause articles of merger (* Articles of Merdgto be filed with the Secretary of State of that8 of Washington (* Washington Secret8ry
as provided in Section 23B.11.050 of the WBCA amstlhdement of merger (* Statement of Merfeelating to the Merger to be filed with
the Secretary of State of the State of Idaho (h&d8ecretary) as provided in Section 30-18-205 of the IETA eTMerger shall become
effective at such time as such certificates of reetgve been filed, or at such other time as magpkeified therein. The term “ Effective
Time " shall be the date and time when the Merger besogffective in accordance therewith.

1.3 Effects of the MergerAt and after the Effective Time, the Merger sliei/e the effects set forth in the applicable miovis of the
WBCA and IETA.

1.4 Conversion of StockAt the Effective Time, by virtue of the Mergerdawithout any action on the part of the CompaniParent or
the shareholders of either of the foregoing:

(a) Company Common StockEach share of Company Common Stock (other tlwarthé avoidance of doubt, the Forfeited
Company Restricted Stock Awards) (i) excluding Bteg Shares (as defined below) and (ii) sharesatteabwned by shareholders who have
perfected and not withdrawn a demand for appraights pursuant to Section 30-1-1321 of the IdahsiBess Corporation Act (the “ IBCA
"), to the extent required under Idaho Law (eactDéssenting Sharé and collectively “ Dissenting Sharésand together with any Treasury
Shares, the * Excluded Shargsissued and outstanding immediately prior to Bifective Time shall be converted into the rightéceive, at
the election of the holder thereof as providednd subject to the provisions of Section 2.1: (iuanber of shares of Parent Common Stock
equal to the Per Share Stock Consideration, (g ¢a an amount equal to the Per Share Considerétie “ Per Share Cash Consideratipn
or (iii) a unit consisting of a fraction of a shareParent Common Stock equal to the Per SharedixgghRatio and cash equal to the Per S
Cash Amount (such unit, “ Per Share Mixed Consiitemd, and together with the Per Share Stock Consideraind the Per Share Cash
Consideration, the “ Merger Consideratidnwithout interest thereon. At the Effective Tipradl shares of Company Common Stock shall no
longer be outstanding and shall automatically mecebed and retired and shall cease to exist.

(b) Cancellation of Excluded Share&ny shares of Company Common Stock owned by thragany as treasury stock or owned,
directly or indirectly, by Parent or the Companyaoy of their respective wholly-owned Subsidiafiether than those held in a fiduciary
capacity or as a result of debts previously comtidc

A-2



Table of Contents

(* Treasury Share9, and, subject to Section 1.4(i), any Dissent8iwares, shall automatically be cancelled and cetirel shall cease to exist
at the Effective Time of the Merger and no consitlen shall be issued in exchange therefor.

(c) Warrants Pursuant to the Principal Shareholder Supporeégrents, immediately prior to Closing, each wartapurchase
shares of Company Common Stock, issued by the Goynpra January 23, 2012 that is then outstandinguaectercised (each a * Company
Warrant”) shall be exchanged for an amount of cash equtideé product of (a) the Per Share Consideratiss tlee exercise price per share of
Company Common Stock with respect to such Compaayrait and (b) the number of shares of Company Gamfatock issuable upon the
exercise of such Company Warrant. Upon such ex@and in accordance with the terms of the Princ@tereholder Support Agreements,
each Company Warrant shall then be canceled aimeld&tithout any conversion thereof, and no ottempent or distribution shall be made
with respect thereto.

(d) TARP Warrants

(i) Prior to Closing, Parent and the Company agpaeasonably cooperate to negotiate the purchaserms reasonably
satisfactory to Parent (the “ TARP Purch&sftom the United States Department of the Trepgtire “ Treasury Departmefit of the
warrant to purchase shares of Company Common $tsukd to the Treasury Department on DecemberQ0® ghe “ TARP Warrant
). If the TARP Purchase shall have occurred priorltsiig, on the Closing Date, the TARP Warrant shaltanceled, and no paym
or distribution shall be made in consideration ¢ffier.

(i) If the TARP Purchase shall not have occurrddrto Closing, then on the Closing Date, the TARRBrrant shall, in
accordance with the terms of the TARP Warrant, eéasepresent a warrant to purchase Company ConStumk and will be
converted automatically into a warrant to purch@daeent Common Stock with such adjustments to thebeu of Parent Common Stock
for which the warrant is exercisable and the eserprice in accordance with the terms of the TAR&MNt, and Parent will assume
such warrant subject to its terms.

(e) Outstanding Parent Stock

(i) Each share of Parent Common Stock issued atsflamaling immediately prior to the Effective Tinteai remain an issued and
outstanding share of Parent Common Stock and sbabe affected by the Merger.

(il) Each share of Parent Preferred Stock issuedoastanding immediately prior to the EffectivenB shall remain an issued and
outstanding share of Parent Preferred Stock antirsftebe affected by the Merger.
(f) For purposes of this Agreement:

“ Agaregate Number of Sharésneans the product of (i) the Per Share Exchargf®oRand (ii) the Company Diluted

Shares.

“ Company Diluted Sharé’smeans the aggregate number of shares of Compamn®@n Stock issued and outstanding
immediately prior to the Effective Time (includi@pmpany Restricted Stock Awards other than thedited Company Restricted Stock
Awards), excluding shares issuable upon exerciseeo€ompany Warrants and the TARP Warrants, asgudglivery of cash in respect of
the exercise price thereof.

“ Parent Average Closing Pri¢ameans the daily closing volume weighted averageemf Parent Common Stock on the
Nasdaq Global Select Market (basec‘regular way trading”) for the twenty (20) consedwattrading days starting on the twenty-fifth (25
th) trading day before the Effective Time.

“ Per Share Cash Amouhtneans $2.2930.

“ Per Share Consideratidmeans the sum rounded to the nearest ten thotisahthe Per Share Cash Amount and the
product of the Per Share Exchange Ratio and trenPAwrerage Closing Price.
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“ Per Share Exchange Rationeans 0.6426.

“ Per Share Stock Consideratibmeans a number of shares of Parent Common Stpgk ¢o the quotient rounded to the
nearest ten thousandth of the Per Share Considleditiided by the Parent Average Closing Price.

(g9) Effect of ConversionAll of the shares of Company Common Stock coraceito the right to receive the Merger
Consideration pursuant to this Article | shall pader be outstanding and shall automatically beelted and shall cease to exist as of the
Effective Time, and each certificate previouslyresggnting any such shares of Company Common Séaah( a “ Certificat®) and each
non-certificated share of Company Common Stockesgmted by book-entry (“ Bodkntry Share) shall thereafter represent only the rigk
receive the Merger Consideration and/or cash indiefractional shares, into which the shares aih@any Common Stock represented by
such Certificate or Book-Entry Share have been edad pursuant to this Section 1.4 and Sectiorf)2&X well as any dividends to which
holders of Company Common Stock become entitlext@ordance with Section 2.3(c).

(h) Adjustments If, between the date of this Agreement and tHed&ie Time, the outstanding shares of Parent Com8tock
shall have been increased, decreased, changeariei@hanged for a different number or kind of skasr securities as a result of a
reorganization, recapitalization, reclassificatistock dividend, stock split, reverse stock splibther similar change in capitalization, an
appropriate and proportionate adjustment shall &éento the Per Share Exchange Ratio.

() Dissenting Shares

(i) No later than ten (10) days following the Clugi to the extent required under applicable |dahw,lthe Company or the
Surviving Corporation shall provide each recorddeolof Company Common Stock who shall have propsgerted appraisal rights
under Section 30-1-1321 of the IBCA with a writtgppraisal notice and form pursuant to Section 3@22 of the IBCA.

(i) Notwithstanding any provision of this Agreentéa the contrary, no Dissenting Shares shall bveded into or represent a
right to receive the applicable consideration fmtsshares set forth in this Agreement, if any,tbatholder of such Dissenting Shares
shall only be entitled to such appraisal rightsigsgranted by the IBCA and the IETA (the “ Idahtt®®). If a holder of shares of
Company Common Stock who demands appraisal of shafes of Company Common Stock under the Idaho ghath thereafter
effectively withdraw or lose (through failure torfect or otherwise) the right to appraisal withpest to such shares of Company
Common Stock, then, as of the occurrence of sutihdwdawal or loss, each such share of Company ConSimek shall be deemed as
the Effective Time to have been converted into @pdesent only the right to receive, in accordamite Section 1.4, the Merger
Consideration for such shares set forth in thischet.

(iif) The Company shall comply in all respects wiitte provisions of the IBCA with respect to the $8igting Shares. The Compi
shall give Parent (i) prompt notice of any demdiodsppraisal pursuant to the Idaho Acts, attemptitldrawals of such demands and
any other instruments served pursuant to the ldah® and received by the Company in connectioretuigh and (ii) the opportunity to
direct all negotiations and proceedings with resedemands for appraisal under the Idaho Acts. Company shall not voluntarily
make any payment with respect to any demands fmaégal or offer to settle or settle any such destsamithout the prior written
consent of Parent.

1.5 Company Restricted Stock Awardsnmediately prior to the Effective Time, (A) eaatvard of restricted Company Common Stock
granted under any Company Stock Plan (a * CompassiriRted Stock Awart) that is then outstanding (other than any Foe@i€Company
Restricted Stock Awards) shall become fully vested non-forfeitable and shall be converted intoriblet to receive and shall become
exchangeable for the right to receive, at the mlraif the holder thereof as provided in and sutfigthe provisions of Section 2.1, the Per
Share Stock Consideration, the Per Share Cash d&ation or the Per Share Mixed
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Consideration (less applicable withholding and pthges, if any) and (B) each Forfeited CompanytiR#sd Stock Award shall be forfeited
by the holder thereof and cancelled without anysaeration or payment in respect thereof. The Camshall take all actions that may be
reasonably necessary to effectuate the provisibtiisoSection 1.5, including, providing noticewasting to the holders of Company
Restricted Stock Awards (other than Forfeited Camydaestricted Stock Awards) and obtaining consarhfthe holders of Forfeited
Company Restricted Stock Awards, in each casea@xtkent required by the applicable Company Stdak Bnd award agreement under
which such Company Restricted Stock Awards weratgch

For purposes of this Agreement, * Company Stock$laneans the Amended and Restated 2012 Stock OatidrEquity
Compensation Plan, the 1999 Director Stock Optian Bnd the Second Amended and Restated 1999 Stabn and Restricted Stock Pl
and “ Forfeited Company Restricted Stock Awarmeans each award of restricted Company Common Seidbrth on Section 1.5(B) of t
Company Disclosure Schedule.

1.6 Company Stock Optiond'he Company shall take all actions that may bsarably necessary or that the Company reasonably
considers appropriate to provide that (A) each &otd an option to purchase Company common stagktgd under any Company Stock F
(a “ Company Stock Optiof) (whether or not then vested or exercisable)ldiabprovided with written notice at least 60 dayi®r to the
Option Termination Date pursuant to which all catsting Company Stock Options held by such holdal lecome fully vested and may be
exercised by such holder beginning on the dathehbtice through the Business Day immediatelygaigy the Closing (the * Option
Termination Daté) in accordance with the terms and conditionshef applicable Company Stock Plan and award agreammeier which
such Company Stock Options were granted and (Bya@xtent that any Company Stock Option is nabscised prior to the Option
Termination Date, such Company Stock Options deattancelled as of the Effective Time without aogsideration or payment in respect
thereof.

1.7 Company Board ActionPrior to the Effective Time, the Board of Diret@f the Company and the Compensation Committéles
Board of Directors of the Company, as applicalii@llsadopt any necessary resolutions to effectiltgrovisions of Sections 1.5 and 1.6.

1.8 Articles of Incorporation and Bylaw#\t the Effective Time, the Amended and Restatetitkes of Incorporation of Parent, as
amended (the " Parent Articl&s as then in effect, will be the Articles of Ingmration of the Surviving Corporation, and the Amed and
Restated Bylaws of Parent (the * Parent Byl&wsas then in effect, will be the By-Laws of thar8iving Corporation.

1.9 Parent Board of Directors and Officelyom and after the Effective Time, the Board a&btors of Parent shall consist of the
persons serving on the Board of Directors of Parantediately prior to the Effective Time, plus tmember of the Board of Directors of the
Company selected pursuant to Section 6.13. Fromafiadthe Effective Time, the officers of Paremals be the officers of Parent
immediately prior to the Effective Time and suchiagrs shall hold office until their respective sassors are duly appointed and qualified, or
their earlier death, resignation or removal.

1.10 Bank Merger On the Closing Date and immediately following Eféective Time, in accordance with the applicalbdsvs of
Washington and the applicable Laws of Idaho, PadilleaBtate Bank will be merged with and into ColuanBtate Bank in the Bank Merger,
with Columbia State Bank surviving the Bank Mergad continuing its existence under the Laws ofState of Washington, and the separate
corporate existence of Panhandle State Bank ceasinthe effective time of the Bank Merger. Intfierance of the foregoing, the parties
shall execute and cause to be filed applicablelestior certificates of merger and such other desumas are necessary to make the Bank
Merger effective (the “ Bank Merger Certificatddmmediately following the Effective Time.
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ARTICLE Il
DELIVERY OF MERGER CONSIDERATION

2.1 Election and Proration Procedures

(a) Parent shall cause an election statement gergn@ach holder of Company Common Stock the ghititelect consideration
pursuant to Section 2.1(b) and subject to 2.1t ‘(tElection Statemeri} to be mailed with the Proxy Statement on theed#tmailing of the
Proxy Statement to each holder of record of Compgamymon Stock as of the record date for the Com@&mareholder Meeting (the “
Record Date).

(b) Subject to allocation in accordance with théxt®n 2.1(b) and Section 2.1(c), each record mafi€ompany Common Stock
(other than in respect of Excluded Shares) issaddatstanding immediately prior to the ElectioraDkne will be entitled (1) to elect to
receive in respect of each share of Company Comatack (other than Forfeited Company Restricted ISfogards) (A) Per Share Cash
Consideration (a “ Cash Electi@y (B) Per Share Stock Consideration (a_“ Stockdfibn”), or (C) Per Share Mixed Consideration (a “
Mixed Election”, and shares of Company Common Stock with resigesthich a Mixed Election is made, collectivelyMixed Election
Shares) or (2) to indicate that such record holder hagreference as to the receipt of Per Share Caski@ation, Per Share Stock
Consideration or Per Share Mixed Consideratioreémh such share (a “ Ndtlection”). Shares of Company Common Stock with respect to
which a Non-Election is made (including shares witspect of which such an election is deemed te lh@en made pursuant to this
Section 2.1) (collectively, “ NotlectionShares) will be deemed to be, in whole or in part, steaoé Company Common Stock with respect
to which a Mixed Election has been made. Notwithditag anything to the contrary in this AgreemeatreMixed Election Share and each
Non-Election Share shall be, as of the Effective Tiowverted into the right to receive the Per Sivdireed Consideration.

(c) Notwithstanding anything to the contrary instihigreement and in addition to the last senten&ection 2.1(b), the rights of
holders of Company Common Stock to make electinmespect of shares of Company Common Stock widiigect to the following
principles of allocation:

(i) Number of Stock Elections Less Than the Stook¥ersion Number If after application of Section 2.1(b) with resp&o
Mixed Elections and Non-Elections the aggregate memof shares of Company Common Stock with resjpeehich Stock
Elections are made (collectively, * Stock Elect®mares) is less than an amount equal to the quotierfk)if) the Aggregate
Number of Shares less (Il) the product of the Fer& Exchange Ratio and the aggregate number afdvitection Shares and
Non-Election Shares, divided by (y) the Per ShaoelSConsideration (the * Stock Conversion Numbethen:

(A) each Stock Election Share will be, as of thie&ive Time, converted into the right to receikie Per Share Stock
Consideration;

(B) the Exchange Agent will allocate from among shares of Company Common Stock with respect tatwaiCas
Election is made (collectively, “ Cash Election 8%), other than Cash Election Shares representisgdditing Shares,
pro rata to the holders of such Cash Election Sharaccordance with their respective numbers ahlection Shares, a
sufficient number of Cash Election Shares so tiaisum of such number and the number of all Stde&tien Shares
equals as closely as practicable the Stock Cororetéumber, and each such allocated Cash ElectiareSkach, a “
Converted Cash Election Shédyewill be, as of the Effective Time, convertedarthe right to receive the Per Share Stock
Consideration; and

(C) each Cash Election Share that is not a Cony&@tesh Election Share will be, as of the Effecliie, converted
into the right to receive the Per Share Cash Cenaiobn.
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(i) Number of Stock Elections Greater Than thecBtGonversion Numberlf after application of Section 2.1(b) with resp&
Mixed Elections and Non-Elections, the aggregatalmer of Stock Election Shares is greater than tbekSConversion Number, then:

(A) each Cash Election Share will be, as of theé&fie Time, converted into the right to receive Ber Share Cash
Consideration;

(B) the Exchange Agent will allocate from among 8teck Election Shares pro rata to the holdersiofi Stock
Election Shares in accordance with their respectivabers of Stock Election Shares, a sufficient imeinof Stock Election
Shares (each, a “ Converted Stock Election Shase that the difference of (1) the number of &t&tection Shares minus
(2) the number of the Converted Stock Election 8haquals as closely as practicable the Stock CsiomeNumber, and
each Converted Stock Election Share will be, ab@Effective Time, converted into the right toe®e the Per Share Ca
Consideration; and

(C) each other Stock Election Share that is novav@rted Stock Election Share will be, as of thee&ive Time,
converted into the right to receive the Per ShanekSConsideration.

(iii) Number of Stock Elections is Equal to the &dConversion Numberlf after application of Section 2.1(b) with respe
to Mixed Elections and Non-Elections, the aggregat@ber of Stock Election Shares is equal to tlhekS€onversion Number,
then:

(A) each Stock Election Share will be, as of thie&ive Time, converted into the right to receikie Per Share Stock
Consideration; and

(B) each Cash Election Share and Non-Election Shidrée, as of the Effective Time, converted ite right to
receive the Per Share Cash Consideration.

(d) Parent shall make available one or more Elaclitatements as may reasonably be requested frogrtditime by all persons
who become holders (or beneficial owners) of Compaommon Stock between the Record Date and the dbbkusiness on the business
day prior to the Election Deadline, and Companylghravide to the Exchange Agent all informatiomsenably necessary for it to perform as
specified herein.

(e) To be effective, an Election Statement mugtrioperly completed, signed and submitted to thehBrge Agent at its
designated office, by 5:00 p.m., New York City tinoa the later of the date of the Company Sharenditketing and the date that the parties
believe to be as near as practicable to five (5ifgss Days prior to the anticipated Closing Datesgch other time and date as the Company
and Parent may mutually agree) (the “ Election Dinad). Any Election Statement may be revoked or chahnggthe person submitting such
Election Statement at or prior to the Election Diegd Upon any such revocation, unless a duly cetepl Election Statement is thereafter
submitted prior to the Election Deadline and othisewn accordance with this Section, such sharak lsh deemed Non-Election Shares.
Subject to the terms of this Agreement and of tleetion Statement, the Exchange Agent shall haasamable discretion to determine
whether any election, revocation or change has pemperly or timely made and to disregard immatetédects in the Election Statements,
and any good faith decisions of Parent regardimcty soatters shall be binding and conclusive. Neifraent nor the Exchange Agent shall be
under any obligation to notify any person of anfedein an Election Statement. To the extent tHddroof Dissenting Shares submits an
Election Statement, such holder’s election shalkhzo effect, the Exchange Agent will disregardhshltection Statement, and the Dissenting
Shares shall be converted in accordance with Settig(i).

(f) The pro rata selection process to be used &yttthange Agent shall consist of such equitaldeation processes consistent
with the foregoing and as shall be determined iodgfaith by Parent and reasonably satisfactoryamgany.

2.2 Delivery of Merger ConsideratiorAt or prior to the Effective Time, Parent shal) fleposit, or cause to be deposited, with an
exchange agent, which Person shall be a bank siraaimpany selected by Parent and
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reasonably acceptable to the Company (the * Exah&unt”), pursuant to an agreement (the “ Exchange Ademeement’) entered into
prior to the Effective Time, shares of Parent ComrBtock issuable pursuant to Section 1.4(a), arahaount in cash to make the payments
pursuant to Section 1.4(a), plus, (B) to the extieah determinable, any cash payable in lieu atifvaal shares pursuant to Section 2.3(f)
(such amount in cash and Parent Common Stock, Exetiange Funt).

2.3 Exchange Procedures

(a) As soon as reasonably practicable after thecEffe Time, but in any event within five (5) Busgs Days thereafter, the
Exchange Agent shall mail to each holder of readr@ertificate(s) or Book-Entry Shares which, imnaely prior to the Effective Time,
represented outstanding shares of Company Comnoak $those shares were converted into the rightdeive the Merger Consideration
pursuant to Section 1.4 (* Exchanged Shéyealong with, in each case, any cash in lieuratfional shares of Parent Common Stock to be
issued or paid in consideration therefor, (i) &eledf transmittal (which shall specify that deliyeshall be effected, and risk of loss and title to
Certificate(s) or Book-Entry Shares shall passy aiplon delivery of Certificate(s) (or affidavits lofss in lieu of such Certificate(s))) or Book-
Entry Shares to the Exchange Agent and shall bstantially in such form and have such other provisias shall be prescribed by the
Exchange Agent Agreement (the “ Letter of Transahfjtand (i) instructions for use in surrenderingrtifecate(s) or Book-Entry Shares in
exchange for the Merger Consideration, any cadieunof fractional shares of Parent Common Stodiedssued or paid in consideration
therefor and any dividends or distributions to vbhstich holder is entitled pursuant to Section 2.3(c

(b) Upon surrender to the Exchange Agent of itdifizate(s) or Book-Entry Shares, accompanied Ipyaperly completed Letter
of Transmittal, a holder of Exchanged Shares vélebtitled to receive promptly after such surrenderccordance with the Exchange Agsnt’
customary practice, the Merger Consideration arydcash in lieu of fractional shares of Parent Comi8tock to be issued or paid in
consideration therefor in respect of the Excharjeares represented by its Certificate(s) or BookyEdhares. Until so surrendered, each
such Certificate or Book-Entry Shares shall repreaéter the Effective Time, for all purposes, othig right to receive, without interest, the
Merger Consideration and any cash in lieu of fawi shares of Parent Common Stock to be issupédidiin consideration therefor upon
surrender of such Certificate or Book-Entry Shamesccordance with, and any dividends or distritmasito which such holder is entitled
pursuant to, this Article II.

(c) No dividends or other distributions with respecParent Common Stock shall be paid to the madflany unsurrendered
Certificate or Book-Entry Shares with respect t® shares of Parent Common Stock represented thenedgch case unless and until the
surrender of such Certificate or Book-Entry Sharadcordance with this Article Il. Subject to tH#eet of applicable abandoned property,
escheat or similar Laws, following surrender of angh Certificate or Book-Entry Share in accordanitk this Article Il, the record holder
thereof shall be entitled to receive, without ietdr (i) the amount of dividends or other distribng with a record date after the Effective
Time theretofore payable with respect to the wisbliares of Parent Common Stock represented by sertificate or Book-Entry Share and
paid prior to such surrender date, and/or (ithatdppropriate payment date, the amount of dividemather distributions payable with
respect to shares of Parent Common Stock reprasbptsuch Certificate or Book-Entry Shares witleeord date after the Effective Time
(but before such surrender date) and with a payueet subsequent to the issuance of the Parent Gor8iock issuable with respect to such
Certificate or Book-Entry Shares.

(d) In the event of a transfer of ownership of atifleate or Book-Entry Shares representing Excleh8hares that are not
registered in the stock transfer records of the @y, the shares of Parent Common Stock and Cassidewation plus any cash in lieu of
fractional shares of Parent Common comprising tleegdr Consideration shall be issued or paid in @xgh therefor to a Person other than
the Person in whose name the Certificate or BodkyEShares so surrendered is registered if thafieate or Book-Entry Shares formerly
representing such Exchanged Shares shall be pyagredbrsed or otherwise be in proper form for

A-8



Table of Contents

transfer and the Person requesting such payméssuance shall pay any transfer or other simiteegaequired by reason of the payment or
issuance to a Person other than the registereéholdhe Certificate or Book-Entry Shares, or klish to the reasonable satisfaction of
Parent that the tax has been paid or is not afipéicdhe Exchange Agent (or, subsequent to théeeafl (x) the one-year anniversary of the
Effective Time and (y) the expiration or terminatiof the Exchange Agent Agreement, Parent or thei8ng Corporation) shall be entitled
to deduct and withhold from any cash otherwise pbyypursuant to this Agreement to any holder ofttaxged Shares such amounts as the
Exchange Agent, Parent or the Surviving Corporaié@the case may be, is required to deduct amdhelid under the Code, or any provision
of state, local or foreign Tax Law, with respectiie making of such payment. To the extent the antsoare so withheld by the Exchange
Agent, Parent or the Surviving Corporation, asgage may be, and timely paid over to the apprapfaivernmental Entity such withheld
amounts shall be treated for all purposes of tljgeAment as having been paid to the holder of Ergdh Shares in respect of whom such
deduction and withholding was made by the Exchaxggnt or Parent, as the case may be.

(e) After the Effective Time, there shall be nasters on the stock transfer books of the Compértiysoshares of Company
Common Stock or Company Warrants that were issnddatstanding immediately prior to the Effectivien€ other than to settle transfers of
such Company Common Stock or Company Warrantsott@trred prior to the Effective Time. If, after thffective Time, Certificates or
Book-Entry Shares representing any such sharesmifp@ny Common Stock are presented for transfére@kchange Agent, they shall be
cancelled and exchanged for the applicable Mergasideration and any cash in lieu of fractionalrebaf Parent Common Stock to be
issued or paid in consideration therefor in accocdavith the procedures set forth in this Artidle |

() Notwithstanding anything to the contrary contd in this Agreement, no fractional shares of Ra@®mmon Stock shall be
issued upon the surrender of Certificates or BooiyEShares for exchange, no dividend or distriyutivith respect to Parent Common Stock
shall be payable on or with respect to any fractisihare, and such fractional share interests shakntitle the owner thereof to vote or to
any other rights of a shareholder of Parent. lm ¢iEthe issuance of any such fractional sharegerRahall pay to each former shareholder of
the Company who otherwise would be entitled toikecsuch fractional share an amount in cash (rodino¢he nearest cent) determined by
multiplying (i) the Parent Average Closing Price(bythe fraction of a share (after taking intccaant all shares of Company Common Stock
held by such holder at the Effective Time and ractb the nearest thousandth when expressed imdkftirm) of Parent Common Stock to
which such holder would otherwise be entitled eree pursuant to Section 1.4.

(9) Any portion of the Exchange Fund that remainslaimed by the shareholders of the Company aseobihe (1) year
anniversary of the Effective Time will be transtrito Parent. In such event, any former shareholifethe Company who have not
theretofore complied with this Article 1l shall tteafter look only to Parent with respect to the dderConsideration, any cash in lieu of any
fractional shares, and any unpaid dividends angilaligions on the Parent Common Stock deliverablespect of each share of Company
Common Stock such shareholder holds as determimesdignt to this Agreement, in each case, withoutirterest thereon. Notwithstanding
the foregoing, none of Parent, the Surviving Caaion, the Exchange Agent or any other Person bkedikble to any former holder of sha
of Company Common Stock for any amount delivereglaad faith to a public official pursuant to applite abandoned property, escheat or
similar Laws.

(h) In the event that any Certificate shall haverblst, stolen or destroyed, upon the making adféidavit of that fact by the
Person claiming such Certificate to be lost, staledestroyed and, if reasonably required by Payetite Exchange Agent, the posting by
such Person of a bond in such amount as Parentletaymine is reasonably necessary as indemnityistgany claim that may be made
against it with respect to such Certificate, theliange Agent will issue in exchange for such letstien or destroyed Certificate the
applicable Merger Consideration deliverable in eg$phereof pursuant to this Agreement.
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ARTICLE Il
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

No representation or warranty of the Company coethin Article 11l (other than the representati@msl warranties in Sections
3.2, 3.8 and 3.11(d), which shall be true and abiireall respects with respect to it) shall berded untrue or incorrect, and the Company
shall not be deemed to have breached any repréisenta warranty, in each case for all purposegteder, as a consequence of the exist
or absence of any fact, circumstance or event sigigsh fact, circumstance or event, individuallyaden together with all other facts,
circumstances or events inconsistent with suctesgmtation or warranty contained in Article Ill, wid cause the representation or warranty
not to be true in all material respects. Subjet¢h&foregoing, except as Previously DisclosedGbmpany hereby represents and warrants to
Parent as follows:

3.1 Corporate Organization

(a) Organization. The Company is a corporation duly incorporatedidly existing and in good standing under the Lafvthe
State of Idaho. The Company has the requisite catp@ower and authority to own or lease all opitsperties and assets and to carry on its
business as it is now being conducted and is dedynsed or qualified to do business in each juctgah in which the nature of the business
conducted by it or the character or location ofghgperties and assets owned or leased by it nglaslicensing or qualification necessary.
The Company is duly registered as a bank holdimgp@oy under the Bank Holding Company Act of 1958KIC Act”).

(b) Articles and BylawsTrue, complete and correct copies of the Articleoorporation of the Company (theCompany Article
"), and the Bylaws of the Company (the “* CompanyaBis”), as in effect as of the date of this Agreement, lpregiously been publicly file
by the Company and made available to Parent. Timep@ny Articles and Company Bylaws made availabRarent are in full force and
effect.

(c) SubsidiariesSection 3.1(c) of the Company Disclosure Schedete forth a list of all Subsidiaries of the Compdwhich, for
the avoidance of doubt, includes any Subsidiariessich Subsidiaries), the ownership interest ofGbenpany in each such Subsidiary, as
as the ownership interest of any other Person oA in each such Subsidiary (other than InterfaduiStatutory Trust | and Intermountain
Statutory Trust Il), and a description of the besimof each Subsidiary (or, in the case of a Siargithat the Company considers to be
“inactive,” a statement to that effect and a dgdin of the business previously conducted by stuibsidiary). Each Subsidiary of the
Company (i) is duly incorporated or duly formedagpplicable to each such Subsidiary, and validigtang and in good standing under the
Laws of its jurisdiction of organization and (iixz$1the requisite corporate (or similar) power amth@rity to own or lease all of its properties
and assets and to carry on its business as itwgetng conducted and is duly licensed or qualifeedo business in each jurisdiction in which
the nature of the business conducted by it or tlaeacter or location of the properties and asset®ed or leased by it makes such licensing or
qualification necessary. There are no restrictmmshe ability of any Subsidiary of the Companyé&y dividends or distributions to the
Company, except, in the case of a Subsidiary thatregulated entity, for restrictions on dividendslistributions generally applicable to all
such regulated entities. As used in this Agreentbetterm “ Subsidiary has the meaning ascribed to it in Section 2(dhefBHC Act,
except that when such term is used with respeat tentity that is not a bank holding company, tleaning shall nonetheless be deemed to
apply to such entity. The deposit accounts of eddts Subsidiaries that is an insured depositosyiiution are insured by the Federal Deposit
Insurance Corporation (the “ EDIT through the Deposit Insurance Fund to the fullggr permitted by Law, all premiums and assesss
required to be paid in connection therewith havenbeaid when due, and no proceedings for the tetioim of such insurance are pending or,
to the Knowledge of the Company, threatened. Teamplete and correct copies of the articles ofiipomation, bylaws and similar governing
documents of each Subsidiary of the Company agllifiokce and effect as of the date of this Agreehteve been provided to Parent. Other
than the Subsidiaries of the Company, the Compaeg dot, directly or indirectly, beneficially ownyaequity securities or similar interests
of any entity or any interests of any entity or amtgrest in a partnership or joint venture of &md.
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3.2 Capitalization

(a) The authorized capital stock of the Companysisis of 41,000,000 shares of common stock, of wB@,000,000 shares are
voting common stock (* Voting Common Stogkand 10,000,000 shares are non-voting commorkgtodon-Voting Common Stock and
collectively with the Voting Common Stock, the “ @pany Common Stock, and 1,000,000 shares are preferred stock, aétwa7,000
shares of Fixed Rate Cumulative Perpetual Prefetedk, Series A (the * Series"Aand 864,600 shares of the Mandatorily Convegtibl
Cumulative Participating Preferred Stock, Serigshi “ Series B) have been authorized.

(i) As of July 22, 2014 (the * Company CapitalipatiDate”), (i) 2,861,214 shares of Voting Common Stock &r839,688 shares
of Non-Voting Common Stock were issued and outstaydii) zero shares of Series A and Series B vigseed and outstanding,
(iii) 170,000 shares of Company Common Stock wssaable upon exercise of the issued and outsta@tingpany Warrants and
(iii) 65,323 shares of Company Common Stock wesaable upon exercise of the TARP Warrant.

(i) As of the Company Capitalization Date, no g#sof Company Common Stock were reserved for isgjaxcept for in
connection with awards under the Company StocksRlaupurchase no more than 211,381 shares of Conammon Stock, of which
(i) 1,381 shares were reserved and available $oaisce upon exercise of outstanding Company Stptik3, (i) 210,000 shares were
outstanding and potentially issuable upon the ngsir settlement of outstanding Company Restri&tedk Awards, and (i) 17,392
shares of Company Common Stock were reserved ailhlle for issuance pursuant to future awards uttdeAmended and Restated
2012 Stock Option and Equity Compensation Plan.

(iii) All of the issued and outstanding shares ohtbany Common Stock have been duly authorized ahdlyissued and are ful
paid, nonassessable and free of preemptive rightts no personal liability attaching to the ownépsthereof. As of the date of this
Agreement, no bonds, debentures, notes or othebirdness having the right to vote on any mattemstach shareholders of the
Company may vote (“ Voting DeBy are issued or outstanding. There are no contedctbligations of the Company or any of its
Subsidiaries (1) to repurchase, redeem or otheradgaire any shares of capital stock of the Commarany equity security of the
Company or its Subsidiaries or any securities reng the right to purchase or otherwise recaiyeshares of capital stock or any
other equity security of the Company or its Sulasids or (2) pursuant to which the Company or drifscSubsidiaries is or could be
required to register shares of the Company caglitek or other securities under the Securitiesohdi933, as amended (the * Securities
Act ”). Except for the Principal Shareholder Supportéaments and the Voting Agreement, there are riag/titusts or other
agreements or understandings to which the ComanyySubsidiary of the Company or, to the Knowledfjthe Company, any of their
respective officers or directors, is a party wigspect to the voting of any Company Common Stodciing Debt or other equity
securities of the Company. Except pursuant toAlgieement and the Company Warrants, TARP Warrard<Company Options, the
Company does not have and is not bound by anyamdstg subscriptions, options, warrants, calld)tsgcommitments or agreements
of any character calling for the purchase or issaaf any shares of Company Common Stock, Compeaferfed Stock, Voting Debt
of the Company or any other equity securities ef@ompany. Section 3.2(a) of the Company DiscloSafeedule sets forth a true and
complete list of all Company Stock Options, CompRagtricted Stock Awards, Company Warrants and TMRIPrants outstanding as
of the Company Capitalization Date, specifying dm#der-by-holder basis (A) the name of such hgl@®) the number of shares
subject to each such award, or the number of Confataeck Options or warrants held by such holder,g€applicable, the grant date of
each such award, (D) as applicable, the vestingdidh of each such award, and (E) the exercise fwiceach such Company Stock
Option or warrant.

(b) Other than awards under the Company Stock Rterisre outstanding as of the Company Capitéizddate and listed in
Section 3.2(a) of the Company Disclosure Schedwather equity-based awards are outstanding teeaompany Capitalization Date.
Since the Company Capitalization Date through tite tiereof, the Company has not (i) issued or oiyased any shares of Company
Common Stock, Voting Debt or other equity secusitié the Company, other than in connection withekercise of Company Stock
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Options or Company Warrants or settlement of eacatcordance with their terms that were outstandimthe Company Capitalization Date
or (ii) issued or awarded any options, stock apptemn rights, restricted shares, restricted stawits, deferred equity units, awards based on
the value of the Company capital stock or any o#fuerity-based awards. With respect to each gra@oafipany Stock Options, (1) each such
grant was made in accordance with the terms ofipicable Company Stock Plan, the Exchange Actadimather applicable Laws and

(2) each such grant was properly accounted foc@omance with GAAP in the financial statementsl(iding the related notes) of the
Company and disclosed in the Company SEC Repo#sdardance with the Exchange Act and all otheliegigle Laws. All Company Stock
Options granted by the Company or any of its Subsas have been granted with a per share exeascisference price at least equal to the
fair market value of the underlying stock on th&edhe option was granted, within the meaning @iti®a 409A of the Code and associated
Treasury Department guidance, and each Compank Stption has a grant date identical to the datevbich the Board of Directors of the
Company or compensation committee of the Boardigddiors of the Company actually awarded such epfwom January 1, 2014 through
the date of this Agreement, neither the Companyangrof its Subsidiaries has (A) accelerated ttsting of or lapsing of restrictions with
respect to any stock-based compensation awardsgstérm incentive compensation awards, (B) witpeet to executive officers of the
Company or its Subsidiaries, entered into or amérahy employment, severance, change of contrahatas agreement (including any
agreement providing for the reimbursement of extages under Section 4999 of the Code) or (C) atbpt amended any Company Stock
Plan.

(c) All of the issued and outstanding shares oftabptock or other equity ownership interests adte Subsidiary of the Company
are owned by the Company, directly or indirecthgefand clear of any liens, pledges, charges, slaimd security interests and similar
encumbrances (* Lieri$, and all of such shares or equity ownershiprieges are duly authorized and validly issued aeduly paid,
nonassessable and free of preemptive rights. Nei@aby of the Company has or is bound by any aatiinhg subscriptions, options,
warrants, calls, commitments or agreements of &ayacter calling for the purchase or issuance pfishiares of capital stock or any other
equity security of such Subsidiary or any secwsitiEpresenting the right to purchase or othervéiseive any shares of capital stock or any
other equity security of such Subsidiary.

3.3 Authority; No Violation

(a) The Company has full corporate power and aiithtwr execute and deliver this Agreement and tasconmate the transactions
contemplated hereby. The execution and delivethisfAgreement and the consummation of the traimsectontemplated hereby have been
duly and validly approved and this Agreement dugated by the Board of Directors of the Companye Bloard of Directors of the
Company has determined that the Merger, on thestamd conditions set forth in this Agreement, ithm best interests of the Company and
its shareholders and has directed that this Agraeara the transactions contemplated hereby beitteldnto the Compang’shareholders fc
approval at a duly held meeting of such sharehsldad has adopted a resolution to the foregoiregefExcept for the approval of this
Agreement and the transactions contemplated hdrgliye affirmative vote of (i) two-thirds of alléhvotes entitled to be cast by holders of
outstanding Voting Common Stock and Non-Voting Canrstock considered together and (ii) a majorityates cast by each of the Voting
Common Stock and Non-Voting Common Stock consideegrhirately (the * Company Shareholder Apprdyab other corporate
proceedings on the part of the Company are negetsapprove this Agreement or to consummate thegbtethe Bank Merger or the other
transactions contemplated hereby. This Agreemenbbhan duly and validly executed and deliverecheyGompany and (assuming due
authorization, execution and delivery by Parentjstibutes the valid and binding obligation of then@hbany, enforceable against the Comg
in accordance with its terms (except as may bedidnby bankruptcy, insolvency, fraudulent transfieoyatorium, reorganization or similar
Laws of general applicability relating to or affiect the rights of creditors generally and subjeajéneral principles of equity (the “
Bankruptcy and Equity Exceptid).

(b) Neither the execution and delivery of this Agreent by the Company, nor the consummation by tregany of the Merger,
the Bank Merger or the other transactions contetaglaereby, nor compliance by
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the Company with any of the terms or provisionghig Agreement, will (i) violate any provision d¢fé Company Articles, the Company
Bylaws, or similar documents of the Company’s Sdilasies or (ii) assuming that the consents, apgsoaad filings referred to in Section 3.4
are duly obtained and/or made, (A) violate any Istatute, rule, regulation, judgment, order, infiorcor decree issued, promulgated or
entered into by or with any Governmental Entitycfgaa “ Law”) applicable to the Company, any of its Subsidiarr any of their respective
properties or assets or (B) violate, conflict witkisult in a breach of any provision of or the losany benefit under, constitute a default (o
event that, with notice or lapse of time, or batlould constitute a default) under, result in thent@ation of or a right of termination or
cancellation under, accelerate the performancenegjby, or result in the creation of any Lien ugy of the respective properties or assets
of the Company or any of its Subsidiaries undey, @frthe terms, conditions or provisions of anyeyditond, mortgage, indenture, deed of
trust, license, lease, franchise, permit, agreentsdw or other instrument or obligation to whitie Company or any of its Subsidiaries is a
party or by which any of them or any of their respee properties or assets is bound.

3.4 Consents and Approval&xcept for (a) any applicable filing with, the $¢kaq Stock Market (the_* Nasdgq (b) the filing with the
Securities and Exchange Commission (* SEGf a proxy statement in definitive form relatibg the meeting of the Company’s shareholders
to be held in connection with this Agreement arglttansactions contemplated by this Agreement‘(Brexy Statement) and of a
registration statement on Form S-4 (or such otppli@able form) (the “ Form -8 ") in which the Proxy Statement will be includedda
declaration of effectiveness of the Form S-4, lfe)filing of a notice and/or an application witketBoard of Governors of the Federal Reserve
System (the “ Federal Reser{jgpursuant to the Bank Holding Company Act of 1986 amended, or regulations promulgated by thergéd
Reserve thereunder, (d) filings of applications aatices to the Idaho Department of Finance in mtamce with Section 28605 of the Idah
Banking Act and Section 16-1604 of the Idaho IntgesBranching Act and the Washington State Depantraf Financial Institutions
pursuant to Sections 30.49.040, 30.49.125 and 3MB4f the Revised Code of Washington and apprafval non-objection to such
applications, filings and notices, (e) the filinfjaobank merger application with the FDIC pursuarthe Bank Merger Act of 1960, as
amended, (f) the filing of the Washington ArticlefsMerger with the Washington Secretary, the Statenof Merger with the Idaho Secretary
and the filings of the Bank Merger Certificates &giisuch filings and approvals as are requirdgetonade or obtained under the securities or
“blue sky” Laws of various states in connectionhntite issuance of the shares of Parent Common $toskiant to this Agreement, no
consents or approvals of or filings or registrasiovith any foreign, federal or state banking orottegulatory, self-regulatory or enforcement
authorities or any courts, administrative agenoiesommissions or other governmental authoritiemstrumentalities (each aGovernmente
Entity "), are necessary in connection with the consunonatly the Company of the Merger, the Bank Merger the other transactions
contemplated by this Agreement.

3.5 Reports

(a) The Company and each of its Subsidiaries hanvalyt filed all reports, registrations, statemesmsl certifications, together with
any amendments required to be made with respeatthéhat they were required to file since Decen®de 2011 with (i) the Federal Resel
(ii) the FDIC, (iii) the Idaho Department of Finanand any other state banking or other state regylauthority, (iv) the SEC, (v) any
foreign regulatory authority and (vi) any applicaidustry self-regulatory organizations (colleetiy “ Requlatory Agenciey and with eac
other applicable Governmental Entity, and all ottegrorts and statements required to be filed bsntiemce December 31, 2011, including
report or statement required to be filed pursuarié Laws, rules or regulations of the United &ahany state, any foreign entity, or any
Regulatory Agency or other Governmental Entity,énpaid all fees and assessments due and payatdarnection therewith, and there are
violations or exceptions in any such report orestant that are unresolved as of the date hereof.

(b) An accurate and complete copy of each finalstegtion statement, prospectus, report, schedwdedefinitive proxy statement
filed with or furnished to the SEC by the Compamnyany of its Subsidiaries pursuant to the Secuwrifiet or the Securities Exchange Act of
1934, as amended (the “ Exchange Agcsince
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December 31, 2011 (* Company SEC Reptyris publicly available. No such Company SEC Repat the time filed, furnished or
communicated (and, in the case of registratiorestants and proxy statements, on the dates of wHeetss and the dates of the relevant
meetings, respectively), contained any untrue staie of a material fact or omitted to state anyariat fact required to be stated therein or
necessary in order to make the statements madsrthar light of the circumstances in which theyrevenade, not misleading, except that
information filed as of a later date (but before ttate of this Agreement) shall be deemed to madiérmation as of an earlier date. As of
their respective dates, all Company SEC Reportptiethas to form with the published rules and ratiahs of the SEC with respect thereto.
As of the date of this Agreement, no executiveceifiof the Company has failed in any respect toenth& certifications required of him or
her under Section 302 or 906 of the Sarbanes-Oxttwf 2002 (the “ Sarbanedxley Act”). As of the date hereof, there are no outstanding
comments from or unresolved issues raised by ti@\8iEh respect to any of the Company SEC Repotie. Company has made available to
Parent true, correct and complete copies of altaricorrespondence between the SEC and the Conapaniys Subsidiaries occurring since
December 31, 2011 and prior to the date hereofeNibrthe Company’s Subsidiaries is required togiéeiodic reports with the SEC or any
other Governmental Entity pursuant to Section 1354d) of the Exchange Act (other than Form 13E3H).

(c) The Company is in compliance in all respecthtie applicable listing and corporate governantes and regulations of the
Nasdaq

3.6 Financial Statements

(a) The financial statements of the Company an8ltssidiaries included (or incorporated by refeegiic the Company SEC
Reports (including the related notes, where appl@athe “_ Company Financial Statemetjt§) have been prepared from, and are in
accordance with, the books and records of the Cagnpad its Subsidiaries, (ii) fairly present thesolidated results of operations, cash
flows, changes in shareholders’ equity and conatdid financial position of the Company and its &libses for the respective fiscal periods
or as of the respective dates therein set forthjéstiin the case of unaudited statements to rieguyear-end audit adjustments normal in
nature and amount), (iii) complied as to form, Btheir respective dates of filing with the SEC lwépplicable accounting requirements and
with the published rules and regulations of the $Ei@ respect thereto, and (iv) have been preparadcordance with U.S. generally
accepted accounting principles_(* GAAPconsistently applied during the periods involyedcept, in each case, as indicated in such
statements or in the notes thereto. The booksetatds of Company and its Subsidiaries have be@émanzed in all material respects in
accordance with GAAP and any other applicable legdl accounting requirements and reflect only at¢taasactions. As of the date hereof,
BDO USA has not resigned (or informed the Compduay it intends to resign) or been dismissed aspedéent public accountants of the
Company as a result of or in connection with arsadgieements with the Company on a matter of acitmuptinciples or practices, financial
statement disclosure or auditing scope or procedure

(b) Neither the Company nor any of its Subsidiahias incurred any liability or obligation of anyta@e whatsoever (whether
absolute, accrued, contingent, determined, detenienor otherwise and whether due or to become éwegpt for (i) those liabilities that are
reflected or reserved against on the consolidatéahloe sheet of the Company included in its AnRedort on Form 10-K for the fiscal year
ended December 31, 2013 (including any notes ther@ liabilities incurred in the ordinary cow®f business consistent with past practice
since December 31, 2013 which have been Previdishkiosed, or (iii) in connection with this Agreentand the transactions contemplated
hereby.

3.7 Brokets Fees Neither the Company nor any of its Subsidiariesany of their respective officers, directors, éogpes or agents
has utilized any broker, finder or financial adviso incurred any liability for any broker’s feeggmmissions or finder’s fees in connection
with the Merger or any other transactions contetepléy this Agreement, other than to Sandler OINelartners, LP pursuant to a letter
agreement, a true, complete and correct copy ofiwihas been previously delivered to Parent.
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3.8 Absence of Changesince June 30, 2014: (1) the Company and itsiSiabies have conducted their respective businesskysin
the ordinary and usual course of the businessés2ymo change or development or combination ahges or developments has occurred
that have had or would reasonably be expectedvie &ither individually or in the aggregate, a MiatleAdverse Effect on the Company. As
used in this Agreement, the term “ Material AdveEsect” means, with respect to any party, a material estveffect on (a) the business,
assets or deposit liabilities, properties, opereti@ondition (financial or otherwise) or resultoperations of such party and its Subsidiaries
taken as a whole; providediowever, that, with respect to this clause (dMaterial Adverse Effect” shall not be deemednolude effects
arising out of, relating to or resulting from (Ahanges after the date hereof in applicable GAARgulatory accounting requirements
generally affecting other companies in the banknuystries in which such party and its Subsidiadpsrate, (B) changes after the date he
in Laws general applicability to companies of saniize in the banking industries in which sucltypand its Subsidiaries operate,
(C) changes after the date hereof in global, nationregional political conditions or general ecornic or market conditions (including
changes in prevailing interest rates, credit abditg and liquidity, currency exchange rates, gmite levels or trading volumes in the United
States or foreign securities markets) affectingottompanies in the banking industries in whicthquarty and its Subsidiaries operate,
(D) changes after the date hereof in the credikatar any downgrades in the credit markets, or @@veredit events resulting in deterioration
in the credit markets generally and including clesntp any previously correctly applied asset megkslting therefrom, (E) a decline in the
trading price of a party’s common stock or a falun and of itself, to meet earnings projectidng, not, in either case, including any
underlying causes thereof, (F) the public disclesafrthis Agreement or the transactions contemglagreby or the consummation of the
transactions contemplated hereby, (G) any outboeascalation of hostilities, declared or undedaets of war or terrorism, or (H) actions
or omissions taken with the prior written consefrthe other party or expressly required by thiséement except that effects attributable 1
resulting from any of the changes, events, conlitior trends described in clauses (A), (B), (C),dBd (G) shall not be excluded to the ex
of any disproportionate impact they have on suety@nd its Subsidiaries, taken as a whole, as apetpto other companies in the banking
industry in which such party and its Subsidiaripsrate; or (b) the ability of such party to timetynsummate the transactions contemplated
by this Agreement.

3.9 Compliance with Applicable Law

(a) The Company and each of its Subsidiaries faid,have at all times since December 31, 2011 hélticenses, franchises,
permits and authorizations which are necessarthiotawful conduct of their respective businesses@vnership of their respective
properties, rights and assets under and pursuappiccable Law (and have paid all fees and assa#sndue and payable in connection
therewith) and, to the Knowledge of the Companysmgpension or cancellation of any such necesganysle, franchise, permit or
authorization is threatened in writing. The Company each of its Subsidiaries have complied witlkl, @e not in default or violation of,

(i) any applicable Law, including all Laws relateddata protection or privacy, the USA PATRIOT Attte Bank Secrecy Act, the Equal
Credit Opportunity Act and Regulation B, the Faouding Act, the Community Reinvestment Act, ther Eaedit Reporting Act, the Truth in
Lending Act and Regulation Z, the Home Mortgagecdisure Act, the Fair Debt Collection Practices,Alee Electronic Fund Transfer Act,
the Dodd-Frank Wall Street Reform and ConsumereRtmin Act, any regulations promulgated by the @omsr Financial Protection Bureau,
the Interagency Policy Statement on Retail Saldsasfdeposit Investment Products, the SAFE Mortdagensing Act of 2008, the Real
Estate Settlement Procedures Act and Regulatian® ,any other Law relating to bank secrecy, disaatory lending, financing or leasing
practices, money laundering prevention, Sectiods &3 23B of the Federal Reserve Act, the Sarb&ndsy Act, and all agency
requirements relating to the origination, sale sexvicing of mortgage and consumer loans, anaiy) posted or internal privacy policies
relating to data protection or privacy, includingheut limitation, the protection of personal infieation, and neither the Company nor any of
its Subsidiaries knows of, or has received fromoa&enmental Entity since January 1, 2011, writtetice of, any defaults or violations of ¢
applicable Law relating to Company or any of itbSdiaries.
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(b) The Company and each of its Subsidiaries hayggply administered all accounts for which it sa¢sa fiduciary, including
accounts for which it serves as a trustee, agastpdian, personal representative, guardian, ceateror investment advisor, in accordance
with the terms of the governing documents and apple Law. None of the Company, any of its Subsiela or any director, officer or
employee of the Company or of any of its Subsid@rhas committed any breach of trust or fiducitarty with respect to any such fiduciary
account, and the accountings for each such fidgaecount are true and correct and accuratelyatefe assets of such fiduciary account.

(c) Neither the Company nor any of its Subsidiaisesubject to any cease-and-desist order or egrfieeat action issued by, or is a
party to any written agreement, consent agreentememorandum of understanding with, or is a partgrty commitment letter or similar
undertaking with, or is subject to any capital diree by, or since January 1, 2012 has adoptedaayd resolutions at the request of, any
Governmental Entity (each a * Requlatory Agreenignmhor has the Company or any Company Subsidiary Bdeised since January 1, 2(
and prior to the date hereof by any GovernmentétyEtat it is considering issuing, initiating,d®ring or requesting any such Regulatory
Agreement. The Company and each of its Subsidiariesn compliance with each Regulatory Agreementltich it is party or subject, and
neither the Company nor any of its Subsidiariesrbasived any notice from any Governmental Entityigating that either the Company or
any of its Subsidiaries is not in compliance witly such Regulatory Agreement.

(d) Neither the Company nor any of its Subsidianes, to the Knowledge of the Company, any ofrthespective directors,
officers, agents, employees or any other Persditgyaen their behalf, (i) has violated the Fore@orrupt Practices Act, 15 U.S.C. § 78td
seg., as amended, or any other similar applicaisksdn, federal or state legal requirement, (i heade or provided, or caused to be made or
provided, directly or indirectly, any payment oiniip of value to a foreign official, foreign poli€party, candidate for office or any other
Person while knowing or having a reasonable bétiaf the Person will pay or offer to pay the foreafficial, party or candidate, for the
purpose of influencing a decision, inducing anaidfli to violate their lawful duty, securing an insper advantage, or inducing a foreign
official to use their influence to affect a govermtal decision, (iii) has paid, accepted or readiaey unlawful contributions, payments,
expenditures or gifts, (iv) has violated or opedatenoncompliance with any export restrictions,nap laundering Law, anterrorism Law o
regulation, anti-boycott regulations or embargautations or (v) is currently subject to any Unitethtes sanctions administered by the Office
of Foreign Assets Control of the United States Suem Department.

3.10_State Takeover Law$No “business combination,” “fair price,” “affilta transaction,” “moratorium,” “control share,” Kaover” or
“interested shareholder” Law or other similar aatieover statue or regulation (collectively, thEadkeover Laws$) is applicable to this
Agreement or the transactions contemplated hefiy Company does not have any shareholder rigats fpoison pill” or similar plan or
arrangement in effect.

3.11 Employee Benefit Plans

(a) Section 3.11(a) of the Company Disclosure Sgleeskts forth a true, complete and correct ligaath employee benefit plan,
program, policy, practice, or other arrangementigiiag benefits to any current or former employeficer or director of the Company or &
of its Subsidiaries or any beneficiary or dependeeteof that is sponsored or maintained by the gzom or any of its Subsidiaries or to
which the Company or any of its Subsidiaries ctities or is obligated to contribute, whether orwdtten, including, without limitation, ar
employee welfare benefit plan within the meaningettion 3(1) of the Employee Retirement IncomeuSgcAct of 1974, as amended (
ERISA"), any employee pension benefit plan within the megoinSection 3(2) of ERISA (whether or not suchpkasubject to ERISA) ar
any equity purchase plan, option, equity bonusnfiita equity or other equity plan, profit sharingnis, retirement (including compensation,
pension, health, medical or life insurance bengfiteferred compensation, excess benefit, incectivepensation, severance, change in
control or termination pay, hospitalization or atheedical or dental, life or other insurance (imthg any self-insured arrangements),
supplemental unemployment, salary continuatiork sic
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leave or other leave of absence benefits, shotong-term disability, or vacation benefits planasry other agreement or policy or other
arrangement providing employee benefits, employmelated compensation, fringe benefits or otheelien(whether qualified or
nonqualified, funded or unfunded) (each an “ EmpkBenefit Plar).

(b) With respect to each material Employee Beridfin, the Company has delivered or made availalRatent a true, correct and
complete copy of: (i) each writing constituting @fpof such Employee Benefit Plan, including, withbmitation, all plan documents, benefit
schedules, formal or informal trust agreements,iasdrance contracts and other funding vehicl@sth@ most recent Annual Report (Form
5500 Series) and accompanying schedule, if anya(linvestment policy statements or guidelingsiegations and charters related to any
Employee Benefit Plan; (iv) each trust agreemenatig annuity contract or other funding mechanisiatirey to any Employee Benefit Plan,
(v) the current summary plan description and anten modifications thereto, if any; (vi) the mestent annual financial report, if any;

(vii) the most recent actuarial report, if any; duiii) the most recent determination letter frone RS, if any. Except as specifically provided
in the foregoing documents delivered or made alklto Parent, there are no amendments to any BeplBenefit Plan that have been
adopted or approved nor has the Company or artg &ubsidiaries undertaken to make any such amendroeto adopt or approve any new
Employee Benefit Plan. No Employee Benefit Plam&ntained outside the jurisdiction of the Unitedt8s, or covers any employee residing
or working outside of the United States.

(c) Each Employee Benefit Plan intended to qualifger Section 401(a) of the Code and each relatstlintended to qualify
under Section 501(a) of the Code has received@dhle determination or opinion letter from the IRifEh respect to each such Employee
Benefit Plan as to its qualified status under thed including all amendments to the Code effebiethe Tax Reform Act of 1986 and
subsequent legislation for the most recent cycfdiegble to such qualified plan pursuant to RevelRtazedure 2005-66 (as amended or
otherwise revised by subsequent IRS guidance)sadly letter has not been revoked (nor has revachten threatened) and no fact or event
has occurred since the date of such letter orteftem the IRS that could reasonably be expedediversely affect the qualified status of
such Employee Benefit Plan or the exempt stat@mpfsuch trust.

(d) With respect to each Employee Benefit PlanGbenpany and its Subsidiaries have complied imalierial respects, and are
now in substantial compliance with all provisiodsERISA, the Code and all Laws and regulations i@pple to such Employee Benefit Plans
and each Employee Benefit Plan has been admirdsteia@l material respects in accordance withetsnis. Except as would not reasonably be
expected to have, individually or in the aggregat®aterial Adverse Effect, there is not now, norathy circumstances exist that could
reasonably be expected to give rise to, any reopgre for the posting of security with respect tg &mployee Benefit Plan or the imposition
of any lien on the assets of the Company or args@ubsidiaries under ERISA or the Code. Nondnef@ompany or any of its Subsidiaries
has engaged in a transaction with respect to aplcaple Employee Benefit Plan that, assuming &xalble period of such transaction exp
as of the date hereof, could subject the Compamnpiof its Subsidiaries to a tax or penalty imgbisg either Section 4975 of the Code or
Section 502(i) of ERISA.

(e) All contributions required to be made to anyfogee Benefit Plan by applicable Law or regulatiorby any plan document
other contractual undertaking, and all premiums augayable with respect to insurance policies fng@ny Employee Benefit Plan, for any
period through the date hereof have been timelyenoaghaid in full or, to the extent not requirecbedmade or paid on or before the date
hereof, have been accrued on the financial statisnsen forth in the Company SEC Reports to thenexemjuired under GAAP. Each
Employee Benefit Plan that is an employee welfanmefit plan under Section 3(1) of ERISA is eithiefynded through an insurance
company contract and is not a “welfare benefit funidh the meaning of Section 419 of the Code grunfunded.

(f (i) No Employee Benefit Plan is a “multiemplaygan” within the meaning of Section 3(37) or 40@13) of ERISA (a “
Multiemployer Plarl’) or a plan that has two or more contributing spams at least two

A-17



Table of Contents

of whom are not under common control, within theamag of Section 4063 of ERISA (a_* Multiple Emp&nPlan™); (ii) none of the
Company or its Subsidiaries nor any of their redpe&RISA Affiliates has, at any time during tlest six years, contributed to or been
obligated to contribute to any Multiemployer PlarMultiple Employer Plan; (iii) none of the Compaagd its Subsidiaries nor any of their
respective ERISA Affiliates has incurred any Wittngal Liability that has not been satisfied in falhd (iv) no Employee Benefit Plan is
subject to Title IV or Section 302 of ERISA. * ERAR\ffiliate " means, with respect to any entity, trade or bes#n any other entity, trade or
business that is a member of a group describeddtich 414(b), (c), (m) or (o) of the Code or See#001(b)(1) of ERISA that includes the
first entity, trade or business, or that is a menaf¢he same “controlled group” as the first gntitade or business pursuant to Section 4001
(a)(14) of ERISA. “ Withdrawal Liability means liability to a Multiemployer Plan as a riksdi a complete or partial withdrawal from such
Multiemployer Plan, as those terms are definedairt Pof Subtitle E of Title IV of ERISA.

(9) There does not exist, nor, to the knowledgthefCompany, do any circumstances exist that caalsonably be expected to
result in, any Controlled Group Liability that wolube a liability of the Company or its Subsidiari@sany of their respective ERISA Affiliat
following the Closing. Without limiting the geneitsl of the foregoing, neither the Company nor ahit©Subsidiaries nor any of their
respective ERISA Affiliates, has engaged in anpgeation described in Section 4069 or Section 420212 of ERISA. *“ Controlled Group
Liability " means any and all liabilities (i) under Title bf ERISA, (ii) under section 302 of ERISA, (iii) dar sections 412 and 4971 of the
Code, (iv) as a result of a failure to comply wtile continuation coverage requirements of sectiined seq. of ERISA and section 4980B of
the Code, and (v) under corresponding or similavisions of foreign Laws or regulations.

(h) None of the Company and its Subsidiaries hgdiahility for life, health, medical or other welfe benefits to former
employees or beneficiaries or dependents thergogpt for health continuation coverage as requine@ection 4980B of the Code or Part 6
of Title | of ERISA and at no expense to the Comypand its Subsidiaries. The Company and each &utssidiaries has reserved the right to
amend, terminate or modify at any time all planamwangements providing for post-retirement weltzgaefits.

(i) Except as would not reasonably be expecteddalt in any liability to the Company or any of 8sbsidiaries, there are no
pending or threatened claims (other than routingrd for benefits in the ordinary course), lawsaitarbitrations which have been asserted,
threatened or instituted, or to the Knowledge ef @ompany, no set of circumstances exists which neasonably give rise to a claim or
lawsuit against the Employee Benefit Plans, anydiaries thereof with respect to their duties ® Bmployee Benefit Plans or the assets of
any of the trusts under any of the Employee Betdéihs. Neither the Company nor any of its Subsehichas taken any action to take
corrective action or make a filing under any voargtcorrection program of the IRS, the U.S. Departtrof Labor or any other Governmer
Entity with respect to any Employee Benefit Plamd aeither the Company nor any of its Subsididngs any knowledge of any plan defect
that would qualify for correction under any sucbgmam. No audit or other proceeding by a Governaidttity is pending or, to the
Company’s Knowledge, threatened with respect toEemployee Benefit Plan.

()) Each Employee Benefit Plan that is or was antpaalified deferred compensation plan” within theaming of Section 409A of
the Code and associated Treasury Department g@descbeen operated in compliance with, and is¢amhentary compliance with
Section 409A of the Code and IRS regulations andagice thereunder. No compensation payable by dmep@ny or any of its Subsidiaries
has been reportable as nonqualified deferred cosapien in the gross income of any individual olitgnand subject to an additional tax, as a
result of the operation of Section 409A of the Cadd no arrangement exists with respect to a ndifigdadeferred compensation plan that
would result in income inclusion under Section 4Q9/of the Code.

(k) Neither the execution and delivery of this Agmeent nor the consummation of the transactionsoaptated hereby, either
alone or together with any other event or evenils(vresult in any payment (including, withoutitation, severance, golden parachute,
forgiveness of indebtedness or otherwise) becoming
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due under any Employee Benefit Plan, whether osnoh payment is contingent, (ii) increase any paysior benefits otherwise payable
under any Employee Benefit Plan, (iii) result ir #icceleration of the time of payment, vestinguading of any benefits including, but not
limited to, the acceleration of the vesting andreisability of any equity awards, whether or nohtiegent, (iv) result in any limitation on the
right of the Company or any of its Subsidiarieateend, merge, terminate or receive a reversioss®ta from any Employee Benefit Plan or
related trust, (v) require the funding of any troisbther funding vehicle or (vi) limit or restrittte right of the Company or, after the
consummation of the transactions contemplated fethb Surviving Corporation, to merge, amend omteate any of the Employee Benefit
Plans. There is no agreement, contract or arrangietmevhich the Company is a party that could, wwdlially or collectively, result in the
payment of any amount that would not be deductlyleeason of Section 280G of the Code, as detedmniriout regard to Section 280G(b)
(4) of the Code. Except as set forth on Sectiof(B)1of the Company Disclosure Schedules, no Enmg#dyenefit Plan provides for the gross-
up or reimbursement of Taxes under Section 493®6A of the Code, or otherwise.

() Each individual who renders services to the @any or any of its Subsidiaries who is classifigdie Company or such
Subsidiary, as applicable, as having the statas dfidependent contractor or other non-employdassfar any purpose (including for
purposes of taxation and tax reporting and undepl&yee Benefit Plans) is properly so characterized.

3.12_Approvals As of the date of this Agreement, the Companywsiof no reason why all regulatory approvals frong a
Governmental Entity required for the consummatibthe transactions contemplated by this Agreemieatilsl not be obtained on a timely
basis.

3.13 Opinion The Board of Directors of the Company has reakthe opinion of Sandler O'Neill + Partners, LPtilees of the date of
such opinion, and based upon and subject to therfaand assumptions set forth therein, the Me@gersideration to be paid to the holders of
Company Common Stock in the Merger is fair, frofinancial point of view, to such holders.

3.14 Company InformationThe information relating to the Company and itbSdiaries that is provided by the Company or its
representatives for inclusion in the Proxy Statenaed Form S-4, or in any application, notificatimnother document filed with any other
Regulatory Agency or other Governmental Entity émigection with the transactions contemplated by Agreement, will not contain any
untrue statement of a material fact or omit toestataterial fact necessary to make the staterttesrsin, in light of the circumstances in
which they are made, not misleading. The portidrti® Proxy Statement relating to the Company #&ubsidiaries and other portions
within the reasonable control of the Company asditbsidiaries will comply with the provisions bétExchange Act and the rules and
regulations thereunder.

3.15 Leqgal ProceedingsThere is no suit, action, investigation, claimggeeding or review pending, or to the Knowledgéhef
Company, threatened against or affecting it or@iys Subsidiaries or any of the current or forrdgectors or executive officers of it or any
of its Subsidiaries and there are no facts or aiistances that would reasonably be expected ta iasahy claims against the Company or
of its Subsidiaries. There is no outstanding infiom; order, writ, award, judgment, settlement,itaation ruling, decree or regulatory
restriction imposed upon or entered into by the Gany, any of its Subsidiaries or the assets af @ny of its Subsidiaries (or that, upon
consummation of the Merger, would apply to Parergny of its affiliates).

3.16 Material Contracts

(a) Except for those agreements and other docurfilzttsas exhibits or incorporated by referencén® Company’s Annual
Report on Form 16 for the fiscal year ended December 31, 2013ledfor incorporated in any of its other Company JE&ports filed sinc
January 1, 2012 and prior to the date hereof, eettie Company nor any of its Subsidiaries is &par bound by or subject to any
agreement, contract,
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arrangement, commitment or understanding (whethigtew or oral) (each, whether or not filed witletSEC, a *“ Material Contrat}: (i) that

is a “material contract” within the meaning of It&f1(b)(10) of the SEC’s Regulation S-K; (ii) tltaintains a non-compete or client or
customer non-solicit requirement or any other iavis that materially restricts the conduct ofther manner of conducting, any line of
business of the Company or any of its affiliatas ¢pon consummation of the Merger, of Parent grarits affiliates); (iii) that obligates the
Company or any of its affiliates (or, upon consurtioraof the Merger, Parent or any of its affiligtés conduct business with any third party
on an exclusive or preferential basis; (iv) thafuiees referrals of business or requires the Compaiany of its affiliates to make available
investment opportunities to any Person on a pyianitexclusive basis; (v) that relates to the inence of indebtedness by the Company ol
of its Subsidiaries (other than deposit liabilitifade payables, federal funds purchased, advamtkeans from the Federal Home Loan
Bank and securities sold under agreements to rbpsec in each case incurred in the ordinary cafrbesiness consistent with past practice)
including any sale and leaseback transactionstategid leases and other similar financing trarisast (vi) that grants any right of first
refusal, right of first offer or similar right wittespect to any assets, rights or properties o€ttrapany or any of its Subsidiaries; (vii) that
limits the payment of dividends by the Companymy af its Subsidiaries; (viii) that relates to anfoventure, partnership, limited liability
company agreement or other similar agreement angement with any third party, or to the formatioreation or operation, management or
control of any partnership or joint venture withyahird parties, except in each case that relatedochant banking investments by the
Company or its Subsidiaries in the ordinary cowfsieusiness; (ix) that relates to an acquisitianestiture, merger or similar transaction and
which contains representations, covenants, indésrir other obligations (including indemnificatidearn-out” or other contingent
obligations) that are still in effect; (x) that pides for payments to be made by the Company oohitg Subsidiaries upon a change in
control thereof; (xi) that was not negotiated anteeed into on an arm’s-length basis; (xii) thadyides for indemnification by the Company
or any of its Subsidiaries of any Person, exceptdémtracts entered into in the ordinary coursbusiiness providing for customary and
immaterial indemnification; (xiii) that is a consinlg agreement or data processing, software progiamor licensing contract involving the
payment of more than $75,000 per annum (other @ngrsuch contracts which are terminable by the Goypr any of its Subsidiaries on 60
days or less notice without any required paymemtloer conditions, other than the condition of o@}j (xiv) that grants to a Person any right
in Company Owned Intellectual Property or grantthh®Company or any of its Subsidiaries a licensgdmpany Licensed Intellectual
Property (excluding licenses to shrink-wrap orlclierap software), in each case that involves the gagrar more than $75,000 per annur

is material to the conduct of the businesses oCiiapany; (xv) to which any affiliate, officer, diotor, employee or consultant of such party
or any of its Subsidiaries is a party or benefici@xcept with respect to loans to, or depositsseamanagement accounts of, directors,
officers and employees entered into in the ordimanyrse of business and in accordance with alliegdgle regulatory requirements with
respect to it); (xvi) that would prevent, mategallelay or materially impede the Company’s abildyconsummate the Merger or the other
transactions contemplated hereby; (xvii) that cimista put, call or similar right pursuant to whitle Company or any of its Subsidiaries ct
be required to purchase or sell, as applicable eamyty interests of any Person or assets; orij}tiat is otherwise not entered into in the
ordinary course of business or that is materighéeoCompany or any Subsidiary of the Company dr fir@ncial condition or results of
operations. The Company has Previously Disclosedaate available to Parent prior to the date hereef correct and complete copies of
each Material Contract.

(b) (i) Each Material Contract is a valid and légélinding agreement of the Company or one of itbstdiaries, as applicable, a
to the Knowledge of the Company, the counterpartyoainterparties thereto, is enforceable in aceurdavith its terms (subject to the
Bankruptcy and Equity Exception) and is in fullderand effect, (ii) the Company and each of itssiliéiries has duly performed all
obligations required to be performed by it priothe date hereof under each Material Contrac},[{@ither the Company nor any of its
Subsidiaries, and, to the Knowledge of the Company,counterparty or counterparties, is in bredadmg provision of any Material
Contract, and (iv) no event or condition existg ttanstitutes, after notice or lapse of time ohbatill constitute, a breach, violation or defe
on the part of the Company or any of its Subsiditinder any such Material Contract or provide@aryy thereto with the right to terminate
such Material Contract. Section 3.16(b)
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of the Company Disclosure Schedule sets fortheand complete list of (x) all Material Contractgguant to which consents or waivers are
or may be required and (y) all notices which amieed to be given, in each case, prior to thequardnce by the Company of this Agreen
and the consummation of the Merger, the Bank Meagdrthe other transactions contemplated hereby.

3.17_Environmental Matterga) The Company and its Subsidiaries are in c@npé, and have at all times in the past compligith,
any federal, state or local Law, regulation, ordieGree, permit, authorization, common Law or ageaquirement relating to: (i) the
protection or restoration of the environment, Heald safety as it relates to hazardous substamaihg or exposure or the protection of
natural resources; (ii) the handling, use, presetisposal, release or threatened release of,pmsexe to, any hazardous substance; or
(i) noise, odor, wetlands, indoor air, pollutiacgntamination or any injury to Persons or propéxiyn exposure to any hazardous substance
(collectively, “ Environmental Law¥); (b) there are no proceedings, claims, actionsto the Knowledge of the Company, investigatiohs
any kind, pending, or threatened, by any Persautcagency, or other Governmental Entity or arbiteal body, against the Company or its
Subsidiaries relating to liability under any Envirental Law and, to the Knowledge of the Compamgre is no reasonable basis for any
such proceeding, claim, action or investigatiohtiere are no agreements, orders, judgments oee®by or with any court, regulatory
agency or other Governmental Entity, or any agregsméndemnities or settlements with any Persohithpose any liabilities or obligations
under, relating to or in respect of any Environnaébhtiw; (d) to the Company’s Knowledge, there arg] have been, no releases of any
hazardous substances, wastes or other environnoemtditions at any property (currently or formeolyned, operated, or otherwise used by
the Company or any of its Subsidiaries) under arstances which could reasonably be expected tdt radiability to or claims against the
Company or its Subsidiaries relating to any Envinental Law; and (e) there are no reasonably aatieghfuture events, conditions,
circumstances, practices, plans or legal requirésn@neach case of the Company) that could reddphe expected to give rise to
obligations or liabilities under any Environmenitalw. The Company has made available to Parenshésios surveys and reports, mold
surveys and reports, lead surveys and reportsyteepo environmental exposure, underground tanlovahreports and Phase | (with respect
to the Company’s and its Subsidiariesanch and headquarters property only) and Phase/itonmental reports (environmental assessm
during the past five years with respect to any progs owned or leased by it.

3.18_Taxes The Company and each of its Subsidiaries (i) mepared in good faith and duly and timely filéak{ng into account any
extension of time within which to file) all Tax Rehs (as defined below) required to be filed by ahthem and all such filed Tax Returns
complete and accurate; and (ii) have paid all Tg¢aeslefined below) that are required to be paithatrthe Company or any of its
Subsidiaries are obligated to withhold from amowwéng to any employee, creditor or third partycept with respect to matters contested in
good faith and for which adequate reserves have established and reflected on the financial statemof the Company. None of the Tax
Returns or matters are currently under any audiit, groceeding, examination or assessment by tBe ldternal Revenue Service_(* IRSor
the relevant state, local or foreign Tax authasityl neither the Company nor any of its Subsididrésreceived written notice from any Tax
authority that an audit, suit, proceeding, exandmabr assessment in respect of such Tax Returnmsters pertaining to Taxes are pending
or threatened. No deficiencies have been assertassessments made against the Company or argySudliisidiaries that have not been paid
or resolved in full. No claim has been made agdhesiCompany or any of its Subsidiaries by any diathorities in a jurisdiction where the
Company or its Subsidiaries does not file Tax Retuhat the Company or its Subsidiaries is or magubject to taxation by that jurisdiction.
The Company is not, and during the past five yhassnever been, a “United States real propertyiftgplcbrporation” within the meaning of
Section 897 of the Code. No liens for Taxes exi#h wespect to any of the assets of the Compamnyprof its Subsidiaries, except for liens
for Taxes not yet due and payable. Neither the Gamypmor any of its Subsidiaries has entered injocémsing agreements, private letter
rulings, technical advice memoranda or similar agrent or rulings with any Tax authority, nor hang &een issued by any Tax authority, in
each case that have any continuing effect. NettteeCompany nor any of its Subsidiaries (A) has éeen a member of an affiliated,
combined, consolidated or unitary Tax group formses of filing any Tax Return, other than, forqmses of filing, affiliated, combined,
consolidated or unitary Tax Returns, a group of
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which the Company was the common parent, (B) hgdiahility for Taxes of any Person under TreasRegulations Section 1.1502-6 (or
any similar provision of state, local or foreigmieother than Taxes of members of the consolidgtedp of which the Company is the
common parent, (C) is a party to or bound by any Stearing or allocation agreement or has any atheent or potential contractual
obligation to indemnify any other Person with redfie Taxes other than Taxes of members of theatioledéed group of which the Company
is the common parent, (D) has, or has ever hadrmanent establishment in any country other tharctluntry of its organization, or (E) has
granted to any Person any power of attorney thatiiently in force with respect to any Tax mattéone of the Company, any of its
Subsidiaries, or any Person acting on their bdfedfagreed to or is required to make any adjussymmsuant to Section 481(a) of the Code
or any similar provisions of state, local or foreigaw by reason of a change in accounting methas amy knowledge that any taxing
authority has proposed any such adjustment, oahgspplication pending with any taxing authoréguesting permission for any changes in
accounting methods that relate to its businesperations. Neither the Company nor any of its Siiages has participated in any “listed
transactions” within the meaning of Treasury Retjoes Section 1.6011-4(b). The Company has madiaslato Parent true and correct
copies of the United States federal income Tax Rstfiled by the Company and its Subsidiaries fmheof the fiscal years ended
December 31, 2010, 2011 and 2012. None of the Coynpiits Subsidiaries has been a “distributingpooation” or “controlled

corporation” (i) in any distribution occurring dog the last 30 months that was purported or inténdéye governed by Section 355 of the
Code (or any similar provision of state, local areign Law) or (ii) in any distribution that coutdherwise constitute part of a “plan” a€rie:
of related transactions” (within the meaning of tBet355(e) of the Code) of which the Mergers apad. As used in this Agreement, (i) the
term “ Tax” (including, with correlative meaning, the ternTaxes") includes all United States federal, state, laoad foreign income,
profits, franchise, gross receipts, environmemastoms duty, capital stock, severances, stampolhasales, employment, unemployment,
disability, use, property, withholding, excise, guetion, value added, occupancy and other taxégsdor assessments of any nature
whatsoever, together with all interest, penaltiesd additions imposed with respect to such amoumsaay interest in respect of such
penalties and additions, and (ii) the term “ TaxuRe” includes all returns and reports (including eil@es$, declarations, disclosures,
schedules, estimates and information returns) requo be supplied to a Tax authority relating sxds.

3.19_ReorganizationThe Company has not taken or agreed to take @ignaand is not aware of any fact or circumstaiicat would
prevent or impede, or could reasonably be expdotpdevent or impede, the Mergers, taken togefhem qualifying as a “reorganization”
within the meaning of Section 368(a) of the Code.

3.20 Intellectual Property

(a) Each of the Company and its Subsidiaries (Aglg@wns (beneficially, and of record where applite), free and clear of all
Liens, other than Permitted Encumbrances and nolugixe licenses entered into in the ordinary cewfsbusiness, all right, title and interest
in and to its respective Company Owned IntellecRraperty, and (B) to the Knowledge of the Compdmag valid and sufficient rights and
licenses to all of the Company Licensed IntellekcRraperty. The Company Owned Intellectual Propértgubsisting and, to the Knowledge
of the Company, valid and enforceable.

(b) To the Knowledge of the Company, the operatibthe Company and each of its Subsidiary’s respetiusinesses as
presently conducted does not infringe, dilute, misapriate or otherwise violate the Intellectuadparty rights of any third Person, and no
Person has asserted in writing that the Compamaypof its Subsidiaries has infringed, diluted, apisropriated or otherwise violated any
third Person’s Intellectual Property rights. To #@owledge of the Company, no third Person hasnigéd, diluted, misappropriated or
otherwise violated any of the Company’s or anyt®fSubsidiary’s rights in the Company Owned Intglial Property.
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(c) The Company and each of its Subsidiaries Haenteeasonable measures to protect (A) their rightiseir respective Company
Owned Intellectual Property and (B) the confiddittiaf all Trade Secrets that are owned, usededd by the Company or any of its
Subsidiaries, and to the Knowledge of the Compangh Trade Secrets have not been used, disclosedltscovered by any Person except
pursuant to appropriate non-disclosure agreememitshvihave not been breached. To the Knowledgeeo€bmpany, no Person has gained
unauthorized access to the Company’s or its Sudrsidi IT Assets since December 31, 2011.

(d) The Company’s and each of its Subsidiary’s eetipe IT Assets operate and perform substantzllyequired by the Company
and each of its Subsidiaries in connection withrttespective businesses and have not materiallfun@ioned or failed within the past two
years. The Company and each of its Subsidiariegiylemented reasonable backup, security and disestovery technology ar
procedures consistent with industry practices. Campany and each of its Subsidiaries is compliatit all applicable Laws, rules and
regulations, and their own privacy policies and otatments to their respective customers, consumetemployees, concerning data
protection and the privacy and security of persaiasgh and the nonpublic personal information ofrtrespective customers, consumers and
employees.

(e) For purposes of this Agreement,

(i) “ Intellectual Property means any and all: (i) trademarks, service mam)dnames, collective marks, Internet domain ng
logos, symbols, slogans, designs and other indicaigin, together with all translations, adapas, derivations and combinations
thereof, all applications, registrations and rerevi@r the foregoing, and all goodwill associatedrewith and symbolized thereby;

(ii) patents and patentable inventions (whetherairreduced to practice), all improvements theratal all invention disclosures and
applications therefor, together with all divisiomsntinuations, continuations-jpart, revisions, renewals, extensions, reexamingtmc
reissues in connection therewith; (iii) confidehpeoprietary business information, trade secratslknow-how, including processes,
schematics, business and other methods, techns|dg@niques, protocols, formulae, drawings, pypies, models, designs,
unpatentable discoveries and inventions (“ Tradae3g"); (iv) copyrights in published and unpublishednk® of authorship (including
databases and other compilations of informatiomd), @l registrations and applications therefor, alhdenewals, extensions, restorati
and reversions thereof; and (v) other intellecpraperty rights.

(i) “ IT_Assets” means, with respect to any Person, the computersputer software, firmware, middleware, servers,
workstations, routers, hubs, switches, data, datantunications lines, and all other information tealogy equipment, and all associe
documentation owned by such Person or such PerSaivsidiaries.

(i) “ Company Licensed Intellectual Propertyneans the Intellectual Property owned by thirdsBas that is used in or necessary
for the operation of the respective businesseseftompany and each of its Subsidiaries as prgssomiducted.

(iv) “ Company Owned Intellectual Propeftyneans Intellectual Property owned or purportedémwned by the Company or any
of its Subsidiaries.

3.21_PropertiesThe Company or one of its Subsidiaries (a) haglgmd insurable title to all the properties arebtsowned by the
Company or one of its Subsidiaries (the * Compamn€d Propertie¥), free and clear of all Liens of any nature wioaiger, except
(i) statutory Liens securing payments not yet diiiel_iens for real property Taxes not yet due gagable, (iii) easements, rights of way, and
other similar encumbrances that do not adversédctthe value or affect the use of the propexieassets subject thereto or affected thereby
or otherwise impair business operations at suchepti®s as bank facilities and (iv) such imperfasi or irregularities of title or Liens as do
not materially affect the use of the propertieassets subject thereto or affected thereby orwthematerially impair business operations at
such properties (collectively, * Permitted Encunmtmes”), and (b) is the lessee or subleassee of alkleald leased or subleased by the
Company or one of its Subsidiaries (the * Compaegded Properti¢sand, collectively with the Company Owned Propestithe
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“ Company Real Property, free and clear of all Liens of any nature wiogtger, except for Permitted Encumbrances, andps$session of
the properties purported to be leased thereunddreach such lease is valid without default thedeuy the lessee or subleassee or, to the
Knowledge of the Company, the lessor. None of them@any or any of its Subsidiaries owns, and no sttty is in the process of
foreclosing (whether by judicial process or by powksale) or otherwise in the process of acquititig to, except pursuant to foreclosures
which are pending in the ordinary course of busiremsistent with past practice, any real proparfgremises on the date hereof in whole or
in part. Section 3.21(a) of the Company Disclossrhedule contains a complete and correct listi@@npany Owned Properties.

Section 3.21(b) of the Company Disclosure Schedoi¢ains a complete and correct list of all Compla@gsed Properties and together wi
list of all applicable leases or subleases anchémee of the lessor or sublessor (each, a “ LBase

(a) All buildings, structures, improvements andunes on the Company Real Property and the equiploested thereon are in
good operating condition and repair, ordinary warad tear excepted, and conform to all applicabled.a

(b) The buildings, driveways and all other struesiand improvements upon the Company Owned Prepente all within the
boundary lines of such property or have the bewoéfialid easements and there are no encroachrtreareon that would affect the use
thereof. There are no outstanding requirementsa@mmendations by any insurance company that fasdsa policy covering the Company
Owned Properties, or by any board of fire undeswsior other body exercising similar functions,uieiqg or recommending any repairs or
work to be done on any such property.

(c) Each of the leases for the Company Leased Ryoigevalid and existing and in full force andexff, and no party thereto is in
default and no notice of a claim of default by gayty has been delivered to the Company or anis @ubsidiaries, or is now pending, and
there does not exist any event that with noticenerpassing of time, or both, would constitute tadk or excuse performance by any party
thereto, provided that with respect to matterstirgeto any party other than the Company or ongsdbubsidiaries, the foregoing
representation is based on the Knowledge of thepgaom

(d) As to the Company and its Subsidiaries, north®@Company Real Property has been condemnedthi@emase taken by any
Governmental Entity and, to the Knowledge of thenpany, no condemnation or taking is threatenedotemplated and none thereof is
subject to any claim, contract or Law which migtiversely affect its use or value for the purposas made of it. None of the premises or
properties of the Company or any of its Subsid&isesubject to any current interests of thirdiparbr other restrictions or limitations that
would impair or be inconsistent with the current v§ such property by the Company or such Subsidiar

(e) The Company has delivered to Parent true, ateand complete copies of each of the followintheoextent in the possession
or control of the Company or its Subsidiaries andny way related to any of the Company Real Ptgpéy title commitments together with
legible copies of all underlying exceptions, (it} policies, (iii) environmental reports, (iv) @img reports and zoning letters, and (v) licenses
and permits.

3.22 Insurance(a) The Company and its Subsidiaries are inswittdreputable insurers against such risks andiglh @mounts as the
management of the Company reasonably has deternareprudent and consistent with industry practand the Company and its
Subsidiaries are in compliance with their insurapakcies and are not in default under any of #rens thereof, (b) each such policy is
outstanding and in full force and effect and, exdeppolicies insuring against potential liab#is of officers, directors and employees of the
Company and its Subsidiaries, the Company or tlevaat Subsidiary thereof is the sole beneficidrguzh policies, and (c) all premiums ¢
other payments due under any such policy have paieh and all claims thereunder have been filedli@ and timely fashion.
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3.23 Accounting and Internal Controls

(a) The records, systems, controls, data and irdgtiom of the Company and its Subsidiaries are damrstored, maintained and
operated under means (including any electronic haugical or photographic process, whether compwdrix not) that are under the exclu:
ownership and direct control of the Company oSibsidiaries or accountants (including all mearacoess thereto and therefrom). The
Company and its Subsidiaries have devised and aiaiimternal control over financial reporting (wittthe meaning of Rules 13a-15(f) and
15d-15(f) under the Exchange Act). Such internalticd over financial reporting is effective in piding reasonable assurance regarding the
reliability of financial reporting and the prepacet of financial statements in accordance with GAg&l includes policies and procedures
(i) pertain to the maintenance of records thatasonable detail accurately and fairly reflecttthasactions and dispositions of the assets of
the Company, (ii) provide reasonable assurancerthiasactions are recorded as necessary to pempia@ation of financial statements in
accordance with GAAP, and that receipts and expergdi of the Company are being made only in acomelsvith authorizations of
management and directors of the Company, and(iyide reasonable assurance regarding preventibmely detection of unauthorized
acquisition, use or disposition of the Company'seés that could have a material effect on its fife@rstatements. The Company has designec
and implemented disclosure controls and procedwitisin the meaning of Rules 13a-15(e) and 15de) of the Exchange Act) to ensure 1
material information relating to the Company arsdStbsidiaries is made known to its managementhsrewithin those entities as
appropriate to allow timely decisions regardinguieed disclosure and to make the certificationsnegl by the Exchange Act and Sections
302 and 906 of the Sarbanes-Oxley Act and suclodisie controls and procedures are effective.

(b) The Company’s management has completed ansassatof the effectiveness of its internal contnegr financial reporting in
compliance with the requirements of Section 40thefSarbanes-Oxley Act for the year ended DeceB®ibe2013, and such assessment
concluded that such controls were effective. Themm@any has previously disclosed, based on its neasint evaluation prior to the date
hereof, to its auditors and the audit committegsoBoard of Directors: (A) any significant definigies and material weaknesses in the design
or operation of internal controls over financigboeting and (B) any fraud, whether or not matetizdt involves management or other
employees who have a significant role in its inécontrols over financial reporting.

(c) Since January 1, 2012, (A) neither the Compamyany of its Subsidiaries nor, to the Knowled§éhe Company, any directc
officer, auditor, accountant or representativet of iany of its Subsidiaries has received or otliegvkhad or obtained knowledge of any
material complaint, allegation, assertion or writtdaim regarding the accounting or auditing pigj procedures, methodologies or methods
(including with respect to loan loss reserves,evdbwns, charge-offs and accruals) of the Comparmyy of its Subsidiaries or their
respective internal accounting controls, includamy material complaint, allegation, assertion dttem claim that the Company or any of its
Subsidiaries has engaged in questionable accoumtiagditing practices, and (B) no attorney repnéag the Company or any of its
Subsidiaries, whether or not employed by it or ahigs Subsidiaries, has reported evidence of @&natviolation of securities Laws, breach
of fiduciary duty or similar violation by it or anyf its officers or directors to its board of diteis or any committee thereof or to any of its
directors or officers.

3.24 Derivatives The Company does not have any swaps, caps, floption agreements, futures and forward contraatsother
similar derivative transactions outstanding.

3.25 Loan Matters

(a) Each loan, loan agreement, note or borrowingngement (including leases, credit enhancementsmitments, guarantees
and interest-bearing assets) in which the Compaiayny Subsidiary of the Company is a creditor @ulvely, “ Loans’) currently
outstanding (i) is evidenced by notes, agreemantsher evidences of indebtedness that are trusjige and what they purport to be, (ii) to
the extent secured, has been
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secured by valid Liens which have been perfected(gipto the Knowledge of the Company, is a legallid and binding obligation of the
obligor named therein, enforceable in accordantke itg terms (subject to the Bankruptcy and EqHitgeption). The notes or other credit or
security documents with respect to each such adsig Loan were in compliance with all applicableas at the time of origination or
purchase by the Company or its Subsidiaries.

(b) Each outstanding Loan was solicited and origidaand is and has been administered and, wheleae, serviced, and the
relevant Loan files are being maintained in accocdavith the relevant notes or other credit or sgcdocuments and the Company’s written
underwriting standards, in each case with all @aplie requirements of applicable Law.

(c) None of the agreements pursuant to which thag2my or any of its Subsidiaries has sold or igiskrg (i) Loans or pools of
Loans or (ii) participations in Loans or pools afdns contains any obligation to repurchase suchd oainterests therein or to pursue any
other form of recourse against the Company or diig Gubsidiaries solely on account of a paymegfiadit by the obligor on any such Loan.

(d) The Company has Previously Disclosed to Patctaims for repurchases by the Company or anysddubsidiaries of home
mortgage loans that were sold to third partiesheyGompany and its Subsidiaries that are outstgratithreatened (in writing), in each case,
as of the date hereof.

(e) Section 3.25(e) of the Company Disclosure Segleeskts forth a list of (i) each Loan that aswfe)30, 2014 (A) was
contractually past due 90 days or more in the paymfprincipal and/or interest, (B) was on nonfaet status, (C) was classified as
“substandard,” “doubtful,” “loss,” “classified,” fiticized,” “credit risk assets,” “concerned lodh'syatch list,” “impaired” or “special
mention” (or words of similar import) by the Compaany of its Subsidiaries or any Governmental tir{fd) a specific reserve allocation
existed in connection therewith or (E) was requietie accounted for as a troubled debt restrugun accordance with ASC 310-40,

(i) each Loan that as of June 30, 2014 had artandsg balance and/or unfunded commitment of XWMpr more and that as of such date
as to which (A) a reasonable doubt exists as tditinely future collectability of principal and/onterest, whether or not interest is still
accruing or the Loans are less than 90 days pastid(B) the interest rate terms have been redandftbr the maturity dates have been
extended subsequent to the agreement under whadtom was originally created due to concerns tiggrthe borrower’s ability to pay in
accordance with such initial terms, and (iii) easket of the Company or any of its Subsidiariesabhaf June 30, 2014 was classified as
“other real estate owned,” “other repossessedsissets an asset to satisfy Loans, and the boliethereof as of such date. For each loan
identified in accordance with the immediately pding sentence, Section 3.25(e) of the Company @ssce Schedule sets forth the
outstanding balance, including accrued and unpéétést, on each such Loan and the identity obtreower thereunder as of June 30, 2014.

(f) Section 3.25(f) of the Company Disclosure Sahedets forth a list of all Loans as of the ddtthis Agreement by the
Company or any of its Subsidiaries to any diregtofficers and principal shareholders (as suchs$eare defined in Regulation O of the
Federal Reserve Board (12 C.F.R. Part 215)) o€Cthrapany or any of its Subsidiaries. There are npleyee, officer, director or other
affiliate Loans on which the borrower is payingagerother than that reflected in the note or otbkavant credit or security agreement or on
which the borrower is paying a rate which was natampliance with Regulation O, and all such Loaresand were originated in compliance
with all applicable Laws.

(9) Neither the Company nor any of its Subsidiaisasow nor has it ever been since December 311 2Qhject to any fine,
suspension, settlement or other contract or ottierirsistrative agreement or sanction by, or any cédo in any loan purchase commitment
from, any Governmental Entity or agency relatinght® origination, sale or servicing of mortgageansumer Loans.

(h) Since December 31, 2010, each of the Compadyeaaoh of its Subsidiaries has complied with, dhdatumentation in
connection with the origination, processing, undémg and credit approval of any

A-26



Table of Contents

mortgage loan originated by the Company or anysoSubsidiaries satisfied: (1) all applicable Lawth respect to the origination, insuring,
purchase, sale, pooling, servicing, subserviciogn Imodification, loss mitigation or filing of ctas in connection with such mortgage loans,
including, to the extent applicable, all Laws rizgtto real estate settlement procedures, consaradit protection, truth in lending Laws,
usury limitations, fair housing, transfers of seimg, collection practices, equal credit opportymibhd adjustable rate mortgages, in each case
applicable as of the time of such origination, gssing, underwriting or credit approval; (2) thep@nsibilities and obligations relating to
such mortgage loans set forth in any Contract betviiee Company or any of its Subsidiaries and aggm8y, loan investor or insurer; (3) the
applicable rules, regulations, guidelines, handbaoid other requirements of any Agency, loan irvestinsurer, in each case applicable as
of the time of such origination, processing, undémg or credit approval; and (4) the terms anovsions of any mortgage or other collat
documents and other loan documents with respesach such mortgage loan; in each case applicaluths time of such origination,
processing, underwriting or credit approval.

(i) Since January 1, 2009, no loan investor reprtsg greater than 25% of the purchased volumarfigrcalendar year has
indicated in writing to the Company or any of itsiSidiaries that it has terminated or intends tmieate its relationship with the Company
any of its Subsidiaries for poor performance, doan quality or concern with respect to the Compgmoy any of its Subsidiaries’ compliance
with Laws.

()) Since December 31, 2010, the Company and itsi8iaries have not engaged in, and, to the Knoydexf the Company, no
third-party vendors (including outside law firmsdasther third-party foreclosure services provideddlectively, the “ Mortgage Vendots
used by the Company or by any of its Subsidiaresdngaged in, directly or indirectly, (1) any fdosures in violation of any applicable
Law, including but not limited to the Servicemenh@&ivil Relief Act, or in breach of any binding Regtory Agreement or (2) the conduct
referred to as “robo-signing” or any other simidt@nduct of approving or notarizing documents ratato mortgage loans that do not comply
with any applicable Law.

(k) Since December 31, 2010, the Company has metlimssed upon, managed or taken a deed or titkntoreal estate (other than
single-family residential properties) without colyipg with all applicable FDIC environmental dueigiince standards (including FDIC
Bulletin FIL-14-93, and update FIL-98-2006) or fol@sed upon, managed or taken a deed or titlenosach real estate if the environmental
assessment indicates the liabilities under Enviremtal Laws are likely in excess of the asset'sealu

3.26_Community Reinvestment Act Compliancehe Company and each of its Subsidiaries tha imsured depositary institution is in
compliance with the applicable provisions of ther@ounity Reinvestment Act of 1977 and the regulatipromulgated thereunder and has
received a Community Reinvestment Act rating otisactory” in its most recently completed examd @ime Company has no Knowledge of
the existence of any fact or circumstance or séab or circumstances which would reasonablydpeeted to result in the Company or any
such Subsidiary having its current rating lowered.

3.27 Investment Securitief€ach of the Company and its Subsidiaries has gaddvalid title to all securities held by it (eptesecuritie
sold under repurchase agreements or held in angifidy or agency capacity) free and clear of argnkj except to the extent such securities
are pledged in the ordinary course of businessistams with prudent business practices to seculigattons of the Company or any of its
Subsidiaries and except for such defects in titleiens that would not be material to the Compamg s Subsidiaries. Such securities are
valued on the books of the Company and its Sulygdian accordance with GAAP.

3.28_Related Party Transactionsxcept for Loans set forth in Section 3.25(ffted Company Disclosure Schedule, for ordinary aurs
bank deposit, trust and asset management servicass’ length terms, and “compensation” as defindtbm 402 of the SEC’s Regulation
S-K, there are no transactions or series of relatatbactions, agreements, arrangements or undéirsgia, nor are there any currently
proposed transactions or
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series of related transactions, between the Compaagy of its Subsidiaries, on the one hand, axydcarrent or former director oexecutive
officer” (as defined in Rule 3b-7 under the Exchaigt) of the Company or any of its Subsidiarieaimy Person who beneficially owns (as
defined in Rules 13d-3 and 13d-5 of the Exchangg 3& or more of the Company Common Stock (or @such Person’s immediate
family members or affiliates) (other than Subsiiaof the Company) on the other hand.

3.29 Labor. Neither the Company nor any of its Subsidiarggsior at any time since January 1, 2012 was, tg fmor bound by any
labor or collective bargaining agreement and tokthewledge of the Company, there are no organimatioampaigns, petitions or other
activities or proceedings of any labor union, weskeouncil or labor organization seeking recogmitof a collective bargaining unit with
respect to, or otherwise attempting to represemytoé the employees of the Company or any of itss&liaries or compel the Company or i
of its Subsidiaries to bargain with any such laloion, workers’ council or labor organization. There no labor related controversies,
strikes, slowdowns, walkouts or other work stopgggending or, to the Knowledge of the Company ataeed (in writing) and neither the
Company nor any of its Subsidiaries has experieacgdsuch labor related controversy, strike, slomdovalkout or other work stoppage
since January 1, 2012. Neither the Company nowoditg Subsidiaries is a party to, or otherwisermbby, any consent decree with, or cita
by, any Governmental Entity relating to employeesmployment practices. Each of the Company an8ltssidiaries is in material
compliance with all applicable Laws relating todapemployment, termination of employment or simitzatters, including but not limited to
Laws relating to discrimination, disability, clasation of workers, labor relations, hours of woplayment of wages and overtime wages,
equity, immigration, workers compensation, workaamditions, employee scheduling, occupational gaget health, family and medical
leave, and employee terminations, and has not exgagany unfair labor practices or similar proteli practices. There are no complaints,
lawsuits, arbitrations, administrative proceedirggspther proceedings of any nature pending athedknowledge of the Company, threate
against the Company or any of its Subsidiaries ¢fnbby or on behalf of any applicant for employmemty current or former employee, any
Person alleging to be a current or former emplogag,class of the foregoing, or any Governmentaitygnmelating to any such Law, or
alleging breach of any express or implied contod&mployment, wrongful termination of employmemt,alleging any other discriminatory,
wrongful or tortious conduct in connection with #gmployment relationship. The Company has maddadlaito Parent prior to the date of
this Agreement a copy of all written policies andqedures related to the Company’s and its Subg@di&mployees and a written descript
of all unwritten policies and procedures relatethes Company’s and its Subsidiaries’ employees.

3.30 No Additional Representations

(a) Except for the representations and warrantiedenby the Company in this Article Ill, neither iempany nor any other
Person makes any express or implied representatiaarranty with respect to the Company, its Subsigls, or their respective businesses,
operations, assets, liabilities, conditions (finahor otherwise) or prospects, and the Compangthedisclaims any such other representa
or warranties. In particular, without limiting tiieregoing disclaimer, neither the Company nor atgpPerson makes or has made any
representation or warranty to Parent or any dfiitheir affiliates or representatives with resgedt) any financial projection, forecast,
estimate, budget or prospect information relatomthe Company, any of its Subsidiaries or theipeesive businesses or (ii) except for the
representations and warranties made by the Conipahis Article Ill, any oral or written informatiopresented to Parent or any of its
affiliates or representatives in the course ofrtdae diligence investigation of the Company, thgatiation of this Agreement or in the cot
of the transactions contemplated hereby.

(b) Notwithstanding anything contained in this Agmeent to the contrary, the Company acknowledgesgreks that none of
Parent or any other Person has made or is makingepnesentations or warranties relating to Pamdratsoever, express or implied, beyond
those expressly given by Parent in Article IV héraétcluding any implied representation or warraagyto the accuracy of any information
made available to the Company or any of its repriadiges. Without limiting the generality of therégoing, the Company
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acknowledges that no representations or warraatesade with respect to any projections, forecastimates, budgets or prospect
information that may have been made availableeadbmpany or any of its representatives.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF PARENT

No representation or warranty of Parent containeirticle IV (other than the representations andramties in the third sentence
of Section 4.1(a) and Sections 4.2, 4.3(b), 48a#d 4.12 which shall be true and correct inespects with respect to them) shall be deemec
untrue or incorrect, and Parent shall not be deeimédve breached any representation or warramgadch case for all purposes hereunder, a:
a consequence of the existence or absence of anygii@umstance or event unless such fact, cirtameg or event, individually or taken
together with all other facts, circumstances omgv@nconsistent with such representation or wayraantained in Article 1V, would cause t
representation or warranty not to be true in altarial respects. Subject to the foregoing, excsegtisclosed in any report, schedule, form or
other document filed with, or furnished to, the SlCParent prior to the date hereof and on or #fteidate on which Parent filed with the
SEC its Annual Report on Form 10-K for its fiscaby ended December 31, 2013 (but disregardindattkr disclosures contained under the
heading “Risk Factors,” or disclosure of risksfeeth in any “forward-looking statements” disclaine any other statements that are
similarly non-specific or cautionary, predictiveforward-looking in nature), Parent hereby représend warrants to the Company as
follows:

4.1 Corporate Organization

(a) Parent is a corporation duly incorporated aaldily existing under the Laws of the State of Wagton. Columbia State Bank
is a commercial bank duly formed and validly exigtunder the Laws of the State of Washington. EddParent and Columbia State Bank
has the requisite corporate power and authorigio or lease all of its properties and assets amaitry on its business as it is now being
conducted, and except as would not reasonably fected, individually or in the aggregate, to hawaderial Adverse Effect on Parent, is
and will be duly licensed or qualified to do busiaén each jurisdiction in which the nature of lusiness conducted by it or the character or
location of the properties and assets owned oetehy it makes such licensing or qualification reseey. Parent is duly registered as a bank
holding company under the BHC Act.

(b) True, complete and correct copies of the Paketntles, and the Parent Bylaws, as in effectfabhe date of this Agreement,
have previously been publicly filed by Parent arabimavailable to the Company. The Parent ArtiohesRarent Bylaws made available to
Company are in full force and effect.

4.2 Capitalization

(a) The authorized capital stock of Parent consis{§ 63,032,681 shares of common stock, wittpaovalue per share (the “
Parent Common Stocl, of which, as of July 22, 2014 (the “ Parent Galization Date’), 52,651,886 were issued and outstanding, and
(i) 2,000,000 shares of preferred stock, no pduesper share (“ Parent Preferred Sttclof which, as of the Parent Capitalization Date,
76,898 were designated Fixed Rate Cumulative ReapBreferred Stock, Series A, and 8,782 were daségl as Mandatorily Convertible
Cumulative Participating Preferred Stock, Serieadhe of which were issued or outstanding as oPdrent Capitalization Date. As of the
Parent Capitalization Date, 82,964 shares of P&entmon Stock were authorized for issuance uporcisesof options issued pursuant to
employee and director stock plans of Parent orlesi@iary of Parent in effect as of the date of figeement (the “ Parent Stock PlansAll
of the issued and outstanding shares of Parent @on8tock have been duly authorized and validlyddsand are fully paid, nonassessable
and free of preemptive rights, with no persondlility attaching to the ownership thereof. As of tthate of this Agreement, no Voting Deb
Parent is issued or outstanding. Except pursuahtiscAgreement

A-29



Table of Contents

and the options described in this Section 4.2, RRatees not have and is not bound by any outstgrelibscriptions, options, warrants, calls,
rights, commitments or agreements of any charaetéing for the purchase or issuance of any shaff@arent Common Stock, Parent
Preferred Stock, Voting Debt of Parent or any o#ftgrity securities of Parent or any securitiesee@nting the right to purchase or otherwise
receive any shares of Parent Common Stock, Parefarfed Stock, Voting Debt of Parent or other ggsécurities of Parent. There are no
contractual obligations of Parent or any of its Sdiaries (i) to repurchase, redeem or otherwisgliae any shares of capital stock of Parent
or any equity security of Parent or its Subsidmpe any securities representing the right to paselor otherwise receive any shares of capital
stock or any other equity security of Parent oSitbsidiaries or (i) pursuant to which Parentroy af its Subsidiaries is or could be required
to register shares of Parent capital stock or agbeurities under the Securities Act. There areatimg trusts or other agreements or
understandings to which Parent, any Subsidiaryaoét or, to the Knowledge of Parent, any of thespective officers or directors, is a party
with respect to the voting of any Parent CommortiSt®arent Preferred Stock, Voting Debt or otheritycsecurities of Parent. The shares of
Parent Common Stock to be issued pursuant to thrgevigvill be duly authorized and validly issued aatthe Effective Time, all such sha
will be fully paid, nonassessable and free of pratare rights, with no personal liability attachitmthe ownership thereof.

(b) All of the issued and outstanding shares oftahgtock or other equity ownership interests ofuinbia State Bank are owned
by Parent, directly or indirectly, free and cledany material Liens, and all of such shares oiitgauwnership interests are duly authorized
and validly issued and are fully paid, nonassess@cept for shares of Columbia State Bank, whiehassessable pursuant to
Section 30.44.020 of the Revised Code of Washingiod free of preemptive rights. Columbia StatelBames not have or is not bound by
any outstanding subscriptions, options, warrarahs,ccommitments or agreements of any characténgdor the purchase or issuance of any
shares of capital stock or any other equity segwofitColumbia State Bank or any securities reprisgrihe right to purchase or otherwise
receive any shares of capital stock or any othaitggecurity of Columbia State Bank.

4.3 Authority; No Violation

(a) Parent has full corporate power and authooitgxecute and deliver this Agreement and to consatathe transactions
contemplated hereby. The execution and delivetthisfAgreement and the consummation of the MettherBank Merger or the other
transactions contemplated hereby have been ddiglywand unanimously approved and this Agreemerty ddopted by the Board of
Directors of Parent, and the Board of Director®afent has determined that the Merger, on the tandonditions set forth in this
Agreement, is advisable and in the best interddesaent and its shareholders. This Agreement Bas Hduly and validly executed and
delivered by Parent and (assuming due authorizagiecution and delivery by the Company) constittite valid and binding obligation of
Parent, enforceable against Parent in accordartbateiterms (subject to the Bankruptcy and EqHitgeption).

(b) Neither the execution and delivery of this Agreent, nor the consummation by Parent, as appéicabthe Merger, the Bank
Merger or the other transactions contemplated lyeredy compliance with any of the terms or prowisi@f this Agreement, will (i) violate
any provision of the Parent Articles, Parent Bylawsimilar documents of Parent’s Subsidiarieqjipassuming that the consents, approvals
and filings referred to in Section 4.4 are dulyadhed and/or made, (A) violate any Law applicabl®arent, any of its Subsidiaries or any of
their respective properties or assets or (B) viglabnflict with, result in a breach of any prowisiof or the loss of any benefit under, const
a default (or an event that, with notice or lapsgnoe, or both, would constitute a default) undesult in the termination of or a right of
termination or cancellation under, accelerate #réopmance required by, or result in the creatibarny Lien upon any of the respective
properties or assets of Parent or any of its Sidrééd under, any of the terms, conditions or giovis of any note, bond, mortgage, indent
deed of trust, license, lease, franchise, permigeament, bylaw or other instrument or obligatiormvhich Parent or any of its Subsidiaries is a
party or by which any of them or any of their respe
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properties or assets is bound except, with regpadause (i), for any such violation, conflictelach, default, termination, cancellation,
acceleration or creation as would not reasonablxpected, individually or in the aggregate, toehawaterial Adverse Effect on Parent.

4.4 Consents and Approval&xcept for (a) any applicable filing with the Masj, (b) the filing with the SEC of the Proxy Sta&nt anc
the Form S-4 in which the Proxy Statement will belided, and declaration of effectiveness of therF8-4, (c) the filing of a notice and/or
an application with the Federal Reserve pursuatita@ank Holding Company Act of 1956, as amendedegulations promulgated by the
Federal Reserve thereunder, (d) filings of applicet and notices to the Idaho Department of Finameecordance with Section 26-2605 of
the ldaho Banking Act and Section 16-1604 of trehtiInterstate Branching Act and the WashingtoreSd&partment of Financial
Institutions pursuant to Sections 30.49.040, 30289 and 30.04.405 of the Revised Code of Washingmohapproval of or non-objection to
such applications, filings and notices, (e) thiadjlof a bank merger application with the FDIC puanst to the Bank Merger Act of 1960, as
amended, (f) the filing of the Washington ArticlefsMerger with the Washington Secretary, the Statenof Merger with the Idaho Secretary
and the filings of the Bank Merger Certificates ggyisuch filings and approvals as are requirdaetanade or obtained under the securities or
“blue sky” Laws of various states in connectionhatite issuance of the shares of Parent Common $toskiant to this Agreement, no
consents or approvals of or filings or registrasiovith any Governmental Entity are necessary imeotion with the consummation by Parent
of the Merger, the Bank Merger and the other tratimas contemplated by this Agreement. No consenggpprovals of or filings or
registrations with any Governmental Entity are sseey in connection with the execution and delivryParent of this Agreement.

4.5 Reports

(a) Parent and each of its Subsidiaries have tirfilely all reports, registration statements, prefgtements and other materials,
together with any amendments required to be matterespect thereto, that they were required tosfitee December 31, 2011 with the
Regulatory Agencies and each other applicable Gorental Entity, and all other reports and statesyegquired to be filed by them since
December 31, 2011, including any report or statémeguired to be filed pursuant to the Laws, rdesegulations of the United States, any
state, any foreign entity, or any Regulatory Ageacyther Governmental Entity, and have paid akfand assessments due and payable in
connection therewith, and there are no materidhtiams or exceptions in any such material reppgtatement that are unresolved as of the
date hereof.

(b) An accurate and complete copy of each finaistegtion statement, prospectus, report, schecdedafinitive proxy statement
filed with or furnished to the SEC by Parent purgua the Securities Act or the Exchange Act sibeeember 31, 2011 and prior to the date
of this Agreement (the ** Parent SEC Rep@ytis publicly available. No such Parent SEC Repatthe time filed, furnished or communicated
(and, in the case of registration statements aoxypstatements, on the dates of effectivenesstandates of the relevant meetings,
respectively), contained any untrue statementrofterial fact or omitted to state any material facfuired to be stated therein or necessary in
order to make the statements made therein, in d¢ifjtite circumstances in which they were madeymsteading, except that information fil
as of a later date (but before the date of thissAgrent) shall be deemed to modify information asnogarlier date. As of their respective
dates, all Parent SEC Reports complied as to forallimaterial respects with the published ruled meyulations of the SEC with respect
thereto. As of the date of this Agreement, no etieewfficer of Parent has failed in any respeatake the certifications required of him or
her under Section 302 or 906 of the Sarbanes-OxttyAs of the date hereof, there are no outstamdomments from or unresolved issues
raised by the SEC with respect to any of the P&&@ Reports. None of ParenBubsidiaries is required to file periodic repavith the SEC
or any other Governmental Entity pursuant to Secti® or 15(d) of the Exchange Act (other than F&BH).

(c) Parent is in compliance in all material respeawith the applicable listing and corporate govangarules and regulations of the
Nasdaq
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4.6 Financial Statementd he financial statements of Parent and its Sidr$éd included (or incorporated by referencehim Parent
SEC Reports (including the related notes, wherdigipe) (i) have been prepared from, and are @oetance with, the books and records of
Parent and its Subsidiaries; (ii) fairly presenaiihmaterial respects the consolidated resultgpefations, cash flows, changes in shareholders
equity and consolidated financial position of Paamd its Subsidiaries for the respective fiscalqus or as of the respective dates therein set
forth (subject in the case of unaudited statemientscurring year-end audit adjustments normakiture and amount); (iii) complied as to
form, as of their respective dates of filing witletSEC, in all material respects with applicablecaating requirements and with the publis
rules and regulations of the SEC with respect theend (iv) have been prepared in accordance @iAP consistently applied during the
periods involved, except, in each case, as indicatsuch statements or in the notes thereto. Bo&dand records of Parent and its
Subsidiaries have been maintained in all mateeisppects in accordance with GAAP and any other egdgle legal and accounting
requirements and reflect only actual transactigssof the date hereof, Deloitte & Touche LLP hasnmesigned (or informed Parent that
indicated it intends to resign) or been dismissethdependent public accountants of Parent asu#t tgr in connection with any
disagreements with Parent on a matter of accouptiimgiples or practices, financial statement disale or auditing scope or procedure.

4.7 Brokers Fees Neither Parent nor any of its Subsidiaries ngr @fritheir respective officers or directors havepdoged any broker,
finder or financial advisor or incurred any liabjlfor any broker's fees, commissions or findegsg in connection with the Merger or any
other transactions contemplated by this Agreenmahgr than to Keefe, Bruyette & Woods, Inc.

4.8 Absence of Changesince June 30, 2014, no event or events hasrecttiat has had or would reasonably be expecthdve,
either individually or in the aggregate, a MateAalverse Effect on Parent.

4.9 Compliance with Applicable LawParent and each of its Subsidiaries hold, ané haall times since December 31, 2012 held, all
licenses, franchises, permits and authorizatiorisiwdwre necessary for the lawful conduct of thegpective businesses and ownership of
respective properties, rights and assets undeparstdiant to applicable Law (and have paid all febassessments due and payable in
connection therewith) and, to the Knowledge of Raneo suspension or cancellation of any such $esnpfranchise, permit or authorization is
threatened in writing, except in each case wherdditure to hold such license, franchise, permiauwathorization, such fees or assessments or
such suspensions or cancellations would not reébpba expected to have, individually or in the aggte, a Material Adverse Effect on
Parent. Parent and each of its Subsidiaries hapleahwith, and are not in default or violationarfy, applicable Law relating to Parent or
of its Subsidiaries that would reasonably be exqubtt have, either individually or in the aggregat®laterial Adverse Effect on Parent.

4.10_Approvals As of the date of this Agreement, Parent knowsmfeason why all regulatory approvals from any&omental
Entity required for the consummation of the tratisas contemplated by this Agreement should natliteined on a timely basis.

4.11 Parent InformationThe information relating to Parent and its Sulasids that is provided by Parent or its repredems for
inclusion in the Proxy Statement and the Form 8r4n any application, notification or other docurhéled with any other Regulatory
Agency or other Governmental Entity in connectiathvhe transactions contemplated by this Agreemeititnot contain any untrue
statement of a material fact or omit to state aenatfact necessary to make the statements thendight of the circumstances in which they
are made, not misleading. The portions of the PRtagement relating to Parent and its Subsidianelsother portions within the reasonable
control of Parent and its Subsidiaries will comiplyall material respects with the provisions of Erxehange Act and the rules and regulations
thereunder. The Form &will comply in all material respects with the pisions of the Securities Act and the rules andii@gpns thereunde

4.12 1 egal ProceedingsThere is no suit, action, investigation, claimggeeding or review pending, or to the Knowledg@afent,
threatened against or affecting it or any of itbSdiaries or any of the current or
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former directors or executive officers of it or amfyits Subsidiaries and there are no facts ouairstances that would reasonably be expected
to result in any claims against Parent or anysoSitbsidiaries that would reasonably be expectédve, either individually or in the
aggregate, a Material Adverse Effect on Parentr&@tgeno outstanding injunction, order, writ, awgtatigment, settlement, arbitration ruling,
decree or regulatory restriction imposed upon ¢erexl into by Parent, any of its Subsidiaries erahsets of it or any of its Subsidiaries that
would reasonably be expected to have, either iddally or in the aggregate, a Material Adverse &ffin Parent.

4.13 Accounting and Internal Controls

(a) The records, systems, controls, data and irdtiam of Parent and its Subsidiaries are recorskeded, maintained and operated
under means (including any electronic, mechanica@hotographic process, whether computerized grthat are under the exclusive
ownership and direct control of Parent or its Sdilsies or accountants (including all means of asd¢bkereto and therefrom). Parent and its
Subsidiaries have devised and maintain internairobaver financial reporting (within the meaninRules 13a-15(f) and 1585(f) under th
Exchange Act). Such internal control over financggorting is effective in providing reasonableusraace regarding the reliability of financ
reporting and the preparation of financial statetsi@naccordance with GAAP and includes policied procedures that (i) pertain to the
maintenance of records that in reasonable detailrately and fairly reflect the transactions argpdsitions of the assets of Parent,

(ii) provide reasonable assurance that transactiomsecorded as necessary to permit preparatifinasfcial statements in accordance with
GAAP, and that receipts and expenditures of Panenbeing made only in accordance with authorimataf management and directors of
Parent, and (iii) provide reasonable assurancedegpprevention or timely detection of unauthodzequisition, use or disposition of
Parent’s assets that could have a material effedsdinancial statements. Parent has designednaplémented disclosure controls and
procedures (within the meaning of Rules 13a-15(d)¥5d-15(e) of the Exchange Act) to ensure thderia information relating to Parent
and its Subsidiaries is made known to its managetmenthers within those entities as appropriatallimw timely decisions regarding
required disclosure and to make the certificatimugired by the Exchange Act and Sections 302 86cb®the Sarbanes-Oxley Act and such
disclosure controls and procedures are effective.

(b) Parent’'s management has completed an assesshikateffectiveness of its internal control ofiaancial reporting in
compliance with the requirements of Section 40thefSarbanes-Oxley Act for the year ended Dece®ibe2013, and such assessment
concluded that such controls were effective. Pdnastpreviously disclosed, based on its most remaitiation prior to the date hereof, to its
auditors and the audit committee of its board oéatbrs (A) any significant deficiencies and matknweaknesses in the design or operation of
internal controls over financial reporting and @)y fraud, whether or not material, that involveanagement or other employees who have a
significant role in its internal controls over fimaal reporting.

(c) Since January 1, 2012, (A) neither Parent ngrdd its Subsidiaries nor, to the Knowledge ofdpdrany director, officer,
auditor, accountant or representative of it or ahiys Subsidiaries has received or otherwise hambtained knowledge of any material
complaint, allegation, assertion or written claigarding the accounting or auditing practices, @daces, methodologies or methods
(including with respect to loan loss reserves,avdbwns, charge-offs and accruals) of Parent ooditg Subsidiaries or their respective
internal accounting controls, including any matec@mplaint, allegation, assertion or written claimat Parent or any of its Subsidiaries has
engaged in questionable accounting or auditingtipes; and (B) no attorney representing Parenhgrod its Subsidiaries, whether or not
employed by it or any of its Subsidiaries, has reggbevidence of a material violation of securiti@svs, breach of fiduciary duty or similar
violation by it or any of its officers or directors its board of directors or any committee thei@ato any of its directors or officers.

4.14 Related Party Transactian&s of the date of this Agreement, there are andactions or series of related transactions, agets,
arrangements or understandings, nor are therewamgntly proposed transactions or series of relatatsactions, between Parent or any of its
Subsidiaries, on the one hand, and any
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current or former director or executive officerRdrent or any of its Subsidiaries or any person bdreeficially owns (as defined in Rules
13d-3 and 13d-5 of the Exchange Act) 5% or morgnefParent Common Stock (or any of such persomsddiate family members or
Affiliates) (other than Subsidiaries of Parent)tba other hand, that are required to be disclasedproxy statement pursuant to Section 14 of
the Exchange Act and are not so disclosed.

4.15 No Additional Representations

(a) Except for the representations and warrant@geniy Parent in this Article 1V, Neither Parent any other Person makes any
express or implied representation or warranty wagpect to Parent, its Subsidiaries or their resmebusinesses, operations, assets,
liabilities, conditions (financial or otherwise) prospects, and Parent hereby disclaim any su@r otbresentations or warranties. In
particular, without limiting the foregoing disclaém Neither Parent nor other Person makes or hds iy representation or warranty to the
Company or any of its affiliates or representatmth respect to (i) any financial projection, foest, estimate, budget or prospect informe
relating to Parent, any of its Subsidiaries orrthrespective businesses or (i) except for theasgmtations and warranties made by Parent in
this Article IV, any oral or written information @sented to the Company or any of its affiliatesepresentatives in the course of their due
diligence investigation of Parent, the negotiatidhis Agreement or in the course of the transagticontemplated hereby.

(b) Notwithstanding anything contained in this Agmeent to the contrary, Parent acknowledges aneéaginat neither the
Company nor any other Person has made or is makipgepresentations or warranties relating to the@any whatsoever, express or
implied, beyond those expressly given by the Comparrticle 111 hereof, including any implied regsentation or warranty as to the
accuracy available to Parent or any of its repreagimes. Without limiting the generality of the &moing, Parent acknowledges that no
representations or warranties are made with respexaty projections, forecasts, estimates, budyggsospect information that may have b
made available to Parent or any of its represemsiti

ARTICLE V
COVENANTS RELATING TO CONDUCT OF BUSINESS

5.1 Conduct of Businesses Prior to the Effectived.i Except as Previously Disclosed, as expresslyetoplated by or permitted by
this Agreement, as required by applicable Law, ibth #he prior written consent of Parent, during pegiod from the date of this Agreemen
the Effective Time, (i) the Company shall, and kbalise each of its Subsidiaries to, (a) condsdiusiness in the ordinary course consistent
with past practice in all material respects andué® commercially reasonable efforts to maintath greserve intact its business organization
and advantageous business relationships, and gbedthi Governmental Entities, customers, suppligistributors, creditors, lessors,
officers and employees and business associatdsegpdavailable the services of the Company anSiubsidiaries’ present employees and
agents and (ii) each of the Company and Parent simal shall cause each of its respective Subsgigian, take no action that is intended to or
would reasonably be expected to adversely affentaterially delay the ability of either the CompamyParent to obtain any necessary
approvals of any Regulatory Agency or other Goveantal Entity required for the transactions conteatega hereby or to perform its
covenants and agreements under this Agreementoongummate the transactions contemplated hereby.

5.2 Company ForbearanceBuring the period from the date of this Agreemterthe earlier of the Effective Time or the teration of
this Agreement in accordance with Article VIII, ept as Previously Disclosed, as expressly contaagplar permitted by this Agreement, or
as required by applicable Law, the Company shdllamd shall not permit any of its Subsidiariestahout the prior written consent of
Parent (which shall not be unreasonably withheld):

(a) (i) issue, sell or otherwise permit to becomstanding, or dispose of or encumber or pledgauthorize or propose the
creation of, any additional shares of its capitatk, or securities convertible or
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exchangeable into, or exercisable for, any shdrés ocapital stock, or any options, warrants drestrights of any kind to acquire any shares
of such capital stock or such convertible or exgeatle securities or receive a cash payment bastteo/alue of any shares of such capital
stock, or (ii) permit any additional shares ofdépital stock, or securities convertible or exclesige into, or exercisable for, any shares of its
capital stock, or any options, warrants or othghts of any kind to acquire any shares of suchtabgtiock or such convertible or
exchangeable securities or receive a cash paynasetlon the value of any shares of such capitelt,sto become subject to new grants, in
each case except as required pursuant to the seencsettlement of Company Stock Options or Compaastricted Stock Awards
outstanding on the date hereof in accordance Wéhedrms of the applicable Company Stock Planfecebn the date hereof, or as required
under the terms of Company Warrants.

(b) Make, declare, pay or set aside for paymentdivigend on or in respect of, or declare or makg @istribution on any shares
of its stock (other than authorized dividends fritcgsrwholly owned Subsidiaries to it or anothertsfwholly owned Subsidiaries) or
(ii) directly or indirectly adjust, split, combinegdeem, reclassify, purchase or otherwise accamg shares of its stock.

(c) Amend or modify the material terms of, waivelgase or assign any rights under, terminate, remelow to renew
automatically, make any payment not then requireder, knowingly violate the terms of or enter iijoany Material Contract, Lease,
Regulatory Agreement, any contract that would bagerial Contract if it were in existence on theéedaereof or other binding obligation that
is material to the Company and its Subsidiaridgriaas a whole, (ii) any material restriction oa #bility of the Company or its Subsidiaries
to conduct its business as it is presently beinglaoted or (jii) any contract governing the terrhthe Company Common Stock or rights
associated therewith or any other outstanding abgtibck or any outstanding instrument of indebésdn

(d) Sell, transfer, mortgage, lease, guaranteayreher, license, let lapse, cancel, abandon orwtbkercreate any Lien on or
otherwise dispose of or discontinue any of its @sskeposits, business or properties (other thias sd loans and loan participations pursuant
to Section 5.2(q), which Section 5.2(q) will exéledy govern such sales of loans and loan partt@pa hereunder), except for sales,
transfers, mortgages, leases, guarantees, encursbrdicenses, lapse, cancellation, abandonmewther dispositions or discontinuances in
the ordinary course of business and in a transathiat, together with other such transactionsptsmaterial to it and its Subsidiaries, taken as
a whole.

(e) Acquire (other than by way of foreclosures agasitions of control in a fiduciary or similargacity or in satisfaction of debts
previously contracted in good faith, in each casthé ordinary course of business) all or any partf the assets, business, deposits or
properties of any other entity (other than purchagdoans and loan participations pursuant toiSed.2(q), which Section 5.2(q) will
exclusively govern such purchases of loans and paaticipations hereunder), except in the ordir@myrse of business and in a transaction
that, together with other such transactions, isnmatierial to it and its Subsidiaries, taken as alejrand would not reasonably be expected to
present a material risk that the Closing Date beéllmaterially delayed or that the Requisite Regwa@pprovals will be more difficult to
obtain.

(H Amend the Company Articles or the Company Bydaar similar governing documents of any of its Sdilaries.

(9) Except as required under applicable Law orténes of any Employee Benefit Plan in effect athefdate hereof (i) increase
any manner the compensation, bonus or pensionameeverance or other benefits of any of theeatior former directors, officers,
employees or other service providers of the Compuatrits Subsidiaries, except for ordinary courseitrised increases in the base salary of
employees (other than directors or executive afficd, or individuals who are party to an employmagreement or change of control
agreement with, the Company or its Subsidiariegpistent with past practice, (ii) become a parfyegiablish, amend, alter a prior
interpretation of in a manner that enhances rightaaterially increases costs, commence
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participation in, terminate or commit itself to thdoption of any Employee Benefit Plan or plan thatild be an Employee Benefit Plan if in
effect as of the date hereof, other than de minaniendments in the ordinary course of businessstens with past practice, (iii) grant any
new equity award, (iv) grant, pay or increase @nmit to grant, pay or increase) any severancigeneént or termination pay, other than in
connection with termination of employment in theiaary course of business consistent with pasttigegaqv) accelerate the payment or
vesting of, or lapsing of restrictions with respgtany stock-based compensation, long-term imeeebmpensation or any bonus or other
incentive compensation, (vi) cause the fundingmyf mbbi trust or similar arrangement or take attjoa to fund or in any other way secure
the payment of compensation or benefits under angl&ee Benefit Plan, (vii) terminate the employinenservices of any officer or
employee who is party to a change in control agezgrather than for cause, (viii) enter into anylextive bargaining or other agreement with
a labor organization, (ix) forgive or issue anyris&o any current or former officer, employee oedior of the Company or its Subsidiaries or
(x) hire any officer, employee or other servicevider except in the ordinary course of businesstr-executive officer positions for an
annual base salary not in excess of $100,000.

(h) Notwithstanding anything herein to the contraake, or omit to take, any action that would grvor impede, or could
reasonably be expected to prevent or impede, thgdvig taken together, from qualifying as a “reaigation” within the meaning of
Section 368(a) of the Code.

(i) Incur or guarantee any indebtedness for bortbmeney, other than in the ordinary course of lesgnor assume, guarantee,
endorse or otherwise as an accommodation becoipenble for the obligations of any other Person.

() Enter into any new line of business or matdéyiahange its lending, investment, underwritingkrand asset liability
management and other banking and operating palieiegpt as required by Law or requested by a Régyl Agency.

(k) (i) Other than in accordance with the investiaolicies of the Company or any of its Subsidigiie effect on the date hereof
or in securities transactions as provided in @)olv, make any investment either by contributiansapital, property transfers or purchase of
any property or assets of any Person or (ii) oth@n purchases of direct obligations of the Un¢ates of America or obligations of United
States government agencies which are entitledetduthfaith and credit of the United States of Aima, in any case with a remaining matu
at the time of purchase of one year or less, pgcba acquire securities of any type; providbhdwever, that in the case of investment
securities the Company may purchase investmentitesuf, within two (2) Business Days after ther@pany requests in writing (which
request shall describe in detail the investmenirsties to be purchased and the price thereof)Rlaa¢nt consent to making of any such
purchase, Parent has approved such request ingvdtihas not responded in writing to such request.

() Enter into any settlement, compromise or simélgreement with respect to, any action, suitptlgroceeding, order or
investigation to which the Company or any of itbSidiaries is or become a party after the dathisfAgreement, which settlement,
compromise, agreement or action, suit, claim, pedogy, order or investigation that is settled iraamunt and for consideration not in excess
of $50,000 individually or $100,000 in the aggregand that would not (i) impose any material resom on the business of it or its
Subsidiaries or (ii) create adverse precedentlfoms that are reasonably likely to be materiat tw its Subsidiaries.

(m) Other than as determined to be necessary ésaldle by the Company in the good faith exercisgsadiscretion based on
changes in market conditions, alter materiallyriterest rate or pricing fee or fee pricing polgcieith respect to depository accounts of any of
its Subsidiaries or waive any material fees witpezt thereto.

(n) Except as required by applicable Law or by guiatory Agency, (i) implement or adopt any matectaange in its interest rate
and other risk management policies, proceduresamtipes or (ii) fail to follow in all material rpects, the Company’s or its applicable
Subsidiary’s existing policies or practices witlspect to managing its exposure to interest rateoéimet risk.
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(o) Enter into any securitizations of any Loansm@ate any special purpose funding or variableasteentity other than on behalf
of clients.

(p) Invest in any mortgage-backed or mortgage edlaecurities which would be considered “high-ris&turities under applicak
regulatory pronouncements.

(q) (i) Except for Loans or commitments for Loahatthave been approved by the Company prior toahe of this Agreement,
make any Loan or Loan commitment to any Personlwiguld, when aggregated with all outstanding Loamisoan commitments or any
renewals or extensions thereof made to such Parsbany Affiliate or immediate family member of Bueerson exceed $1,500,000 or
(i) purchase or sell any loan or loan participatio excess of $1,500,000, in each case, withesttSubmitting a copy of the loan write up
containing the information customarily submittedhe Loan Committee of Panhandle State Bank, tehief credit officer of Parent two
(2) full Business Days prior to taking such actipmvided, that, if Parent objects in writing to such loariaan commitment or such purch
or sale within two (2) full Business Days afterei®ing such loan write up, the Company shall obth@approval of a majority of the
members of the Loan Committee of Panhandle Statk Baor to making such loan or loan commitmensech purchase or sale.

(r) Make application for the opening, relocationctosing of any, or open, relocate or close angnbh office, loan production
office or other significant office or operationiléty.

(s) Make any capital expenditures other than chpipenditures in the ordinary and usual courdausiness consistent with past
practice in amounts not exceeding $50,000 indivighaa $150,000 in the aggregate.

(t) Pay, loan or advance any amount to, or salhdfer or lease any properties, rights or assea$, personal or mixed, tangible or
intangible) to, or enter into any arrangement aeagent with, any of its officers or directors ayaf their family members, or any affiliates
or associates (as defined under the Exchange Aat)yoof its officers or directors, other than Leamiginated in the ordinary course of
business and, in the case of any such arrangemeatgeements relating to compensation, fringe fitsnseverance or termination pay or
related matters, only as otherwise permitted pumsteathis Section 5.2.

(u) Take any action or omit to take any action thantended to or would reasonably be likely teulein (i) any of the Company’s
representations and warranties set forth in thiseAgent being or becoming untrue in any materggeet at any time at or prior to the
Effective Time, (ii) any of the conditions to theekyer set forth in Article VII not being satisfied (iii) a material violation of any provision
of this Agreement, except as may be required byicgipge Law.

(v) Make or change any material Tax elections, geasr consent to any change in it or its Subsiggrmethod of accounting for
Tax purposes (except as required by applicableLBa®, take any material position on any materiat Reeturn filed on or after the date of
this Agreement, settle or compromise any materd liability, claim or assessment, enter into aloging agreement, waive or extend any
statute of limitations with respect to a materialoaint of Taxes, surrender any right to claim andftor Taxes, or file any material amended
Tax Return.

(w) Agree to take, make any commitment to takegdopt any resolutions of its Board of Directorsupport of, any of the actions
prohibited by this Section 5.2.

5.3 Parent ForbearanceBxcept as expressly permitted by this Agreementith the prior written consent of Company (whgfmall not
be unreasonably withheld), during the period frtwa date of this Agreement to the earlier of thee&ff/e Time and the termination of this
Agreement in accordance with Article VIII, Parehal not, and shall not permit any of its Subsigigito, except as may be required by
applicable Law or policies imposed by any Governtalelntity, (i) take any action that would reasdgdi® expected to prevent,
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materially impede or materially delay the consuniombf the transactions contemplated by this Agrestyor (ii) take, or omit to take, any
action that is reasonably likely to result in ariyree conditions to the Merger set forth in Arti&f#l not being satisfied.

ARTICLE VI
ADDITIONAL AGREEMENTS

6.1 Regulatory Matters

(a) Parent and the Company shall reasonably prgmptpare and shall use their commercially readerefforts to file with the
SEC on or prior to August 22, 2014, and in any é@asrsoon as reasonably practicable thereafteFdha S-4, in which the Proxy Statement
and a prospectus will be included. Each of Paredithe Company shall use its commercially reas@neffbrts to have the Form4&declaret
effective under the Securities Act as promptly @pcable after such filing, and the Company stiedleafter mail or deliver the Proxy
Statement to its shareholders. Parent shall alsdtsiseasonable best efforts to obtain all necgstate securities Law or “blue sky” permits
and approvals required to carry out the transastammtemplated by this Agreement, and the Comphaly farnish all information concernit
the Company and the holders of Company Common Steckay be reasonably requested in connectionamigtsuch action.

(b) The parties shall reasonably cooperate with eticer and use their respective commercially nealsie efforts to promptly
prepare and file all necessary documentation,feceéll applications, notices, petitions and fin to obtain as promptly as practicable all
permits, consents, approvals and authorizatiomdl ¢fird parties and Governmental Entities that mecessary or advisable to consummat
Merger, the Bank Merger and the other transactimmsemplated by this Agreement as soon as reasopabsible, and to comply with the
terms and conditions of all such permits, consexgiprovals, and authorizations of all such thirdipa or Governmental Entities. Parent shall
use its commercially reasonable efforts to makéedlhl requisite regulatory filings on or befofaigust 15, 2014 and in any event as soon as
reasonably practicable thereafter (other than aigento the Federal Reserve under its regulatiwhg&h will be filed in accordance with the
timing contemplated by such regulations). The Camynd Parent shall have the right to review inaawbe and, to the extent practicable,
each will consult the other on, in each case stibjeapplicable Laws, all the non-confidential infation relating to the Company or Parent
(excluding any confidential financial informatioelating to individuals), as the case may be, arydo@itheir respective Subsidiaries, that
appear in any filing made with, or written matesialbmitted to, any third party or any Governmehtglty in connection with the
transactions contemplated by this Agreement. Imasiag the foregoing right, each of the partieslishct reasonably and as promptly as
practicable. The parties shall consult with ead¢teotvith respect to the obtaining of all permisnsents, approvals and authorizations
(collectively the “_Approval$) of all third parties and Governmental Entitiescessary or advisable to consummate the MergeBahk
Merger and the other transactions contemplatedhisyAgreement and each party will keep the othaseaably apprised of the status of
matters relating to such Approvals and the comphetif the Merger, the Bank Merger and the otharsaations contemplated by this
Agreement. Each party shall consult with the othexdvance of any meeting or conference with anygBumental Entity in connection with
the Merger, the Bank Merger and the other transastcontemplated by this Agreement.

(c) Each of Parent and the Company shall, uponestgéurnish to the other all information concepnitself, its Subsidiaries,
directors, officers and shareholders and such atizgters as may be reasonably necessary or advisatbnnection with the Proxy
Statement, the Form S-4 or any other statemeinig fihotice or application made by or on behalPafent, the Company or any of their
respective Subsidiaries to any Governmental Eirtigonnection with the Merger, the Bank Merger #ral other transactions contemplate:
this Agreement. Each of Parent and the Companyeagas to itself and its Subsidiaries, that noné@information supplied or to be supp
by it for inclusion or incorporation by referenee(i) the Form S-4 will, at the time the Form Satl@ach amendment or supplement thereto,
if any, becomes effective under the Securities
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Act, contain any untrue statement of a material Gaomit to state any material fact required tcstaed therein or necessary to make the
statements therein not misleading and (ii) the P®tatement and any amendment or supplement theiitat the date of mailing to
shareholders and at the time of the Company’s mgefi its shareholders to consider and vote up@nosal of this Agreement, contain any
untrue statement of a material fact or omit toestaty material fact required to be stated thereimecessary to make the statements therein, ir
the light of the circumstances under which suctestant was made, not misleading. Each of Parentren@ompany further agrees that if it
becomes aware that any information furnished yoitld cause any of the statements in the Form SteoProxy Statement to be false or
misleading with respect to any material fact, oomait to state any material fact necessary to ntlaéestatements therein not false or
misleading, to promptly inform the other party #afrand to take appropriate steps to correct tmmF24 or the Proxy Statement, as
applicable.

Notwithstanding the foregoing, nothing containedeiveshall be deemed to require Parent or anys@itbsidiaries to take any
action, or commit to take any action, or agreenp @ndition or restriction, in connection with alsting the foregoing permits, consents,
approvals and authorizations of Governmental Egithat would reasonably be likely, in each calleviing the Effective Time (but
regardless when the action, condition or restnicisoto be taken or implemented), to have a Mdtédaerse Effect on Parent (measured on a
scale relative to the Company), a Material AdvétBect on the Company or materially restrict or msp a material burden on Parent or any
of its Subsidiaries (including, after the EffectiVene, the Company and its Subsidiaries) in coriaratith the transactions contemplated
hereby or with respect to the business or operatid?arent or any of its Subsidiaries (includinfjeiathe Effective Time, the Company and
Subsidiaries) (a “ Materially Burdensome Regulai@pndition”).

(d) Each of Parent and the Company shall prompiiyse the other upon receiving any communicatiomfany Governmental
Entity the consent or approval of which is requifedconsummation of the Merger, the Bank Merget tire other transactions contemplated
by this Agreement that causes such party to betleaethere is a reasonable likelihood that anyurstg Regulatory Approval will not be
obtained or that the receipt of any such approwal be materially delayed.

6.2 Reasonable Best EffortSubject to the terms and conditions of this Agrest, each of the Company and Parent agrees t@@tep
with the other and use its reasonable best efioigeod faith to take, or cause to be taken, albas, and to do, or cause to be done, all things
necessary, proper or desirable, or advisable graitsunder this Agreement or under applicable Lemsnsummate and make effective the
Merger, and the other transactions contemplateeblyesis promptly as practicable, including the &atigon of the conditions set forth in
Article VII hereof.

6.3 Access to Information

(a) Upon reasonable notice and subject to appkckhlvs, the Company shall, and shall cause eaith Stibsidiaries to, afford to
the officers, employees, accountants, counselsadyj agents and other representatives of Paezrsipmable access, during normal business
hours during the period prior to the Effective Tiorehe termination of this Agreement in accordawi its terms, to all its properties,
books, contracts, commitments, personnel and recardi, during such period, the Company shall,siwadl cause its Subsidiaries to, make
available to Parent (i) a copy of each report, dafes registration statement and other documesd filr received by it during such period
pursuant to the requirements of federal securlitzgs or federal or state banking Laws (other thegrorts or documents that the Company is
not permitted to disclose under applicable Law)afi other information concerning its businessyperties and personnel as Parent may
reasonably request and (iii) access to the negesgarmation (including the Company’s own goodffia¢stimates as available and thjyakty
reports, if any, commissioned by the Company a¢Rtas request) in order to prepare a good faittmede of the potential impact of Sections
280G and 4999 of the Code with respect to amoustengially payable to senior executives of the Camypin connection with the
consummation of the transactions contemplated isyAgreement. Upon the reasonable request of tmepga@ay, Parent shall furnish
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such reasonable information about it and its bissiras is reasonably relevant to the Company asstideholders in connection with the
Merger, the Bank Merger and the other transactimmsemplated by this Agreement. Neither the ComparyParent, nor any of their
Subsidiaries shall be required to provide access to disclose information to the extent such asa disclosure would jeopardize the
attorney-client privilege of such party or its Sideries (after giving due consideration to theséatice of any common interest, joint defense
or similar agreement between the parties) or ceatra any Law or binding agreement entered inta poiche date of this Agreement. The
parties shall make appropriate substitute disclamrangements under circumstances in which theaténs of the preceding sentence ap

In addition to the foregoing, on an every other kvbasis, the Company shall provide Parent witlstinty of all new and renewed loans and
loan modifications, loan payoffs and loan purchaseke preceding two weeks.

(b) All nonpublic information and materials provilpursuant to this Agreement shall be subjectegtiovisions of the
Confidentiality Agreement entered into betweenghgies dated April 3, 2014 (the “ Confidentialitgreement).

(c) No investigation by a party hereto or its reyer@tatives shall affect or be deemed to modify averany representations,
warranties or covenants of the other party sehforthis Agreement.

6.4 Shareholder ApprovalThe Company agrees to take, in accordance wijilicapple Law and the Company Articles and the Camypa
Bylaws, all action necessary to convene as sog@maasicable after the Form S-4 is declared effectbut in no event later than forty-five
(45) days after the Form &is declared effective), a special meeting or mgstof its shareholders duly called and held tmhspurposes (tt
“ Company Shareholder Meetifipgto consider and to obtain the Company Sharehldigroval. Subject to Section 6.9(b)-(c), the Bbaf
Directors of the Company shall at all times primahd during such special meeting recommend syafoegl and shall use its reasonable best
efforts to solicit such approval by its sharehotdghe “ Company Board Recommendatipriwithout limiting the generality of the foregoir
unless this Agreement has terminated in accordaitbdts terms, this Agreement and the Merger shalsubmitted to the Company’s
shareholders at the Company Shareholder Meetingheher not (x) the Board of Directors of the Compahall have effected an Adverse
Change of Recommendation or (y) any Company ActimisProposal shall have been publicly proposeanmrounced or otherwise submit
to the Company or any of its advisors. The Comprafl not, without the prior written consent of &at; adjourn or postpone the Company
Meeting; provided that the Company may, withoutghier written consent of Parent, adjourn or poetpthe Company Shareholder Meeting
(A) if on the date on which the Company ShareholMeeting is originally scheduled, the Company haisraceived proxies representing a
sufficient number of shares of Company Common Stoakbtain the Company Shareholder Approval, them@any shall adjourn the
Company Shareholder Meeting until such date a$ sbahutually agreed upon by the Company and Pandnith date shall not be less than
five (5) days nor more than ten (10) days afterddie of adjournment, and subject to the termscanditions of this Agreement shall
continue to use all reasonable best efforts, tagetlith its proxy solicitor, to assist in the sdtktion of proxies from shareholders relating to
the Company Shareholder Approval, (B) after comsiglh with Parent, if the failure to adjourn or jpme the Company Shareholder Meeting
would reasonably be expected to be a violatiorppfieable Law for the distribution of any requirsdpplement or amendment to the Proxy
Statement, or (C) after consultation with the Conypdior a single period not to exceed ten (10) Bess Days, to solicit additional proxies if
necessary to obtain the Company Shareholder Appreagent may require the Company to adjourn, detggostpone the Company
Shareholder Meeting once for a period not to extkety (30) calendar days (but prior to the d&i@t iis two (2) Business Days prior to the
End Date) to solicit additional proxies necessarglitain the Company Shareholder Approval. Once&Cthrmpany has established the Record
Date, the Company shall not change such recordadagstablish a different record date for the Comypahareholder Meeting without the
prior written consent of Parent, unless requireddso by applicable Law or the Company Articleshar Company Bylaws.

6.5 Nasdaq ListingPrior to the Closing Date, Parent shall file withsdaq any required notices or forms with resfretiie shares of
Parent Common Stock to be issued in the Merger.
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6.6 Employee Matters

(a) During the period commencing at the Effectiwad and ending on the fifteen (15) month anniveredithe Effective Time,
Parent shall, or shall cause the Surviving Corpamab, provide each employee who is actively emptbby the Company and its Subsidia
on the Closing Date (each a “ Continuing Emplo)eghile employed by Parent or any of its Subsidiarfollowing the Effective Time with:
(i) base salary no less favorable than the baseysptovided to such Continuing Employees immedjateor to the Effective Time; and
(i) employee benefits which, in the aggregate,rardess favorable than employee benefits provimleBarent to similarly situated employees
of Parent;_providedhowever, that until such time as Parent shall cause ComgnEmployees to participate in the benefit plahParent, a
Continuing Employee’s continued participation ie tBmployee Benefit Plans shall be deemed to sdtisfyoregoing provision of this
sentence (it being understood that participatioRarent benefit plans may commence at differerggimith respect to each Employee Ber
Plan). Accordingly, the Company shall cooperatéarent to ensure that from the Closing Date tjindhie next open enrollment date for
Parent’s group health, dental, vision and life masige plans, the Continuing Employees shall coetinlbe covered by the Company’s group
health, dental, vision and life insurance plansyfated, however, that the Company shall terminate, effective athefEffective Time, its
plans and programs with respect to long term cadeh&alth savings accounts.

Without limiting the generality of the foregoingjrihg the period commencing at the Effective Timd anding on the fifteen
(15) month anniversary of the Effective Time, Pagrall, or shall cause the Surviving Company taintain without amendment the
severance policy of Company and its Subsidiarigiiegble to Continuing Employees as of the datebiefthe “ Company Severance Pian
and provide each Continuing Employee who is notyparan individual employment, severance or chasfgeontrol agreement at the time of
his or her termination of employment whose emplaytieterminated (other than under circumstancasdbnstitute a termination for
“cause”) with the severance payments and/or benéfiany, to which the Continuing Employee woult/a been entitled under the Company
Severance Plan immediately prior to the Effectiuad, taking into account the Continuing Employdetsgth of service with the Company
and its Subsidiaries as provided in Section 6.6(b).

(b) Upon Continuing Employees’ enrollment in Pai®employee benefit plans, such Continuing Empleye#l, consistent with
the provisions of Section 6.6(a) above, becomégiaaints in all Parent’s employee benefit planacfices, and policies on the same terms
and conditions as similarly situated employeesasERt. Without limiting the generality of the foegg, prior service credit for each of
Continuing Employee’s service with the Company,emt@s expressly provided otherwise herein, skeadiiben by Parent with respect to all
Parent’s retirement plans, employee benefit plpregtices, and policies to the extent that sucHiting of service does not result in
duplication of benefits, but not for accrual of béts under any defined benefit. If any ContinuEimployee becomes eligible to participate in
any Parent employee benefit plan, practice, ocpdhat provides medical, hospitalization or debhefits, Parent shall (A) use
commercially reasonably best efforts to cause aayegisting condition limitations or eligibility viting periods under such Parent benefit
plan to be waived with respect to such Continuingptbyee and his or her covered dependents to tieatesuch limitation would have been
waived or satisfied under the Employee Benefit Btamhich such Continuing Employee participated ieatiately prior to the Effective Tim
and (B) recognize for purposes of annual deducthkd out-of-pocket limits under their health plapplicable to Continuing Employees,
deductible and out-of-pocket expenses incurreduler €ontinuing Employee and his or her covered deégets under any Employee Benefit
Plan on or prior to the Closing Date.

(c) From and after the Effective Time, subjectite tequirements of applicable Law, Parent shaillrassthe written agreements of
Continuing Employees, on the one hand, and the @agnpr its Subsidiaries, on the other hand, afosit in Section 6.6(c) of the Company
Disclosure Schedule.
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(d) If requested in writing by Parent prior to thiective Time, the Company shall take (or causkadaken) all actions
reasonably determined by Parent to be necessaypoopriate to terminate, effective immediatelyoptd the Effective Time, any Employee
Benefit Plans that contain a cash or deferred gamment intended to qualify under Section 401(kKhefCode.

(e) From and after the date hereof, prior to malking written or oral communications to officersemnployees of the Company or
any of its Subsidiaries pertaining to compensati@mefit or other employment-related matters thatdfected by the transactions
contemplated by this Agreement, the Company shallige Parent with a copy of the intended commuitocaParent shall have a reasonable
period of time to review and comment on the commatidn, and Parent and the Company shall coopera®viding any such mutually
agreeable communication.

(f) Without limiting the generality of Section 9.1fhe provisions of this Section 6.6 are solelytfa benefit of the parties to this
Agreement, and no current or former employee, inddpnt contractor or any other individual assodi#iterewith shall be regarded for any
purpose as a third-party beneficiary of this Agreatnin no event shall the terms of this Agreententleemed to (i) establish, amend, or
modify any Employee Benefit Plan, Parent BenefnRbr any “employee benefit plan” as defined int®ac3(3) of ERISA, or any other
benefit plan, program, agreement or arrangementtaiaed or sponsored by Parent, the Company opftheir respective affiliates; (ii) alti
or limit the ability of Parent or any of its Subisides (including, after the Closing Date, the Swing Corporation and its Subsidiaries) to
amend, modify or terminate any Employee BenefinPRarent Benefit Plan, employment agreement oo#mr benefit or employment plan,
program, agreement or arrangement after the Cld3atg; or (iii) confer upon any current or formenmoyee, independent contractor or
other service provider any right to employment@ntimued employment or continued service with Ploemny of its Subsidiaries (includir
following the Closing Date, the Surviving Corpooatiand its Subsidiaries), or constitute or createraployment or other agreement with |
employee, independent contractor or other serviceiger.

6.7 Indemnification; Directoisand Officers Insurance

(a) From and after the Effective Time, each of Raamd the Surviving Corporation shall indemnifydrold harmless each pres
and former director and officer of the Company @s@ubsidiaries (in each case, when acting in saglacity) (collectively, the “
Indemnified Partie$) against any costs or expenses (including redserattorneys’ fees), judgments, fines, lossesmdadamages or
liabilities incurred in connection with any claiagtion, suit, proceeding or investigation, whettieil, criminal, administrative or
investigative, arising out of actions or omissiogsurring at or prior to the Effective Time, inclnd the transactions contemplated by this
Agreement, to the extent they are indemnified @ndéate hereof, to the fullest extent permitted uagplicable Law; and Parent and the
Surviving Corporation shall also advance expenseasaurred to the fullest extent permitted undesligable Law;_providedhat the
Indemnified Party to whom expenses are advancedda® an undertaking to repay such advancessftittimately determined that such
Indemnified Party is not entitled to indemnificatio

(b) Subject to the following sentence, for a peddix (6) years following the Effective Time, tBeirviving Corporation will
provide director’s and officer’s liability insuraa¢” D&O Insurance) that serves to reimburse the present and formereo$fand directors
the Company or any of its Subsidiaries (determmedf the Effective Time) (providing only for th&l& A coverage for Indemnified Parties
where the existing policies also include Side Barage for the Company) with respect to claims aganch directors and officers arising
from facts or events occurring before the Effecffime (including the transactions contemplatedtiy Agreement), which insurance will
contain at least the same coverage and amountgoatain terms and conditions no less advantageothe Indemnified Party as that
coverage currently provided by the Company; pradideowever, that in no event shall the Surviving CorporatiErequired to expend in
the aggregate for such six (6)-year period, an ariouexcess of 150% of the aggregate annual prespaid as of the date hereof by the
Company for any such insurance; providédrther, that if the Surviving Corporation is unable to
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maintain or obtain the D&O Insurance called forthig Section 6.7, the Surviving Corporation shaliain as much comparable insurance
available at a cost in the aggregate for such@®kyé€ar period up to 150% of the current annuamiuen; provided further, that officers and
directors of the Company may be required to maldiegtion and provide customary representationsveadanties to the Surviving
Corporation’s insurance carrier for the purposelifining such D&O Insurance. Prior to the Effeetiime and in lieu of the foregoing, the
Company will use reasonable best efforts to purelaasix (6)-year prepaid “tail” policy for directdrand officers’ liability insurance on the
terms described in the prior sentence and fullyfpaguch policy prior to the Effective Time, at aggregate cost up to, but not exceeding
150% of the current annual premium for such inscean

(c) Any Indemnified Party wishing to claim indemindtion under Section 6.7(a), upon learning of elaym, action, suit,
proceeding or investigation described above, widhpptly notify Parent or the Surviving Corporatithereof; provided that failure to so noi
will not affect the obligations of Parent or ther@uing Corporation under Section 6.7(a) unless tnthe extent that Parent or the Surviving
Corporation is actually and materially prejudicesdeaconsequence.

6.8 Exemption from Liability Under Rule 16(8). Prior to the Effective Time, Parent and the Conypshall each take all such steps as
may be necessary or appropriate to cause any disposf shares of Company Common Stock or coneersif any derivative securities in
respect of such shares of Company Common Stoasrinection with the consummation of the transactaorgemplated by this Agreement
to be exempt under Rule 16b-3 promulgated undeExthange Act.

6.9 No Solicitation

(a) The Company agrees that none of it or anysdbitbsidiaries nor any of their respective officdisectors and employees will,
and will cause its and its Subsidiaries’ officatisgctors, agents, representatives, advisors diidtals not to, initiate, solicit, encourage or
knowingly facilitate any inquiries or the makingmfoposals with respect to, or engage in any natiotis concerning, or provide any
confidential or nonpublic information or data to,have any discussions with, any Person relatingng Company Acquisition Proposal or
otherwise facilitate any effort to attempt or makemplement a Company Acquisition Proposal.

(b) Notwithstanding anything to the contrary conéal in this Agreement, if at any time after theedatreof and prior to, but not
after, obtaining the Company Shareholder Appraval@ompany receives an unsolicited bona fide Compaquisition Proposal and the
Board of Directors of the Company concludes in gfadtth that such Company Acquisition Proposal citutts, or is reasonably expected to
result in, a Company Superior Proposal, then thag2my and its Board of Directors may, and may peitmBubsidiaries and its and its
Subsidiaries’ representatives to, furnish or caadee furnished nonpublic information and partiegim such negotiations or discussions to
the extent that the Board of Directors of the Conypeoncludes in good faith (and based on the adviceitside legal counsel) that failure to
take such actions would be more likely than naesult in a violation of its fiduciary duties undmplicable Law;_providethat prior to
providing any nonpublic information permitted to fm®vided pursuant to the foregoing proviso or gigin any negotiations, it shall have
entered into a confidentiality agreement with stiéhd party on terms no less restrictive in theraggte to the counterparty than those
contained in the Confidentiality Agreement and vahéxpressly permits the Company to comply wittohiEgations pursuant to this
Section 6.9. Subject to the foregoing and Secti®(ch below, the Company will immediately cease eadse to be terminated any activities,
discussions or negotiations conducted before tteeafahis Agreement with any persons other thareawith respect to any Company
Acquisition Proposal and will use its reasonablgt leéforts, subject to applicable Law, to (i) emf®any confidentiality or similar agreement
relating to a Company Acquisition Proposal andwithin ten (10) Business Days after the date Herequest and confirm the return or
destruction of any confidential information proviti® any Person (other than Parent and its affdlgpursuant to any such confidentiality or
similar agreement. The Company will promptly (anény event within twenty-four (24) hours) advisadht following receipt of any
Company Acquisition Proposal, any discussions gotiations are sought to be
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initiated or continued or any request for nonpubiiformation or inquiry that would reasonably bgested to lead to any Company
Acquisition Proposal and the substance thereofughieg the identity of the Person making such Conypacquisition Proposal), and will
keep Parent promptly apprised of any related dewedmts, discussions and negotiations (includinge¢has and conditions of any such
request, inquiry or Company Acquisition Proposalalbamendments or proposed amendments thereta)canrent basis (it being understood
that for the avoidance of doubt that no such comoations to Parent shall be deemed an Adverse @hafnlgecommendation). The
Company agrees that it shall contemporaneouslyigeede Parent any confidential or nonpublic infotima concerning the Company or any
of its Subsidiaries that may be provided to anyeofferson in connection with any Company Acquisiftsoposal which has not previously
been provided to Parent.

(c) (i) None of the Board of Directors of the Compar any committee thereof shall: (A) except agressly permitted by, and
after compliance with, Section 6.9(c)(ii)(B) hereofake any Adverse Change of Recommendation; ocgB3$e or permit the Company to
enter into any letter of intent, memorandum of ustésding, agreement in principle, acquisition agrent, merger agreement or other
agreement (other than a confidentiality agreemefietired to in Section 6.9(b) entered into in coampdie with Section 6.9(b) relating to any
Company Acquisition Proposal made to the Company.

(ii) Notwithstanding anything to the contrary cant&d in this Agreement, at any time prior to, bat after, obtaining the Compa
Shareholder Approval, the Board of Directors of @@mpany may make an Adverse Change of Recommendatiterminate this
Agreement pursuant to Section 8.1(d) if the Compaegives a Company Acquisition Proposal that tswithdrawn and the Board of
Directors of the Company concludes in good faitit Buch Company Acquisition Proposal constitut€empany Superior Proposal;

providedthat:

(A) the Board of Directors of the Company conclutfegood faith (and based on the advice of outidal counsel) that
failure to take such actions would be more likélgrt not to result in a violation of its fiduciarytées under applicable Law;

(B) the Company provides Parent prior written ot least five (5) Business Days prior to takinghsaction, which notice
shall state that the Board of Directors of the Camyphas received a Company Superior Proposal &sdnaany revision to the
terms and conditions of this Agreement, the Bodidicectors of the Company has resolved to effecfdverse Change of
Recommendation or to terminate this Agreement @unsto Section 8.1(d), as applicable, which naticall specify the basis for
such Adverse Change of Recommendation or termmaticluding the material terms of the Company Sigpé>roposal (a “
Notice of Superior Propos3l (it being understood for the avoidance of dothiait such Notice of Superior Proposal shall not be
deemed an Adverse Change of Recommendation);

(C) during such five (5)-Business Day period, tt@mpany negotiates in good faith with Parent (togkient that Parent
wishes to negotiate) to enable Parent to make prowved offer that is at least as favorable to thersholders of the Company so
that such Company Acquisition Proposal would céas®nstitute a Company Superior Proposal; and

(D) at the end of such five (5)-Business Day pefmdsuch earlier time that Parent advises the Gomphat it no longer
wishes to negotiate to amend this Agreement), terdBof Directors of the Company, after taking iat@ount any modifications
to the terms of this Agreement and the Merger abtedy Parent after receipt of such notice, camto believe that such
Company Acquisition Proposal constitutes a Comgunyerior Proposal.

(d) Nothing contained in this Agreement shall prevee Company or its Board of Directors from coyiq with Rule 14d-9 and
Rule 14e-2 under the Exchange Act with respect@ompany Acquisition Proposal; providd#tht such Rules will in no way eliminate or
modify the effect that any action pursuant to sRecthes would otherwise have under this Agreementugesl in this Agreement, “ Company
Acquisition Proposdl
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means a tender or exchange offer, proposal forrgeneconsolidation or other business combinatiwolving the Company or any of its
Subsidiaries or any proposal or offer to acquirarig manner more than 24.9% of the voting poweoiinmore than 24.9% of the fair market
value of the business, assets or deposits of, tinep@ny or any of its Subsidiaries or any publicamtement of a proposed plan or intention
to do any of the foregoing or any agreements t@gagn any of the foregoing, other than the trati@as contemplated by this Agreement
any sale of whole loans and securitizations inafiBnary course. As used in this Agreement, “ Comypauperior Proposdlmeans an
unsolicited bona fide written Company Acquisitioroposal that the Board of Directors of the Compamrycludes in good faith to be more
favorable from a financial point of view to its sbholders than the Merger and the other transactiontemplated hereby and to be
reasonably capable of being consummated on thesteroposed, (i) after receiving the advice ofiitsuficial advisors (who shall be a
nationally recognized investment banking firm)) &fter taking into account the likelihood of consunation of such transaction on the terms
set forth therein and (iii) after taking into acooall legal (with the advice of counsel), finardiacluding the financing terms of any such
proposal), regulatory and other aspects of sucpgsa (including any expense reimbursement prowssand conditions to closing) and any
other relevant factors permitted under applicaldesLand after taking into account any amendmemaification to this Agreement agreed
to by Parent; providethat for purposes of the definition of “Company 8upr Proposal,” the references to “more than 24.8%the

definition of Company Acquisition Proposal shalldeemed to be references to “50%.”

6.10 Takeover LawsNo party will take any action that would cause ttansactions contemplated by this Agreement &®ubgect to
requirements imposed by any Takeover Law and ebitttem will take all necessary steps within its ttohto exempt (or ensure the contini
exemption of) the transactions contemplated byAlgiseement from, or if necessary challenge theditgtlior applicability of, any applicable
Takeover Law, as now or hereafter in effect. If diakeover Laws becomes applicable to this Agreemetite transactions contemplated
hereby or thereby, including the Merger, the parsieall take all reasonable action necessary wareitisat the transactions contemplated by
this Agreement, including the Merger, may be cormpated as promptly as practicable on the terms nwltded hereby and otherwise to
minimize the effect of such Takeover Law on thisé@gment or the transactions contemplated herebjdimg the Merger.

6.11 Financial Statements and Other Current Inftiona As soon as reasonably practicable after theyrhecavailable, but in no event
more than fifteen (15) days after the end of eatbnzlar month ending after the date hereof, theg@omwill furnish to Parent,
(a) consolidated financial statements (includin@bee sheets, statements of operations and statdsdkquity) of it or any of its
Subsidiaries (to the extent available) as of améfich month then ended, (b) internal managemgorteshowing actual financial
performance against plan, and (c) to the extemhiierd by applicable Law, any reports providedisoBoard of Directors or any committee
thereof relating to the financial performance ais management of it or any of its Subsidiaries.

6.12_Notification of Certain MattersThe Company and Parent will give prompt noticthother of any fact, event or circumstance
known to it that (a) is reasonably likely, indivally or taken together with all other facts, evesmsl circumstances known to it, to result in
any Material Adverse Effect with respect to it by vould cause or constitute a breach of any akitsesentations, warranties, covenants or
agreements contained herein that reasonably ceukpected to give rise, individually or in the egggate, to a failure of a condition in
Article VII.

6.13_Parens Board of Directors Prior to the Effective Time, Parent's Nominatiwgd Corporate Governance Committee shall
recommend to ParestBoard of Directors one Person from the Board iodédors of the Company to serve on the Board oé®ors of Parel
following the Effective Time. Such Person shall &deen an active member of the Compamoard of Directors as of June 30, 2014 thrc
the Effective Time, with personal connections te liical civic and business community of the Compamyg shall have qualified as an
“independent” director of Parent under applicabéstiaq rules and otherwise meet any qualificatioeuParent’s Bylaws and applicable
Laws. Upon approval of such Person by PassBtard of Directors, such director shall be indite join the Boards of Directors of Parent i
Columbia State Bank
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effective as of the Effective Time. Such directoalsbe entitled to compensation, indemnificationl &xpense reimbursement in connection
with his or her role as a director to the samerexs other directors on such Boards of DirectdParent and Columbia State Bank. Upon
Closing or promptly thereafter, Columbia State Bah&ll form an advisory board and invite memberthefCompanys Board of Directors &
shall be mutually agreed between Parent and thep@oynto join such advisory board on further termd eonditions to be determined by
Columbia State Bank prior to Closing.

6.14 Company Trust Preferred Securities; FHLB Bomgs. The Company will cooperate with Parent to efteetredemption or
repayment, as applicable, of the Company’s trusfigpred securities of Intermountain Statutory Tihuestd Intermountain Statutory Trust I,
discharging the Company’s FHLB borrowings and répgyhe term loan provided in the loan agreemeti Wiexbank SSE in the amount of
$7,000,000, subject to and contingent upon theroenae of the Closing, to the extent permittedHisyterms of the governing indentures
and/or applicable governing documentation and stilbjeand contingent upon regulatory approval.

6.15 ThirdParty Agreements

(a) The parties shall use commercially reasondifidete to obtain (i) the consents or waivers regdito be obtained from any thi
parties in connection with the Merger, the Bank g&grand the other transactions contemplated hdnelsyich form and content as mutually
agreed by the parties) promptly after the datdisf Agreement and (ii) the cooperation of suchdtipiarties to effect a smooth transition in
accordance with the parties’ timetable at or afierEffective Time. The Company shall cooperatd Wwiarent in minimizing the extent to
which any contracts to which the Company or anigsoSubsidiaries are a party will continue in effidlowing the Effective Time, in
addition to complying with the prohibitions in Siect 5.2.

(b) Without limiting the generality of Section 6(&%, the Company shall use commercially reasonefidets to provide data
processing, item processing and other processimgostior outside contractors to assist Parent ifopaing all tasks reasonably required to
result in a successful conversion of the data aherdiles and records of the Company and its Slidngés to Parent’s production
environment, in such a manner sufficient to ensluaé a successful conversion will occur at the t{oreor after the Effective Time) mutually
agreed by the parties, subject to any applicables|.ancluding Laws regarding the exchange of infation and other Laws regarding
competition. Among other things, the Company shall:

(i) reasonably cooperate with Parent to establistutually agreeable project plan to effectuatecibreversion;

(i) use its commercially reasonable efforts todnlve Company’s outside contractors continue t@stboth the
conversion effort and its ongoing needs until theversion can be established;

(iii) provide, or use its commercially reasonabfiess to obtain from any outside contractors,data or other files and
layouts reasonably requested by Parent for uslaimmg the conversion, as soon as reasonablyipaate;

(iv) provide reasonable access to the Company'sopeel and facilities and, with the consent obiitside contractors, its
outside contractors’ personnel and facilities,ialde the conversion effort to be completed ondulee and

(v) give notice of termination, conditioned upoe tompletion of the transactions contemplated ts/Slection 6.15(b), of
the contracts of outside data, item and other @ging contractors or other thigdty vendors to which the Company or any of itbssdiarie:
are bound when directed to do so by Parent.

(c) Parent agrees that all actions taken purswoahig Section 6.15 shall be taken in a mannenied to minimize disruption to
the customary business activities of the Compaiyi@rSubsidiaries.
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(d) The Company shall use its reasonable besttefforobtain the consents to the termination ofGbenpany’s obligations from
the agreements set forth in Section 6.15(d) oftbmpany Disclosure Schedules.

6.16_TARP PurchaseEach of the Company and Parent shall use itonadde best efforts to facilitate the TARP Purchase
Company shall provide, and shall cause its Sub$édiand its and their representatives to prowatlagasonable cooperation and take all
reasonable actions as may be requested by Paremirection with the TARP Purchase, including biegng into any agreement with the
U.S. Treasury as may be necessary to effect thePTR&®chase and as Parent may reasonably requesit Blaall make all determinations
with respect to the price proposed for the TARFcRase. Prior to and at the Closing, each of thefamy and Parent shall take such actions
as may be reasonably required in connection wghlthRP Purchase.

ARTICLE VII
CONDITIONS PRECEDENT

7.1 Conditions to Each Party/Obligation to Effect the MergefThe respective obligations of the parties toatfthe Merger shall be
subject to the satisfaction at or prior to the Eififee Time of the following conditions:

(a) Shareholder ApprovalThe Company Shareholder Approval shall have lod¢sined.

(b) Form S4. The Form $4 shall have become effective under the Secudtesand no stop order suspending the effectivent
the Form S-4 shall have been issued and no protwgetbr that purpose shall have been initiatedhimatened by the SEC.

(c) No Injunctions or Restraints; lllegalityNo order, injunction or decree issued by any touagency of competent jurisdiction
or other Law preventing or making illegal the comsoation of the Merger or any of the other transmdicontemplated by this Agreement
shall be in effect.

7.2 Conditions to Obligations of Parerithe obligation of Parent to effect the Mergealso subject to the satisfaction, or waiver by
Parent, at or prior to the Effective Time, of teldwing conditions:

(a) Representations and Warrantidhe representations and warranties of the Compatforth in this Agreement shall be true
and correct as of the date of this Agreement araf e Effective Time as though made on and aheEffective Time (except that
representations and warranties that by their tepask specifically as of the date of this Agreenoeranother date shall be true and correct as
of such date); providedhowever, that no representation or warranty of the Comgattyer than the representations and warrantiefoghtin
(i) Section 3.2(a), which shall be true and coresatept to a de minimis extent (relative to Sec8dt(a) taken as a whole), (ii) Sections 3.!
3.2(b), 3.3(a), 3.3(b), 3.7 and 3.10, which shaltine and correct in all material respects, aiijdSgction 3.8, which shall be true and correct
in all respects) shall be deemed untrue or incofeequrposes hereunder as a consequence of isterme of any fact, event or circumstance
inconsistent with such representation or warramtyess such fact, event or circumstance, indivighal taken together with all other facts,
events or circumstances inconsistent with any sgmiation or warranty of the Company has had oldvaasonably be expected to result in
a Material Adverse Effect on the Company; providedher, that for purposes of determining whetheepresentation or warranty is true and
correct for purposes of this Section 7.2(a) anylification or exception for, or reference to, maéty (including the terms “material,”
“materially,” “in all material respects,” “Materigldverse Effect” or similar terms or phrases) ity aoch representation or warranty shall be
disregarded; and Parent shall have received dicatdi signed on behalf of the Company by the Chiefcutive Officer or the Chief Financ
Officer of the Company to the foregoing effect.

(b) Performance of Obligations of Comparithe Company shall have performed in all matedapects all obligations required to
be performed by it under this Agreement at or pieathe Effective Time; and Parent shall have nembia certificate signed on behalf of the
Company by the Chief Executive Officer or the Chiafancial Officer of the Company to such effect.
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(c) Tax Opinion. Parent shall have received an opinion of Sulli&@romwell LLP, dated the Closing Date and basedatts,
representations and assumptions described in qiolon, to the effect that the Mergers, taken thgetwill qualify as a “reorganization”
within the meaning of Section 368(a) of the Codereindering such opinion, Sullivan & Cromwell LLil be entitled to receive and rely
upon customary certificates and representatiomndfiziers of Parent and the Company.

(d) Regulatory Approvals(i) All consents, registrations, approvals, pesmind authorizations required to be obtained poidine
Effective Time by the Company or Parent or anyheirtrespective Subsidiaries from the Federal Res¢ne FDIC, Idaho Department of
Finance and the Washington State Department ofEiabinstitutions and (ii) any other regulatorypapvals set forth in Sections 3.4 and 4.4
the failure of which to be obtained would reasopdid expected to have a Material Adverse EffedParent or the Company, in each case
required to consummate the transactions contentplgtehis Agreement, including the Merger and tlamBMerger, shall have been obtail
and shall remain in full force and effect and &ltstory waiting periods in respect thereof shaltdexpired (all such approvals and the
expiration of all such waiting periods being reéetto as the * Requisite Regulatory Approvalsand none of such consents, registrations,
approvals, permits and authorizations shall cordainMaterially Burdensome Regulatory Condition.

(e) Dissenting Shareholdersiolders of not more than 10% of the outstandimayes of Company Common Stock shall have duly
exercised their dissenters’ rights under Sectioi1-3321 of the IBCA.

(H No Material Adverse EffectSince the date hereof, no event shall have ocedwr circumstance arisen that, individually or
taken together with all other facts, circumstarmesvents, has had or is reasonably likely to feaMaterial Adverse Effect with respect to
Company.

(9) Third Party ConsentsThe Company shall have obtained each of the cdsi$isted in Schedule 7.2 of the Company Disclesur
Schedule and any consents of the type required tddmtified in Schedule 7.2 of the Company DisatesSchedule but were not so identified
as of the date of this Agreement. A copy of eaahswwnsent shall have been delivered to the Parent.

7.3 Conditions to Obligations of Companyhe obligation of the Company to effect the Mengealso subject to the satisfaction or
waiver by the Company at or prior to the Effectiime of the following conditions:

(a) Representations and Warrantidhe representations and warranties of Pareribghtin this Agreement shall be true and
correct as of the date of this Agreement and dseoEffective Time as though made on and as oEffertive Time (except that
representations and warranties that by their tapesk specifically as of the date of this Agreeneer@nother date shall be true and correct as
of such date); provided, however, that no repredimt or warranty of Parent (other than the reprieg®ns and warranties set forth in
(i) Section 4.2(a), which shall be true and coreectept to a de minimis extent (relative to Sectidt(a) taken as a whole), (ii) Sections 4.!
4.3(a), 4.3(b) and 4.7, which shall be true andemtrin all material respects, and (iii) Sectio8,4vhich shall be true and correct in all
respects) shall be deemed untrue or incorrectfgrgses hereunder as a consequence of the existeacg fact, event or circumstance
inconsistent with such representation or warramtyess such fact, event or circumstance, indivighal taken together with all other facts,
events or circumstances inconsistent with any sgation or warranty of Parent has had or wowddaeably be expected to result in a
Material Adverse Effect on Parent; provided, furthilkat for purposes of determining whether a re@néation or warranty is true and correct
for purposes of this Section 7.3(a), any qualifarabr exception for, or reference to, materiafitcluding the terms “material,” “materially,”
“in all material respects,” “Material Adverse Efféor similar terms or phrases) in any such repnes@n or warranty shall be disregarded,;
and the Company shall have received a certifidgtees on behalf of Parent by the Chief ExecutivBdef or the Chief Financial Officer of
Parent to the foregoing effect.

(b) Performance of Obligations of Paremarent shall have performed in all material retgpall obligations required to be
performed by it under this Agreement at or priotite Effective Time, and Company shall have reateveertificate signed on behalf of
Parent by the Chief Executive Officer or the Cliafancial Officer of Parent to such effect.
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(c) Reaulatory ApprovalsAll Requisite Regulatory Approvals shall have iebtained and shall remain in full force and effec
and all statutory waiting periods in respect théstall have expired.

(d) No Material Adverse EffectSince the date hereof, no event shall have oedwr circumstance arisen that, individually or
taken together with all other facts, circumstanmesvents, has had or is reasonably likely to taaaterial Adverse Effect with respect to
Parent.

ARTICLE VI
TERMINATION AND AMENDMENT

8.1 Termination This Agreement may be terminated at any timerpgddhe Effective Time, whether before or aftepigval of the
matters presented in connection with the Mergethbyshareholders of the Company or Parent:

(a) Mutual Consent by mutual consent of the Company and Parentiriteen instrument authorized by the Boards of Dioes
of the Company and Parent;

(b) Either Party- by either the Company or Parent;

(i) No Regulatory Approvat if any Governmental Entity that must grant a RsitgiRegulatory Approval has denied approval of
the Merger or the Bank Merger and such denial leasine final and nonappealable or any Governmemii#lyedf competent
jurisdiction shall have issued a final and nonapgd®a order, injunction or decree permanently emija or otherwise prohibiting or
making illegal the consummation of the transactioorstemplated by this Agreement;

(i) Delay— if the Merger shall not have been consummateolrdrefore June 1, 2015 (the * End D§teprovided, that the right t
terminate this Agreement pursuant to this Sectidb§(ii) shall not be available to any party whéséure to perform or observe the
covenants and agreements of such party set fotttisrAgreement resulted in the failure of the Mertp be consummated by the End
Date;

(iii) Breach- if there shall have been a breach of any of tvegants or agreements or any of the represengatiowarranties set
forth in this Agreement on the part of the Companythe case of a termination by Parent, or orptmt of Parent, in the case of a
termination by the Company, which breach, eithdividually or in the aggregate with other breachgsuch party, would result in, if
occurring or continuing on the Closing Date, thitufa of the conditions set forth in Section 7.2708, as the case may be, and which is
not cured within thirty (30) days following writterotice to the party committing such breach ortbynature or timing cannot be cured
within such time period (provided that the termingfparty is not then in material breach of anyrespntation, warranty, covenant or
other agreement contained herein);

(iv) No Company Shareholder Approvalf the Company Shareholder Approval shall notehbgen obtained at the Company
Shareholder Meeting duly convened therefor or gtaajournment or postponement thereof at whichta wa the adoption of this
Agreement was taken; providefiowever, that no party may terminate this Agreement purstathis Section 8.1(b)(iv) if such party
has breached in any material respect any of itigatbns under this Agreement, in each case innerathat caused the failure to ob
the Company Shareholder Approval at the CompanyeBlokder Meeting, or at any adjournment or postpuerd thereof;

(c) No Company Recommendatietby Parent, at any time prior to such time as the@any Shareholder Approval is obtained
the event (A) the Company shall have breachedymzaterial respect Section 6.9; (B) the ComparntherBoard of Directors of Company
shall have submitted this Agreement to its shaadrslwithout a recommendation for approval, or ivtise withdraws or materially and
adversely modifies (or discloses its intention fthdraw or materially and adversely modify) itsesaunendation as
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contemplated by Section 6.9(c), or recommendsstshiireholders a Company Acquisition Proposal dkizar the Merger (an_* Adverse
Change of Recommendatiti (C) at any time after the end of fifteen (15)dness Days following receipt of a Company Acdigisi
Proposal, the Board of Directors of the Companyi $taave failed to reaffirm its Company Board Recoemdation as promptly as practicable
(but in any event within five (5) Business Dayspafeceipt of any written request to do so by Ramr (D) a tender offer or exchange offer
for outstanding shares of Company Common StocK khgk been publicly disclosed (other than by Pasean Affiliate of Parent) and the
Board of Directors of the Company recommends tisaghiareholders tender their shares in such temdechange offer or, within ten

(10) Business Days after the commencement of et or exchange offer, the Board of DirectorthefCompany fails to recommend
unequivocally against acceptance of such offer; or

(d) Company Superior Proposaby the Company, prior to such time as the Com&tmgreholder Approval is obtained, in order
to enter into a definitive agreement providing &o€ompany Superior Proposal; providkdt (i) the Company is not in material breachrof a
of the terms of this Agreement, and (ii) the Compa@armination Fee is paid to Parent in advancer @bocurrently with such termination in
accordance with Section 8.3(b).

(e) Parent Average Closing Price DeclinBy Company, by written notice to Parent on theiBess Day immediately following
the Determination Date, effective as of the datd ihthree (3) Business Days following the dateusth written notice, in the event that:

(i) The Parent Average Closing Price is less th2h&184 (with a proportionate adjustment in thenéteat outstanding
shares of Parent Common Stock shall be changed idiiferent number of shares by reason of anyksioddend, reclassification,
recapitalization, split-up, combination, exchan§etwares or similar transaction between the dathisfAgreement and the Determination
Date); and

(i) The number obtained by dividing the Parent fage Closing Price by $26.2041 (the “ Closing P@tmnge Ratid) is
less than the number obtained by (a) dividing timalHndex Price by the Initial Index Price (théndex Change Rati9) and then
(b) subtracting 0.175.

If Company elects to terminate pursuant to thigiSed.1(e) and provides such written notice toelagrthen within two
(2) Business Days following Parent’s receipt oftsnotice, Parent may elect by written notice to @any to adjust the Merger Consideration
by increasing the Per Share Cash Amount dolladédiar by the Pricing Differential. If Parent makasch election to increase the Cash
Consideration, no termination will occur pursuamnttis Section 8.1(e) and this Agreement will remiaieffect according to its terms (except
as the Per Share Cash Amount has been increased).

For purposes of this Section 8.1(e), the followtieigns have the meanings indicated below:

“ Determination Daté means the fifth (3") Business Day immediately prior to the Effectivat®

“ Determination Period means the period beginning on the day that istwé20) consecutive trading days prior to the Deataation
Date and ending on the Determination Date.

“ Final Index Priceé’ means the average closing price of the KBW Regli@anking Index as quoted on Bloomberg.com (KRX)N
during the Determination Period.

“ Initial Index Price” means $76.75, which is the twenty (20) day averelgsing price of the KBW Regional Banking Indexcaoted
on Bloomberg.com (KRX:IND) ended on July 18, 2014.

“ Pricing Differential” means the amount of the difference between (/4.8920 and (B) the Per Share Exchange Ratio mielifdy
the Parent Average Closing Price.

8.2 Effect of Termination In the event of termination of this Agreementdither the Company or Parent as provided in Se@&ibnthis
Agreement shall forthwith become void and haveffece and none of the
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Company, Parent, any of their respective Subsiiasi any of the officers or directors of any arthshall have any liability of any nature
whatsoever under this Agreement, or in connectiith the transactions contemplated by this Agreenmeadept that (i) Sections 6.3(b), 8.2,
8.3, and 9.3 through 9.11 shall survive any tertmeof this Agreement, and (ii) neither the Companr Parent shall be relieved or released
from any liabilities or damages arising out ofkteowing breach of any provision of this Agreemaenliich, in the case of the Company, shall
include the loss to the Company’s shareholderh@Etonomic benefits of the Merger).

8.3 Fees and Expenses

(a) All fees and expenses incurred in connectiah tiie Merger, this Agreement, and the transactamsemplated by this
Agreement (including costs and expenses of prirdimgd) mailing the Proxy Statement) shall be paithieyparty incurring such fees or
expenses, whether or not the Merger is consummexeept as otherwise provided in Section 8.3(b).

(b) Company Termination Fee

(i) In the event that this Agreement is termindtgdhe Company pursuant to Section 8.1(d) (Comf&uperior Proposal) or
Parent pursuant to Section 8.1(c) (No Company Revamdation), then the Company shall pay Parent,arffeemmediately available
funds, in the amount of $5,500,000 (the * Compasasniination Feé&) by wire transfer to an account specified by Ragomptly, but
in any event prior to or concurrently with a teration pursuant to Section 8.1(d) or no later tlvem {2) Business Days after the date of
termination pursuant to Section 8.1(c).

(i) In the event that any Person shall have ma@empany Acquisition Proposal, which proposal hesrbpublicly announced,
disclosed or proposed and not withdrawn, and:

(1) thereafter this Agreement is terminated:
(a) by either party pursuant to Section 8.1(bf@i¢lay), or Section 8.1(b)(iv) (No Company ShareleolApproval); o

(b) by Parent pursuant to Section 8.1(b)(iii) (Rtea and

(2) within twelve (12) months after such terminatiaf this Agreement, a Company Acquisition Propesalll have been
consummated or any definitive agreement with resfpea Company Acquisition Proposal shall have ba#rred into (provided
that for purposes of the foregoing, the term “CompAcquisition Proposal” shall have the meaninggaesd to such term in
Section 6.9(d) except that the references to “niwaa 24.9%" in the definition of Company Acquisiti®roposal shall be deemed
to be references to “50%");

then the Company shall pay Parent the Company Tation Fee by wire transfer to an account spechied
Parent prior to the earlier of the execution okéirdtive agreement with respect to, or the consation of, such
Company Acquisition Proposal. In no event shall@menpany be obligated to pay Parent the Companyifation
Fee on more than one occasion.

(c) Liguidated DamagesThe Company and Parent acknowledge that the mgmets contained in this Section 8.3 are an integral
part of the transactions contemplated by this Aguegt, and that, without these agreements, neitdmty grould enter into this Agreement. ~
amounts payable by the Company pursuant to Se8t&{b) constitute liquidated damages and not alpeaad shall be the sole monetary
remedy of Parent in the event of termination of thijreement under such applicable section. Inteatehat the Company fails to pay when
due any amounts payable under this Section 8.8,(théhe Company shall reimburse Parent for adite@nd expenses (including
disbursements and reasonable fees of counsely@ttur connection with the collection of such owerédmount, and (ii) the Company shall
pay to Parent interest on such overdue amountt{period commencing as of the date that suchdoeeamount was originally required to
be paid and ending on the date that such overdoe@ns actually paid in full) at a rate per annegual to the prime rate publishedTihe
Wall Street Journabn the date such payment was required to be made.
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8.4 Amendment This Agreement may be amended by the partieactign taken or authorized by their respective Beaf Directors,
at any time before or after approval of the matpgesented in connection with the Merger by theedizders of the Company or Parent;
provided, however, that after any approval of tha@sactions contemplated by this Agreement by shereholders, there may not be, without
further approval of such shareholders, any amentofahis Agreement that requires further appravader applicable Law. This Agreement
may not be amended except by an instrument inngriéigned on behalf of each of the parties.

8.5 Extension; WaiverAt any time prior to the Effective Time, the past by action taken or authorized by their respeddoards of
Directors, may, to the extent legally allowed, €a)end the time for the performance of any of thgations or other acts of the other party,
(b) waive any inaccuracies in the representatiolsvearranties contained in this Agreement or (clvezaompliance with any of the
agreements or conditions contained in this Agreenfary agreement on the part of a party to any sxthnsion or waiver shall be valid o1
if set forth in a written instrument signed on biéb&such party, but such extension or waiverailufre to insist on strict compliance with an
obligation, covenant, agreement or condition shalloperate as a waiver of, or estoppel with resfpe@ny subsequent or other failure.

ARTICLE IX
GENERAL PROVISIONS

9.1 Closing On the terms and subject to conditions set forthis Agreement, the closing of the Merger (thelésing”) shall take
place at 10:00 a.m., Pacific Time, at the officeSullivan & Cromwell LLP, counsel to Parent, oretfirst Business Day of the first calendar
month that follows the month in which the last todatisfied of the conditions set forth in Artidd is satisfied (other than those conditions
that by their nature are to be satisfied or waigethe Closing but subject to the satisfaction aiver of those conditions), unless extended by
mutual agreement of the parties (the * Closing DptH, however, the last of the conditions settfoin Article VIl to be satisfied or waived is
so satisfied or waived after November 1, 2014 lubioprior to December 31, 2014, then the Closhmgidake place on January 2, 2015 or
such other date as the parties may mutually agree.

9.2 Nonsurvival of Representations, Warranties and Agregsmeélhis Article IX and the agreements of the Compangt Parent
contained in Section 6.7 shall survive the consutitnaf the Merger. All other representations, \aaties, covenants and agreements set
forth in this Agreement shall not survive the cansuation of the Merger.

9.3 Notices All notices and other communications in connetctiath this Agreement shall be in writing and stldeemed given if
delivered personally, sent via facsimile (with damftion), mailed by registered or certified maét(irn receipt requested) or delivered by an
express courier (with confirmation) to the part¢she following addresses (or at such other addmrsa party as shall be specified by like
notice):

(a) ifto Parent, to

Columbia Banking System, Inc.

1301 A Street

Tacoma, WA 98402-4200

Attention: Melanie J. Dressel, President & ChiekEutive Officer
Facsimile: (253) 272-2601

with a copy (which shall not constitute notice) to:

Sullivan & Cromwell LLP

1888 Century Park East, Suite 2100
Los Angeles, CA 90067

Attention: Patrick S. Brown
Facsimile: (310) 712-8800
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and

Sullivan & Cromwell LLP
125 Broad Street

New York, NY 10004
Attention: Mark J. Menting
Facsimile: (212) 558-3588

(b) if to the Company, tc

Intermountain Community Bancorp

414 Church Street

Sandpoint, Idaho 83864

Attention: Curt Hecker, Chief Executive Officer
Facsimile: (208) 265-3745

Email: curt.hecker@panhandlebank.com

with a copy (which shall not constitute notice) to:

Graham & Dunn, P.C.

2801 Alaskan Way, Suite 300
Seattle, WA 98112

Attention:; Stephen M. Klein
Facsimile: (206) 340-9599

9.4 Interpretation When a reference is made in this Agreement tl&g, Sections, Exhibits or Schedules, such rafereshall be to an
Article or Section of or Exhibit or Schedule togligreement unless otherwise indicated. The tabtemtents and headings contained in this
Agreement are for reference purposes only and sbahffect in any way the meaning or interpretad this Agreement. Whenever the
words “include,” “includes” or “including” are used this Agreement, they shall be deemed to beWwwd by the words “without limitation.”
References to “the date hereof” shall mean the afateis Agreement. As used in this Agreement,ghease “to the Knowledge of the
Company’ means the actual knowledge of any of the Compmnoificers listed on Section 9.4 of the CompanycBisure Schedule, and the
phrase “ to the Knowledge of Parémheans the actual knowledge of the Chief Execuiiicer and Chief Financial Officer of Parent. As
used in this Agreement, “ Persbor “ Persons means any individual, bank, corporation (incluglimot-for-profit), joint-stock company,
general or limited partnership, limited liabilitpmpany, joint venture, estate, business trustt,tassociation, organization, Governmental
Entity or other entity of any kind or nature. Adrsedules and exhibits hereto shall be deemed p#riscAgreement and included in any
reference to this Agreement. As used in this Agreani Business Daymeans Monday through Friday of each week, exadpgal holiday
recognized as such by the United States federargavent or any day on which banking institutionghi@ State of Washington or the State of
Idaho are authorized or obligated to close. If tamn, provision, covenant or restriction contaimethis Agreement is held by a court or a
federal or state regulatory agency of competeigdiation to be invalid, void or unenforceable, tkenainder of the terms, provisions and
covenants and restrictions contained in this Agezgrshall remain in full force and effect, and §lmaho way be affected, impaired or
invalidated. If for any reason such court or retpriaagency determines that any provision, covepangstriction is invalid, void or
unenforceable, it is the express intention of theigs that such provision, covenant or restricherenforced to the maximum extent
permitted.

9.5 CounterpartsThis Agreement may be executed in two or morentayparts (including by facsimile or other electoomeans), all of
which shall be considered one and the same agreemédrshall become effective when counterparts baea signed by each of the parties
and delivered to the other party, it being undedtihat each party need not sign the same coumterpa

A-53



Table of Contents

9.6 Entire AgreementThis Agreement (including the documents and tis&ruments referred to in this Agreement), togetbidhr the
Confidentiality Agreement, constitutes the entigee@ment and supersedes all prior agreements alwistandings, both written and oral,
between the parties with respect to the subjedtemat this Agreement, other than the Confidertiiafigreement.

9.7 Governing Law; JurisdictionThis Agreement shall be governed by and constivedcordance with the Laws of the State of
Washington, without giving effect to its principleéconflicts of Laws. The parties hereto agree #my suit, action or proceeding brought by
either party to enforce any provision of, or basadany matter arising out of or in connection wittis Agreement or the transactions
contemplated hereby shall be brought in any fedmsratate court located in the State of Washing&ath of the parties hereto submits to the
jurisdiction of any such court in any suit, actimmproceeding seeking to enforce any provisiorobhased on any matter arising out of, o
connection with, this Agreement or the transactioomstemplated hereby and hereby irrevocably waivedenefit of jurisdiction derived frc
present or future domicile or otherwise in suchiogcor proceeding. Each party hereto irrevocablives to the fullest extent permitted by
Law, any objection that it may now or hereafterédéwthe laying of the venue of any such suit,cactir proceeding in any such court or that
any such suit, action or proceeding brought ingmgh court has been brought in an inconvenientforu

9.8 Waiver of Jury Trial Each party hereto acknowledges and agrees thatcantroversy that may arise under this Agreemesmd,in
respect of the transactions contemplated herelikely to involve complicated and difficult issueend therefore each party hereby
irrevocably and unconditionally waives any rightsyparty may have to a trial by jury in respecany legal action, directly or indirectly,
arising out of, or relating to, this Agreement ay alocuments referred to in this Agreement, ortthesactions contemplated by this
Agreement. Each party certifies and acknowledgats(#) no representative, agent or attorney ofadhgr party has represented, expressly or
otherwise, that such other party would not, inékient of litigation, seek to enforce the foregoivajver, (b) each party understands and has
considered the implications of this waiver, (c)freparty makes this waiver voluntarily, and (d) epalty has been induced to enter into this
Agreement by, among other things, the mutual waiaed certifications in this Section 9.8.

9.9 Publicity. Neither the Company nor Parent shall, and nettiheCompany nor Parent shall permit any of itss&liries to, issue or
cause the publication of any press release or iliglic announcement with respect to, or othenmisdée any public statement, or, except as
otherwise specifically provided in this Agreemeanty disclosure of nonpublic information to a thixarty, concerning, the transactions
contemplated by this Agreement without the priansent (which shall not be unreasonably withheldedayed) of Parent, in the case of a
proposed announcement, statement or disclosufdeeb@ dmpany, or the Company, in the case of a pespasnouncement, statement or
disclosure by Parent; providethowever, that either party may, without the prior consefithe other party (but after prior consultatioritwi
the other party to the extent practicable underctt@imstances) issue or cause the publicatiompfpaess release or other public
announcement to the extent required by Law or byrtites and regulations of the Nasdagq.

9.10_Assignment; ThirgParty Beneficiaries Neither this Agreement nor any of the rightseiasts or obligations under this Agreement
shall be assigned by either of the parties (wheilierperation of Law or otherwise) without the prieritten consent of the other party (which
shall not be unreasonably withheld or delayed). pagported assignment in contravention hereof sfahull and void. Subject to the
preceding sentence, this Agreement shall be bingiya, inure to the benefit of and be enforceapledrh of the parties and their respective
successors and permitted assigns. Except for 8e@tfo which is intended to benefit each Indemdiffarty and his or her heirs and
representatives nothing in this Agreement, exprkeesémplied, is intended to confer upon any peysdher than the parties hereto or their
respective successors, any rights, remedies, tioliggaor liabilities under or by reason of this Agment.
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9.11 Specific Performancerhe parties agree that irreparable damage warddran the event that any of the provisions o$ thi
Agreement were not performed in accordance withr #peecific terms. It is accordingly agreed that garties shall be entitled to seek specific
performance of the terms hereof, this being in @oidio any other remedies to which they are esditit Law or equity.

9.12 Disclosure Schedule

(a) Before entry into this Agreement, the Compaelvéred to Parent a schedule (a * Company DisctoSehedulé) which sets
forth, among other things, items the disclosure/loich is necessary or appropriate either in respoms&n express disclosure requirement
contained in a provision hereof or as an exceptiarne or more representations or warranties cogtlin Article 11l or to one or more
covenants contained herein; providdtbwever, that notwithstanding anything in this Agreementtte contrary, the mere inclusion of an i
as an exception to a representation or warranty sbiabe deemed an admission that such item reptes material exception or material f
event or circumstance or that such item has haebatd be reasonably likely to have a Material AcesEffect.

(b) For purposes of this Agreement, " Previouslgdised’ means information set forth by the Company indpelicable
paragraph of the Company Disclosure Schedule ootver paragraph of its Company Disclosure Sche@aléong as it is reasonably clear
from the context that the disclosure in such offaagraph of its Company Disclosure Schedule @ @bplicable to the section of this
Agreement in question).

[ REMAINDER OF PAGE INTENTIONALLY LEFT BLANK
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IN WITNESS WHEREOF , the parties have caused this Agreement to beute@dy their respective officers thereunto dulthatizec
as of the date first above written.

COLUMBIA BANKING SYSTEM, INC.

By: /s| Melanie J. Dressel
Name: Melanie J. Dresse
Title: President & Chief Executive Offic

INTERMOUNTAIN COMMUNITY BANCORP

By: /sl Curt Hecker
Name: Curt Heckel
Title: President & Chief Executive Offic
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Appendix B
July 23, 2014

Board of Directors

Intermountain Community Bancorp
414 Church Street

P.O. Box 967

Sandpoint, ID 83864

Ladies and Gentlemen:

Intermountain Community Bancorp (“IntermountainijdaColumbia Banking System, Inc. (“Parent”) havéeesd into an agreement
and plan of merger (the “Agreement”) pursuant taclwhntermountain will merge with and into Paretfie(“Merger”). Pursuant to the terms
of the merger, upon the Effective Time of the Mergach share of Intermountain Common Stock, exatudertain shares as specified in the
Agreement, issued and outstanding immediately poidthe Effective Time shall become and be condeirito the right to receive, at the
election of the holder thereof, subject to allomatprovisions described in the Agreement: (1) almemof shares of Parent Common Stock
equal to the Per Share Stock Consideration, (2) icethe amount of the Per Share Consideratio®)oa (unit consisting of a fraction of a
share of Parent common stock equal to the Per $hafgange Ratio and cash equal to the Per ShateAPasunt (such unit, the “Per Share
Mixed Consideration”, and together with the Perr8itock Consideration and the Per Share Consideydite “Merger Consideration".he
Per Share Exchange Ratio is equal to 0.6426 sbafesrent common stock. The Per Share Cash Amswtual to $2.2930. The Per Share
Stock Consideration means a number of shares ehPeommon stock equal to the quotient of the Par&Consideration divided by the
Parent Average Closing Price. The Per Share Cardide means the sum, expressed in dollars, oPdreShare Cash Amount and the
product of the Per Share Exchange Ratio and trenPAwrerage Closing Price. The other terms and itiond of the Merger are more fully !
forth in the Agreement, and capitalized terms usa@in without definition shall have the meaningsigned to them in the Agreement. You
have requested our opinion as to the fairness, &dimancial point of view, of the Merger Consid@ra to the holders of Intermountain
common stock.

Sandler O'Neill & Partners, L.P., as part of itgéstment banking business, is regularly engag#ukitvaluation of financial institutions
and their securities in connection with mergers acguisitions and other corporate transactionsofmection with this opinion, we have
reviewed, among other things: (i) the Agreemeiijtc@rtain financial statements and other histéfficencial information of Intermountain
that we deemed relevant; (iii) certain financialtsinents and other historical financial informatidiParent that we deemed relevant;

(iv) internal financial estimates for Intermountéim the years ending December 31, 2014 and DeceBihe2015 as provided by senior
management of Intermountain and an estimated lerg-earnings per share growth rate for the yeatmgrbecember 31, 2016 through
December 31, 2018 as discussed with the seniorgeament of Intermountain; (v) publicly available memalyst earnings estimate for Pa
for the years ending December 31, 2014 and DeceBihe015 and an estimated loregm annual earnings per share growth rate foydiae
ending December 31, 2016 through December 31, 38IBscussed with the senior management of Pguénthe pro forma financial impact
of the Merger on Parent based on assumptionsnglgitransaction expenses, purchase accountingta@nts, accounting treatment, cost
savings and other synergies as determined by tlierseanagement of Parent; (vii) a comparison ofade financial and other information
Intermountain and Parent with similar publicly dahle information for certain other banking instiduns, the securities of which are publicly
traded; (viii) the terms and structures of otheerg mergers and acquisition transactions in tinkibhg sector; (ix) the current market
environment generally and in the banking sectqraricular; and (x) such other information, finaa@tudies, analyses and investigations and
financial, economic and market criteria as we abersd relevant. We also discussed with certain neesndif senior management of
Intermountain the business, financial conditiosuits of operations and prospects of Intermourdaihheld similar discussions with the
senior management of Parent regarding the busifieascial condition, results of operations andgpreects of Parent.
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In performing our review, we have relied upon theusacy and completeness of all of the financial etiher information that was
available to us from public sources, that was mtedito us by Intermountain and Parent or that whasraise reviewed by us and have
assumed such accuracy and completeness for purpiogeparing this letter. We have further reliedtbe assurances of the management of
Intermountain and Parent that they are not awaemgffacts or circumstances that would make arsuoh information inaccurate or
misleading in any material respect. We did not meakéndependent evaluation or appraisal of theipassets, the collateral securing assets
or the liabilities (contingent or otherwise) oféntnountain or Parent or any of their respectivesglidaries. We did not make an independent
evaluation of the adequacy of the allowance fon llesses of Intermountain and Parent or the condoémgity after the Merger and we have
not reviewed any individual credit files relatirglhtermountain or Parent. We have assumed, with gonsent, that the respective
allowances for loan losses for both Intermountaid Barent are adequate to cover such losses drgevéitiequate on a pro forma basis for
the combined entity.

In preparing its analyses, Sandler O’Neill usedrinél financial projections and a long-term earsiggowth rate as provided by the
senior management of Intermountain and publiclylakke mean earnings per share estimates and iamaést longterm earnings growth ra
for Parent, respectively. Sandler O'Neill also reed and used in its analyses certain projectidrisaasaction costs, purchase accounting
adjustments, accounting treatment, expected cestgsand other synergies which were prepared djoameviewed with representatives ¢
senior management of Parent. With respect to thogections, estimates and judgments, the resgeoianagements of Intermountain and
Parent confirmed to us that those projectionspegts and judgments reflected the best currendiladle estimates and judgments of those
respective managements of the future financialgperénce of Intermountain and Parent, respectizaig, we assumed that such performance
would be achieved. We express no opinion as to sstimates or the assumptions on which they aredb&¥e have assumed that there has
been no material change in the respective assmscial condition, results of operations, businasgrospects of Intermountain and Parent
since the date of the most recent financial datdenaavailable to us. We have also assumed in glects material to our analysis that
Intermountain and Parent would remain as a goimgem for all periods relevant to our analyses.a#fgress no opinion as to any of the
legal, accounting and tax matters relating to trexdér and any other transactions contemplatedrinaxtion therewith.

Our analyses and the views expressed herein aesseily based on financial, economic, regulatmrgrket and other conditions as in
effect on, and the information made available tasisf, the date hereof. Events occurring aftedtte hereof could materially affect our
views. We have not undertaken to update, revisdfima or withdraw this letter or otherwise commepion events occurring after the date
hereof.

We have acted as Intermountain’s financial advis@onnection with the Merger and a significanttfpor of our fees are contingent
upon the closing of the Merger. We also will reeeivfee from Intermountain for providing this opimi Intermountain has also agreed to
indemnify us against certain liabilities arisingt @fiour engagement. In the ordinary course oftmusiness as a broker-dealer, we may
purchase securities from and sell securities terinbuntain and Parent and their affiliates. We alag actively trade the debt securities of
Intermountain and Parent or their affiliates for own account and for the accounts of our custonWeswere not asked to, nor did we
contact any additional potential merger partneleted to this Transaction.

This letter is directed to the Board of Directof$raermountain in connection with its consideratiaf the Merger and does not
constitute a recommendation to any shareholdantefhountain as to how such shareholder shouldatad@y meeting of shareholders called
to consider and vote upon the Merger. Our opingoditiected only to the fairness, from a financisihp of view, of the Merger Consideration
to holders of Intermountain common stock and dagsddress the underlying business decision ofrirdantain to engage in the Merger,
relative merits of the Merger as compared to ahgioalternative business strategies that might éxigntermountain or the effect of any
other transaction in which Intermountain might egearhis opinion shall not be reproduced or usedi$ed for any other purposes, without
Sandler O'Neill’s prior written consent. This Opini has been approved by Sandler O’Neill’s fairrg@aion committee. We do not express
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any opinion as to the fairness of the amount auneadf the compensation to be received in the Mdigdntermountain’s officers, directors,
or employees, or class of such persons, relatileet@ompensation to be received in the Mergemlyyagher shareholders of Intermountain.

Based upon and subject to the foregoing, it isopimion that, as of the date hereof, the Mergersittaration is fair to the holders of
Intermountain common stock from a financial poifhtiew.

Very truly yours,

/s/ Sandler O’Neill & Partners, L.P.
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Appendix C

TITLE 30, CHAPTER 1, PART 13
OF THE IDAHO BUSINESS CORPORATIONS ACT
REGARDING DISSENTERS’ RIGHTS
§ 30-1-1301. Definitions
In this part:

(1) “Affiliate” means a person that directly or ingctly through one (1) or more intermediaries colst is controlled by, or is under common
control with another person or is a senior exeeutirereof. For purposes of section 30-1-1302(2)@ho Code, a person is deemed to be an
affiliate of its senior executives.

(2) “Beneficial shareholder” means a person whibiésbeneficial owner of shares held in a votingttar by a nominee on the beneficial
owner’s behalf.

(3) “Corporation” means the issuer of the shardd hg a shareholder demanding appraisal and, fotensacovered in sections 30-1-1322
through 30-1-1331, Idaho Code, includes the sungh@ntity in a merger.
(4) “Fair valu¢’ means the value of the corpora’s shares determine

(a) Immediately before the effectuation of the cogpe action to which the shareholder objects;

(b) Using customary and current valuation concaptstechniques generally employed for similar bessies in the context of the
transaction requiring appraisal; and

(c) Without discounting for lack of marketability minority status except, if appropriate, for ameedits to the articles pursuant to
section 30-1-1302(1)(e), Idaho Code.

(5) “Interest” means interest from the effectivéedaf the corporate action until the date of paymanthe rate of interest on judgments in this
state on the effective date of the corporate action

(6) “Preferred shares” means a class or seriesavés whose holders have preference over any dtss or series with respect to
distributions.

(7) “Record shareholder” means the person in winasee shares are registered in the records of tip@@dion or the beneficial owner of
shares to the extent of the rights granted by aimeercertificate on file with the corporation.

(8) “Senior executive” means the chief executiviecef, chief operating officer, chief financial @ér, and anyone in charge of a principal
business unit or function.

(9) “Shareholder” means both a record shareholdérabeneficial shareholder.

§ 30-1-1302. Right to appraisal

(1) A shareholder is entitled to appraisal rightd &0 obtain payment of the fair value of that shatder’s shares in the event of any of the
following corporate actions:

(a) Consummation of a merger to which the corporais a party:

(i) If shareholder approval is required for the gesrby section 30-1-1104, Idaho Code, and the bb#ter is entitled to vote on
the merger, except that appraisal rights shalbeatvailable to any shareholder of the corporatiith respect to shares of any
class or series that remain outstanding after cansation of the merger; or
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(ii) If the corporation is a subsidiary and the gearis governed by section 30-1-1105, Idaho Code;

(b) Consummation of a share exchange to which dhgotation is a party as the corporation whoseeshwaill be acquired, if the
shareholder is entitled to vote on the exchangeg@bthat appraisal rights shall not be availablarty shareholder of the corporation
with respect to any class or series of shareseo€tiporation that is not exchanged:;

(c) Consummation of a disposition of assets pursimasection 30-1-1202, Idaho Code, if the sharmddrois entitled to vote on the
disposition;

(d) An amendment of the articles of incorporatiathwespect to a class or series of shares thatesdthe number of shares of a clas
series owned by the shareholder to a fractiongifaae if the corporation has the obligation ortriglrepurchase the fractional share so
created; or

(e) Any other amendment to the articles of incoagion, merger, share exchange or disposition atade the extent provided by the
articles of incorporation, bylaws or a resolutidrthe board of directors.

(2) Notwithstanding subsection (1) of this sectittie availability of appraisal rights under subset{1)(a), (b), (c) and (d) of this section
shall be limited in accordance with the followingypisions:

(a) Appraisal rights shall not be available for ttdders of shares of any class or series of sheneh are:

(i) Listed on the New York stock exchange or thegkitan stock exchange or designated as a naticadleinsystem security on
an interdealer quotation system by the financiduigiry regulatory authority; or

(i) Not so listed or designated, but have at |¢astthousand (2,000) shareholders and the outistgustiares of such class or se
have a market value of at least twenty million ddl($20,000,000), exclusive of the value of sud@res held by its subsidiaries,
senior executives, directors and beneficial shddeins owning more than ten percent (10%) of sueinesh

(b) The applicability of subsection (2)(a) of tkisction shall be determined as of:

(i) The record date fixed to determine the sharmdrsl entitled to receive notice of, and vote a,teeting of shareholders to act
upon the corporate action requiring appraisal sgbot

(ii) The day before the effective date of such ooape action if there is no meeting of shareholders

(c) Subsection (2)(a) of this section shall noapplicable and appraisal rights shall be availpbisuant to subsection (1) of this sec
for the holders of any class or series of sharas avh required by the terms of the corporate acgguiring appraisal rights to accept
such shares anything other than cash or shares/afass or any series of shares of any corporatioany other proprietary interest of
any other entity, that satisfies the standard$os#t in subsection (2)(a) of this section at tineetthe corporate action becomes effect

(d) Subsection (2)(a) of this section shall noapplicable and appraisal rights shall be availgblisuant to subsection (1) of this sec
for the holders of any class or series of sharesr&rh

(i) Any of the shares or assets of the corporadi@nbeing acquired or converted, whether by megfeme exchange or otherwise,
pursuant to the corporate action by a person, @rbgffiliate of a person, who:

(A) Is, or at any time in the one (1) year periodriediately preceding approval by the board of diinescof the corporate
action requiring appraisal rights was, the benafiocivner of twenty percent (20%) or more of theingipower of the
corporation, excluding any shares acquired purstaeaih offer for all shares having voting powesuth offer was made
within one (1) year prior to the corporate actiequiring appraisal rights for consideration of faene kind and of a value
equal to or less than that paid in connection ithcorporate action; or
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(B) Directly or indirectly has, or at any time inetone (1) year period immediately preceding apgdrby the board of
directors of the corporation of the corporate actiequiring appraisal rights had, the power, canttraly or otherwise, to
cause the appointment or election of twenty-fiveepet (25%) or more of the directors to the bodrdi@ctors of the
corporation; or

(ii) Any of the shares or assets of the corporatiombeing acquired or converted, whether by mesiare exchange or otherwise,
pursuant to such corporate action by a persony antaffiliate of a person, who is, or at any time¢he one (1) year period
immediately preceding approval by the board ofaloes of the corporate action requiring appraiggits was, a senior executive
or director of the corporation or a senior exeatif any affiliate thereof, and that senior exeaitir director will receive, as a
result of the corporate action, a financial beredit generally available to other shareholderauiab,sother than:

(A) Employment, consulting, retirement or similarefits established separately and not as partiof@ntemplation of
the corporate action; or

(B) Employment, consulting, retirement or similaniefits established in contemplation of, or as pfrthe corporate actic
that are not more favorable than those existingreethe corporate action or, if more favorablet tteve been approved on
behalf of the corporation in the same manner gsasided in section 30-1-862, Idaho Code; or

(C) In the case of a director of the corporatiorowtill, in the corporate action, become a direcbthe acquiring entity in
the corporate action or one (1) of its affiliatéghts and benefits as a director that are proviiethe same basis as those
afforded by the acquiring entity generally to otbdaectors of such entity or such affiliate.

(e) For the purposes of subsection (2)(d) of taidien only, the term “beneficial owner” means @eyson who, directly or indirectly,
through any contract, arrangement, or understandihgr than a revocable proxy, has or sharesdheipto vote, or to direct the voting
of, shares, provided that a member of a natiomalrééees exchange shall not be deemed to be a io@aiafwner of securities held
directly or indirectly by it on behalf of anothegnson solely because such member is the recor@heolcduch securities if the membe
precluded by the rules of such exchange from vatiitigout instruction on contested matters or mattbat may affect substantially the
rights or privileges of the holders of the secastto be voted. When two (2) or more persons agraet together for the purpose of
voting their shares of the corporation, each merobére group formed thereby shall be deemed te ls@quired beneficial ownership,
as of the date of such agreement, of all votingeshaf the corporation beneficially owned by anymber of the group.

(3) Notwithstanding any other provision of this tsg, the articles of incorporation as originalliefl or any amendment thereto may limit or
eliminate appraisal rights for any class or sevigsreferred shares, but any such limitation an@iation contained in an amendment to the
articles of incorporation that limits or eliminat@gpraisal rights for any of such shares that atstanding immediately prior to the effective
date of such amendment or that the corporation iisay be required to issue or sell thereafter @msto any conversion, exchange or other
right existing immediately before the effectivealaf such amendment shall not apply to any corpaation that becomes effective within
one (1) year of that date if such action would othge afford appraisal rights.

(4) A shareholder entitled to appraisal rights urttless part may not challenge a completed corpaat®n for which appraisal rights are
available unless such corporate action:

(a) Was not effectuated in accordance with theiegiplle provisions of part 10, 11 or 12 of this diear the corporation’s articles of
incorporation, bylaws or board of directors’ resimlno authorizing the corporate action; or

(b) Was procured as a result of fraud or materiat@presentation.
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§ 30-1-1303. Assertion of rights by nominees and mheficial owners

(1) A record shareholder may assert appraisalgightto fewer than all the shares registered ineit@rd shareholder’'s name but owned by a
beneficial shareholder only if the record sharedplbjects with respect to all shares of the atesseries owned by the beneficial shareholder
and notifies the corporation in writing of the naarel address of each beneficial shareholder onevbhelsalf appraisal rights are being
asserted. The rights of a record shareholder wkerssappraisal rights for only part of the shéueld of record in the record shareholder’s
name under this subsection shall be determinefttias shares as to which the record shareholdectband the record shareholder’s other
shares were registered in the names of differextrdeshareholders.

(2) A beneficial shareholder may assert appraights as to shares held on behalf of the shareholulg if such shareholder:

(a) Submits to the corporation the record sharedrtddvritten consent to the assertion of such ggit later than the date referred to in
section 30-1-1322(2)(b)(ii), Idaho Code; and

(b) Does so with respect to all shares of the abaseries that are beneficially owned by the biersfshareholder.

§ 30-1-1320. Notice of appraisal rights

(1) If proposed corporate action described in secB0-1-1302(1), Idaho Code, is to be submitteal ¥ote at a shareholders’ meeting, the
meeting notice must state that the corporatiorcbasluded that shareholders are, are not or mantieed to assert appraisal rights under
this part. If the corporation concludes that apgakiights are or may be available, a copy of plait must accompany the meeting notice sent
to those record shareholders entitled to exergpeasal rights.

(2) In a merger pursuant to section 30-1-1105, ddabde, the parent corporation must notify in wgtall record shareholders of the
subsidiary who are entitled to assert appraisatsithat the corporate action became effectiveh ®iotice must be sent within ten (10) days
after the corporate action became effective anlidtecthe materials described in section 30-1-182#ho Code.

§ 30-1-1321. Notice of intent to demand payment

(1) If proposed corporate action requiring appiaiggts under section 30-1-1302, Idaho Code, sstted to a vote at a shareholders’
meeting, a shareholder who wishes to assert apprajsts with respect to any class or series afatt

(a) Must deliver to the corporation before the \isteaken written notice of the shareholder’s intenrdemand payment if the proposed
action is effectuated; and

(b) Must not vote, or cause or permit to be votat, shares of such class or series in favor optbposed action.

(2) A shareholder who does not satisfy the requineisiof subsection (1) of this section is not &sdtito payment under this part.

§ 30-1-1322. Appraisal notice and form

(1) If proposed corporate action requiring appiaiggats under section 30-1-1302, Idaho Code, bexoaifective, the corporation must
deliver a written appraisal notice and form requiiog subsection (2)(a) of this section to all shaléers who satisfied the requirements of
section 30-1-1321, Idaho Code. In the case of genemder section 30-1-1105, Idaho Code, the panest deliver a written appraisal notice
and form to all record shareholders who may beledtto assert appraisal rights.
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(2) The appraisal notice must be sent no earlgn the date the corporate action became effectidena later than ten (10) days after such
date and must:

(a) Supply a form that specifies the date of th& Ainnouncement to shareholders of the princgraig of the proposed corporate action
and requires the shareholder asserting appraigabrio certify:

(i) Whether or not beneficial ownership of thosargls for which appraisal rights are asserted wasied before that date; and
(ii) That the shareholder did not vote for the tation;
(b) State:

(i) Where the form must be sent and where certéigdor certificated shares must be deposited flaadate by which those
certificates must be deposited, which date maypeaarlier than the date for receiving the requioech under subsection (2)(b)
(i) of this section;

(i) A date by which the corporation must receikie form, which date may not be fewer than forty) @@ more than sixty

(60) days after the date the appraisal notice amd fn subsection (1) of this section are sent,state that the shareholder shall
have waived the right to demand appraisal witheesto the shares unless the form is received dgdhporation by such
specified date;

(iii) The corporation’s estimate of the fair valokthe shares;

(iv) That, if requested in writing, the corporatiail provide, to the shareholders so requestinithiw ten (10) days after the date
specified in subsection (2)(b)(ii) of this sectitie number of shareholders who return the formehbyspecified date and the total
number of shares owned by them; and

(v) The date by which the notice to withdraw unslection 30-1-1323, Idaho Code, must be receivetthwdate must be within
twenty (20) days after the date specified in sutime¢2)(b)(ii) of this section; and

(c) Be accompanied by a copy of this part.

§ 30-1-1323. Perfection of rights—Right to withdraw

(1) A shareholder who receives notice pursuanettien 30-1-1322, Idaho Code, and who wishes tocise2appraisal rights must certify on
the form sent by the corporation whether the berafowner of such shares acquired beneficial oshiprof the shares before the date
required to be set forth in the notice pursuargetction 30-1-1322(2)(a), Idaho Code. If a sharedrdigils to make this certification, the
corporation may elect to treat the shareholderseshas after-acquired shares under section 3@8;-1@aho Code. In addition, a shareholder
who wishes to exercise appraisal rights must exeandl return the form and, in the case of certéidahares, deposit the shareholder’s
certificates in accordance with the terms of thecedoy the date referred to in the notice purstaisection 30-1-1322(2)(b)(ii), Idaho Code.
Once a shareholder deposits that shareholderi§icates or, in the case of uncertificated sharesirns the executed forms, that shareholder
loses all rights as a shareholder, unless the Isblaier withdraws pursuant to subsection (2) of siaistion.

(2) A shareholder who has complied with subseatigrof this section may nevertheless decline to@se appraisal rights and withdraw fr
the appraisal process by so notifying the corponaith writing by the date set forth in the apprhisatice pursuant to section 30-1-1322(2)(b)
(v), Idaho Code. A shareholder who fails to so ditw from the appraisal process may not therewfittidraw without the corporation’s
written consent.

(3) A shareholder who does not execute and rehgridrm and, in the case of certificated shargsosiethat shareholder’s share certificates
where required, each by the date set forth in tiea described in section 30-1-1322(2), Idaho Csdall not be entitled to payment under
this part.
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§ 30-1-1324. Payment

(1) Except as provided in section 30-1-1325, Id@bde, within thirty (30) days after the form reeuarby section 30-1-1322(2)(b)(ii), Idaho
Code, is due, the corporation shall pay in caghdee shareholders who complied with section 3@23(1), Idaho Code, the amount the
corporation estimates to be the fair value of tebares, plus interest.

(2) The payment to each shareholder pursuant teestibn (1) of this section must be accompanied by:

(a) Financial statements of the corporation thauesl the shares to be appraised, consisting daadesheet as of the end of a fiscal
year ending not more than sixteen (16) months kefog date of payment, an income statement foryieat a statement of changes in
shareholders’ equity for that year, and the ladgsilable interim financial statements, if any;

(b) A statement of the corporation’s estimate effihir value of the shares, which estimate mustkouexceed the corporation’s
estimate given pursuant to section 30-1-1322(d)ijh)aho Code; and

(c) A statement that shareholders described inesiios (1) of this section have the right to demamther payment under section 30-1-
1326, Idaho Code, and that if any shareholder doedgo so within the time period specified thersch shareholder shall be deeme
have accepted such payment in full satisfactiomefcorporation’s obligations under this part.

§ 30-1-1325. After-acquired shares

(1) A corporation may elect to withhold paymentuiegd by section 30-1-1324, Idaho Code, from argraholder who did not certify that
beneficial ownership of all of the shareholder'args for which appraisal rights are asserted wasiaez before the date set forth in the
appraisal notice sent pursuant to section 30-1-(3¢#), Idaho Code.

(2) If the corporation elected to withhold paymanter subsection (1) of this section, it must, imitihirty (30) days after the form required
section 30-1-1322(2)(b)(ii), Idaho Code, is dudijfga@ll shareholders who are described in subsadl) of this section:

(a) Of the information required by section 30-1-4@)(a), Idaho Code;

(b) Of the corporation’s estimate of fair value guant to section 39-1-1324(2)(b) [30-1-1324(2)(lho Code;

(c) That they may accept the corporation’s estinéfair value, plus interest, in full satisfactiohtheir demands or demand appraisal
under section 30-1-1326, Idaho Code;

(d) That those shareholders who wish to accept etiehmust so notify the corporation of their aotce of the corporation’s offer
within thirty (30) days after receiving the offemd

(e) That those shareholders who do not satisfydfjeirements for demanding appraisal under se8tsh-1326, Idaho Code, shall be
deemed to have accepted the corporation’s offer.

(3) Within ten (10) days after receiving the shatdbr’'s acceptance pursuant to subsection (2) of thitosethe corporation must pay in c:
the amount it offered under subsection (2)(b) &f slection to each shareholder who agreed to atitegiorporation’s offer in full satisfaction
of the shareholder's demand.

(4) Within forty (40) days after sending the notaescribed in subsection (2) of this section, tgaration must pay in cash the amount it
offered to pay under subsection (2)(b) of thisisecto each shareholder described in subsectide)(2j this section.
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§ 30-1-1326. Procedure if shareholder dissatisfieglith payment or offer

(1) A shareholder paid pursuant to section 30-1418%aho Code, who is dissatisfied with the amainthe payment must notify the
corporation in writing of that shareholder’s estimaf the fair value of the shares and demand payofahat estimate plus interest, less any
payment under section 30-1-1324, Idaho Code. Aettrddler offered payment under section 30-1-132&hddCode, who is dissatisfied with
that offer must reject the offer and demand payméttie shareholder’s stated estimate of the falue of the shares plus interest.

(2) A shareholder who fails to notify the corpooatin writing of that shareholder's demand to bilplae shareholder’s stated estimate of the
fair value plus interest under subsection (1) «f sfection within thirty (30) days after receivithge corporation’s payment or offer of payment
under section 30-1-1324 or 30-1-1325, Idaho Caslpectively, waives the right to demand paymenteutids section and shall be entitled
only to the payment made or offered pursuant teelrespective sections.

§ 30-1-1330. Court action

(1) If a shareholder makes demand for payment uselgtion 30-1-1326, Idaho Code, which remains tiesethe corporation shall
commence a proceeding within sixty (60) days afteeiving the payment demand and petition the douttttermine the fair value of the
shares and accrued interest. If the corporatios doecommence the proceeding within the sixty{olyod, it shall pay in cash to each
shareholder the amount demanded pursuant to s&0idr1326, Idaho Code, plus interest.

(2) The corporation shall commence the proceedirtfe appropriate court of the county where th@a@tion’s principal office is located,
or, if none in this state, Ada county. If the caigdon is a foreign corporation, it shall commettoe proceeding in the county in this state
where the principal office of the domestic corpmatmerged with the foreign corporation was locatedf the domestic corporation did not
have its principal office in this state at the tiofahe transaction, in Ada county.

(3) The corporation shall make all shareholdersetiver or not residents of this state, whose demamdain unsettled parties to the
proceeding, as in an action against their sharesah parties must be served with a copy of th@ipe. Nonresidents may be served by
registered or certified mail or by publication aeyded by law.

(4) The jurisdiction of the court in which the pestling is commenced under subsection (2) of tltisoseis plenary and exclusive. The court
may appoint one (1) or more persons as appraiseexeive evidence and recommend a decision oguéstion of fair value. The appraisers
shall have the powers described in the order agipgithem, or in any amendment to it. The sharedrsldemanding appraisal rights are
entitled to the same discovery rights as partiesttier civil proceedings. There shall be no righafury trial.

(5) Each shareholder made a party to the proceésliagtitied to judgment:

(a) For the amount, if any, by which the court éirtbe fair value of the shareholder’s shares, ipiiesest, exceeds the amount paid by
the corporation to the shareholder for such shares;

(b) For the fair value, plus interest, of the shatder’s shares for which the corporation electediithhold payment under section 30-1-
1325, Idaho Code.

8§ 30-1-1331. Court costs and counsel fees

(1) The court in an appraisal proceeding commenicedr section 30-1-1330, Idaho Code, shall detezralihcosts of the proceeding,
including the reasonable compensation and experisggpraisers appointed by the court. The court alsaess the costs against the
corporation, except that the court may assess agsigst all or some of the shareholders demarafipgaisal, in amounts the court finds
equitable, to the extent the court finds such di@ders acted arbitrarily, vexatiously, or not mog faith with respect to the rights provided
by this part.
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(2) The court in an appraisal proceeding may adsess the fees and expenses of counsel and efquetts respective parties, in amounts the
court finds equitable:

(a) Against the corporation and in favor of anyabhishareholders demanding appraisal if the condsfthe corporation did not
substantially comply with the requirements of smt30-1-1320, 30-1-1322, 30-1-1324 or 30-1-132&h&dCode; or

(b) Against either the corporation or a sharehotienanding appraisal, in favor of any other paftthe court finds that the party
against whom the fees and expenses are assesséadiitrarily, vexatiously, or not in good faitlitivrespect to the rights provided by
this part.

(3) If the court in an appraisal proceeding finlasttthe services of counsel for any shareholdee wesubstantial benefit to other sharehol
similarly situated, and that the fees for thos@ises should not be assessed against the corpor#i®court may award to such counsel
reasonable fees to be paid out of the amounts addodshareholders who were benefited.

(4) To the extent the corporation fails to makeguired payment pursuant to section 30-1-1324,-362b or 30-1-1326, Idaho Code, the
shareholder may sue directly for the amount owel] tmthe extent successful, shall be entitlecgtmver from the corporation all costs and
expenses of the suit, including counsel fees.
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Appendix D

EXECUTION VERSIOM

WARRANT TRANSFER, VOTING AND SUPPORT AGREEMENT

This Warrant Transfer, Voting and Support Agreenietgreement’) is made and entered into by and between ColumBhiging System,
Inc., a Washington corporation (* Paréptand Castle Creek Capital Partners, 1V, L.PSKareholdet). Capitalized terms used but not
defined herein shall have the meanings given tmtimethe Merger Agreement.

RECITALS:

WHEREAS, Parent and Intermountain Community Bancarpldaho corporation (the “* Compal)yare entering into an Agreement
Plan of Merger, dated as of the date hereof (asdahee may be amended or supplemented, the * MAgreement) providing for the
merger of the Company with and into Parent, witteRfas the surviving corporation (the “ Mer¢grand, as soon as reasonably practicable
following the Merger, the merger of Panhandle SBatek, an Idaho state-chartered bank and whollyealsubsidiary of the Company (*
Panhandle State Bafik with and into Columbia State Bank, a Washing8iate-chartered bank and wholly-owned subsidiaBaoent (
Columbia State Ban®, upon the terms and subject to the conditiongath in the Merger Agreement;

WHEREAS, as of the date hereof, Shareholder isegberd and beneficial owner of the number of shafésompany Common Stock
and/or the Company Warrant to purchase sharesmfp@ony Common Stock set forth, and in the mannégaiefd, on Attachment Aereto;

WHEREAS, as an inducement and a condition to Paneeting into and consummating the Merger Agredniarent has required that
Shareholder enter into this Agreement so as to made likely the approval of the Merger by the risiia vote of Company’s shareholders
and provide for the treatment of the Company Waragrcontemplated by the Merger Agreement;

NOW, THEREFORE, in consideration of the foregoitige mutual covenants and agreements set forthrhened other good and
valuable consideration, the receipt and sufficieoicyhich is hereby acknowledged, the parties loeagree as follows:

ARTICLE |
WARRANT TRANSFER

Section 1.01 Transfedmmediately prior to consummation of the Merdgiareholder shall tender and transfer to Parenttimpany
Warrant issued to Shareholder by the Company ihaxge for an amount of cash equal to the produ@)che Per Share Consideration less
the exercise price per share of Company Commork stih respect to such Company Warrant and (bntimaber of shares of Company
Common Stock issuable upon the exercise of suchp@oynWarrant.

Section 1.02 Warrant Exercise and Transfer ResinictExcept as provided in Section 1.01, Shareholgezes that it will not, directly
or indirectly Transfer (as defined below) its Comp&Varrant prior to the termination of this Agreerhas provided in Section 5.01.

Section 1.03 Other Documentét the request of Parent and/or the Company atitbut further consideration, Shareholder shall
execute and deliver such additional documents akel dll such further action as may be reasonaligssary or desirable to consummate and
make effective the transfer of its Company Warmtemplated by this Article I.

D-1



Table of Contents

ARTICLE Il
AGREEMENT TO VOTE

Section 2.01 Agreement to Vote in favor of Merg8hareholder hereby agrees that from the dat@hendil the earlier of (i) the
occurrence of the Effective Time and (ii) the tithies Agreement terminates under Section 5.01 (tBagport Period), at any shareholder
meeting of the Company to approve the Merger orrafated transaction, or any adjournment or postpwnt thereof, Shareholder shall be
present (in person or by proxy) and shall votecgarse to be voted) all of its shares of capitalkstd the Company entitled to vote at such
meeting, including all shares listed on Attachmiitogether, “ Owned Sharék (a) in favor of approval of (1) the Merger Agment and
the transactions contemplated thereby, (2) anyr attadter that is required to facilitate the trarnigacs contemplated by the Merger Agreerr
and (3) any proposal to adjourn or postpone suattingeto a later date if there are not sufficieotes to approve the Merger Agreement; and
(b) against any action or agreement submittedgpraval to the shareholders of the Company thatav(l) result in breach of any covenant,
representation or warranty or any other obligatoagreement of the Company under the Merger Ageaén2) result in any of the
conditions to the consummation of the Merger unidemMerger Agreement not being fulfilled, or (3)aair the ability of Parent to complete
the Merger, the ability of the Company to compkbte Merger, or that would otherwise be inconsisteittt, prevent, impede or delay the
consummation of the transactions contemplated &ytbrger Agreement.

Section 2.02 Transfer Restrictions prior to Merg8hareholder agrees that it will not, directlyiratirectly, during the Support Period,
except in respect of the Merger and receiving tleegdr Consideration: (i) sell, transfer, assigft, tgnder in any tender or exchange offer,
pledge, encumber, hypothecate or similarly dispdgby merger, by testamentary disposition, by afien of law or otherwise), either
voluntarily or involuntarily, enter into any swap @ther arrangements that transfers to anothavhisle or in part, any of the economic
consequences of ownership of, enter into any contoption or other arrangement or understandirt wispect to the sale, transfer,
assignment, pledge, lien, hypothecation or othgpakition of (by merger, by testamentary disposjtily operation of law or otherwise) or
otherwise convey or dispose of, any of the Ownear&}) or any interest therein, including the rightote any Owned Shares, as applicak
“ Transfer”), (ii) grant any proxies, or enter into any contractangement or understanding with respect to asfeaof the Owned Shares,
applicable, or (iii) take any other action, thatubmaterially restrict, limit or interfere witheéhperformance of Shareholder’s obligations
hereunder. Notwithstanding the foregoing, Sharedratday transfer Owned Shares to a controlled afffiliso long as prior to such transfer,
such controlled affiliate enters into an agreemtit Parent pursuant to which such controlled @t agrees to be bound by (and has full
ability to perform the terms of) this Agreementtte full extent Shareholder is bound.

Section 2.03 Inconsistent Agreemenghareholder hereby covenants and agrees thaptefar or in a manner consistent with this
Agreement, it (a) has not entered into, and shwlkenter during the Support Period into, any voiggeement or voting trust with respect to
the Owned Shares, (b) has not granted, and shadirant during the Support Period, a proxy, consemower of attorney with respect to the
Owned Shares except any proxy to carry out theirdkthis Agreement and (c) has not taken and sleéltake any action that would have
the effect of preventing or disabling such Sharééofrom performing any of its obligations undeistAgreement.

ARTICLE Il
STANDSTILL

Section 3.01 Limitation on Acquisition of ShareShareholder agrees that until this Agreementiteates under Section 5.01 (the “
Standstill Period), such Shareholder, individually or in concertlwdthers acting as a 13D Group (as defined belaliwhot, and will cause
each of its principals, directors, members, gergaithers, managers, officers and its controllétiaés, not to, in any way, without the prior
written consent of Parent, acquire, agree to aequhether by purchase, tender or exchange offugh acquisition of control
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of another person or entity, by joining a 13D Grotiwough the use of a derivative instrument oingpigreement) or otherwise knowingly
facilitate the acquisition of, any beneficial owsigip of any capital stock of Parent or its succestuat would result in Shareholder and its
controlled affiliates beneficially owning in excesfsthe greater of (X) an amount of shares equédl3&o of the total outstanding shares of
Parent Common Stock immediately following the Efffex Time and (Y) the aggregate beneficial owngrsbkpressed in percentage term
Shareholder and its controlled affiliates of outsliag shares of Parent Common Stock immediatelgahg the Effective Time (giving
effect to the Merger and the transactions contereglby the Merger Agreement, including the issuafchares of Parent Common Stock in
the Merger and the issuance of any shares of P@antmon Stock obtainable upon the exercise oftleh Shareholder's Company
Warrants). For the avoidance of doubt, this Sec3i@i shall not be construed to limit Shareholdemfacquiring in excess of 4.9% of the
total outstanding shares of Parent Common Stockrhye of the Merger. A “ 13D Groupshall mean any group of persons or entities ithat
affiliated and acting in concert or that holds ©fdrmed for the purpose of holding, voting, opdising any voting securities of Parent which
would be required under Section 13(d) of the Exgleafict, and the rules and regulations promulgatedeunder to file a statement on
Schedule 13D if such group were to beneficially awsting securities representing more than five @er¢5%) of any voting securities then
outstanding.

Section 3.02 Participation LimitationShareholder agrees that during the StandstilbBeBhareholder will not, individually or in
concert with others acting as a 13D Group will if@}:make or in any way participate in the “soltibn” of “proxies” (as such terms are used
in the rules and regulations of the SEC) with resp@any shares of stock of Parent; (b) proposestackholder resolutions in respect of
Parent under Rule 14a-8 of the Exchange Act, andetk or otherwise; (c) seek to call any meetinghaireholders of Parent; or (d) seek to
take any action by written consent of shareholdéfarent; or (e) seek to advise or influence ahgmperson or entity with respect to the
voting of Parent Common Stock. Shareholder agifessduring the Standstill Period, that such Shddso(i) except for pursuant to pledges,
will not deposit any Owned Shares in any votingtar, except as contemplated in this Agreemetjestiany Owned Shares to any
arrangement or agreement with any person or entityrespect to the voting of such Owned Shar@swiil not join a 13D Group or other
group, or otherwise act in concert with any persoantity for the purpose of acquiring, holdingtiag or disposing of any Owned Shares; or
(iii) will not, individually or in concert with otars acting as a 13D Group, without the prior wnittensent of Parent, seek or propose (wh
publically or otherwise) to effect control of theamagement, board of directors (including but maottéd to a removal of a director) or polic
of Parent.

Section 3.03 No Restrictions on Votin§jlothing in this Agreement shall prevent Sharebplut its affiliates from voting shares of
Parent capital stock in any manner. Nothing in &gseement shall apply to any portfolio companysbireholder with respect to which
Shareholder is not the party exercising contror @exisions to purchase or vote shares of Pargithtatock; provided that such portfolio
company is not acting at the request or directioor an coordination with Shareholder.

Section 3.04 Communications with Personr@hareholder shall communicate any comments arezos with respect to Parent or its
subsidiaries directly to the Chief Executive Office Chief Financial Officer of Parent. If Sharethel wishes to communicate with other
personnel of Parent, they shall direct such regueshe Chief Executive Officer or Chief Finand@#ficer of Parent, who will facilitate
access and communications consistent with Parprdtecol for such matters.

Section 3.05 Venture Capital Operating CompaRgom the Effective Time until the date that Shatder and its Affiliates ceases to
beneficially own shares of Parent Common Stockniamount at least equal to one percent (1%) ofatad outstanding shares of Parent,
Parent will ensure that upon reasonable noticesrRand its subsidiaries will afford to Shareholded its representatives (including officers
and employees of Shareholders, and counsel, a@usrand other professionals retained by Sharef®lfesuch access during normal
business hours to its books, records (excludingRetxrns and associated work papers), propertiparsonnel and to such other
information as Shareholder may reasonably requek(ig reasonable opportunities
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to routinely consult with and advise the manageméRtarent and its subsidiaries, on matters rejdtirthe operation of Parent and its
subsidiaries. Parent agrees to consider, in gatid tae recommendations of Shareholder or itsgieged representative in connection with
the matters on which it is consulted as descritbed@, recognizing that the ultimate discretion wihpect to all such matters shall be rete
by Parent. This Section 3.05 shall survive any teation of this Agreement pursuant to clause @igection 5.02 of this Agreement.

ARTICLE IV
REPRESENTATIONS, WARRANTIES & COVENANTS

Section 4.01 Shareholder Representations and Wigsashareholder hereby represents and warrants émPas follows:

(a) Shareholder has full legal right and capadtgxtecute and deliver this Agreement, to performr&iolder’s obligations
hereunder and to consummate the transactions cplad hereby.

(b) This Agreement has been duly executed andeteld/by Shareholder and the execution, deliveryp@nfibrmance of this
Agreement by Shareholder and the consummationedfrémsactions contemplated hereby have been diltp@zed by all necessary
action on the part of Shareholder and no otheoastor proceedings on the part of Shareholderecessary to authorize this
Agreement or to consummate the transactions corétaaphereby.

(c) Assuming due execution and delivery by Parthig, Agreement constitutes the valid and bindingeament of Shareholder,
enforceable against Shareholder in accordanceitsiterms.

(d) The execution and delivery of this AgreemenSbyreholder does not, and the consummation dfahsactions contemplated
hereby and the compliance with the provisions Harglbnot (i) require Shareholder to obtain thensent or approval of, or make any
filing with or notification to, any governmental oegulatory authority, domestic or foreign, (iijrere the consent or approval of any
other person pursuant to any agreement, obligationstrument binding on Shareholder or its prdpsrand assets, (iii) conflict with,
violate or result in a breach of, or constitutesadlt (with or without notice or lapse of timelwth) under any organizational document
or law, rule, regulation, order, judgment or deapplicable to Shareholder or pursuant to whichafnits or its affiliates’ respective
properties or assets are bound or (iv) violateesult in a breach of any agreement to which Shédehor any of its affiliates is a party
including, without limitation, any voting agreemeshareholders agreement, irrevocable proxy ongdtiust. The Owned Shares are
not, with respect to the voting or transfer theysobject to any other agreement, including anjngoigreement, shareholders
agreement, irrevocable proxy or voting trust.

(e) On the date hereof, the Owned Shares and thgp&uny Warrant set forth on Attachmenh@reto are owned of record or
beneficially by Shareholder in the manner refledtexteon, include all of the shares of Company Comtock and/or the Company
Warrant owned of record or beneficially by Shareleoland are free and clear of any proxy or votésiriction, claims, liens,
encumbrances, security interests, options or lioita of whatever nature except (if applicable¥eisforth on Attachment Aereto,
which encumbrances or other items do not affeanynrespect the ability of Shareholder to perfotmar8holders obligations hereund:
As of the date hereof, Shareholder has, and at¢imepany Shareholder Meeting or any other sharehaiéeting of the Company in
connection with the Merger Agreement and the tretisas contemplated thereby, Shareholder (togetitarany such entity) will have
(except as otherwise permitted by this Agreemeolg voting power (to the extent such securitieghapting power) and sole
dispositive power with respect to all of the Owr&thres, except as otherwise reflected on Attachient

(f) As of the date hereof, to the knowledge of 8hatder, there is no action, proceeding or invasittgm pending or, to
Shareholder’s knowledge, threatened against Shiaiexhisefore or by any Governmental Entity, that ldoindividually or in the
aggregate, impair the ability of Shareholder tostanmate the transactions contemplated hereby.
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(g) Shareholder understands and acknowledgesdbhtaf Parent and the Company is entering intdibger Agreement in
reliance upon Shareholder’s execution, delivery gerdormance of this Agreement.

Section 4.02 Parent Representations and Warrarifiasent hereby represents and warrants to Shdestas follows:

(a) Parent has full legal right and capacity tocee and deliver this Agreement, to perform Paseoliligations hereunder and to
consummate the transactions contemplated hereby.

(b) This Agreement has been duly executed andeteli/by Parent and the execution, delivery ancopednce of this Agreement
by Parent and the consummation of the transactionsemplated hereby have been duly authorizedlmeakssary action on the part of
Parent and no other actions or proceedings onathieopParent are necessary to authorize this Ageaé or to consummate the
transactions contemplated hereby.

(c) Assuming due execution and delivery of thisé@ment by Shareholder, this Agreement constititesdlid and binding
agreement of Parent, enforceable against Paragciordance with its terms.

(d) As of the date hereof, to the Knowledge of Rgrihere is no action, proceeding or investigapiending or, to the Knowledge
of Parent, threatened against Parent before onpysavernmental Entity, that would, individually iorthe aggregate, impair the ability
of Parent to consummate the transactions conteetpladreby.

Section 4.03 Shareholder CovenarBhareholder hereby covenants and agrees witmtPasdollows:

(a) Shareholder agrees, following the date heratf this Agreement terminates, not to take anyoacthat would make any
representation or warranty of Shareholder contairerdin untrue or incorrect or have or would reabnbe expected to have the efi
of preventing, impeding or interfering with or adsely affecting the performance by Shareholdetsobbligations under this
Agreement.

(b) Shareholder agrees to permit Parent and/o€tmepany to publish and disclose in any proxy statgror securities filing,
Shareholder’s identity and ownership of sharesah@any’s or Parent's common stock or other seesrdind the nature of
Shareholder's commitments, arrangements and uraelisgs under this Agreement.

(c) From time to time, at the request of Parentwaitidout further consideration, Shareholder shedlaeite and deliver such
additional documents and take all such furtheioactis may be reasonably necessary or desirabtmsummate and make effective the
transactions contemplated by this Agreement.

(d) Shareholder hereby unconditionally waives, agkes not to exercise, assert or perfect, anysrigfteppraisal or any
dissenters’ rights that Shareholder may have (vdrethder applicable Law or otherwise) or could ptédly have or acquire in
connection with the Merger.

ARTICLE V
TERMINATION

Section 5.01 Termination of Agreemernithis Agreement shall automatically terminate uf@termination of the Merger Agreemen
accordance with its terms.

Section 5.02 Effect of Terminatiorin the event of termination of this Agreementguant to Section 5.01, this Agreement shall become
void and of no effect with no liability on the paftany party hereto; providechowever, no such termination shall relieve any party heret
from any liability for any breach or violation dfis Agreement occurring prior to such terminatiod @rovided, furtherthat Section 5.03 of
this Agreement shall survive any termination o§tAgreement.

Section 5.03 IndemnityParent agrees to indemnify and hold harmlesseBloéder and its affiliates and each of their retipeofficers,
directors, partners, employees and agents, andpsasbn who controls

D-5



Table of Contents

Shareholder within the meaning of the Exchangeahct the rules and regulations promulgated thereuedeh, an * Indemnified Party, to

the fullest extent lawful, from and against any-ofspocket legal defense costs and related expdirsgdading reasonable attorneys’ fees and
disbursements), arising out of or resulting frory alaim or proceeding made or instituted by any &awmental Entity, stockholder of the
Company or any other person (other than an Indeedhiarty) prior to the one year anniversary ofEffective Time arising out of or
resulting from the Shareholder’s entry into thiségment and performance of its obligations hereymevidedthat (i) such indemnifiable
costs and expenses, when aggregated with the infigiohe costs and expenses, if any, of other indéethparties under similar Warrant
Transfer, Voting and Support Agreements with Paesietuted in connection with the Merger, shallindhe aggregate exceed $200,000 and
(ii) Parent shall not be required to indemnify adémnified Party to the extent of any insurancegeds actually received by such
Indemnified Party for any otherwise indemnifiabtests and expenses under this Section 5.03.

ARTICLE VI
MISCELLANEOUS

Section 6.01 Expenseg&xcept as otherwise may be agreed in writingtibeiwvise set forth in this Agreement, all costssfand
expenses incurred in connection with this Agreenaadt the transactions contemplated hereby shalhlskby the party incurring or required
to incur such costs, fees and expenses.

Section 6.02 Entire Agreementhis Agreement is irrevocable. The recitals amiporated as a part of this Agreement. This Agere
constitutes the entire agreement between the pavtté respect to the subject matter hereof anérsggles all other prior agreements and
understandings, both written and oral, betweerp#rées with respect to the subject matter hemafept for Section 5.03, which is intended
to benefit each Indemnified Party.

Section 6.03 Termination of Purchase Agreementdabibns. Shareholder hereby agrees that all obligatiorlBapsént pursuant to the
Amended and Restated Securities Purchase Agreedaet as of January 20, 2012 (the “ Purchase Amgrt), between the Company and
Shareholder, including obligations arising out etfons 3.3, 3.4, 3.8, 5.1, 5.10, 5.14 and 5.2h@fPurchase Agreement, shall terminate
without any action from either party thereto ashef Effective Time.

Section 6.04 Assignment; Third Party Beneficiaridothing in this Agreement, express or impliedniended to or shall confer upon
any other Person any right, benefit or remedy gfraature whatsoever under or by reason of this é&ment. This Agreement shall not be
assigned or otherwise transferred by operatioawfdr otherwise without the prior written consehth® other parties and any attempt to so
assign or otherwise transfer with Agreement witteugh consent shall be void and of no effect; gledj however, that the rights under this
Agreement are assignable by Parent to a majorityeohaffiliate or any successor-in-interest in gerimal reorganization or similar
transaction. This Agreement shall be binding uganrespective heirs, successors, legal represargatnd permitted assigns of the parties
hereto.

Section 6.05 NoticesAll notices or other communications hereundetldgfedeemed to have been duly given and madevifriting anc
if served by personal delivery upon the party ftwow it is intended, delivered by registered orifted mail, return receipt requested, or by a
national courier service, or sent by email or fianilg, provided that the email facsimile is promptiynfirmed by telephone confirmation
thereof, to the subject Shareholder at the addetsorth below at the signature lines heretouchsther address as may be designated in
writing hereafter, in the same manner, by suchgrerand to Parent to the following address:

(a) ifto Parent, to

Columbia Banking System, Inc.

1301 A Street

Tacoma, WA 98402-4200

Attention: Melanie J. Dressel, President & ChiekExtive Officer
Facsimile: (253) 272-2601
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with a copy (which shall not constitute notice) to:

Sullivan & Cromwell LLP

1888 Century Park East, Suite 2100
Los Angeles, CA 90067

Attention: Patrick S. Brown
Facsimile: (310) 712-8800

Section 6.06 Amendments; Waiver&ny provision of this Agreement may be amendedaived if, and only if, such amendment or
waiver is in writing and signed (i) in the caseaofamendment, by Parent and Shareholder, and {hicase of a waiver, by the party against
whom the waiver is to be effective. No failure @fal/ by any party in exercising any right, powepdvilege hereunder shall operate as a
waiver thereof, nor shall any single or partial reige thereof preclude any other or further exertigreof or the exercise of any other right,
power or privilege.

Section 6.07 Governing Law; Venu@his Agreement shall be governed by and constinedcordance with the laws of the State of
Washington applicable to contracts made and peddremtirely within such state, without giving efféx its principles of conflicts of laws.
The parties hereto agree that any suit, actiorargeding brought by either party to enforce amyision of, or based on any matter arising
out of or in connection with, this Agreement or trensactions contemplated hereby shall be broungimy federal or state court located in
State of Washington. Each of the parties heretandistio the jurisdiction of any such court in amjtsaction or proceeding seeking to enfc
any provision of, or based on any matter arisingabuor in connection with, this Agreement or thensactions contemplated hereby and
hereby irrevocably waives the benefit of jurisdiatiderived from present or future domicile or othise in such action or proceeding. Each
party hereto irrevocably waives, to the fullestesmttpermitted by law, any objection that it may nmvhereafter have to the laying of the
venue of any such suit, action or proceeding in@rgh court or that any such suit, action or prdowgbrought in any such court has been
brought in an inconvenient forum.

Section 6.08 WAIVER OF JURY TRIALEACH PARTY HERETO ACKNOWLEDGES AND AGREES THAT AN
CONTROVERSY THAT MAY ARISE UNDER THIS AGREEMENT ISIKELY TO INVOLVE COMPLICATED AND DIFFICULT
ISSUES, AND THEREFORE EACH PARTY HEREBY IRREVOCABLAND UNCONDITIONALLY WAIVES ANY RIGHT SUCH
PARTY MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANYLITIGATION, DIRECTLY OR INDIRECTLY, ARISING OUT OF
OR RELATING TO, THIS AGREEMENT, OR THE TRANSACTIONSONTEMPLATED BY THIS AGREEMENT. EACH PARTY
CERTIFIES AND ACKNOWLEDGES THAT (A) NO REPRESENTAVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH ORIBEARTY WOULD NOT, IN THE EVENT OF LITIGATION,
SEEK TO ENFORCE THE FOREGOING WAIVER, (B) EACH PARTUNDERSTANDS AND HAS CONSIDERED THE
IMPLICATIONS OF THIS WAIVER, (C) EACH PARTY MAKES HIS WAIVER VOLUNTARILY, AND (D) EACH PARTY HAS BEEN
INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHE THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS
IN THIS SECTION 6.08.

Section 6.09 Specific PerformancEach of the parties hereto agrees that this Ageaé is intended to be legally binding and
specifically enforceable pursuant to its terms @rad Parent would be irreparably harmed if anyhefprovisions of this Agreement are not
performed in accordance with their specific termd that monetary damages would not provide adeqgeatedy in such event. Accordingly,
in the event of any breach or threatened breachHayeholder of any covenant or obligation containdtlis Agreement, in addition to any
other remedy to which Parent may be entitled (idiclg monetary damages), Parent shall be entitlégjaactive relief to prevent breaches of
this Agreement and to specifically enforce the 'emd provisions hereof. Shareholder further atirgeneither Parent nor any other person
shall be required to obtain, furnish or post angdor similar instrument in connection with or asoadition to obtaining any remedy referred
to in this Section 6.09, and Shareholder irrevocaldives any right it may have to require the atitaj, furnishing or posting of any such
bond or similar instrument.
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Section 6.10 Counterpart§ his Agreement may be executed by facsimile art/d or more counterparts, each of which shall be
deemed to be an original, but all of which togest®ll constitute one and the same Agreement.

Section 6.11 SeverabilitWwhenever possible, each provision or portionrgf jarovision of this Agreement will be interpretiadsuch
manner as to be effective and valid under applect but if any provision or portion of any praeis of this Agreement is held to be inva
illegal or unenforceable in any respect under gpfieable law or rule in any jurisdiction, such alidity, illegality or unenforceability will
not affect any other provision or portion of angyision in such jurisdiction, and this Agreemenli We reformed, construed and enforced in
such jurisdiction as if such invalid, illegal orenforceable provision or portion of any provisiadmever been contained herein.

Section 6.12 Section Heading$he article and section headings of this Agredraemfor convenience of reference only and ardmot
be considered in construing this Agreement.

Section 6.13 No Ownership Intereddothing contained in this Agreement shall be degto vest in Parent any direct or indirect
ownership or incidence of ownership of or with respto any Owned Shares or, except as expresstgroptated by Article I, the Company
Warrant. All rights, ownership and economic beseafit and relating to the Owned Shares and, excepxpressly contemplated by Article 1,
the Company Warrant shall remain vested in andrigelo Shareholder.

Section 6.14 ApplicationThis Agreement applies solely to Shareholdetsicapacity as a shareholder and nothing in thiément
shall prevent any director of the Company (inclgdamy representative of Shareholder) from dischargis or her fiduciary duties as a
director of the Company.

[Signature Pages to Follow]
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IN WITNESS WHEREOF, the parties hereto have dulyoeted and delivered this Warrant Transfer, Voéind Support Agreement as
of the 23rd day of July, 2014.

COLUMBIA BANKING SYSTEM, INC.

By: /s/ Melanie J. Dressel
Name Melanie J. Dresse
Title: President and Chief Executive Offic

CASTLE CREEK CAPITAL PARTNERS, IV, L.F
By: Castle Creek IV, LLC, its General Parti
By: /s/ John Pietrzak

Name John Pietrzal
Title: Managing Principa

Address:

6051 El Tordo
PO Box 1329
Rancho Santa Fe, CA 92067

[Signature Page to Warrant Transfer, Voting andpBupAgreement]
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Attachment A
LISTING OF OWNED SHARES

Castle Creek Capital Partners, IV, L.P.

2,037,685 shares of Company Common Stock, incluBs®681 shares of Voting Common Stock and 1,780sb@res of Non-Voting
Common Stock

Warrant to purchase 850,000 shares of Non-Votingu@on Stock
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Appendix E
EXECUTION VERSIONM

WARRANT TRANSFER, VOTING AND SUPPORT AGREEMENT

This Warrant Transfer, Voting and Support Agreenietgreement’) is made and entered into by and between ColumBhiging System,
Inc., a Washington corporation (* Paréptand Stadium Capital Qualified Partners, L.Rd &adium Capital Partners, L.P. (collectively, “
Shareholdet). Capitalized terms used but not defined heréalishave the meanings given to them in the MeAggeement.

RECITALS:

WHEREAS, Parent and Intermountain Community Bancarpldaho corporation (the “* Compal)yare entering into an Agreement
Plan of Merger, dated as of the date hereof (asdahee may be amended or supplemented, the * MAgreement) providing for the
merger of the Company with and into Parent, witteRfas the surviving corporation (the “ Mer¢grand, as soon as reasonably practicable
following the Merger, the merger of Panhandle SBatek, an Idaho state-chartered bank and whollyealsubsidiary of the Company (*
Panhandle State Bafik with and into Columbia State Bank, a Washing8iate-chartered bank and wholly-owned subsidiaBaoent (
Columbia State Ban®, upon the terms and subject to the conditiongasth in the Merger Agreement;

WHEREAS, as of the date hereof, Shareholder isegberd and beneficial owner of the number of shafédompany Common Stock
and/or the Company Warrant to purchase sharesmfp@ony Common Stock set forth, and in the mannégaiefd, on Attachment Aereto;

WHEREAS, as an inducement and a condition to Paneeting into and consummating the Merger Agredniarent has required that
Shareholder enter into this Agreement so as to made likely the approval of the Merger by the risiia vote of Company’s shareholders
and provide for the treatment of the Company Waragrcontemplated by the Merger Agreement;

NOW, THEREFORE, in consideration of the foregoitige mutual covenants and agreements set forthrhened other good and
valuable consideration, the receipt and sufficieoicyhich is hereby acknowledged, the parties loeagree as follows:

ARTICLE |
WARRANT TRANSFER

Section 1.01 Transfedmmediately prior to consummation of the Merdgiareholder shall tender and transfer to Parenttimpany
Warrant issued to Shareholder by the Company ihaxge for an amount of cash equal to the produ@)che Per Share Consideration less
the exercise price per share of Company Commork stih respect to such Company Warrant and (bntimaber of shares of Company
Common Stock issuable upon the exercise of suchp@oynWarrant.

Section 1.02 Warrant Exercise and Transfer ResinictExcept as provided in Section 1.01, Shareholgezes that it will not, directly
or indirectly Transfer (as defined below) its Comp&Varrant prior to the termination of this Agreerhas provided in Section 5.01.

Section 1.03 Other Documentét the request of Parent and/or the Company atitbut further consideration, Shareholder shall
execute and deliver such additional documents akel dll such further action as may be reasonaligssary or desirable to consummate and
make effective the transfer of its Company Warmtemplated by this Article I.
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ARTICLE Il
AGREEMENT TO VOTE

Section 2.01 Agreement to Vote in favor of Merg8hareholder hereby agrees that from the dat@hendil the earlier of (i) the
occurrence of the Effective Time and (ii) the tithies Agreement terminates under Section 5.01 (tBagport Period), at any shareholder
meeting of the Company to approve the Merger orrafated transaction, or any adjournment or postpwnt thereof, Shareholder shall be
present (in person or by proxy) and shall votecgarse to be voted) all of its shares of capitalkstd the Company entitled to vote at such
meeting, including all shares listed on Attachmiitogether, “ Owned Sharék (a) in favor of approval of (1) the Merger Agment and
the transactions contemplated thereby, (2) anyr attadter that is required to facilitate the trarnigacs contemplated by the Merger Agreerr
and (3) any proposal to adjourn or postpone suattingeto a later date if there are not sufficieotes to approve the Merger Agreement; and
(b) against any action or agreement submittedgpraval to the shareholders of the Company thatav(l) result in breach of any covenant,
representation or warranty or any other obligatoagreement of the Company under the Merger Ageaén2) result in any of the
conditions to the consummation of the Merger unidemMerger Agreement not being fulfilled, or (3)aair the ability of Parent to complete
the Merger, the ability of the Company to compkbte Merger, or that would otherwise be inconsisteittt, prevent, impede or delay the
consummation of the transactions contemplated &ytbrger Agreement.

Section 2.02 Transfer Restrictions prior to Merg8hareholder agrees that it will not, directlyiratirectly, during the Support Period,
except in respect of the Merger and receiving tleegdr Consideration: (i) sell, transfer, assigft, tgnder in any tender or exchange offer,
pledge, encumber, hypothecate or similarly dispdgby merger, by testamentary disposition, by afien of law or otherwise), either
voluntarily or involuntarily, enter into any swap @ther arrangements that transfers to anothavhisle or in part, any of the economic
consequences of ownership of, enter into any contoption or other arrangement or understandirt wispect to the sale, transfer,
assignment, pledge, lien, hypothecation or othgpakition of (by merger, by testamentary disposjtily operation of law or otherwise) or
otherwise convey or dispose of, any of the Ownear&}) or any interest therein, including the rightote any Owned Shares, as applicak
“ Transfer”), (ii) grant any proxies, or enter into any contractangement or understanding with respect to asfeaof the Owned Shares,
applicable, or (iii) take any other action, thatubmaterially restrict, limit or interfere witheéhperformance of Shareholder’s obligations
hereunder. Notwithstanding the foregoing, Sharedratday transfer Owned Shares to a controlled afffiliso long as prior to such transfer,
such controlled affiliate enters into an agreemtit Parent pursuant to which such controlled @t agrees to be bound by (and has full
ability to perform the terms of) this Agreementtte full extent Shareholder is bound.

Section 2.03 Inconsistent Agreemenghareholder hereby covenants and agrees thaptefar or in a manner consistent with this
Agreement, it (a) has not entered into, and shwlkenter during the Support Period into, any voiggeement or voting trust with respect to
the Owned Shares, (b) has not granted, and shadirant during the Support Period, a proxy, consemower of attorney with respect to the
Owned Shares except any proxy to carry out theirdkthis Agreement and (c) has not taken and sleéltake any action that would have
the effect of preventing or disabling such Sharééofrom performing any of its obligations undeistAgreement.

ARTICLE Il
STANDSTILL

Section 3.01 Limitation on Acquisition of ShareShareholder agrees that until this Agreementiteates under Section 5.01 (the “
Standstill Period), such Shareholder, individually or in concertlwdthers acting as a 13D Group (as defined belaliwhot, and will cause
each of its principals, directors, members, gergaithers, managers, officers and its controllétiaés, not to, in any way, without the prior
written consent of Parent, acquire, agree to aequhether by purchase, tender or exchange offeugh acquisition of control of another
person or entity, by joining a 13D Group, throubgh tise of a derivative instrument or voting
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agreement) or otherwise knowingly facilitate theuisition of, any beneficial ownership of any capgtock of Parent or its successors that
would result in Shareholder and its controlledliaffes beneficially owning in excess of the greatiefX) an amount of shares equal to 4.9¢
the total outstanding shares of Parent Common Sineiediately following the Effective Time and (W& aggregate beneficial ownership,
expressed in percentage terms, of Shareholdetsndritrolled affiliates of outstanding shares aféht Common Stock immediately
following the Effective Time (giving effect to thderger and the transactions contemplated by theydtekgreement, including the issuance
of shares of Parent Common Stock in the Mergerth@dssuance of any shares of Parent Common Stiieknable upon the exercise of the
such Shareholder's Company Warrants). For the anaiel of doubt, this Section 3.01 shall not be caestto limit Shareholder from
acquiring in excess of 4.9% of the total outstagdihares of Parent Common Stock by virtue of thegete A “ 13D Groug' shall mean any
group of persons or entities that is affiliated aeting in concert or that holds or is formed tog purpose of holding, voting, or disposing any
voting securities of Parent which would be requiueder Section 13(d) of the Exchange Act, and tihesrand regulations promulgated
thereunder to file a statement on Schedule 13Ddhgroup were to beneficially own voting secusitiepresenting more than five percent
(5%) of any voting securities then outstanding.

Section 3.02 Participation Limitation$Shareholder agrees that during the StandstilbBgBhareholder will not, individually or in
concert with others acting as a 13D Group will if@}:make or in any way participate in the “soltibn” of “proxies” (as such terms are used
in the rules and regulations of the SEC) with respe any shares of stock of Parent; (b) proposeséwckholder resolutions in respect of
Parent under Rule 14a-8 of the Exchange Act, andetk or otherwise; (c) seek to call any meetinghaireholders of Parent; or (d) seek to
take any action by written consent of shareholdéfarent; or (e) seek to advise or influence ahgmperson or entity with respect to the
voting of Parent Common Stock. Shareholder agifessduring the Standstill Period, that such Shddsmo(i) except for pursuant to pledges,
will not deposit any Owned Shares in any votingtiar, except as contemplated in this Agreememjestiany Owned Shares to any
arrangement or agreement with any person or entityrespect to the voting of such Owned Shar@swiil not join a 13D Group or other
group, or otherwise act in concert with any persoantity for the purpose of acquiring, holdingtiag or disposing of any Owned Shares; or
(iii) will not, individually or in concert with otars acting as a 13D Group, without the prior wnittensent of Parent, seek or propose (wh
publically or otherwise) teffect control of the management, board of direc{orcluding but not limited to a removal of a dit@r) or policies
of Parent.

Section 3.03 No Restrictions on Votin§jlothing in this Agreement shall prevent Sharebplut its affiliates from voting shares of
Parent capital stock in any manner. Nothing in &gseement shall apply to any portfolio companysbireholder with respect to which
Shareholder is not the party exercising contror @eisions to purchase or vote shares of Pargitbtatock; provided that such portfolio
company is not acting at the request or directioor an coordination with Shareholder.

Section 3.04 Communications with Personr&hareholder shall communicate any comments arezos with respect to Parent or its
subsidiaries directly to the Chief Executive Office Chief Financial Officer of Parent. If Sharethel wishes to communicate with other
personnel of Parent, they shall direct such regueshe Chief Executive Officer or Chief Finandificer of Parent, who will facilitate
access and communications consistent with Parprdtecol for such matters.

Section 3.05 Venture Capital Operating CompaRgom the Effective Time until the date that Shatder and its Affiliates ceases to
beneficially own shares of Parent Common Stockniamount at least equal to one percent (1%) ofatad outstanding shares of Parent,
Parent will ensure that upon reasonable noticegrRand its subsidiaries will afford to Shareholded its representatives (including officers
and employees of Shareholders, and counsel, a@usrand other professionals retained by Sharef®lfesuch access during normal
business hours to its books, records (excludingRetxrns and associated work papers), propertigparsonnel and to such other
information as Shareholder may reasonably requek(ig reasonable opportunities to routinely cdhaith and advise the management of
Parent and its subsidiaries, on matters relatinfgmperation of Parent and its subsidiaries.rRagrees to consider, in good faith, the
recommendations of
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Shareholder or its designated representative inextion with the matters on which it is consultsdiascribed above, recognizing that the
ultimate discretion with respect to all such mattehall be retained by Parent. This Section 3.@8 strrvive any termination of this
Agreement pursuant to clause (ii) of Section 5.0this Agreement.

ARTICLE IV
REPRESENTATIONS, WARRANTIES & COVENANTS

Section 4.01 Shareholder Representations and Wiasashareholder hereby represents and warrants émfas follows:

(a) Shareholder has full legal right and capaatgxecute and deliver this Agreement, to perforrar&folder’s obligations
hereunder and to consummate the transactions cplated hereby.

(b) This Agreement has been duly executed andeteld/by Shareholder and the execution, deliveryp@nfibrmance of this
Agreement by Shareholder and the consummationedfréimsactions contemplated hereby have been diltp@zed by all necessary
action on the part of Shareholder and no otheoastor proceedings on the part of Shareholderecessary to authorize this
Agreement or to consummate the transactions corétaaphereby.

(c) Assuming due execution and delivery by Parthig, Agreement constitutes the valid and bindingeament of Shareholder,
enforceable against Shareholder in accordanceitsiterms.

(d) The execution and delivery of this AgreementSiwareholder does not, and the consummation dfaheactions contemplated
hereby and the compliance with the provisions Harglbnot (i) require Shareholder to obtain thensent or approval of, or make any
filing with or notification to, any governmental cegulatory authority, domestic or foreign, (iijrere the consent or approval of any
other person pursuant to any agreement, obligationstrument binding on Shareholder or its prdpsrand assets, (iii) conflict with,
violate or result in a breach of, or constitutesfadlt (with or without notice or lapse of timelwth) under any organizational document
or law, rule, regulation, order, judgment or deapplicable to Shareholder or pursuant to whichafnits or its affiliates’ respective
properties or assets are bound or (iv) violateesult in a breach of any agreement to which Shédehor any of its affiliates is a party
including, without limitation, any voting agreemeshareholders agreement, irrevocable proxy ongdtiust. The Owned Shares are
not, with respect to the voting or transfer thersobject to any other agreement, including aningeigreement, shareholders
agreement, irrevocable proxy or voting trust.

(e) On the date hereof, the Owned Shares and thgp&uny Warrant set forth on Attachmenh@reto are owned of record or
beneficially by Shareholder in the manner refledtesteon, include all of the shares of Company Comtock and/or the Company
Warrant owned of record or beneficially by Shareleoland are free and clear of any proxy or votegriction, claims, liens,
encumbrances, security interests, options or lioita of whatever nature except (if applicable¥eisforth on Attachment Aereto,
which encumbrances or other items do not affeanyrespect the ability of Shareholder to perfotmar8holders obligations hereund:
As of the date hereof, Shareholder has, and attimepany Shareholder Meeting or any other sharehaiéeting of the Company in
connection with the Merger Agreement and the tretimas contemplated thereby, Shareholder (togetftrany such entity) will have
(except as otherwise permitted by this Agreemeiolg voting power (to the extent such securitieghapting power) and sole
dispositive power with respect to all of the Owr&thres, except as otherwise reflected on Attachient

(f) As of the date hereof, to the knowledge of 8hatder, there is no action, proceeding or invasittgm pending or, to
Shareholder’s knowledge, threatened against Shigieshisefore or by any Governmental Entity, that ldoindividually or in the
aggregate, impair the ability of Shareholder tostznmate the transactions contemplated hereby.

(g) Shareholder understands and acknowledgesdbhtaf Parent and the Company is entering intdibeger Agreement in
reliance upon Shareholder’s execution, delivery gerformance of this Agreement.
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Section 4.02 Parent Representations and Warrariiasent hereby represents and warrants to Shdestas follows:

(a) Parent has full legal right and capacity tocete and deliver this Agreement, to perform Paseolligations hereunder and to
consummate the transactions contemplated hereby.

(b) This Agreement has been duly executed andeteli/by Parent and the execution, delivery ancdopednce of this Agreement
by Parent and the consummation of the transactionsemplated hereby have been duly authorizedlmeakssary action on the part of
Parent and no other actions or proceedings onaheopParent are necessary to authorize this Agee¢ or to consummate the
transactions contemplated hereby.

(c) Assuming due execution and delivery of thisé@ment by Shareholder, this Agreement constititesdlid and binding
agreement of Parent, enforceable against Paragtciordance with its terms.

(d) As of the date hereof, to the Knowledge of Rgrthere is no action, proceeding or investigapiending or, to the Knowledge
of Parent, threatened against Parent before onpysavernmental Entity, that would, individually iorthe aggregate, impair the ability
of Parent to consummate the transactions conteetpladreby.

Section 4.03 Shareholder CovenarBhareholder hereby covenants and agrees witmtPasdollows:

(a) Shareholder agrees, following the date heretf this Agreement terminates, not to take anyoacthat would make any
representation or warranty of Shareholder contaivezdin untrue or incorrect or have or would reabbnbe expected to have the eft
of preventing, impeding or interfering with or adsely affecting the performance by Shareholdetsobbligations under this
Agreement.

(b) Shareholder agrees to permit Parent and/oCtmepany to publish and disclose in any proxy stataror securities filing,
Shareholder’s identity and ownership of sharesahfany’s or Parent's common stock or other seesrdind the nature of
Shareholder's commitments, arrangements and uraelisgs under this Agreement.

(c) From time to time, at the request of Parentwaitidout further consideration, Shareholder shedlaeite and deliver such
additional documents and take all such furtheioactis may be reasonably necessary or desirabtsmsummate and make effective the
transactions contemplated by this Agreement.

(d) Shareholder hereby unconditionally waives, ages not to exercise, assert or perfect, anysrigfteppraisal or any
dissenters’ rights that Shareholder may have (vdrathder applicable Law or otherwise) or could ptédly have or acquire in
connection with the Merger.

ARTICLE V
TERMINATION

Section 5.01 Termination of Agreemernithis Agreement shall automatically terminate uf@termination of the Merger Agreemen
accordance with its terms.

Section 5.02 Effect of Terminatiorin the event of termination of this Agreementguant to Section 5.01, this Agreement shall become
void and of no effect with no liability on the paftany party hereto; providechowever, no such termination shall relieve any party heret
from any liability for any breach or violation dfis Agreement occurring prior to such terminatiod @rovided, furtherthat Section 5.03 of
this Agreement shall survive any termination o§tAgreement.

Section 5.03 IndemnityParent agrees to indemnify and hold harmlesseBlodder and its affiliates and each of their retipeofficers,
directors, partners, employees and agents, andpsssbn who controls Shareholder within the meanirthe Exchange Act and the rules
regulations promulgated thereunder (each, an “rimiged Party”), to the fullest extent lawful, from and agaimasty out-of-pocket legal
defense costs and
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related expenses (including reasonable attornegs &nd disbursements), arising out of or resultorg any claim or proceeding made or
instituted by any Governmental Entity, stockholdéthe Company or any other person (other thamedarhnified Party) prior to the one year
anniversary of the Effective Time arising out ofresulting from the Shareholder’s entry into thigréement and performance of its
obligations hereunder, providéuht (i) such indemnifiable costs and expensesnvelggregated with the indemnifiable costs and esp®nf
any, of other indemnified parties under similar Yélat Transfer, Voting and Support Agreements wihelRt executed in connection with the
Merger, shall not in the aggregate exceed $200800Q(ii)) Parent shall not be required to indemaifylndemnified Party to the extent of any
insurance proceeds actually received by such IndedrParty for any otherwise indemnifiable costsl@xpenses under this Section 5.03.

ARTICLE VI
MISCELLANEOUS

Section 6.01 Expense&xcept as otherwise may be agreed in writingtbevise set forth in this Agreement, all costesfand
expenses incurred in connection with this Agreenaauatthe transactions contemplated hereby shalhlseby the party incurring or required
to incur such costs, fees and expenses.

Section 6.02 Entire Agreementhis Agreement is irrevocable. The recitals amoiporated as a part of this Agreement. This Agese
constitutes the entire agreement between the partid respect to the subject matter hereof anérsggles all other prior agreements and
understandings, both written and oral, betweerp#rges with respect to the subject matter hemafept for Section 5.03, which is intended
to benefit each Indemnified Party.

Section 6.03 Termination of Purchase Agreementdabibns. Shareholder hereby agrees that all obligatiorB3apsént pursuant to the
Amended and Restated Securities Purchase Agreedatet as of January 20, 2012 (the “ Purchase Awat), between the Company and
Shareholder, including obligations arising out etfons 3.3, 3.4, 3.8, 5.1, 5.10, 5.14 and 5.2h®fPurchase Agreement, shall terminate
without any action from either party thereto ashef Effective Time.

Section 6.04 Assignment; Third Party Beneficiaridothing in this Agreement, express or impliedniended to or shall confer upon
any other Person any right, benefit or remedy gfraature whatsoever under or by reason of this ément. This Agreement shall not be
assigned or otherwise transferred by operatioawfdr otherwise without the prior written consehth@ other parties and any attempt to so
assign or otherwise transfer with Agreement witteugh consent shall be void and of no effect; gledj however, that the rights under this
Agreement are assignable by Parent to a majorityeohaffiliate or any successor-in-interest in gerimal reorganization or similar
transaction. This Agreement shall be binding ug@nrespective heirs, successors, legal represargatnd permitted assigns of the parties
hereto.

Section 6.05 NoticesAll notices or other communications hereundetldfemdeemed to have been duly given and madevifriting anc
if served by personal delivery upon the party ftwow it is intended, delivered by registered orifted mail, return receipt requested, or by a
national courier service, or sent by email or fandls, provided that the email facsimile is promptiynfirmed by telephone confirmation
thereof, to the subject Shareholder at the addetsorth below at the signature lines heretouchsther address as may be designated in
writing hereafter, in the same manner, by suchgrerand to Parent to the following address:

(@) ifto Parent, to

Columbia Banking System, Inc.

1301 A Street

Tacoma, WA 98402-4200

Attention: Melanie J. Dressel, President & ChiekEutive Officer
Facsimile: (253) 272-2601
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with a copy (which shall not constitute notice) to:

Sullivan & Cromwell LLP

1888 Century Park East, Suite 2100
Los Angeles, CA 90067

Attention: Patrick S. Brown
Facsimile: (310) 712-8800

Section 6.06 Amendments; Waiver&ny provision of this Agreement may be amendedaived if, and only if, such amendment or
waiver is in writing and signed (i) in the caseaofamendment, by Parent and Shareholder, and {hicase of a waiver, by the party against
whom the waiver is to be effective. No failure @fal/ by any party in exercising any right, powepdvilege hereunder shall operate as a
waiver thereof, nor shall any single or partial reige thereof preclude any other or further exertigreof or the exercise of any other right,
power or privilege.

Section 6.07 Governing Law; Venu@his Agreement shall be governed by and constinedcordance with the laws of the State of
Washington applicable to contracts made and peddremtirely within such state, without giving efféx its principles of conflicts of laws.
The parties hereto agree that any suit, actiorargeding brought by either party to enforce amyision of, or based on any matter arising
out of or in connection with, this Agreement or trensactions contemplated hereby shall be broungimy federal or state court located in
State of Washington. Each of the parties heretandistio the jurisdiction of any such court in amjtsaction or proceeding seeking to enfc
any provision of, or based on any matter arisingabuor in connection with, this Agreement or thensactions contemplated hereby and
hereby irrevocably waives the benefit of jurisdiatiderived from present or future domicile or othise in such action or proceeding. Each
party hereto irrevocably waives, to the fullestesmttpermitted by law, any objection that it may nmvhereafter have to the laying of the
venue of any such suit, action or proceeding in@rgh court or that any such suit, action or prdowgbrought in any such court has been
brought in an inconvenient forum.

Section 6.08 WAIVER OF JURY TRIALEACH PARTY HERETO ACKNOWLEDGES AND AGREES THAT AN
CONTROVERSY THAT MAY ARISE UNDER THIS AGREEMENT ISIKELY TO INVOLVE COMPLICATED AND DIFFICULT
ISSUES, AND THEREFORE EACH PARTY HEREBY IRREVOCABLAND UNCONDITIONALLY WAIVES ANY RIGHT SUCH
PARTY MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANYLITIGATION, DIRECTLY OR INDIRECTLY, ARISING OUT OF
OR RELATING TO, THIS AGREEMENT, OR THE TRANSACTIONSONTEMPLATED BY THIS AGREEMENT. EACH PARTY
CERTIFIES AND ACKNOWLEDGES THAT (A) NO REPRESENTAVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH ORIBEARTY WOULD NOT, IN THE EVENT OF LITIGATION,
SEEK TO ENFORCE THE FOREGOING WAIVER, (B) EACH PARTUNDERSTANDS AND HAS CONSIDERED THE
IMPLICATIONS OF THIS WAIVER, (C) EACH PARTY MAKES HIS WAIVER VOLUNTARILY, AND (D) EACH PARTY HAS BEEN
INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHE THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS
IN THIS SECTION 6.08.

Section 6.09 Specific PerformancEach of the parties hereto agrees that this Ageaé is intended to be legally binding and
specifically enforceable pursuant to its terms @rad Parent would be irreparably harmed if anyhefprovisions of this Agreement are not
performed in accordance with their specific termd that monetary damages would not provide adeqgeatedy in such event. Accordingly,
in the event of any breach or threatened breachHayeholder of any covenant or obligation containdtlis Agreement, in addition to any
other remedy to which Parent may be entitled (idiclg monetary damages), Parent shall be entitlégjaactive relief to prevent breaches of
this Agreement and to specifically enforce the 'emd provisions hereof. Shareholder further atirgeneither Parent nor any other person
shall be required to obtain, furnish or post angdor similar instrument in connection with or asoadition to obtaining any remedy referred
to in this Section 6.09, and Shareholder irrevocaldives any right it may have to require the atitaj, furnishing or posting of any such
bond or similar instrument.
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Section 6.10 Counterpart§ his Agreement may be executed by facsimile art/d or more counterparts, each of which shall be
deemed to be an original, but all of which togest®ll constitute one and the same Agreement.

Section 6.11 SeverabilitWwhenever possible, each provision or portionrgf jarovision of this Agreement will be interpretiadsuch
manner as to be effective and valid under applect but if any provision or portion of any praeis of this Agreement is held to be inva
illegal or unenforceable in any respect under gpfieable law or rule in any jurisdiction, such alidity, illegality or unenforceability will
not affect any other provision or portion of angyision in such jurisdiction, and this Agreemenli We reformed, construed and enforced in
such jurisdiction as if such invalid, illegal orenforceable provision or portion of any provisiadmever been contained herein.

Section 6.12 Section Heading$he article and section headings of this Agredraemfor convenience of reference only and ardmot
be considered in construing this Agreement.

Section 6.13 No Ownership Intereddothing contained in this Agreement shall be degto vest in Parent any direct or indirect
ownership or incidence of ownership of or with respto any Owned Shares or, except as expresstgroptated by Article I, the Company
Warrant. All rights, ownership and economic beseafit and relating to the Owned Shares and, excepxpressly contemplated by Article 1,
the Company Warrant shall remain vested in andrigelo Shareholder.

Section 6.14 ApplicationThis Agreement applies solely to Shareholdetsicapacity as a shareholder and nothing in thiément
shall prevent any director of the Company (inclgdamy representative of Shareholder) from dischargis or her fiduciary duties as a
director of the Company.

[Signature Pages to Follow]
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IN WITNESS WHEREOF, the parties hereto have dulyoeted and delivered this Warrant Transfer, Voéind Support Agreement as

of the 23rd day of July, 2014.

COLUMBIA BANKING SYSTEM, INC.

By: /s/ Melanie J. Dressel
Name Melanie J. Dresse
Title: President and Chief Executive Offic

STADIUM CAPITAL QUALIFIED PARTNERS, L.P.

By: Stadium Capital Management GP, L.P., its General
Partne!

By: Stadium Capital Management, LLC, its General
Partner

By: /s/ John L. Welborn Jr.
Name John L. Welborn Ji
Title: Managing Director and Co-Chief Investment
Officer

STADIUM CAPITAL PARTNERS, L.P

By: Stadium Capital Management GP, L.P., its General
Partnet

By: Stadium Capital Management, LLC, its General
Partner

By: /s/ John L. Welborn Jr.
Name John L. Welborn Ji
Title: Managing Director and Co-Chief Investment
Officer

Address:

199 Elm Street
New Canaan, CT 068¢

[Signature Page to Warrant Transfer, Voting andpBupAgreement]
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Attachment A
LISTING OF OWNED SHARES

Stadium Capital Partners, L.P.

1,874,670 shares of Company Common Stock, inclu8i&)796 shares of Voting Common Stock and 1,547s8iares of Non-Voting
Common Stock

Warrant to purchase 782,000 shares of Non-Votingu@on Stock

Stadium Capital Qualified Partners, L.P.

163,015 shares of Company Common Stock, includin@Z5 shares of Voting Common Stock and 131,988eshaf Non-Voting Common
Stock

Warrant to purchase 68,000 shares of Non-Voting @omStock
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Appendix F

EXECUTION VERSIOM

VOTING AND NON-COMPETITION AGREEMENT

This Voting and Non-Competition Agreement (“ Agresmti’), dated as of July 23, 2014, is entered into g among Columbia
Banking System, Inc., a Washington corporationdfent”), Intermountain Community Bancorp, an Idaho cagtion (the “ Company),
and each person executing this Agreement or a equant to this Agreement, each of whom is a merobére Board of Directors of the
Company (each, a_“ Directdy.

RECITALS

A. Pursuant to the terms of the Agreement and 8ldvierger (as the same may be amended or suppletheht “ Merger Agreemefi,
dated as of the date hereof, between Parent arCiaimpany, the Company will be merged with and Paoent (the “ Merget) and
Panhandle State Bank, an Idaho state-charteredarahwholly-owned subsidiary of the Company (“ Pamdie State Ban®k, will be
merged with and into Columbia State Bank, a Wadbimgtat-chartered bank and who-owned subsidiary of Parei

B. The parties to this Agreement believe that thiark success and profitability of Parent anditssgiaries following the Merger (the “
Combined Compan$), requires that the Directors be subject to #mtnictions set forth herein with respect to cortioet and
solicitation activities following the closing oféhiMerger as set forth here

C. Asaninducement and a condition to Parent enténitagthe Merger Agreement, Parent has requiretigheh Director, in his capacity
a shareholder of the Company, enter into this Agere to make more likely the approval of the Meitggthe requisite vote of the
Companys shareholders, to minimize the risk that Paretitoge the benefit of the goodwill and other asdeting acquired by it, and
protect the trade secrets and other confidenti@lpraprietary information of the Company known &zle Director and being acquired
by Parent

AGREEMENT

In consideration of Parent’'s and the Company’squarhnce under the Merger Agreement, each Diregi@es as follows:

1. Definitions . Capitalized terms not defined in this Agreememtenthe meaning assigned to those terms in theévidigreement. The
following definitions also apply to this Agreement:

(a) Competing BusinessCompeting Business” means any depository, waakimagement or trust business company or holding
company thereof (including without limitation, astart-up bank or bank in formation) operating angrehwithin the Covered Area.

(b) Covered Area“Covered Area” means the State of Idaho and thumties listed in Annex 1 located in the State afShington.
(c) Term. “Term” means the period of time beginning on Eitective Time and ending two (2) years after tifleéive Time.

2. Effectiveness If the Merger Agreement is terminated for anysggain accordance with its terms, this Agreemetitgiothan Sectior
5 and 6 and Sections 17 through 25) shall automdtiterminate and be null and void and of no dffec
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3. Participation in Competing Business Except as provided in Section 7 and Section Bnduhe Term, the Director will not become
involved with a Competing Business or serve, diyeat indirectly, a Competing Business in any manireluding without limitation as a
shareholder, member, partner, director, officemaggr, investor, organizer, founder, trustee, epg@padvisor, consultant, agent, or
representative, or otherwise becoming involvedniy manner in the organization, pre-opening phamethe formation of a Competing
Business; providethat, for the avoidance of doubt, the restrictisesforth herein shall not prevent the Directonfratilizing the services of
any Competing Business, prevent Ronald Jones feswing) as a consultant in the agriculture indugtrg business that has clients and/or
customers that are a Competing Business or, ie\hat the Director is a licensed attorney, prettamtDirector from providing legal services
to a Competing Business.

4. No Solicitation . During the Term, the Director will not, directy indirectly, either for him/herself or any otheerson, (a) solicit or
induce, or attempt to solicit or induce (i) any déoyees or independent contractors (or any formarleyees or independent contractors
within the six months preceding such solicitatiohjhe Combined Company to participate, as an eyegl@r otherwise, in any manner in a
Competing Business, (ii) any customers, businegsga or joint venturers of the Combined Companirdansfer their business to a
Competing Business or to reduce their businessasaconducting business with the Combined Compuatriii) the termination of an
employment or contractual relationship betweenGbmbined Company and any employee, independentacxtot, customer, business
partner or joint venturer, (b) hire any Person temployed by the Combined Company, or who was eyapldy the Company or its
subsidiaries or the Combined Company at any timanduhe two-year period prior to the Effective Enprovided however, the Director
shall not be prohibited from, directly or indirggthiring for him/herself or a Competing Businessmer employees of the Combined
Company if such employees were terminated by Parehia period of not less than ninety (90) daysftbe date of such former employee’s
termination has passed, or (c) in any other wagriete with or disrupt the Combined Company’s iefeghip with any of its employees,
independent contractors, customers, business psudngint venturers. Solicitation prohibited undeis Section 4 includes solicitation by ¢
means, including, without limitation, meetingstdes or other mailings, electronic communicatiohary kind, and internet communications.

5. Confidential Information . From and after the date of this Agreement, thedor shall not at any time, directly or indirggtl
divulge, reveal or communicate any confidentiabmfation of Parent, the Company or their respe@ivbsidiaries obtained by such Person
while serving as a director of the Company or PadleaState Bank to any Person, or use any confadénformation for his or her own
benefit or for the benefit of any other Person exdae accordance with a judicial or other governtaéarder in compliance with Section 6.
For purposes of this Agreement, “confidential imfation” shall include (a) all secrets and otherfictamtial information, ideas, knowledge,
knowhow, techniques, secret processes, improvenist®veries, methods, inventions, sales, findmeiarmation, customers, lists of
customers and prospective customers, broker fistential brokers, rate sheets, plans, conceptdegtes or products, as well as all
documents, reports, drawings, designs, plans, eopbpals otherwise pertaining to same, with resjpePairent, the Company, the Combined
Company or their respective Subsidiaries, plusramy-public personal information on any presentastgustomer or client of the Company,
Panhandle State Bank or the Combined Company. trpopes of this Agreement “confidential informatidiloes not include (a) information
that is or becomes generally available to the pulilher than as a result of an unauthorized digotolsy such Director; (b) information that
was in the Director's possession prior to servis@alirector or information received by the Diredtom another Person without any
limitations on disclosure, but only if the Directoad no reason to believe that the other Persorpredsbited from using or disclosing the
information by a contractual or fiduciary obligatjcor (c) was independently developed by the Dinewiithout using any confidential
information of Parent, the Company, the Combinecth@any or their respective Subsidiaries.

6. Legally Required Disclosure. If the Director is requested or required by aiityunal or government agency (by oral questions,
interrogatories, requests for information or docataen legal proceedings, subpoena, civil investigademand or other similar process), to
disclose any confidential information that wouldlate
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the other provisions of this Agreement, the Direstuall provide Parent with prompt notice of anglsuequest or requirement and shall
provide, at Parent’'s expense, such reasonable m@apeas Parent may request so that Parent m&yage®tective order or other appropriate
remedy and/or waive compliance with the provisiohthis Agreement as it would apply to such regeesir required disclosure. If, in the
absence of a protective order or other remedyerdheipt of a written waiver from Parent, the Bioe is nonetheless legally compelled to
disclose confidential information to any tribunalgmvernment agency, the Director may, withoutiligbhereunder, disclose to such tribunal
or government agency only that portion of confidaribformation which is legally required to be dissed;_providedhat the Director
exercises his or her reasonable efforts to presbeseonfidentiality of such confidential informai, including, without limitation, by
reasonably cooperating with Parent, at its expensehtain an appropriate protective order or othéable assurance that confidential
treatment will be accorded to such confidentiabinfation by such tribunal or government agency.

7.QOutside Covered Area; Requests for Waivers or Permssion. Nothing in this Agreement prevents a Directonirbecoming
involved with, as a shareholder, member, partriegctbr, officer, manager, investor, organizer,rfder, trustee, employee, consultant, agent,
representative, or otherwise, with a Competing Besss that has no operations in the Covered Aréa. tBrengaging in any manner in a
Competing Business, a Director may request in mgithat Parent waive the restrictions set fortthia Agreement with respect to a particular
proposed activity. If Parent determines, in itestikcretion, that such activity is acceptablegRishall provide the Director with a written
consent to engage in such activity, and such agtshall thereafter not be a Competing Business.

8. Passive Interest Nothing in this Agreement prevents a Directonirpassively owning, directly or indirectly, indiwidlly or in the
aggregate (including without limitation by beingn@mber of a group within the meaning of Rule B3ahder the Exchange Act) 2% or les
any class of security of a Competing Business oursties of any Competing Business that has a dasecurities registered pursuant to the
Exchange Act.

9. Reasonableness of RestrictionsThe Director acknowledges and represents thatdlienants set forth above represent only a lir
restraint and allow the Director to pursue his @r dccupation without unreasonable or unfair retstms. The Director acknowledges that the
limitations of length of time, geography and scopactivity agreed to in this Agreement are reabtmbecause, among other things: (A) the
Company and Parent are engaged in a highly conveetitdustry, (B) the Director has had unique asdeghe trade secrets and knbaw of
the Company and Parent, including the plans amakesty (and, in particular, the competitive strajegfithe Combined Company, and (C) this
Agreement provides no more protection than is reszgdo protect Parent’s interests in the Compaggodwill, trade secrets and confider
information.

10.Voting Agreement. From the date hereof until the earlier of (i) Eféective Time and (ii) the termination of the Mer Agreement
in accordance with its terms (the “ Support Pefijpthe Director agrees that at any shareholdertimgef the Company to approve the
Merger or any related transaction, or any adjoumtrne postponement thereof, the Director shall tes@nt (in person or by proxy) and shall
vote (or cause to be voted) all of his or her \@p8hares of capital stock of the Company entitbedate at such meeting (together, “* Owned
Shares): (a) in favor of approval of (1) the Merger Agmaent and the transactions contemplated therepgng2other matter that is required
to facilitate the transactions contemplated byMeeger Agreement and (3) any proposal to adjounpostpone such meeting to a later date if
there are not sufficient votes to approve the MeAggeement; and (b) against any action or agre¢sigmmitted for approval to the
shareholders of the Company that would (1) resulireach of any covenant, representation or wariamany other obligation or agreement
of the Company under the Merger Agreement, (2)lr@siany of the conditions to the consummatioritef Merger under the Merger
Agreement not being fulfilled, or (3) impair theiléth of Parent to complete the Merger, the abiliythe Company to complete the Merger
that would otherwise be inconsistent with, prevengede or delay the consummation of the transastimntemplated by the Merger
Agreement;_providedthat the foregoing applies solely to the Diredtohis or her capacity as a shareholder and ngfininhis Agreement
shall prevent the Director from discharging hiser fiduciary duties with respect to his or heeroh the Board of Directors of the Company.
The Director covenants and agrees that, excephi®Agreement, he or she (a) has not entered ami shall not enter during the Support
Period any
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voting agreement or voting trust with respect ® @wned Shares, (b) has not granted, and shadjrant during the Support Period a proxy,
consent or power of attorney with respect to then@vShares except any proxy to carry out the irdktitis Agreement, and (c) has not ta
and shall not take any action that would have ffexeof preventing or disabling the Director frgrarforming any of its obligations under t
Agreement.

11.Transfer Restrictions prior to Merger . The Director will not, directly or indirectly, durg the Support Period, except in respect of
the Merger and receiving the Merger Consideratiprsell, transfer, gift, assign, tender in anydenor exchange offer, pledge, encumber,
hypothecate or similarly dispose of (by mergertdstamentary disposition, by operation of law dreolvise), either voluntarily or
involuntarily, enter into any swap or other arramgats that transfers to another, in whole or in,@ary of the economic consequences of
ownership of, enter into any contract, option drestarrangement or understanding with respectesd#lfe, transfer, assignment, pledge, lien,
hypothecation or other disposition of (by mergertdstamentary disposition, by operation of lavettrerwise) or otherwise convey or disp
of, any of the Owned Shares, or any interest thenecluding the right to vote any Owned Shareg@dicable (a “ Transfe, (ii) grant any
proxies, or enter into any contract, arrangemeninolerstanding with respect to a Transfer of thex@hShares, as applicable, or (iii) take
other action, that would materially restrict, linoitinterfere with the performance of such Direstabligations hereunder.

12. Termination of Purchase Agreement Obligations The Director hereby agrees that all obligatiohBarent pursuant to the
Amended and Restated Securities Purchase Agreedaet as of January 20, 2012 (the “Purchase Agmg&mbetween the Company and
the Director (the * Securities Purchase Agreenfignhcluding obligations arising out of Section$833.4, 3.8, 5.1 and 5.21 of the Purchase
Agreement, shall terminate without any action freither party thereto as of the Effective Time. #ar avoidance of doubt, this Section 12 is
only applicable to members of the Board of Diregtof the Company who are a party to such Secuftizshase Agreement.

13.Resignation from the Company Board The Director hereby tenders his or her resignatiom the Board of Directors of the
Company and of Panhandle State Bank subject tefiective upon the Effective Time.

14.Expenses Except as otherwise may be agreed in writingtbewise set forth in this Agreement, all costesfand expenses
incurred in connection with this Agreement andtta@sactions contemplated hereby shall be paithéparty incurring or required to incur
such costs, fees and expenses.

15. Entire Agreement . This Agreement is irrevocable. The recitals amoiporated as a part of this Agreement. This Agesd
constitutes the entire agreement among the pavttagespect to the subject matter hereof and sgukess all other prior agreements and
understandings, both written and oral, among thégsawith respect to the subject matter hereof.

16. Assignment; Third Party Beneficiaries. Nothing in this Agreement, express or impliedntended to or shall confer upon any
other Person any right, benefit or remedy of artumreawhatsoever under or by reason of this Agreenddris Agreement shall not be assig
or otherwise transferred by operation of law oreotfise without the prior written consent of theetparties and any attempt to so assign or
otherwise transfer with Agreement without such emishall be void and of no effect; providdtbwever, that the rights under this
Agreement are assignable by Parent to a majorityeahvaffiliate or any successor-in-interest in @ermal reorganization or similar
transaction. This Agreement shall be binding ug@nrespective heirs, successors, legal represagrgaind permitted assigns of the parties
hereto.

17.Remedies/Specific EnforcementEach of the parties hereto agrees that this Agraeiméntended to be legally binding and
specifically enforceable pursuant to its terms @rad Parent would be irreparably harmed if anyhefprovisions of this Agreement are not
performed in accordance with their specific termd that monetary damages would not provide adeqgeatedy in such event. Accordingly,
in the event of any breach or threatened breachédiirector of any covenant or obligation contdiimethis Agreement, in addition to any
other remedy to which Parent may be entitled (idiclg monetary damages), Parent shall be entitled to
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injunctive relief to prevent breaches of this Agnemt and to specifically enforce the terms and igions hereof. The Director further agrees
that neither Parent nor any other Person or esiifl be required to obtain, furnish or post angdor similar instrument in connection with
or as a condition to obtaining any remedy refetceith this paragraph, and the Director irrevocakives any right it may have to require the
obtaining, furnishing or posting of any such bomngimilar instrument.

18.Governing Law; Venue. This Agreement shall be governed by and constivadcordance with the laws of the State of
Washington applicable to contracts made and peddremtirely within such state, without giving efféx its principles of conflicts of laws.
The parties hereto agree that any suit, actiorargeding brought by either party to enforce amyision of, or based on any matter arising
out of or in connection with, this Agreement or thensactions contemplated hereby shall be brouginty federal or state court located in
State of Washington. Each of the parties heretanéistio the jurisdiction of any such court in amjtsaction or proceeding seeking to enfc
any provision of, or based on any matter arisingabuor in connection with, this Agreement or thensactions contemplated hereby and
hereby irrevocably waives the benefit of jurisdiatiderived from present or future domicile or othise in such action or proceeding. Each
party hereto irrevocably waives, to the fullestesmttpermitted by law, any objection that it may nmvhereafter have to the laying of the
venue of any such suit, action or proceeding in@rgh court or that any such suit, action or prdowgbrought in any such court has been
brought in an inconvenient forum.

19. WAIVER OF JURY TRIAL . EACH PARTY HERETO ACKNOWLEDGES AND AGREES THAT ANNCONTROVERSY
THAT MAY ARISE UNDER THIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND
THEREFORE EACH PARTY HEREBY IRREVOCABLY AND UNCONDIONALLY WAIVES ANY RIGHT SUCH PARTY MAY
HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION, DIRECTLY OR INDIRECTLY, ARISING OUT OF, OR RELAING
TO, THIS AGREEMENT, OR THE TRANSACTIONS CONTEMPLATEBY THIS AGREEMENT. EACH PARTY CERTIFIES AND
ACKNOWLEDGES THAT (A) NO REPRESENTATIVE, AGENT ORTORNEY OF ANY OTHER PARTY HAS REPRESENTED,
EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOUINDOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE
THE FOREGOING WAIVER, (B) EACH PARTY UNDERSTANDS ADHAS CONSIDERED THE IMPLICATIONS OF THIS WAIVEF
(C) EACH PARTY MAKES THIS WAIVER VOLUNTARILY, AND () EACH PARTY HAS BEEN INDUCED TO ENTER INTO THIS
AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVEFS AND CERTIFICATIONS IN THIS SECTION 19.

20.Reformation . If any court determines that the restrictionsfggh in Sections 3 and 4 of this Agreement arenfiorceable, then the
parties request such court to reform those prowssto the maximum restrictions, term, scope or ggaltic area that such court finds
enforceable.

21.Severability . Whenever possible, each provision or portionrgf provision of this Agreement, including Secti@and 4, will be
interpreted in such manner as to be effective atid wunder applicable law but if any provision argion of any provision of this Agreement
is held to be invalid, illegal or unenforceableaimy respect under any applicable law or rule injangdiction, such invalidity, illegality or
unenforceability will not affect any other provisior portion of any provision in such jurisdictiand this Agreement will be reformed,
construed and enforced in such jurisdiction asidéhsinvalid, illegal or unenforceable provisionpartion of any provision had never been
contained herein.

22.Individual Obligations . The obligations of each of the Directors undé Agreement are several and not joint. This Agresnis
binding on each Director that executes this Agregmegardless of whether any other Director(s) alsecuted this Agreement.

23.Amendments; Waivers. Any provision of this Agreement may be amendedaived if, and only if, such amendment or waier i
in writing and signed (i) in the case of an amenatnley Parent and the Director to be bound by sumbndment, and (ii) in the case of a
waiver, by the party against whom the waiver ib¢o
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effective. No failure or delay by any party in esising any right, power or privilege hereunder kbpkrate as a waiver thereof, nor shall any
single or partial exercise thereof preclude angodr further exercise thereof or the exercisengfather right, power or privilege.

24.Counterparts . The parties may execute this Agreement in ormaare counterparts, including by facsimile or otélkerctronic
signature. All the counterparts will be construegether and will constitute one Agreement.

25. Section Headings The article and section headings of this Agredraemfor convenience of reference only and are¢mbe
considered in construing this Agreement.

[signature pages follow]
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SIGNED as of the date first set forth above:

INTERMOUNTAIN COMMUNITY BANCORP COLUMBIA BANKING SYSTEM, INC.
By: /sl Curt Hecker By: /s/ Melanie J. Dressel

Name: Curt Heckel Name: Melanie J. Dresst

Title:  President & Chief Executive Offict Title:  President & Chief Executive Offict

Additional Signatures on Next Page

[Signature Page to Voting and Non-Competition Agreat]
F-7



Table of Contents

DIRECTORS:

/s/ James T. Diehl /sl Ford Elsaesser
James T. Dief Ford Elsaesse

/sl Curt Hecker /s/ Ronald Jones
Curt Heckel Ronald Jone

/s/ Russell J. Kubaik /s/ Maggie Y. Lyons
Russell J. Kubail Maggie Y. Lyons

/s/ John B. Parker
John B. Parke

[Signature Page to Voting and Non-Competition Agreat]
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Appendix G
EXECUTION VERSIONM
VOTING AND NON-SOLICITATION AGREEMENT

This Voting and Non-Solicitation Agreement_(* Agreent”), dated as of July 23, 2014, is entered into by andrg Columbia Bankir
System, Inc., a Washington corporation (* Paf@nintermountain Community Bancorp, an ldaho cogtion (the “ Company), and each
person executing this Agreement or a counterpattisoAgreement, each of whom is a member of ther@of Directors of the Company
(each, a “ Directot).

RECITALS

A. Pursuant to the terms of the Agreement and 8ldvierger (as the same may be amended or suppletheght “ Merger Agreemefi,
dated as of the date hereof, between Parent arCiaimpany, the Company will be merged with and Paoent (the “ Merget) and
Panhandle State Bank, an Idaho state-charteredarahwholly-owned subsidiary of the Company (“ Pamdie State Bank, will be
merged with and into Columbia State Bank, a Wadbimgtat-chartered bank and who-owned subsidiary of Parei

B. The parties to this Agreement believe that thiark success and profitability of Parent anditssgliaries following the Merger (the “
Combined Compan$), requires that the Directors be subject to #stnictions set forth herein with respect to stdimdn activities
following the closing of the Merger as set forthdin.

C. Asaninducement and a condition to Parent enténitagthe Merger Agreement, Parent has requiretigheh Director, in his capacity
a shareholder of the Company, enter into this Agere to make more likely the approval of the Meltggthe requisite vote of the
Companys shareholders, to minimize the risk that Paretitoge the benefit of the goodwill and other asdeting acquired by it, and
protect the trade secrets and other confidenti@lpraprietary information of the Company known &zle Director and being acquired
by Parent

AGREEMENT

In consideration of Parent’'s and the Company’squarhnce under the Merger Agreement, each Diregi@es as follows:

1. Definitions . Capitalized terms not defined in this Agreememtenthe meaning assigned to those terms in theévidigreement. The
following definitions also apply to this Agreement:

(a) Competing BusinessCompeting Business” means any depository, waakimagement or trust business company or holding
company thereof (including without limitation, astart-up bank or bank in formation) operating angrehwithin the Covered Area.

(b) Covered Area“Covered Area” means the State of Idaho and thumties listed in Annex 1 located in the State afShington.
(c) Term. “Term” means the period of time beginning on Eitective Time and ending two (2) years after tifleéive Time.

2. Effectiveness If the Merger Agreement is terminated for anysggain accordance with its terms, this Agreemetitgiothan Sectior
4 and 5 and Sections 12 through 20) shall autoalftiterminate and be null and void and of no dffec
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3. No Solicitation . During the Term, the Director will not, directty indirectly, either for himself or any other Rans (a) solicit or
induce, or attempt to solicit or induce (i) any doyees or independent contractors (or any formasleyees or independent contractors
within the six months preceding such solicitatiohjhe Combined Company to participate, as an eyegl@r otherwise, in any manner in a
Competing Business, (ii) any customers, businegsgsa or joint venturers of the Combined Companirdansfer their business to a
Competing Business or to reduce their businessasaconducting business with the Combined Compuatriii) the termination of an
employment or contractual relationship betweenGbmbined Company and any employee, independentacxtot, customer, business
partner or joint venturer, (b) hire any Person temployed by the Combined Company, or who was eyapldy the Company or its
subsidiaries or the Combined Company at any timanduhe two-year period prior to the Effective Enprovided however, the Director
shall not be prohibited from, directly or indirggthiring for himself or a Competing Business, fememployees of the Combined Compar
such employees were terminated by Parent and adpefinot less than ninety (90) days from the ddtguch former employee’s termination
has passed, or (c) in any other way interfere wittisrupt the Combined Company’s relationship vaitly of its employees, independent
contractors, customers, business partners oryeimirers. Solicitation prohibited under this Sact# includes solicitation by any means,
including, without limitation, meetings, letters ather mailings, electronic communications of amdkand internet communications.

4. Confidential Information . From and after the date of this Agreement, thedor shall not at any time, directly or indirggtl
divulge, reveal or communicate any confidentiabmfation of Parent, the Company or their respe@ivbsidiaries obtained by such Person
while serving as a director of the Company or PadleaState Bank to any Person, or use any confalénformation for his own benefit or
for the benefit of any other Person except in at@once with a judicial or other governmental ordecampliance with Section 5. For purpo
of this Agreement, “confidential information” shalkclude (a) all secrets and other confidentiabinfation, ideas, knowledge, knowhow,
techniques, secret processes, improvements, disesymethods, inventions, sales, financial infdiomg customers, lists of customers and
prospective customers, broker lists, potential brekrate sheets, plans, concepts, strategie®dugts, as well as all documents, reports,
drawings, designs, plans, and proposals otherveigaiping to same, with respect to Parent, the Gawpthe Combined Company or their
respective Subsidiaries, plus any non-public peakimiormation on any present or past custometientof the Company, Panhandle State
Bank or the Combined Company. For purposes ofAgieement “confidential information” does not indki(a) information that is or
becomes generally available to the public othen tima result of an unauthorized disclosure by Siddctor; (b) information that was in the
Director’s possession prior to serving as a dinectanformation received by the Director from amert Person without any limitations on
disclosure, but only if the Director had no reatmbelieve that the other Person was prohibitethfusing or disclosing the information by a
contractual or fiduciary obligation; or (c) was @pendently developed by the Director without uging confidential information of Parent,
the Company, the Combined Company or their respe&ubsidiaries.

5.Legally Required Disclosure. If the Director is requested or required by aityunal or government agency (by oral questions,
interrogatories, requests for information or docataen legal proceedings, subpoena, civil investigademand or other similar process), to
disclose any confidential information that wouldlaite the other provisions of this Agreement, thie®&or shall provide Parent with prompt
notice of any such request or requirement and ghallide, at Parent’s expense, such reasonable=caiign as Parent may request so that
Parent may seek a protective order or other apjatepremedy and/or waive compliance with the priovis of this Agreement as it would
apply to such requested or required disclosurén the absence of a protective order or other dynae the receipt of a written waiver from
Parent, the Director is nonetheless legally conepleib disclose confidential information to any trifal or government agency, the Director
may, without liability hereunder, disclose to stishunal or government agency only that portiortafifidential information which is legally
required to be disclosed; providttht the Director exercises his reasonable efforggeserve the confidentiality of such confidentia
information, including, without limitation, by reasably cooperating with Parent, at its expenseptain an appropriate protective order or
other reliable assurance that confidential treatmélhbe accorded to such confidential informatimy such tribunal or government agency.
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6.Voting Agreement. From the date hereof until the earlier of (i) Eféective Time and (ii) the termination of the Mer Agreement
in accordance with its terms (the “ Support Pefjothe Director agrees that at any shareholdertimg®f the Company to approve the
Merger or any related transaction, or any adjoumtroe postponement thereof, the Director shall tesent (in person or by proxy) and shall
vote (or cause to be voted) all of his voting sharecapital stock of the Company entitled to vatsuch meeting (together, * Owned Shares
"): (a) in favor of approval of (1) the Merger Agmaent and the transactions contemplated therepgnf2other matter that is required to
facilitate the transactions contemplated by thegdeAgreement and (3) any proposal to adjourn stgame such meeting to a later date if
there are not sufficient votes to approve the Mefggeement; and (b) against any action or agre¢sdmitted for approval to the
shareholders of the Company that would (1) resulireach of any covenant, representation or wariamany other obligation or agreement
of the Company under the Merger Agreement, (2)lr@siany of the conditions to the consummatioriref Merger under the Merger
Agreement not being fulfilled, or (3) impair theilgh of Parent to complete the Merger, the abilifythe Company to complete the Merger
that would otherwise be inconsistent with, prevenpede or delay the consummation of the transastiontemplated by the Merger
Agreement; providedthat the foregoing applies solely to the Diredtohis capacity as a shareholder and nothingi;mAgreement shall
prevent the Director from discharging his fiduciadties with respect to his role on the Board aEbtors of the Company. The Director
covenants and agrees that, except for this Agregmer{a) has not entered into, and shall not ehteng the Support Period any voting
agreement or voting trust with respect to the Ow@hkdres, (b) has not granted, and shall not gramtglthe Support Period a proxy, consent
or power of attorney with respect to the Owned 8&axcept any proxy to carry out the intent of A&gseement, and (c) has not taken and
shall not take any action that would have the éféépreventing or disabling the Director from perhing any of its obligations under this
Agreement.

7. Transfer Restrictions prior to Merger . The Director will not, directly or indirectly, durg the Support Period, except in respect of
the Merger and receiving the Merger Consideratiprsell, transfer, gift, assign, tender in anydenor exchange offer, pledge, encumber,
hypothecate or similarly dispose of (by mergertdstamentary disposition, by operation of law dreolvise), either voluntarily or
involuntarily, enter into any swap or other arramgats that transfers to another, in whole or in,@ary of the economic consequences of
ownership of, enter into any contract, option drestarrangement or understanding with respectesdlfe, transfer, assignment, pledge, lien,
hypothecation or other disposition of (by mergertdstamentary disposition, by operation of lavottrerwise) or otherwise convey or disp
of, any of the Owned Shares, or any interest thenecluding the right to vote any Owned Shares@dicable (a “ Transfe, (ii) grant any
proxies, or enter into any contract, arrangemeninolerstanding with respect to a Transfer of then@hShares, as applicable, or (iii) take
other action, that would materially restrict, liroit interfere with the performance of such Direstabligations hereunder.

8. Resignation from the Company Board The Director hereby tenders his resignation ftbenBoard of Directors of the Company .
of Panhandle State Bank subject to and effectivaupe Effective Time.

9. Expenses Except as otherwise may be agreed in writingtbevise set forth in this Agreement, all costgsfand expenses incuri
in connection with this Agreement and the transasticontemplated hereby shall be paid by the factyrring or required to incur such co
fees and expenses.

10. Entire Agreement . This Agreement is irrevocable. The recitals amoiporated as a part of this Agreement. This Agese
constitutes the entire agreement among the pavttegespect to the subject matter hereof and sgukess all other prior agreements and
understandings, both written and oral, among thégsawith respect to the subject matter hereof.

11. Assignment; Third Party Beneficiaries. Nothing in this Agreement, express or impliedntended to or shall confer upon any
other Person any right, benefit or remedy of artumeawhatsoever under or by reason of this Agreenddris Agreement shall not be assig
or otherwise transferred by operation of law oreotfise without the prior written consent of theatparties and any attempt to so assign or
otherwise transfer
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with Agreement without such consent shall be veid af no effect; providedhowever, that the rights under this Agreement are assignab
by Parent to a majority-owned affiliate or any segsor-ininterest in an internal reorganization or simil@ansaction. This Agreement shall
binding upon the respective heirs, successorsl tegeesentatives and permitted assigns of thégsanereto.

12.Remedies/Specific EnforcementEach of the parties hereto agrees that this Agraeiméntended to be legally binding and

specifically enforceable pursuant to its terms toad Parent would be irreparably harmed if anyhefprovisions of this Agreement are not
performed in accordance with their specific termd that monetary damages would not provide adegeatedy in such event. Accordingly,
in the event of any breach or threatened breachédiirector of any covenant or obligation contdiimethis Agreement, in addition to any
other remedy to which Parent may be entitled (idiclg monetary damages), Parent shall be entitlégitactive relief to prevent breaches of
this Agreement and to specifically enforce the ®and provisions hereof. The Director further agtbat neither Parent nor any other Pe|
or entity shall be required to obtain, furnish ospany bond or similar instrument in connectiothvair as a condition to obtaining any rem
referred to in this paragraph, and the Direct@vocably waives any right it may have to requie @btaining, furnishing or posting of any
such bond or similar instrument.

13.Governing Law; Venue. This Agreement shall be governed by and constivadcordance with the laws of the State of
Washington applicable to contracts made and peddremtirely within such state, without giving efféx its principles of conflicts of laws.
The parties hereto agree that any suit, actiorargeding brought by either party to enforce amyision of, or based on any matter arising
out of or in connection with, this Agreement or thensactions contemplated hereby shall be brouginty federal or state court located in
State of Washington. Each of the parties heretanéistio the jurisdiction of any such court in amjtsaction or proceeding seeking to enfc
any provision of, or based on any matter arisingabuor in connection with, this Agreement or thensactions contemplated hereby and
hereby irrevocably waives the benefit of jurisdiatiderived from present or future domicile or othise in such action or proceeding. Each
party hereto irrevocably waives, to the fullestesmttpermitted by law, any objection that it may n@vhereafter have to the laying of the
venue of any such suit, action or proceeding in@rgh court or that any such suit, action or prdoegbrought in any such court has been
brought in an inconvenient forum.

14.WAIVER OF JURY TRIAL . EACH PARTY HERETO ACKNOWLEDGES AND AGREES THAT ANCONTROVERSY
THAT MAY ARISE UNDER THIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND
THEREFORE EACH PARTY HEREBY IRREVOCABLY AND UNCONDIONALLY WAIVES ANY RIGHT SUCH PARTY MAY
HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION, DIRECTLY OR INDIRECTLY, ARISING OUT OF, OR RELAING
TO, THIS AGREEMENT, OR THE TRANSACTIONS CONTEMPLATEBY THIS AGREEMENT. EACH PARTY CERTIFIES AND
ACKNOWLEDGES THAT (A) NO REPRESENTATIVE, AGENT ORTORNEY OF ANY OTHER PARTY HAS REPRESENTED,
EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOUINDOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE
THE FOREGOING WAIVER, (B) EACH PARTY UNDERSTANDS AN HAS CONSIDERED THE IMPLICATIONS OF THIS WAIVEF
(C) EACH PARTY MAKES THIS WAIVER VOLUNTARILY, AND () EACH PARTY HAS BEEN INDUCED TO ENTER INTO THIS
AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVEFS AND CERTIFICATIONS IN THIS SECTION 14.

15.Reformation . If any court determines that the restrictionsfegh in Section 3 of this Agreement are unenfalie, then the parties
request such court to reform those provisions éontlaximum restrictions, term, scope or geograptga that such court finds enforceable.

16. Severability . Whenever possible, each provision or portionmyf provision of this Agreement, including Sectignagll be
interpreted in such manner as to be effective atid under applicable law but if any provision argion of any provision of this Agreement
is held to be invalid, illegal or unenforceableaimy respect under any applicable law or rule injangdiction, such invalidity, illegality or
unenforceability will not
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affect any other provision or portion of any praeisin such jurisdiction, and this Agreement will teformed, construed and enforced in ¢
jurisdiction as if such invalid, illegal or unenésable provision or portion of any provision haderebeen contained here

17.Individual Obligations . The obligations of each of the Directors undés kgreement are several and not joint. This Agreetns
binding on each Director that executes this Agregmegardless of whether any other Director(s) akscuted this Agreement.

18. Amendments; Waivers. Any provision of this Agreement may be amendedaived if, and only if, such amendment or waier i
in writing and signed (i) in the case of an amenaltnley Parent and the Director to be bound by sumbndment, and (ii) in the case of a
waiver, by the party against whom the waiver ibdceffective. No failure or delay by any party kercising any right, power or privilege
hereunder shall operate as a waiver thereof, rail ahy single or partial exercise thereof precladg other or further exercise thereof or the
exercise of any other right, power or privilege.

19. Counterparts . The parties may execute this Agreement in omaare counterparts, including by facsimile or otékctronic
signature. All the counterparts will be construegether and will constitute one Agreement.

20. Section Headings The article and section headings of this Agredraemfor convenience of reference only and are¢mbe
considered in construing this Agreement.

[signature pages follow]
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SIGNED as of the date first set forth above:

INTERMOUNTAIN COMMUNITY BANCORP COLUMBIA BANKING SYSTEM, INC.
By: /sl Curt Hecker By: /s/ Melanie J. Dressel

Name: Curt Heckel Name: Melanie J. Dresst

Title:  President & Chief Executive Offict Title:  President & Chief Executive Offict

Additional Signatures on Next Page

[Signature Page to Voting and Non-Solicitation Agreent]
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DIRECTORS:
/s/ John T. Pietrzak /s/ John L. Welborn, Jr.
John T. Pietrza John L. Welborn, Ji

[Signature Page to Voting and Non-Solicitation Agmreent]
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Appendix H
NON-COMPETITION AND NON-SOLICITATION AGREEMENT

This Non-Competition and Non-Solicitation Agreemérfgreement’), dated as of July 23, 2014, is entered into by among
Columbia Banking System, Inc., a Washington corpana“ Parent’), Intermountain Community Bancorp, an Idaho caogtion (the “
Company’), and Michael J. Romine, who is a member of tlea8l of Directors of the Company (the “ Directhr

RECITALS

A. Pursuant to the terms of the Agreement and &laterger (as the same may be amended or supplethahe “ Merger Agreemefix,
dated as of the date hereof, between Parent araimpany, the Company will be merged with and Paoent (the * Merget) and
Panhandle State Bank, an Idaho state-charteredarahwholly-owned subsidiary of the Company (“ Pamdie State Ban®k, will be
merged with and into Columbia State Bank, a Wadbimgtat-chartered bank and who-owned subsidiary of Parei

B. The parties to this Agreement believe that thare success and profitability of Parent andutssidiaries following the Merger (the “
Combined Compan$), requires that the Director be subject to the retsbris set forth herein with respect to competitioal solicitatiol
activities following the closing of the Merger a forth herein

C. As aninducement and a condition to Parent ixgtémto the Merger Agreement, Parent has requinatithe Director enter into this
Agreement to protect the trade secrets and othdidamtial and proprietary information of the Comganown to the Director and
being acquired by Parel

AGREEMENT

In consideration of Parent’s and the Company’sqrerance under the Merger Agreement, the Directogesgas follows:

1. Definitions . Capitalized terms not defined in this Agreememténthe meaning assigned to those terms in theéviégreement. The
following definitions also apply to this Agreement:

(a) Competing BusinessCompeting Business” means any depository, waakimagement or trust business company or holding
company thereof (including without limitation, astart-up bank or bank in formation) operating angrehwithin the Covered Area.

(b) Covered Area“Covered Area” means the State of Idaho and thmties listed in Annex 1 located in the State afsWington.
(c) Term. “Term” means the period of time beginning on Efective Time and ending two (2) year after théeEfive Time.

2. Effectiveness. If the Merger Agreement is terminated for anysmain accordance with its terms, this Agreemetfitgiothan Sectior
5 and 6 and Sections 15 through 22) shall automgtiterminate and be null and void and of no «ffec

3. Participation in Competing Business Except as provided in Section 7 and Section Bnduhe Term, the Director will not become
involved with a Competing Business or serve, diyeat indirectly, a Competing Business in any manireluding without limitation as a
shareholder, member, partner, director, officemaggr, investor, organizer, founder, trustee, eyg@padvisor, consultant, agent, or
representative, or
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otherwise becoming involved in any manner in thgaaization, pre-opening phases, or the formatics @bmpeting Business; providetht,

for the avoidance of doubt, the restrictions sehfberein shall not prevent the Director fromimtilg the services of any Competing Business
or prevent Ronald Jones from serving as a conguttahe agriculture industry to a business that ¢leents and/or customers that are a
Competing Business.

4. No Solicitation . During the Term, the Director will not, directly indirectly, either for himself or any other Pams (a) solicit or
induce, or attempt to solicit or induce (i) any doyees or independent contractors (or any formeasleypees or independent contractors
within the six months preceding such solicitatiohjhe Combined Company to participate, as an eyagl@r otherwise, in any manner in a
Competing Business, (i) any customers, busineds@a or joint venturers of the Combined Companiransfer their business to a
Competing Business or to reduce their businessa@aseconducting business with the Combined Comjar{iii) the termination of an
employment or contractual relationship betweenGbmbined Company and any employee, independentabot, customer, business
partner or joint venturer, (b) hire any Person temployed by the Combined Company, or who was eyepldy the Company or its
subsidiaries or the Combined Company at any timanguhe two-year period prior to the Effective Bnprovided however, the Director
shall not be prohibited from, directly or indirggthiring for himself or a Competing Business, fememployees of the Combined Compar
such employees were terminated by Parent and adoefinot less than ninety (90) days from the dd@tsuch former employee’s termination
has passed, or (c) in any other way interfere wittisrupt the Combined Company’s relationship waitly of its employees, independent
contractors, customers, business partners oryeimirers. Solicitation prohibited under this Sact includes solicitation by any means,
including, without limitation, meetings, letters ather mailings, electronic communications of amdkand internet communications.

5. Confidential Information . From and after the date of this Agreement, thedor shall not at any time, directly or indirgctl
divulge, reveal or communicate any confidentiabimiation of Parent, the Company or their respe@wbsidiaries obtained by such Person
while serving as a director of the Company or PadleState Bank to any Person, or use any confaleénformation for his own benefit or
for the benefit of any other Person except in atance with a judicial or other governmental ordecompliance with Section 6. For purpo
of this Agreement, “confidential information” shallclude (a) all secrets and other confidentiabinfation, ideas, knowledge, knowhow,
techniques, secret processes, improvements, disesymethods, inventions, sales, financial infaiorg customers, lists of customers and
prospective customers, broker lists, potential brekrate sheets, plans, concepts, strategie®dugts, as well as all documents, reports,
drawings, designs, plans, and proposals othervégaiping to same, with respect to Parent, the Gomppthe Combined Company or their
respective Subsidiaries, plus any non-public pebkimfiormation on any present or past custometiencof the Company, Panhandle State
Bank or the Combined Company. For purposes ofAbreement “confidential information” does not indki(a) information that is or
becomes generally available to the public othen tima result of an unauthorized disclosure by Sidttor; (b) information that was in the
Director’s possession prior to serving as a diregtanformation received by the Director from amert Person without any limitations on
disclosure, but only if the Director had no reasmbelieve that the other Person was prohibitethfusing or disclosing the information by a
contractual or fiduciary obligation; or (c) was @pkndently developed by the Director without uging confidential information of Parent,
the Company, the Combined Company or their respe&ubsidiaries.

6. Leqgally Required Disclosure. If the Director is requested or required by aityunal or government agency (by oral questions,
interrogatories, requests for information or docaotaeén legal proceedings, subpoena, civil invesitigademand or other similar process), to
disclose any confidential information that wouldlgte the other provisions of this Agreement, tlie®&or shall provide Parent with prompt
notice of any such request or requirement and ghallide, at Parent’s expense, such reasonablescatign as Parent may request so that
Parent may seek a protective order or other apjatepremedy and/or waive compliance with the priowis of this Agreement as it would
apply to such requested or required disclosurén the absence of a protective order or other dynee the receipt of a written waiver from
Parent, the Director is nonetheless legally conegetib
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disclose confidential information to any tribunalgmvernment agency, the Director may, withoutiligbhereunder, disclose to such tribunal
or government agency only that portion of confidggribformation which is legally required to be dlissed;_providedhat the Director
exercises his reasonable efforts to preserve thiéddemtiality of such confidential information, ilucling, without limitation, by reasonably
cooperating with Parent, at its expense, to olaaiappropriate protective order or other relialsleuaance that confidential treatment will be
accorded to such confidential information by sudbunal or government agency.

7.0Qutside Covered Area; Requests for Waivers or Permssion. Nothing in this Agreement prevents a Directonirbecoming
involved with, as a shareholder, member, partriegctbr, officer, manager, investor, organizer,rfder, trustee, employee, consultant, agent,
representative, or otherwise, with a Competing Bess that has no operations in the Covered Aréar. tBrengaging in any manner in a
Competing Business, a Director may request in mgithat Parent waive the restrictions set fortthis Agreement with respect to a particular
proposed activity. If Parent determines, in itegtikcretion, that such activity is acceptablegRishall provide the Director with a written
consent to engage in such activity, and such agtsbiall thereafter not be a Competing Business.

8. Passive Interest Nothing in this Agreement prevents a Directonfrpassively owning, directly or indirectly, indiwidlly or in the
aggregate (including without limitation by beingn@mber of a group within the meaning of Rule B3ghder the Exchange Act) 2% or les
any class of security of a Competing Business oursties of any Competing Business that has a dasecurities registered pursuant to the
Exchange Act.

9. Reasonableness of RestrictionsThe Director acknowledges and represents thatalienants set forth above represent only a lir
restraint and allow the Director to pursue his @ation without unreasonable or unfair restrictiofise Director acknowledges that the
limitations of length of time, geography and scopeactivity agreed to in this Agreement are reabmbecause, among other things: (A) the
Company and Parent are engaged in a highly coriveeitidustry, (B) the Director has had unique asdeghe trade secrets and knbaw of
the Company and Parent, including the plans amkesty (and, in particular, the competitive strajegfithe Combined Company, and (C) this
Agreement provides no more protection than is reggdo protect Parent’s interests in the Compaggodwill, trade secrets and confider
information.

10. Termination of Purchase Agreement Obligations The Director hereby agrees that all obligatiohBarent pursuant to the
Amended and Restated Securities Purchase Agreedaeat as of January 20, 2012 (the “Purchase Agmegmbetween the Company and
the Director (the * Securities Purchase Adgreenfignhcluding obligations arising out of Section$833.4, 3.8, 5.1 and 5.21 of the Purchase
Agreement, shall terminate without any action freither party thereto as of the Effective Time.

11.Resignation from the Company Board The Director hereby tenders his resignation ftommBoard of Directors of the Company
and of Panhandle State Bank subject to and effectdon the Effective Time.

12.Expenses Except as otherwise may be agreed in writingtbewise set forth in this Agreement, all costesfand expenses
incurred in connection with this Agreement andtta@sactions contemplated hereby shall be paithéparty incurring or required to incur
such costs, fees and expenses.

13.Entire Agreement. This Agreement is irrevocable. The recitals amoiporated as a part of this Agreement. This Agere
constitutes the entire agreement among the pavttegespect to the subject matter hereof and sgukers all other prior agreements and
understandings, both written and oral, among thégsawith respect to the subject matter hereof.

14. Assignment; Third Party Beneficiaries. Nothing in this Agreement, express or impliedntended to or shall confer upon any
other Person any right, benefit or remedy of artymawhatsoever under or by reason of this Agreeénddris Agreement shall not be assig
or otherwise transferred by operation of law or
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otherwise without the prior written consent of dther parties and any attempt to so assign or wibertransfer with Agreement without such
consent shall be void and of no effect; providédwever, that the rights under this Agreement are assigriapParent to a majority-owned
affiliate or any successor-in-interest in an ingém@organization or similar transaction. This Agreent shall be binding upon the respective
heirs, successors, legal representatives and pednaissigns of the parties hereto.

15.Remedies/Specific EnforcementEach of the parties hereto agrees that this Agraeiméntended to be legally binding and

specifically enforceable pursuant to its terms toad Parent would be irreparably harmed if anyhefprovisions of this Agreement are not
performed in accordance with their specific termd that monetary damages would not provide adegeatedy in such event. Accordingly,
in the event of any breach or threatened breadhédiirector of any covenant or obligation contdifethis Agreement, in addition to any
other remedy to which Parent may be entitled (idiclg monetary damages), Parent shall be entitlégitactive relief to prevent breaches of
this Agreement and to specifically enforce the &and provisions hereof. The Director further agtbat neither Parent nor any other Pe|
or entity shall be required to obtain, furnish ospany bond or similar instrument in connectiothvair as a condition to obtaining any rem
referred to in this paragraph, and the Directaviocably waives any right it may have to requie @btaining, furnishing or posting of any
such bond or similar instrument.

16.Governing Law; Venue. This Agreement shall be governed by and constinadcordance with the laws of the State of
Washington applicable to contracts made and peddremtirely within such state, without giving efféx its principles of conflicts of laws.
The parties hereto agree that any suit, actiomargeding brought by either party to enforce amyision of, or based on any matter arising
out of or in connection with, this Agreement or thensactions contemplated hereby shall be brouginty federal or state court located in
State of Washington. Each of the parties heretanéistio the jurisdiction of any such court in amjtsaction or proceeding seeking to enfc
any provision of, or based on any matter arisingabuor in connection with, this Agreement or thensactions contemplated hereby and
hereby irrevocably waives the benefit of jurisdictiderived from present or future domicile or othise in such action or proceeding. Each
party hereto irrevocably waives, to the fullestesttpermitted by law, any objection that it may n@vhereafter have to the laying of the
venue of any such suit, action or proceeding in@rgh court or that any such suit, action or prdowgbrought in any such court has been
brought in an inconvenient forum.

17.WAIVER OF JURY TRIAL . EACH PARTY HERETO ACKNOWLEDGES AND AGREES THAT ANCONTROVERSY
THAT MAY ARISE UNDER THIS AGREEMENT IS LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND
THEREFORE EACH PARTY HEREBY IRREVOCABLY AND UNCONDIONALLY WAIVES ANY RIGHT SUCH PARTY MAY
HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION, DIRECTLY OR INDIRECTLY, ARISING OUT OF, OR RELAING
TO, THIS AGREEMENT, OR THE TRANSACTIONS CONTEMPLATEBY THIS AGREEMENT. EACH PARTY CERTIFIES AND
ACKNOWLEDGES THAT (A) NO REPRESENTATIVE, AGENT ORTORNEY OF ANY OTHER PARTY HAS REPRESENTED,
EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOUINDOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE
THE FOREGOING WAIVER, (B) EACH PARTY UNDERSTANDS ADHAS CONSIDERED THE IMPLICATIONS OF THIS WAIVEF
(C) EACH PARTY MAKES THIS WAIVER VOLUNTARILY, AND O) EACH PARTY HAS BEEN INDUCED TO ENTER INTO THIS
AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVEFS AND CERTIFICATIONS IN THIS SECTION 17.

18.Reformation . If any court determines that the restrictionsfegh in Sections 3 and 4 of this Agreement arenfiorceable, then the
parties request such court to reform those prowssto the maximum restrictions, term, scope or ggaitic area that such court finds
enforceable.

19. Severability . Whenever possible, each provision or portionrgyf provision of this Agreement, including Secti@and 4, will be
interpreted in such manner as to be effective atid wunder applicable law but if any provision argion of any provision of this Agreement
is held to be invalid, illegal or unenforceable
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in any respect under any applicable law or rulariy jurisdiction, such invalidity, illegality or emforceability will not affect any other
provision or portion of any provision in such juistion, and this Agreement will be reformed, constl and enforced in such jurisdiction as
if such invalid, illegal or unenforceable provisionportion of any provision had never been comdiherein.

20. Amendments; Waivers. Any provision of this Agreement may be amendedaived if, and only if, such amendment or waixger i
in writing and signed (i) in the case of an amenatniey Parent and the Director to be bound by sumbndment, and (ii) in the case of a
waiver, by the party against whom the waiver ibdceffective. No failure or delay by any party kercising any right, power or privilege
hereunder shall operate as a waiver thereof, ralt ahy single or partial exercise thereof precladg other or further exercise thereof or the
exercise of any other right, power or privilege.

21.Counterparts . The parties may execute this Agreement in ormaare counterparts, including by facsimile or otélkerctronic
signature. All the counterparts will be construegether and will constitute one Agreement.

22.Section Headings The article and section headings of this Agregmaemfor convenience of reference only and ardmbe
considered in construing this Agreement.

[signature pages follow]
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SIGNED as of the date first set forth above:

INTERMOUNTAIN COMMUNITY BANCORP COLUMBIA BANKING SYSTEM, INC.
By: /s/ Curt Hecker By: /s/ Melanie J. Dressel

Name: Curt Hecke Name: Melanie J. Dress

Title: President & Chief Executive Offici Title: President & Chief Executive Offici

Additional Signatures on Next Page

[Signature Page to Non-Competition and Non-SoliciteRAgreement]
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DIRECTOR:

/s/ Michael J. Romine
Michael J. Romint

[Signature Page to Non-Competition and Non-SoliiciteAgreement]

H-7



Table of Contents

Pend Oreille
Stevens
Spokane
Lincoln
Whitman
Garfield
Asotin

N o ok~ w DN

ANNEX 1:

Counties Located in the State of Washington



Table of Contents

PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 20. Indemnification of Directors and Officers

Sections 23B.08.500 through 23B.08.603 of the WBIBAtain specific provisions relating to indemnifioa of directors and officers
Washington corporations. In general, the statuteiges that (i) a corporation must indemnify a diog or officer who is wholly successful in
his defense of a proceeding to which he is a gabtause of his status as such, unless limitedébgrticles of incorporation, and (ii) a
corporation may indemnify a director or officehié is not wholly successful in such defense,if determined as provided in the statute that
the director meets a certain standard of conduevjigled that a corporation may not indemnify a clioe in connection with a proceeding by
or in the right of the corporation in which theaditor is adjudged liable to the corporation, oc@nnection with a proceeding charging
improper personal benefit to the director, in whilcl director is adjudged liable on the basis preasonal benefit was improperly received by
the director. The statute also permits a directafficer of a corporation who is a party to a preding to apply to the courts for
indemnification or advance of expenses, unlesaitieles of incorporation provide otherwise, ane tourt may order indemnification or
advancement of expenses under certain circumstaetésrth in the statute. The statute further gles that a corporation may, if authorized
by its articles of incorporation or a bylaw or rkegmn adopted or ratified by the shareholdersyjg® indemnification in addition to that
provided by statute, subject to certain conditiseisforth in the statute.

The amended and restated articles of incorporati@olumbia provide, among other things, for theéemnification of directors, and
authorize the board of directors to pay reasonaxense incurred by, or to satisfy a judgmentroe &gainst, a current or former director in
connection with any personal legal liability incenlrby the individual while acting for Columbia wiitithe scope of his employment, and
which was not the result of conduct finally adjudde be “egregious” conduct. “Egregious” condualiédined to include intentional
misconduct, a knowing violation of law, or partiatpn in any transaction from which the person wétsonally receive a benefit in money,
property or services to which that person is ngally entitled. The amended and restated artidié@scorporation also include a provision that
limits the liability of directors of Columbia frormny personal liability to Columbia or its sharelaklfor conduct not found to have been
egregious.

Columbia has entered into Indemnification Agreemsevith each of its directors. The Indemnificatiogréements codify procedural
mechanisms pursuant to which directors may enfitreéndemnification rights that such directors gr@nted under Columbia’s amended and
restated articles of incorporation and the WBCA.

Iltem 21. Exhibits and Financial Statement Schedules

2.1 Agreement and Plan of Merger, dated as of July2034, by and among Columbia Banking System, Imd,latermountain
Community Bancorp (included as Appendix A to thexyrstatement/prospectus contained in this registratatement;

3.1 Amended and Restated Articles of Incorporation ofu@bia Banking System, Inc. (incorporated by refiee to Exhibit 3.1 to
Columbia Banking System, Ir's Form 1+-Q filed on May 7, 2013

3.2 Amended and Restated Bylaws of Columbia Bankinde®ysinc. (incorporated by reference to Exhibit 8. Zolumbia Banking
System, In(s &K filed on February 2, 2010

4.1 Specimen of certificate representing Columbia Bagl&ystem, Inc.’s common stock, no par value (ipomated by reference to
Columbia Banking System, Ir's Form $3 filed on December 19, 200¢

5.1 Opinion of Graham & Dunn P(
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8.1
10.1

10.2

10.c

10.4

10.5

21.1

23.1
23.2
23.c
23.4
24

99.1
99.2
99.c

Opinion of Sullivan & Cromwell LLP regarding cemeafiederal income tax mattel

Warrant Transfer, Voting and Support Agreementiiy between Columbia Banking System, Inc. and C&stek Capital
Partners IV, L.P. dated July 23, 2014 (includedppgendix D to the proxy statement/prospectus corthin this registration
statement)

Warrant Transfer, Voting and Support Agreementixy among Columbia Banking System, Inc., Stadiumit@bQualified
Partners, L.P. and Stadium Capital Partners, laieddas of July 23, 2014 (included as Appendix téoproxy
statement/prospectus contained in this registraiatement)

Form of Voting and Non-Competition Agreement by amgong Columbia Banking System, Inc., Intermoun@ammunity
Bancorp and a certain director of Intermountain @amity Bancorp dated as of July 23, 2014 (includsd\ppendix F to the
proxy statement/prospectus contained in this nedieh statement

Form of Voting and Non-Solicitation Agreement bydamong Columbia Banking System, Inc., Intermoum@ommunity
Bancorp and a certain director of Intermountain Gamity Bancorp dated as of July 23, 2014 (includsd\ppendix G to the
proxy statement/prospectus contained in this negieh statement

Form of Non-Competition and Non-Solicitation Agresmh by and among Columbia Banking System, Incerimbuntain
Community Bancorp and a certain director of Intenmain Community Bancorp dated as of July 23, 20ieluded as Appendix
G to the proxy statement/prospectus containedignrégistration statemen

Subsidiaries of Columbia Banking System, Inc. (ipooated by reference to Exhibit 21 to Columbia IBag System, Inc.’s Form
1C-K filed on March 3, 2014,

Consent of Graham & Dunn PC (contained in its apirfiled as Exhibit 5.1)

Consent of Sullivan & Cromwell LLP as to its taximpn (contained in its opinion filed as Exhibitl3.

Consent of Deloitte & Touche LLP, Columbia BankiBgstem, In¢s independent registered public accounting f
Consent of BDO USA, LLP, Intermountain CommunitynBarf’s independent registered public accounting f
Power of Attorney (contained on the signature pafgbe registration statemen

Form of proxy to be mailed to shareholders of imeuntain.*

Form of Election Statement to be mailed to shadrsl of Intermountain.

Consent of Sandler’Neill + Partners, L.P., Financial Advisor to Intesuntain.

To be filed by amendmer

Item 22. Undertakings

(a) The undersigned registrant hereby undertakes:

(1) To file, during any period in which it offers sells securities, a post-effective amendmentigregistration statement:
(i) To include any prospectus required by Sectidfa)(3) of the Securities Act of 1933;

(ii) To reflect in the prospectus any facts or dsaarising after the effective date of the regtstrastatement (or the most

recent poseffective amendment thereof) which, individuallyiothe aggregate, represent a fundamental changpe information set forth
the registration statement; and
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(i) To include any material information with resgt to the plan of distribution not previously dosed in the registration
statement or any material change to such informatidhe registration statement;

(2) That, for the purpose of determining any lipiinder the Securities Act of 1933, each such-ptfective amendment shall be
deemed to be a new registration statement rel&titige securities offered therein, and the offedhthe securities at that time shall be
deemed to be the initial bona fide offering thereof

(3) To remove from registration by means of a mfetive amendment any of the securities beingsteged which remain unsc
at the termination of the offering.

(b) The undersigned registrant hereby undertalas fibr purposes of determining any liability undlee Securities Act of 1933, each
filing of the registrant’s annual report pursuamtiection 13(a) or Section 15(d) of the Securirshange Act of 1934 (and, where
applicable, each filing of an employee benefit (damnual report pursuant to Section 15(d) of theusities Exchange Act of 1934) that is
incorporated by reference in the registration state shall be deemed to be a new registrationns&terelating to the securities offered
therein, and the offering of such securities at tinae shall be deemed to be the initial bona Gtfering thereof.

(©)

(1) The undersigned registrant hereby undertakéallasvs: that prior to any public reoffering ofdtsecurities registered hereur
through use of a prospectus which is a part ofrégsstration statement, by any person or party isliteemed to be an underwriter within the
meaning of Rule 145(c), the issuer undertakessihett reoffering prospectus will contain the infotioia called for by the applicable
registration form with respect to reofferings bygmns who may be deemed underwriters, in addiddhe information called for by the other
items of the applicable form.

(2) The registrant undertakes that every prospetijuhat is filed pursuant to paragraph (1) imnagely preceding, or (ii) that
purports to meet the requirements of Section 18)a@){the Act and is used in connection with areoffg of securities subject to Rule 415,
will be filed as a part of an amendment to thegegtion statement and will not be used until saiciendment is effective, and that, for
purposes of determining any liability under the Biies Act of 1933, each such post-effective anmeadt shall be deemed to be a new
registration statement relating to the securitiésred therein, and the offering of such securitiethat time shall be deemed to be the initial
bona fide offering thereof.

(d) Insofar as indemnification for liabilities ang under the Securities Act of 1933 may be pesrditb directors, officers and
controlling persons of the registrant pursuanh®fbregoing provisions, or otherwise, the regrgtias been advised that in the opinion of
Securities and Exchange Commission such indemtidités against public policy as expressed in tleé ahd is, therefore, unenforceable. In
the event that a claim for indemnification agassth liabilities (other than the payment by thdastegnt of expenses incurred or paid by a
director, officer or controlling person of the rsigant in the successful defense of any actiomosyproceeding) is asserted by such director,
officer or controlling person in connection withetecurities being registered, the registrant willess in the opinion of its counsel the me
has been settled by controlling precedent, sulmvatdourt of appropriate jurisdiction the questidmether such indemnification by it is aga
public policy as expressed in the Act and will lnegrned by the final adjudication of such issue.

(e) The undersigned registrant hereby undertakessfmond to requests for information that is inooaped by reference into the
prospectus pursuant to Item 4, 10(b), 11, or 1thisfForm, within one business day of receipt afstequest, and to send the incorporated
documents by first class mail or other equally ppomeans. This includes information contained inwfents filed subsequent to the
effective date of the registration statement thiothg date of responding to the request.

(H The undersigned registrant hereby undertakesipply by means of a post-effective amendmennfmimation concerning a
transaction, and the company being acquired ingbtlierein, that was not the subject of and includetie registration statement when it
became effective.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&833, the Registrant has duly caused this Rediish Statement on Form S-4 to be
signed on its behalf by the undersigned, thereduatyp authorized, in the City of Tacoma, State ofShiagton, on August 25, 2014.

COLUMBIA BANKING SYSTEM, INC.

By: /s/ Melanie J. Dressel
Melanie J. Dressel, President and
Chief Executive Office

Each person whose individual signature appears\bleémeby authorizes and appoints William T. Weyets®r, Melanie J. Dressel and
Clint E. Stein and each of them, with full powersobstitution and full power to act without theathas his true and lawful attorney-in-fact
and agent to act in his name, place and steadoagxktute in the name and on behalf of each peirsdimidually and in each capacity stated
below, and to file any and all amendments to thggstration statement, including any and all pdfgetive amendments.

Pursuant to the requirements of the SecuritiesoA&B33, this Registration Statement on Form Ssildeen signed by the following
persons in the capacities indicated, on Augus2@54.

Signature and Title

By: /s/ Melanie J. Dressel
Melanie J. Dressel, President and Chief Executive
Officer and Directo
(Principal Executive Officer

By: /s/ Clint E. Stein
Clint E. Stein, Executive Vice President and Chief
Financial Officer
(Principal Financial Officer and Principal
Accounting Officer)

By: /s/ William T. Weyerhaeuser
William T. Weyerhaeuser, Chairman of the Board
and Directol

By: /s/ David A. Dietzler
David A. Dietzler, Directo

By: /s/ John P. Folsom
John P. Folsom, Directt

By: /s/ Frederick M. Goldberg
Frederick M. Goldberg, Directc

By: /s/ Thomas M. Hulbert
Thomas M. Hulbert, Directc
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Signature and Title

By:

By:

By:

By:

By:

/s/ Michelle M. Lantow

Michelle M. Lantow, Directo

/sl S. Mae Fujita Numata

S. Mae Fujita Numata, Direct

/s/ Daniel C. Regis

Daniel C. Regis, Directc

/s/ Betsy Whitehead Seaton

Betsy Whitehead Seaton, Direc

/s/ James M. Will

James M. Will, Directo
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EXHIBIT INDEX

Agreement and Plan of Merger, dated as of Jul)2@34, by and among Columbia Banking System, Ima,latermountain
Community Bancorp (included as Appendix A to thexyrstatement/prospectus contained in this registratatement)

Amended and Restated Articles of Incorporation ofu@bia Banking System, Inc. (incorporated by refiee to Exhibit 3.1 to
Columbia Banking System, Ir's Form 1+Q filed on May 7, 2013

Amended and Restated Bylaws of Columbia Bankinde®ysinc. (incorporated by reference to Exhibit 8. Zolumbia Banking
System, In¢'s &K filed on February 2, 2010

Specimen of certificate representing Columbia Bagl&ystem, Inc.’s common stock, no par value (ipomated by reference to
Columbia Banking System, Ir's Form $3 filed on December 19, 200¢

Opinion of Graham & Dunn P(
Opinion of Sullivan & Cromwell LLP regarding cemafiederal income tax mattel

Warrant Transfer, Voting and Support Agreementiy between Columbia Banking System, Inc. and C&stek Capital
Partners IV, L.P. dated July 23, 2014 (includedpgendix D to the proxy statement/prospectus coetdin this registration
statement)

Warrant Transfer, Voting and Support Agreementiy among Columbia Banking System, Inc., Stadiumit@aQualified
Partners, L.P. and Stadium Capital Partners, laieddas of July 23, 2014 (included as Appendix téoproxy
statement/prospectus contained in this registratiatement)

Form of Voting and Non-Competition Agreement by amgong Columbia Banking System, Inc., Intermoun@immunity
Bancorp and a certain director of Intermountain Gamity Bancorp dated as of July 23, 2014 (includsd\ppendix F to the
proxy statement/prospectus contained in this nedieh statement

Form of Voting and Non-Solicitation Agreement bydamong Columbia Banking System, Inc., Intermoim@dmmunity
Bancorp and a certain director of Intermountain @amity Bancorp dated as of July 23, 2014 (includsdppendix G to the
proxy statement/prospectus contained in this nedieh statement

Form of Non-Competition and Non-Solicitation Agresmh by and among Columbia Banking System, Incerimbuntain
Community Bancorp and a certain director of Intenmtain Community Bancorp dated as of July 23, 2i@uded as Appendix
G to the proxy statement/prospectus containedignrégistration statemen

Subsidiaries of Columbia Banking System, Inc. (ipooated by reference to Exhibit 21 to Columbia lBag System, Inc.’s Form
1C-K filed on March 3, 2014,

Consent of Graham & Dunn PC (contained in its apirfiled as Exhibit 5.1)

Consent of Sullivan & Cromwell LLP as to its taximipn (contained in its opinion filed as Exhibitl§.

Consent of Deloitte & Touche LLP, Columbia BankiBgstem, In¢ s independent registered public accounting f
Consent of BDO USA, LLP, Intermountain CommunitynBar’s independent registered public accounting f
Power of Attorney (contained on the signature pafgbe registration statemen

Form of proxy to be mailed to shareholders of imuntain.*

Form of Election Statement to be mailed to shagrs! of Intermountain.

Consent of Sandler’Neill + Partners, L.P., Financial Advisor to Inteyamtain.

To be filed by amendmer



Exhibit 5.1

August 22, 2014

The Board of Directors
Columbia Banking System, Inc.
1310 A Street

Tacoma, WA 98402-4200

Re: Legal Opinion Regarding Validity of SecuritiesOffered

Ladies and Gentlemen:

We have acted as general corporate counsel to @iduBanking System, Inc., a Washington corporagiod bank holding company
(“Columbia”), and are aware that Sullivan & CromidlP has acted as special counsel to Columbiaimection with the registration under
the Securities Act of 1933, as amended (the “Adf)yp to 4,342,949 shares of Columbia common stoclkpar value per share (the
“Common Shares”), to be issued in accordance Wwighgreement and Plan of Merger dated as of Jul2@B4 (the “Merger Agreementhy
and between Columbia and Intermountain CommunitycBep.

In connection with the Common Shares that willémied under the Merger Agreement, we have exarttiecillowing: (i) the Merger
Agreement; (ii) the Registration Statement on F8h filed by Columbia with the Securities and Exul@ Commission (the “Registration
Statement”); and (iii) such other documents as axe=ldeemed necessary to form the opinion exprdssed. As to various questions of fact
material to such opinion, where relevant facts wereindependently established, we have relied gatements of officers of Columbia or
representations and warranties of Columbia contbiim¢he Merger Agreement. We have assumed, witimolgipendent investigation or
review, the accuracy and completeness of the famlgepresentations and warranties contained iddbements listed above or otherwise
made known to us.

Our opinion assumes that the Common Shares amedisswaccordance with the terms of the Merger Agie#t after the Registration
Statement has become effective under the Act.

Based upon and relying solely upon the foregoingadvise you that in our opinion, the Common Shameany portion thereof, when
issued pursuant to the Merger Agreement, afteRémgistration Statement has become effective uingeAtt, will be validly issued under the
laws of the State of Washington and will be fulbigpand non-assessable.

This opinion letter is limited to the applicatiohtbe laws of the State of Washington and the faldaws of the United States of
America, and we express no opinion as to the Idvasp other jurisdictions



We hereby consent to the filing of this opinioraaisexhibit to the Registration Statement and tdebel reference to this firm under the
caption “Certain Legal Matters” as having passeanugne validity of the Common Shares. In givinglsaonsent, we do not thereby admit
that we are experts within the meaning of the Act.

Very truly yours,
Graham & Dunn PC

/s/ Graham & Dunn PC



Exhibit 8.1
August 25, 2014

Columbia Banking System, Inc.,
1301 “A” Street,
Tacoma, Washington 98402-4200.

Ladies and Gentlemen:

We have acted as special counsel to Columbia Bgriystem, Inc., a Washington corporation (* Coluarihiin
connection with the proposed merger (the “ Mergy@f Intermountain Bancorp, an Idaho corporatidtnfermountain”), with and into
Columbia pursuant to the Agreement and Plan of Eledgted as of July 23, 2014, by and between Itemain and Columbia (the “
Adreement). Capitalized terms used but not defined hergiallshave the meanings ascribed to them in the éxgent. At your request, and
in connection with the filing of the Form S—4 (asemded or supplemented through the date hereof Rlegistration Statemefi}, including
the proxy statement/prospectus forming a part tifevee are rendering our opinion concerning certiited States federal income tax
matters.

In providing our opinion, we have examined the Agmnent, the Registration Statement, the proxy seweiprospectus
forming a part thereof (as amended or supplemeahtedgh the date hereof), and such other docunzsnige have deemed necessary or
appropriate for purposes of our opinion. In additiwe have assumed that (i) the transaction wittdriessummated in accordance with the
provisions of the Agreement and as described irRéngistration Statement (and no transaction or itionddescribed therein and affecting t
opinion will be waived by any party), (ii) the statents concerning the transaction and the pathesto set forth in the Agreement are true,
complete and correct, and the Registration Statemmdrue, complete and correct, (iii) the factstdtements and representations made by
Columbia and Intermountain in their respectiveasfis certificates dated as of the date hereofdatigered to us for purposes of this opinion
(the" Officer's Certificate<”) are true, complete and correct as of the date harebwill remain true, complete and correc




all times up to and including the Effective Timiz) @ny such statements and representations mdtie i@fficer’'s Certificates “to the
knowledge of” or “in the belief of” any person amdlarly qualified are and will be true, completedacorrect without such qualification, and
(v) Columbia and Intermountain and their respecsirisidiaries will treat the Merger for United &tafederal income tax purposes in a
manner consistent with the opinions set forth beldany of the above described assumptions aneiaribr any reason or if the transaction is
consummated in a manner that is different fromntla@ner described in the Agreement or the Registr&tatement, our opinion as expres
below may be adversely affected.

Based upon and subject to the foregoing, we atleeobpinion that, under currently applicable Unigtdtes federal income
tax law, the Merger will qualify as a “reorganizati within the meaning of Section 368(a) of the €od

Our opinion is based on current provisions of tloel€; Treasury Regulations promulgated thereundidtighed
pronouncements of the Internal Revenue Servicecasd law, any of which may be changed at any tittenatroactive effect. Any change
applicable laws or the facts and circumstance®snding the transaction, or any inaccuracy in theements, facts, assumptions or
representations upon which we have relied, maytffe continuing validity of our opinion as settfoherein. We assume no responsibilit
inform Columbia or Intermountain of any such chang@accuracy that may occur or come to our atiant

We are furnishing this opinion in connection witke ffiling of the Registration Statement and thisagm is not to be relied
upon for any other purpose without our prior writmnsent. We hereby consent to the filing of tgion with the Securities and Exchange
Commission as an exhibit to the Registration Statgrand to the references therein to us. In gisingh consent, we do not thereby admit
we are in the category of persons whose conseetjisred under Section 7 of the Securities Act283, as amended.

Very truly yours,

/s/ Sullivan & Cromwell LLP



Exhibit 23.3

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM

We consent to the incorporation by reference is Registration Statement on Form S-4 of our repated February 28,
2014, relating to the consolidated financial staeta of Columbia Banking System, Inc., and thectiffeness of Columbia Banking System,
Inc.’s internal control over financial reportingy@earing in the Annual Report on Form 10-K of CatianBanking System, Inc., for the year
ended December 31, 2013, and to the referenceunder the heading “Experts” in the Prospectuschvis part of this Registration
Statement.

/s/ Deloitte & Touche LLP

Seattle, Washington

August 25, 2014



Exhibit 23.4

Consent of Independent Registered Public Accourinm

Intermountain Community Bancorp
Sandpoint, Idaho

We hereby consent to the incorporation by referémt¢lee Joint Proxy Statement/Prospectus constijudi part of this Registration Statement
on Form S-4 of Columbia Banking System, Inc. of mports dated February 28, 2014, relating to thresclidated financial statements and
the effectiveness of internal control over finahogporting of Intermountain Community Bancorp, eppng in Intermountain Community
Bancorp’s Annual Report on Form 10-K for the yeaded December 31, 2013.

We also consent to the reference to us under fht@od Experts” in the Prospectus.
/s/ BDO USA, LLP

Spokane, Washington
August 22, 2014



Exhibit 99.3
CONSENT OF SANDLER O’ NEILL & PARTNERS, L.P.

We hereby consent to the inclusion of our opiniter to the board of directors of Intermountaim@aunity Bancorp (the
“Company”) as an Appendix to the Registration Stast, which includes a proxy statement/prospedclading to the proposed merger of the
Company with Columbia Banking Systems (“Columbia®scribed in Columbia’s Registration Statemenfform S-4 as filed with the
Securities and Exchange Commission, and to theeredes to our firm and such opinion in such Regjfistn Statement. In giving such
consent, we do not admit that we come within thegary of persons whose consent is required uneetidh 7 of the Securities Act of 1933,
as amended (the “Act”), or the rules and regulatiohthe Securities and Exchange Commission thdexuithe “Regulations”), nor do we
admit that we are experts with respect to any @lastich Registration Statement within the meaninth® term “experts” as used in the Act or
the Regulations

/s/ Sandler O’Neill & Partners, L.P.
Sandler O'Neill & Partners, L.P.

New York, New York
August 22, 201-



