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CALCULATION OF REGISTRATION FEE

Proposed Proposed
Amount maximum maximum
Title of securities to be offering price Aggregate Amount of
to be registered registered (1) per share (2) offering price (2) registration fee
Shares of Common Stock, No Par Value 3,050,000 (1) $41.825 $127,566,250 $15,882.00
Notes:
1. Pursuant to Rule 416 of the Securities Act of 1933, as amended (the “Securities Act”), this Registration Statement shall also cover any additional shares of

common stock that become issuable under the 2018 Equity Incentive Plan of Columbia Banking System, Inc. (the “Plan”) by reason of any stock dividend,
stock split, recapitalization or other similar transaction effected which results in an increase in the number of outstanding shares of common stock issuable
pursuant to awards granted under the Plan.

Estimated solely for the purpose of calculating the amount of the registration fee. Pursuant to Rule 457(h) under the Securities Act, the price per share is
estimated to be $41.825 based upon the average of the high ($42.34) and the low ($41.31) trading prices of the common stock, no par value per share of
Columbia Banking System, Inc., as reported on the Nasdaq Stock Market on June 27, 2018.




PART 1
INFORMATION REQUIRED IN THE SECTION 10(A) PROSPECTUS

Information required by Part I to be contained in the Section 10(a) prospectus related to the Plan is omitted from this Registration Statement in accordance
with Rule 428 under the Securities Act.

PART II
INFORMATION REQUIRED IN REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The following documents filed by Columbia Banking System, Inc. (the “Registrant”) with the Securities and Exchange Commission (the
“Commission”) (other than, in each case, documents or information deemed to have been furnished and not filed in accordance with Commission rules) are
incorporated herein by reference (such documents, and the documents enumerated below, being hereinafter referred to as “Incorporated Documents™):

(a)  The Registrant’s Annual Report on Form 10-K for the fiscal year ended December 31, 2017.
(b)  The Registrant’s Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2018.

(c)  The Registrant’s Current Reports on Form 8-K filed on January 19, 2018, January 26, 2018, January 26, 2018, April 27, 2018, May 4, 2018, May 7,
2018, May 29, 2018 and June 8, 2018.

(d)  All reports filed pursuant to Section 13(a) or 15(d) of the Exchange Act since the end of the fiscal year covered by the Registrant’s Form 10-K referred
to in (a) above.

(e)  The description of the Registrant’s Common Stock contained in the Form 8-K filed with the SEC on June 29, 2009 for the purpose of updating the
description of Common Stock contained in the Registration Statement on Form 10 filed by the Registrant on June 8, 1992 and any amendments or
reports filed for the purpose of updating that description.

All documents filed by the Registrant under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended (the “Exchange
Act”), after the date of this Registration Statement and prior to the filing of a post-effective amendment that indicates that all securities offered hereby have been
sold or that deregisters all securities then remaining unsold, shall be incorporated by reference herein.

Any statement contained in an Incorporated Document shall be deemed to be modified or superseded for purposes of this Registration Statement to the
extent that a statement contained herein or in any other subsequently filed Incorporated Document modifies or supersedes such statement. Any such statement so
modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this Registration Statement.

Item 4. Description of Securities.
Not applicable.
Item 5. Interests of Named Experts and Counsel.

The legality of securities being offered hereby will be passed upon by Kumi Y. Baruffi, Executive Vice President, General Counsel of the Registrant.
Ms. Baruffi is eligible to participate in the Plan and currently beneficially owns less than 1% of the Registrant’s outstanding shares of common stock.

Item 6. Indemnification of Directors and Officers.

Sections 23B.08.500 through 23B.08.600 of the Washington Business Corporation Act (“WBCA”) contain specific provisions relating to
indemnification of directors and officers of Washington corporations. In general, the statute provides that (i) a corporation must indemnify a director or officer who
is wholly successful in his defense of a proceeding to which he is a party because of his status as such, unless limited by the articles of incorporation, and (i) a
corporation may indemnify a director or officer if he is not wholly successful in such defense, if it is determined as provided in the statute that the director meets a
certain standard of conduct, provided that when a director is liable to the corporation, the corporation may not
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indemnify him. The statute also permits a director or officer of a corporation who is a party to a proceeding to apply to the courts for indemnification or advance of
expenses, unless the articles of incorporation provide otherwise, and the court may order indemnification or advancement of expenses under certain circumstances
set forth in the statute. The statute further provides that a corporation may in its articles of incorporation or bylaws or by resolution provide indemnification in
addition to that provided by statute, subject to certain conditions set forth in the statute.

The articles of incorporation of the Registrant provide, among other things, for the indemnification of directors (including directors of subsidiaries),
and authorize the board of directors to pay reasonable expense incurred by, or to satisfy a judgment or fine against, a current or former director in connection with
any personal legal liability incurred by the individual while acting for the Registrant within the scope of his employment, and which was not the result of conduct
finally adjudged to be “egregious” conduct. “Egregious” conduct is defined as intentional misconduct, a knowing violation of law, or participation in any
transaction from which the person will personally receive a benefit in money, property or services to which that person is not legally entitled. The articles of
incorporation also include a provision that limits the liability of directors of the Registrant from any personal liability to the Registrant or its shareholders for
conduct not found to have been egregious.

The Registrant has entered into Indemnification Agreements with each of its directors. The Indemnification Agreements codify procedural
mechanisms pursuant to which directors may enforce the indemnification rights that such directors are granted under the Registrant’s articles of incorporation and
the WBCA.

Item 7. Exemption from Registration Claimed
Not applicable.
Item 8. Exhibits.
Exhibit
No. Description
4.1 Amended and Restated Articles of Incorporation, dated as of May 2. 2005 (incorporated by reference to Exhibit 3.1 to the Registrant’s Quarterly

Report on Form 10-Q filed on May 6. 2005) , as amended by Articles of Amendment of Columbia Banking System, Inc., dated as of November 18,
2008 (incorporated by reference to Exhibit 3.1 to the Registrant’s Current Report on Form 8-K filed on November 21, 2008) , March 25, 2015

(incorporated by reference to Exhibit 3.1 to the Registrant’s Current Report on Form 8-K filed on April 2.2013) and April 22, 2015 (incorporated

by reference to Exhibit 4.4 to the Registrant’s Registration Statement on Form S-3 filed on August 6, 2015)
4.2 Amended and Restated Bylaws of Columbia Banking System. Inc., effective January 27, 2010 (incorporated by reference to Exhibit 3.2 to the

Registrant’s Current Report on Form 8-K filed on February 2. 2010)

5.1 Opinion of Kumi Yamamoto Baruffi*
23.1 Consent of Kumi Yamamoto Baruffi (included in Exhibit 5.1)*
232 Consent of Deloitte & Touche LLP*
24.1 Power of Attorney (set forth on signature page)
99.1 2018 Equity Incentive Plan of Columbia Banking System. Inc.*

* Filed herewith

Item 9. Undertakings.
A. The undersigned Registrant hereby undertakes:
1) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:

(1) To include any prospectus required by Section 10(a)(3) of the Securities Act;
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https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-05-099111.html?hash=49e2cb3c2e25fb1cacdd61385c4bb1d29c6456849ca5c26de3392474d011dd1e&dest=DEX31_HTM
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-05-099111.html?hash=49e2cb3c2e25fb1cacdd61385c4bb1d29c6456849ca5c26de3392474d011dd1e&dest=DEX31_HTM
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-08-241120.html?hash=479952006965c4b94e4196600235b8a40a49bb4e2f0c1c788b80361e2995ab7f&dest=DEX31_HTM
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-08-241120.html?hash=479952006965c4b94e4196600235b8a40a49bb4e2f0c1c788b80361e2995ab7f&dest=DEX31_HTM
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-13-137162.html?hash=5b2ce53bb1d6898d1d4d8fcde2fcd729d0820e0086c22610cd48b2ebd602d5d4&dest=D513971DEX31_HTM
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-13-137162.html?hash=5b2ce53bb1d6898d1d4d8fcde2fcd729d0820e0086c22610cd48b2ebd602d5d4&dest=D513971DEX31_HTM
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-15-279329.html?hash=13fabc7e9fc4e967bb138d2986362d3b32dea994b32933fd81ade1ccd71faac8&dest=D38850DEX44_HTM
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-15-279329.html?hash=13fabc7e9fc4e967bb138d2986362d3b32dea994b32933fd81ade1ccd71faac8&dest=D38850DEX44_HTM
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-10-019572.html?hash=57d3d00b0a88a0a14efe064b05f3ac7c84d215f81478befab21e44c87789c58a&dest=DEX32_HTM
https://content.edgar-online.com/ExternalLink/EDGAR/0001193125-10-019572.html?hash=57d3d00b0a88a0a14efe064b05f3ac7c84d215f81478befab21e44c87789c58a&dest=DEX32_HTM

(i) To reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or the most recent post-
effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the Registration Statement.
Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which
was registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form of prospectus filed with the
Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than a 20 percent change in the maximum aggregate
offering price set forth in the “Calculation of Registration Fee” table in the effective Registration Statement;

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the Registration Statement or any
material change to such information in the Registration Statement;

Provided , however , that paragraphs (a)(1)(i) and (a)(1)(ii) of this section do not apply if the information required to be included in a
post-effective amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the Registrant pursuant to Section 13 or
Section 15(d) of the Securities Exchange Act that are incorporated by reference in the Registration Statement.

2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering
thereof.

3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination
of the offering.

B. The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the Registrant’s
annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual report
pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in the Registration Statement shall be deemed to be a new registration statement
relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

C. Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the Registrant
pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the Commission such indemnification is against public
policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the
Registrant of expenses incurred or paid by a director, officer or controlling person of the Registrant in the successful defense of any action, suit or proceeding) is
asserted by such director, officer or controlling person in connection with the securities being registered, the Registrant will, unless in the opinion of its counsel the
matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public
policy as expressed in the Act and will be governed by the final adjudication of such issue.
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SIGNATURES
Pursuant to the requirements of the Securities Act, the Registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for
filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Tacoma,
State of Washington on June 27, 2018.
COLUMBIA BANKING SYSTEM, INC.

By: /s/ Hadley S. Robbins

Hadley S. Robbins
President and Chief Executive Officer

POWER OF ATTORNEY

Each person whose individual signature appears below hereby authorizes and appoints Hadley S. Robbins and Greg Sigrist, and each of them, with full
power of substitution and full power to act without the other, as his or her true and lawful attorney-in-fact and agent to act in his or her name, place and stead and to
execute in the name and on behalf of each person, individually and in each capacity stated below, and to file any and all amendments to this Registration Statement,
including any and all post-effective amendments.

Pursuant to the requirements of the Securities Act, this Power of Attorney has been signed by the following persons in their capacities and on the dates
indicated.

Name

/s/ Hadley S. Robbins

Hadley S. Robbins

/s/ Greg Sigrist

Greg Sigrist

/s/ Brock Lakely

Brock Lakely

/s/ Craig D. Eerkes

Craig D. Eerkes

/s/ David A. Dietzler

David A. Dietzler

/s/ Ford Elsaesser

Ford Elsaesser

/s/ Mark A. Finkelstein

Mark A. Finkelstein

/s/ John P. Folsom

John P. Folsom

/s/ Eric Forrest

Eric Forrest

Title

President, Director and CEO
(Principal Executive Officer)

Executive Vice President and Chief Financial Officer

(Principal Financial Officer)

Senior Vice President and Chief Accounting Officer

(Principal Accounting Officer)

Chairman of the Board of Directors

Director

Director

Director

Director

Director

-5

Date

June 27,2018

June 27, 2018

June 27, 2018

June 27,2018

June 27, 2018

June 27, 2018

June 27,2018

June 27, 2018

June 27, 2018



/s/ Thomas M. Hulbert

Thomas M. Hulbert

/s/ Michelle M. Lantow

Michelle M. Lantow

/s/ Randal Lund

Randal Lund

/s/ S. Mae Fujita Numata

S. Mae Fujita Numata

/s/ Elizabeth W. Seaton

Elizabeth W. Seaton

/s/ Janine Terrano

Janine Terrano

/s/ William T. Weyerhaeuser

William T. Weyerhaeuser

Director

Director

Director

Director

Director

Director

Director

-6-

June 27, 2018

June 27,2018

June 27, 2018

June 27,2018

June 27,2018

June 27, 2018

June 27, 2018



Exhibit 5.1
June 27,2018

The Board of Directors
Columbia Banking System, Inc.,
1301 “A” Street,

Tacoma, Washington 98402.

Re: Columbia Banking System, Inc. Form S-8 Registration Statement

Ladies and Gentlemen:

This letter is being delivered in connection with the Registration Statement on Form S-8 (the “Registration Statement”) under the Securities Act of
1933 (the “Act”) being filed with the Securities and Exchange Commission, with respect to 3,050,000 shares of no par value common stock (the “Shares”) of
Columbia Banking System, Inc., a Washington corporation (“Columbia”), authorized for issuance upon the issuance of stock under the 2018 Equity Incentive Plan
(the “Plan™).

I have examined such corporate records, certificates and other documents, and such questions of law, as I have considered necessary or appropriate for
the purposes of this opinion. I have relied as to certain matters on factual information obtained from public officials, officers of Columbia and other sources
believed by me to be responsible.

For purposes of this opinion, I have assumed that the Shares that may be issued pursuant to the Plan will continue to be duly authorized on the dates of
such issuance.

Based upon and subject to the foregoing, as Executive Vice President and General Counsel of Columbia, it is my opinion that the Shares have been
duly authorized and that, upon registration of the Shares, issuance of the Shares by Columbia and receipt by Columbia of the consideration for the Shares,
consistent with the terms of the Plan, the Shares will be validly issued, fully paid and non-assessable.

The foregoing opinion is limited to the laws of the State of Washington, and I am expressing no opinion as to the effect of the laws of any other
jurisdiction. This opinion is limited to the matters stated herein, and no opinion is implied or may be inferred beyond the matters expressly stated herein.

This opinion is given as of the date hereof, and I assume no obligation to advise you after the date hereof of facts or circumstances that come to my
attention, or changes in the law that occur, that could affect the opinions contained herein. This opinion is provided for use solely in connection with the filing of
the Registration Statement and may not be furnished to or relied upon by any person or entity for any other purpose without my prior written consent.

I hereby consent to the filing of this opinion as an exhibit to the Registration Statement. In giving such consent, I do not thereby admit that [ am in the

category of persons whose consent is required under Section 7 of the Act or the rules and regulations of the Securities and Exchange Commission promulgated
thereunder.

Very truly yours,

/S/ KUMI Y. BARUFFI



Exhibit 23.2

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in this Registration Statement on Form S-8 of our reports dated February 28, 2018, relating to the consolidated
financial statements of Columbia Banking System, Inc., and the effectiveness of Columbia Banking System, Inc.’s internal control over financial reporting,
appearing in the Annual Report on Form 10-K of Columbia Banking System, Inc. for the year ended December 31, 2017.

/s/ Deloitte & Touche LLP

Seattle, Washington
June 28,2018



Exhibit 99.1

2018 EQUITY INCENTIVE PLAN OF
COLUMBIA BANKING SYSTEM, INC.

1. Purpose of the Plan

The purpose of the Plan is to attract and retain the most talented employees and directors available to serve in positions of responsibility with
Columbia Banking System, Inc. and its subsidiaries, to provide them with both rewards for exceptional performance and long-term incentives for future so
contributions to it and its subsidiaries, and to align their interests with those of its shareholders that they will exert maximum efforts to promote its growth and
success for the ultimate benefit of all its shareholders.

The Plan replaces the 2014 Stock Option and Equity Compensation Plan, which was approved by the Company’s stockholders at the 2014 Annual
Stockholder Meeting and effective on April 23, 2014, (the “Prior Plan”), for awards granted on or after the date the Plan is approved by the Company’s
stockholders (the “Effective Date”). Awards may not be granted under the Prior Plan beginning on the Effective Date, but the Plan will not affect the terms and
conditions of any equity award grants under the Prior Plan (or any predecessor plans) granted prior to the Effective Date. Awards granted prior to the Effective
Date shall be governed by the terms applicable to such awards and as in effect prior to the Effective Date. The terms of the Plan are not intended to affect the
interpretation of the terms of the Prior Plan for Awards granted prior to the Effective Date. In the event that the Plan is not approved by the Company’s
stockholders, the Plan shall be null and void and of no force or effect, but the Prior Plan and the Awards granted thereunder (or under any predecessor plan) on or
prior to the Effective Date shall remain in full force and effect.

2. Definitions
As used herein, the following definitions shall apply:

a. “Award” means a grant of an Option, Restricted Stock, Restricted Stock Unit (which may or may not include a Dividend Equivalent), Stock
Appreciation Right or Cash Award under the Plan.

b. “Award Agreement” means a written agreement entered into by and between a Grantee and the Company setting forth terms and conditions relating
to an Award granted to such Grantee. The agreement shall take such form, and contain such terms and conditions, as shall be determined from time to time by the
Committee in its sole discretion.

¢. “Cash Award” means an Award granted as described in Section 7 herein.
d. “Board” means the board of directors of the Company.

e. “Cause” means (i) with respect to a Grantee employed pursuant to a written employment, change in control or similar agreement that includes a
definition of “Cause,” “Cause” as defined in that agreement or (ii) with respect to any other Grantee, any of the following: (A) dishonesty in performing one’s
duties to the Company or a Subsidiary, (B) willful misconduct, or a willful failure to act, with the intent of injuring, or having the effect of injuring, the reputation,
business or business relationships of the Company or a Subsidiary, or any of their officers, directors or employees; (C) conviction of a felony or of any crime
involving fraud, dishonesty or moral turpitude or that reflects unfavorably on the Company or a Subsidiary; (D) willful or prolonged absence from work or failure
for any reason to perform duties as an Employee or Director, unless excused by the Company or a Subsidiary, whichever is the entity for which services are
performed; (E) breach of any material terms of an employment or service agreement with the Company or a Subsidiary, including an Award Agreement; or
(F) disqualification or bar by any governmental or self-regulatory authority from serving in the capacity required by his or her job description or loss of any
governmental or self-regulatory license that is reasonably necessary for such Grantee to perform his or her duties or responsibilities.



f- “Change in Control” means the first to occur of the following events:

i

ii.

iii.

Any one person, or more than one person acting as a group, acquires (or has acquired during the 12-month period ending on the date of
the most recent acquisition by such person or group) assets from the Company that have a total gross fair market value equal to or more
than two-thirds (2/3) of the total gross fair market value of all of the assets of the Company immediately before such acquisitions or
acquisitions;

One person, or more than one person acting as a group, acquires ownership of stock of the Company that, together with stock held by
such person or group, constitutes more than two-thirds (2/3) of the total fair market value or total voting power of the stock of the
Company; provided , however , that the event described in this paragraph (ii) will not be deemed to be a Change in Control by virtue of
the ownership, or acquisition, of stock of the Company: (A) by the Company or its Subsidiaries, (B) by any employee benefit plan (or
related trust) sponsored or maintained by the Company or its Subsidiaries, (C) by any underwriter temporarily holding securities
pursuant to an offering of such securities or (D) pursuant to a Non-Qualifying Transaction as defined in paragraph (iv) of this
definition;

The date a majority of members of the Company’s Directors is replaced during any 12-month period by persons whose appointment or
election is not endorsed by a majority of the members of the Board before the date of the appointment or election; provided , however ,
that the appointment or election of any individual initially elected or nominated as a Director as a result of an actual or publicly
threatened election contest with respect to Directors or as a result of any other actual or publicly threatened solicitation of proxies by or
on behalf of any person other than the Board will be deemed to be not endorsed by the Board; or

The consummation of a merger, consolidation, reorganization or similar corporate transaction of the Company, unless, following such
transaction, (A) the shareholders of the Company immediately prior to such transaction own directly or indirectly immediately
following such transaction more than fifty percent (50%) of the combined voting power of the outstanding voting securities of the entity
resulting from such transaction (or the ultimate parent entity that has beneficial ownership of at least 95% of the voting power of such
resulting entity) (the “Surviving Entity”) in substantially the same proportion as their voting power immediately prior to the transaction;
(B) no person (other than any employee benefit plan (or related trust) sponsored or maintained by the Surviving Entity) is or becomes
the beneficial owner, directly or indirectly, of 50% or more of the total voting power of the outstanding voting securities of the
Surviving Entity and (C) at least a majority of the Surviving Entity’s directors were the Company’s Directors at the time the Board
approved such transaction (any transaction that satisfies all of the criteria specified in (A), (B) and (C) of this paragraph is a
“Non-Qualifying Transaction”).

g. “Code” means the Internal Revenue Code of 1986, as amended.

h. “Common Stock” means the no par value common stock of the Company.

i. “Committee” has the meaning given such term in Section 4.a.

J- “Company” means Columbia Banking System, Inc., a Washington corporation.

k. “Director” means a person elected or appointed as a member of the Board or the board of directors of a Subsidiary.

1. “Disability” has the meaning given to such term in Code Section 22(e)(3).

m. “Dividend Equivalent” means, with respect to Restricted Stock Units, an amount equal to the total dollar value of all dividends that would have

been paid on the shares of Common Stock covered by the Award between the date of grant of the Restricted Stock Units and the date on which the Restricted Stock
Units are settled if such shares of Common Stock had been delivered pursuant to such Award. A Restricted Stock Unit does not include a Dividend Equivalent
unless the Award Agreement for the Restricted Stock Unit clearly specifies that it does. Further, a Grantee shall have no right to receive payment of a Dividend
Equivalent unless and until the Restricted Stock Unit that includes it Vests and is settled as provided herein.
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n. “Employee” means a person employed by the Company or a Subsidiary.
o. “Exchange Act” means the Securities Exchange Act of 1934, as amended.

p. “Fair Market Value” means, as of any date, the value of Common Stock determined as follows:

i. If the Common Stock is listed on any established stock exchange or a national market system, including without limitation The Nasdaq
Stock Market, its Fair Market Value shall be the closing sales price for such stock (or the closing bid price, if no sales were reported) as
quoted on such exchange or system for such date (or, if such pricing information is not published for such date, the last date prior to
such date for which pricing information is published), as reported in The Wall Street Journal or such other source as the Committee
deems reliable;

il. If the Common Stock is regularly quoted by recognized securities dealers but selling prices are not reported, its Fair Market Value shall
be the mean of the closing bid and asked prices for such stock on such date, as reported in The Wall Street Journal or such other source
as the Committee deems reliable; or

iii.  In the absence of an established market for the Common Stock, the Fair Market Value shall be determined in good faith by the
Committee and by taking into account such criteria and information as is required to comply with Code Section 409A to the extent
applicable.

q. “Good Reason” means (i) with respect to a Grantee employed pursuant to a written employment, change in control or similar agreement that
includes a definition of “Good Reason,” “Good Reason” as defined in that agreement or (ii) with respect to any other Grantee, the occurrence of any of the
following in the absence of the Grantee’s written consent: (A) any material and adverse change in the Grantee’s position or authority with the Company as in effect
immediately before a Change in Control, other than an isolated and insubstantial action not taken in bad faith and which is remedied by the Company within 30
days after receipt of notice thereof given by the Grantee; (B) the transfer of the Grantee’s primary work site to a new primary work site that is more than 50 miles
from the Grantee’s primary work site in effect immediately before a Change in Control; or (C) a diminution of the Grantee’s base salary in effect immediately
before a Change in Control by more than 10%, unless such diminution applies to all similarly situated employees. If the Grantee does not deliver to the Company a
written notice of termination within 60 days after the Grantee has knowledge that an event constituting Good Reason has occurred, the event will no longer
constitute Good Reason. In addition, the Grantee must give the Company 30 days to cure the event constituting Good Reason.

r. “Grantee” means a person who has been granted an Award.

s. “Incentive Stock Option” means an Option that qualifies as an “incentive stock option,” as that term is defined in Code Section 422.

t. “Nonqualified Stock Option” means an Option, other than an Incentive Stock Option.

u. “Option” means a right granted under the Plan to purchase Common Stock. Options granted under this Plan may be either Incentive Stock Options
or Nonqualified Stock Options, and the term means either or both, as the context requires. Each Award Agreement shall state whether an Option subject to the
agreement is an Incentive Stock Option or a Nonqualified Stock Option.

v. “Plan” means this 2018 Equity Incentive Plan of Columbia Banking System, Inc., as amended from time to time.

w. “Restricted Stock” means a share of Common Stock, issued under the Plan that is subject to such restrictions and conditions as are set forth in the
Plan and the related Award Agreement.
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x. “Restricted Stock Unit” means a right granted under the Plan to receive a payment in cash or Common Stock, or a combination of both, as
determined by the Committee, with a value equal to the sum of (i) the Fair Market Value, on the date of that the Restricted Stock Unit is settled, of one share of
Common Stock per Restricted Stock Unit, and (ii) the Dividend Equivalent, if the Award Agreement for the Restricted Stock Unit clearly specifies that it includes a
Dividend Equivalent. If the Committee determines to settle payment in Common Stock, then it may pay cash in lieu of fractional shares.

. “SEC” means the U.S. Securities and Exchange Commission.

z. “Shareholder-Employee” means an Employee who owns, at the time an Incentive Stock Option is granted, stock representing more than ten percent
(10%) of the total combined voting power of all classes of stock of the Company or a Subsidiary. For this purpose, the attribution of stock ownership rules of Code
Section 424(d) shall apply.

aa. “Stock Appreciation Right” means a right granted under the Plan to receive a payment in cash or Common Stock, or a combination of both, as
determined by the Committee, with a value equal to the excess of (i) the Fair Market Value, on the date of exercise of the right, of one share of Common Stock per
Stock Appreciation Right, over (ii) the Fair Market Value, on the date of grant of the right, of such share of Common Stock. Such Fair Market Value shall not be
increased or otherwise adjusted because of dividends or other distributions paid at any time on or with respect to shares of Common Stock. In addition, the
following shall apply to Stock Appreciation Rights: (1) Amounts payable under the Stock Appreciation Right shall not be greater than the excess of the Fair Market
Value of Common Stock (disregarding lapse restrictions as defined in Treasury Regulations §1.83-3(i)) on the date the Stock Appreciation Right is granted over the
Fair Market Value of the Common Stock (disregarding lapse restrictions as defined in Treasury Regulations §1.83-3(i)) on the date the Stock Appreciation Right is
exercised, with respect to the number of shares fixed on or before the date of grant of the Stock Appreciation Right; (2) the Stock Appreciation Right exercise price
shall never be less than the Fair Market Value of the underlying stock (disregarding lapse restrictions as defined in Treasury Regulations §1.83-3(i)) on the date the
Stock Appreciation Right is granted; (3) the Stock Appreciation Right shall not include any feature for the deferral of compensation other than the deferral of
recognition of income until the exercise of the Stock Appreciation Right, and (4) no Stock Appreciation Right shall be exercisable later than the 10th anniversary
date of its grant.

bb. “Subsidiary” means, (i) in the case of an Incentive Stock Option, a corporation having a relationship with the Company described in Code
Section 424(f), and (ii) in the case of any other type of Award, a corporation with which the Company is considered a single employer under Code Section 414(b).

cc. “Vest” means satisfaction in full of all conditions precedent, imposed by the Plan and the related Award Agreement, to a Grantee’s right to
exercise an Option, to hold Restricted Stock free of any obligation to forfeit or retransfer the same to the Company or to receive payments under a Restricted Stock
Unit, Stock Appreciation Right or Cash Award.

3. Stock Subject to Plan and Maximum Awards

a. General . Subject to the adjustments provided in Section 17, the number of shares of Common Stock that may be made subject to Awards of all
types shall be Three Million, Fifty Thousand (3,050,000). The Company shall reserve such shares, to the extent that it deems appropriate from authorized but
unissued shares of Common Stock and from shares of Common Stock that have been reacquired by it. Shares of Common Stock subject to Awards that are
assumed, converted or substituted under the Plan as a result of the Company’s acquisition of another company (including by way of merger, combination or similar
transaction) will not count against the number of shares that may be granted under the Plan. Available shares under a stockholder approved plan of an acquired
company (as appropriately adjusted to reflect the transaction) may be used for Awards under the Plan and do not reduce the maximum number of shares available
for grant under the Plan, subject to applicable stock exchange requirements.

b. Share Counting. Shares of Common Stock that are made subject to an Award of Options, Restricted Stock, Restricted Stock Units (together with
any Dividend Equivalent) or Stock Appreciation Rights that will or may be settled in stock shall be counted against the number of shares set forth in Section 3.a,
unless and until the Grantee forfeits rights in the Award by failing to satisfy any condition to Vesting; and shares of Common Stock that are made subject to an
Award of Restricted Stock Units (together with any Dividend Equivalent) shall not count against such number if, in either case, they are settled in cash. Any shares
of Common Stock made subject to an Award shall again become available to be made subject to a new Award if the shares are not issued because the Award is
forfeited or cancelled, but shares of
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Common Stock shall not again become available under Section 3.a to be made subject to an Award in the case of shares that are (i) used to satisfy a withholding
obligation of the Grantee, (ii) tendered to the Company to pay the exercise price or consideration required to be paid with respect to an Award, and (iii) subject to a
Stock Appreciation Right, to the extent the Stock Appreciation Right is exercised.

¢. Maximum Awards. The maximum number of shares of Common Stock subject to Incentive Stock Options granted to any one Grantee (other than a
non-employee Director) in a calendar year is 100,000.

d. Non-Employee Director Awards .

i For the 12-month period following the first Board meeting after each annual meeting of the Company’s stockholders (beginning after
the Company’s 2018 annual meeting of stockholders) (each such 12-month period, the “Annual Period”), each non-employee Director
shall receive for service on the Board (1) an annual cash retainer of $35,000, (2) an annual equity retainer of $70,000 and (3) a
per-meeting attendance fee of $1,000, in each case increased by 5% per year beginning with the 2019-2020 Annual Period unless the
Board determines in its discretion to defer and cumulate any increase (or portion).

ii. For each Annual Period (beginning after the Company’s 2018 annual meeting of stockholders), the Board may establish a retainer for
each non-employee Director chairing or serving on any standing committee of the Board as determined in the discretion of the Board
and not exceeding $15,000 per committee, increased by 5% per year beginning with the 2019-2020 Annual Period unless the Board
determines in its discretion to defer and cumulate any increase (or portion).

iii.  The Board may at any time provide any Director with a retainer or other fee for service in addition to that provided for in this
Section 3.d., including for service as Chair of the Board, on a specific purpose committee or to any Subsidiary or for any other special
service, in each case determined in the discretion of the Board.

iv.  Any retainer or fee pursuant to this Section 3.d. may be payable in the form of a Cash Award, Restricted Stock and/or Restricted Stock
Unit Award, in such combination and on such terms and conditions as determined in the discretion of the Board. Unless the Board
determines otherwise, (A) no fee or retainer shall be prorated for a partial year served except that a non-employee Director who joins
the Board after the annual grant of Restricted Stock and/or Restricted Stock Unit Award to the Board for that year will receive a
prorated Award for such year and any Award of Restricted Stock Units shall accrue Dividend Equivalents, which shall be paid in
accordance with Section 6.a. of the Plan.

4. Administration of the Plan

a. The Committee . The power and authority to administer the Plan is vested in the Personnel and Compensation Committee of the Board and, with
respect to Awards to non-employee Directors, the Corporate Governance and Nominating Committee of the Board (each such committee as the context requires is
the “Committee”), each of which shall be selected by the Board and shall consist of at least two (2) Directors. Persons selected to the Committee shall satisfy
applicable independence criteria of the stock exchange or quotation system on which the Common Stock may then be listed or quoted and be a “non-employee
director” within the meaning of Rule 16b-3 promulgated under the Exchange Act. If the Committee does not exist or the Board, for any reason determined by it
desires to directly administer the Plan, then the Board may take any action under the Plan that would otherwise be the responsibility of the Committee. Once
appointed, the Committee shall continue to serve until otherwise directed by the Board.

b. Delegation of Responsibilities. Except to the extent prohibited by applicable law or the applicable rules of a stock exchange or quotation system,
the Committee may delegate all or some of its power and authority to administer the Plan to one or more of its members, or to any other person or persons selected
by it. The Committee may revoke such delegation at any time.

-5



c. Powers of the Committee. Subject to the terms and conditions explicitly set forth in the Plan, the Committee shall have the authority and discretion

to do the following:

ii.

iii.

iv.

vi.

Vil.

viii.

iX.

determine the persons to whom Awards are to be granted, the times of grant, and the number of shares of Common Stock subject to
each Award;

subject to the terms of this Plan, determine the exercise price for shares of Common Stock to be issued pursuant to the exercise of an
Option; the purchase price, if any, of Restricted Stock; the Fair Market Value of Common Stock used to determine the amount required
to be paid under a Restricted Stock Unit (if applicable) or Stock Appreciation Right; and whether a Restricted Stock Unit includes a
Dividend Equivalent;

determine all other terms and conditions (which need not be identical between or among Grantees) of each Award;

modify or amend the terms of any Award previously granted, or grant substitute Options, subject to the provisions of Sections 15 and
20;

cancel or suspend Awards, subject to the provisions of Section 20;
interpret the Plan and Awards;

authorize any person or persons to execute and deliver Award Agreements, or to take any other actions deemed by the Committee to be
necessary or appropriate, to effectuate the grant of Awards;

waive any conditions to Vesting; and

make all other determinations, and take all other actions that the Committee deems necessary or appropriate, to administer the Plan in
accordance with its terms and conditions.

All decisions, determinations and interpretations of the Committee relating to the Plan and Awards shall be final and binding upon all persons,
including all Grantees and any other persons interested in any Awards, unless otherwise expressly determined by a vote of a majority of the entire Board. No
member of the Committee or the Board, or any person to whom the Committee delegates its powers, responsibilities or duties in writing (each, a “Covered Person”)
shall be liable to any person (including any Grantee) for any action taken or omitted to be taken with respect to the Plan or any Awards. Each Covered Person shall
be indemnified and held harmless by the Company against and from:

X.

XI.

(any loss, cost, liability or expense (including attorneys’ fees) that may be imposed upon or incurred by such Covered Person in
connection with or resulting from any action, suit or proceeding to which such Covered Person may be a party or in which such
Covered Person may be involved by reason of any action taken or omitted to be taken under the Plan or any Award Agreement, in each
case, in good faith; and

any and all amounts paid by such Covered Person, with the Company’s approval, in settlement thereof, or paid by such Covered Person
in satisfaction of any judgment in any such action, suit or proceeding against such Covered Person, provided that the Company will
have the right, at its own expense, to assume and defend any such action, suit or proceeding and, once the Company gives notice of its
intent to assume the defense, the Company will have sole control over such defense with counsel of the Company’s choice.

The foregoing right of indemnification will not be available to a Covered Person to the extent that a court of competent jurisdiction in a final judgment
or other final adjudication, in either case, not subject to further appeal, determines that the acts or omissions of such Covered Person giving rise to the
indemnification claim resulted from such
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Covered Person’s bad faith, fraud or willful misconduct. The foregoing right of indemnification will not be exclusive of any other rights of indemnification or
coverage to which Covered Persons may be entitled under the Company’s articles of incorporation or bylaws or insurance policies, pursuant to any individual
indemnification agreements between such Covered Person and the Company, as a matter of law, or otherwise, or any other power that the Company may have to
indemnify such persons or hold them harmless.

d. Section 16(b) Compliance and Bifurcation of Plan. It is the intention of the Company that the Plan comply in all respects with Rule 16b-3 under
the Exchange Act, and the Plan shall be construed in favor of its so complying. If any Plan provision is determined to not comply with such Rule 16b-3, the
provision shall be deemed null and void. Notwithstanding any contrary provisions of the Plan, the Board, in its absolute discretion, may bifurcate the Plan so as to
restrict, limit or condition the use of any provision of the Plan with respect to Grantees who are officers and directors subject to Section 16(b) of the Exchange Act,
without so restricting, limiting, or conditioning the use of such provision of the Plan with respect to other Grantees.

5. Eligibility

All Employees and Directors are eligible to be selected to be granted an Award. Notwithstanding any contrary provisions of this Plan, a Director who is not
also an Employee may not be selected to be granted an Incentive Stock Option.

6. Granting of Awards

a. General. Only Employees and Directors selected by the Committee, in its sole discretion, shall be granted Awards. An Award may consist solely of
Incentive Stock Options, Nonqualified Stock Options, Restricted Stock, Restricted Stock Units (either including or not including a Dividend Equivalent), Stock
Appreciation Rights, Cash Awards or any combination of the foregoing. All Awards are subject to the terms and conditions of the Plan. Notwithstanding any
actions taken by the Company in connection with the grant of an Award to any person, such person shall have no rights to or under such Award prior to the time he
first performs services as an Employee or Director. Any Restricted Stock Units that are granted with Dividend Equivalents shall accrue Dividend Equivalents at the
time and at the same rate as dividends are paid on shares of Common Stock, which Dividend Equivalents shall be retained by the Company and shall be paid to the
Grantee (without interest) if and to the extent that the Restricted Stock Units vest and shall be forfeited if for any reason the Restricted Stock Units are forfeited.
For the avoidance of doubt, no dividends or Dividend Equivalents shall be paid on unvested Awards.

b. Award Agreement. Each Award shall be evidenced by an Award Agreement that sets forth the terms and conditions of the Award. A person who is
granted an Award shall have no rights under the Award unless and until such person duly executes and delivers to the Company an Award Agreement. An Award
shall expire, and the Company shall have no further obligations with respect thereto, if the person does not so execute and deliver an Award Agreement within any
period of time prescribed by the Company.

¢. Consideration. The Committee shall determine the form and amount, if any, of consideration required to be paid by a Grantee with respect to an
Award. Such consideration may take the form of cash, property, shares of Common Stock or services.

d. Arrangements to Cancel Restricted Stock. The Company may make such arrangements as it deems necessary or appropriate to hold shares of

Restricted Stock in escrow until Grantee satisfies all conditions to Vesting and to automatically cancel such shares if Grantee fails to satisfy such conditions.

7. Cash Awards

a. Grant of Cash Awards. Subject to the terms of this Plan, Cash Awards (including, without limitation, retainers and meeting-based fees for
Directors) may be granted to Grantees in such amounts, and upon such terms, at any time and from time to time, as shall be determined by the Committee.

b. Value of Cash Awards. Each Cash Award shall have a value as may be determined by the Committee.
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¢. Earning of Cash Awards. Each Cash Award shall be subject to such Vesting conditions (which may include performance goals) as determined by
the Committee in its discretion.

d. Form and Timing of Cash Awards. Payment of earned Cash Awards shall be as determined by the Committee and as evidenced by the applicable
Award Agreement, which shall in any event be no later than as may be required under Section 409A of the Code.

8. Vesting of Awards

a. The Committee may impose any terms and conditions on the Vesting of an Award that it determines to be appropriate, including requiring the
Grantee to continue to provide services as an Employee or Director for a specified period of time or to meet performance goals established by the Committee. Such
terms and conditions shall be set forth in an Award Agreement.

b. Unless otherwise provided in an Award, in the event of the death or Disability of a Grantee who at the time of his death or cessation of service due
to Disability was an Employee or Director and who was an Employee or Director at all times since the date of grant of (i) a Restricted Stock Award, or (ii) a
Restricted Stock Unit Award, then the target number of shares of Restricted Stock and/or Restricted Stock Units, as the case may be, shall Vest upon such death or
cessation of services due to Disability.

9. Exercise and Settlement of Awards

a. Options. Grantee shall pay the full exercise price for shares of Common Stock purchased under an Option, at the time the Option is exercised, in
cash or other consideration of comparable value deemed acceptable by the Committee (including by tendering, by either actual delivery of shares or by attestation,
shares of Common Stock acceptable to the Committee and valued at Fair Market Value as of the date of exercise), or in any combination thereof, as determined by
the Committee. The Committee may permit a Grantee to elect to pay the exercise price upon the exercise of an Option by irrevocably authorizing a third party to
sell shares of Common Stock (or a portion of the shares of Common Stock sufficient to pay the exercise price) acquired upon exercise of the Option and remit to
the Company the sale proceeds therefrom sufficient to pay the entire exercise price and any tax withholding resulting from such exercise.

b. Restricted Stock . The Company shall take such actions as it determines to be reasonably necessary to release Restricted Stock from forfeiture
restrictions as soon as practicable after the Restricted Stock Vests.

c. Other Equity-Based Awards. The Company shall settle payment of any amounts due under a Restricted Stock Unit (together with any Dividend
Equivalent that it includes) or Stock Appreciation Right upon exercise of such right by the Grantee; provided , however , that notwithstanding any contrary
provisions of the Plan, Restricted Stock Units (together with any Dividend Equivalent that it includes) that become Vested shall be settled by payment of amounts
owed thereunder on or before the later of (i) the date that is two and one-half (2 1/7 ) months after the end of the Grantee’s first taxable year in which such
amounts are no longer subject to a substantial risk of forfeiture, or (ii) the date that is two and one-half (2 1/, ) months after the end of the first taxable year of the
person for whom the Grantee performed services in which such amounts are no longer subject to a substantial risk of forfeiture.

d. Cash Awards. Cash Awards shall be paid as described in Section 7 above.

10. Terms Applicable to Options

a. Limit on Value of Options Granted. Subject to Section 3.c. above, any number of Options may be granted from time to time to a person eligible
to receive the same hereunder, except that in the case of Incentive Stock Options the aggregate Fair Market Value (determined as of the date each Option is
granted) of all shares of Common Stock with respect to which Incentive Stock Options become exercisable for the first time by the Grantee in any one calendar
year (under all incentive stock option plans of the Company and all Subsidiaries taken together) shall not exceed $100,000.

b. Exercise Price. The exercise price for shares of Common Stock subject to an Option shall not be less than 100% of the Fair Market Value of a
share of Common Stock as of the date of grant of the Option; provided , however , that in the case of an Incentive Stock Option granted to an Employee who
immediately before the grant of such Incentive Stock Option is a Shareholder-Employee, the Incentive Stock Option exercise price shall be at least 110% of the
Fair Market Value of the Common Stock as of the date of grant of the Incentive Stock Option.
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c. Term of Option. No Option granted under the Plan shall in any event be exercisable after the expiration of ten (10) years from the date such Option
is granted; provided , however , that in the case an Incentive Stock Option granted to an Employee who immediately before such Incentive Stock Option is granted
is a Shareholder-Employee, the term of such Incentive Stock Option shall be for not more than five (5) years from the date such Option is granted. Subject to the
foregoing and other applicable provisions of the Plan, the Committee shall determine the term of each Option in its sole discretion.

d. Exercise During Lifetime of Grantee. During the lifetime of a Grantee, only the Grantee may exercise such Option.

11. Termination of Employment or Directorship

a. Unvested Awards. Subject to the provisions of Section 8 above, a Grantee shall forfeit all rights in, to and under all Awards that have not Vested
prior to the time the Grantee first ceases to be an Employee or Director. Such forfeiture shall occur without the need for further action by any person.

b. Vested Restricted Stock Units and Cash Awards. All Restricted Stock Units and Cash Awards that are Vested at the time a Grantee first ceases to
be an Employee or Director shall be settled promptly following such event.

c. Vested Options and Stock Appreciation Rights. Options and Stock Appreciation Rights that are Vested at the time a Grantee first ceases to be an
Employee or Director shall terminate on, if not exercised before, the earlier of (i) the same day of the third month after the date of termination of his status as an
Employee or Director, or (ii) the expiration date of the Option or Stock Appreciation Right provided in the Award Agreement. Notwithstanding the immediately
preceding sentence:

i Upon the death of a Grantee who at the time of his death is an Employee or Director, and who has been an Employee or Director at all
times since the date of grant of the Option or Stock Appreciation Right, all of such Grantee’s Options and Stock Appreciation Rights
that are Vested at the time of his death shall terminate, and may no longer be exercised, on the earlier of (@) one year after such date of
death or at such later date as the Committee may set, in its sole discretion; or (b) the expiration date of the Option or Stock
Appreciation Right provided in the Award Agreement, except that if the expiration date should occur during the 90-day period
immediately following the Grantee’s death, then the Option or Stock Appreciation Right shall terminate, and may no longer be
exercised, at the end of such 90-day period. The Option or Stock Appreciation Right shall be exercisable at any time prior to such
termination by the Grantee’s estate, or by any person or persons who acquire the right to exercise the Option or Stock Appreciation
Right by bequest, inheritance or otherwise by reason of the death of the Grantee;

il. If a Grantee ceases to be an Employee or Director at any time during the term of his or her Option or Stock Appreciation Right by
reason of a Disability and the Grantee has been an Employee or Director at all times since the date of grant of the Option or Stock
Appreciation Right, an Option or Stock Appreciation Right that is Vested at such time shall terminate, and may no longer be exercised,
on the earlier of (i) one year after the date the Grantee ceases to be an Employee or Director, or (i7) the expiration date of the Option or
Stock Appreciation Right provided in his or her Award Agreement;

iii.  Ifa Grantee ceases to be an Employee or Director for Cause, then all Options and Stock Appreciation Rights that are Vested at such
time shall terminate, and may no longer be exercised, immediately upon his or her ceasing to be an Employee or Director; and

iv.  Nonqualified Stock Options and Stock Appreciation Rights granted to a person who is a Director but who ceases thereafter to be a
Director (other than due to death or Disability or Cause) shall expire at such time as the Committee shall determine, but in no event
more than six (6) months after the person ceases to be a Director, and shall otherwise be exercisable on such terms and conditions as the
Committee shall determine.
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d. Permitted Absences From Work. A person shall not be treated as ceasing to be an Employee or Director if the interruption of his or her services
as such is caused by military leave, sick leave or any other bona fide leave of absence approved by the Company or a Subsidiary, whichever is the entity for which
the person primarily performs services; provided, however, that in the case of Incentive Stock Options, the foregoing is subject to any restrictions of laws or
regulations applicable to such Options.

12. Compliance with Applicable Law and Clawback Policies

a. Shares of Common Stock shall not be issued pursuant to the Plan or any Award granted hereunder, unless the issuance and delivery of the shares
will not violate, and can otherwise be done in a manner that complies with, the provisions of applicable law (including, without limitation, the Securities Act of
1933, as amended, and the Exchange Act), and the rules regulations of any stock exchange or quotation system on which the Common Stock may then be listed or
quoted. Issuance of shares of Common Stock is further subject to the approval of counsel for the Company with respect to such compliance. Notwithstanding
anything to the contrary, the Company will not be required to make any payment or grant any Award under the Plan or any Award Agreement that would otherwise
be a prohibited golden parachute payment within the meaning of Section 18(k) of the Federal Deposit Insurance Act.

b. If the Committee at any time determines that any consent is necessary or desirable as a condition of, or in connection with, the granting of any
Award, the delivery of shares of Common Stock or the delivery of any cash, securities or other property under the Plan, or the taking of any other action thereunder
(each such action a “Plan Action”), then, subject to Section 22 such Plan Action will not be taken, in whole or in part, unless and until such consent will have been
effected or obtained to the full satisfaction of the Committee. The Committee may direct that any certificate evidencing shares of Common Stock delivered
pursuant to the Plan will bear a legend setting forth such restrictions on transferability as the Committee may determine to be necessary or desirable, and may
advise the transfer agent to place a stop transfer order against any legended shares. The term “consent” for this purpose shall include (i) any listings, registrations,
qualifications, consents or approvals upon or by any securities exchange or governmental agency or regulatory body, (ii) other consents or authorizations required
to comply with applicable law or (iii) any consents by the Grantee to any restrictions on the shares of Common Stock or other property delivered under the Plan.
Nothing herein will require the Company to list, register or qualify the Shares on any securities exchange.

¢. Awards under the Plan will be subject to any clawback or recapture policy that the Company may adopt from time to time to the extent provided in
such policy and, in accordance with such policy, may be subject to the requirement that the Awards be repaid to the Company after they have been distributed to
the Grantee.

13. Tax Compliance

The Company, in its sole discretion, may take any actions that it deems to be necessary or advisable to comply with all tax reporting and withholding
requirements applicable to Awards under applicable law, including, but not limited to, withholding or causing to be withheld from any form of compensation or
other amount due a Grantee such amounts as the Company determines is required to be withheld. Notwithstanding anything to the contrary contained herein, in no
event will the Company be liable to a Grantee on account of an Award’s failure to (a) qualify for favorable United States or foreign tax treatment or (b) avoid
adverse tax treatment under United States or foreign law, including, without limitation, Section 409A.

14. Non-Transferability

No Award or rights under an Award may be sold, pledged, assigned, hypothecated, transferred, or disposed of in any manner, other than by will or by
the laws of descent or distribution if permitted herein. Shares of Restricted Stock may be sold, pledged, assigned, hypothecated, transferred, or disposed of only
after such shares Vest and are released from forfeiture restrictions in accordance with Section 9.b. and only in compliance with the Company’s policies as in effect
from time to time.
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15. Change in Control

a. Except as otherwise provided in the Award Agreement, in the event of a Change in Control, then all Awards (including Awards subject to
performance-vesting conditions) shall immediately Vest as of the date of the closing of such transaction, unless the Committee elects to Vest the Awards as of an
earlier date. Notwithstanding the immediately preceding sentence, if the surviving, successor or acquiring corporation in the transaction (or its parent) agrees to
replace Awards with rights to its equity that confer substantially the same benefits as those represented by the Awards, as determined by the Committee, then the
Awards shall not Vest but shall be so replaced. The Committee shall notify each Grantee in writing of any action to Vest or replace Awards hereunder not less than
twenty (20) days prior to the expected closing date of the transaction that prompts such action. Unless the Committee determines otherwise or as otherwise
provided in the applicable Award Agreement, if a Grantee’s Employment is terminated by the Company or any successor entity thereto without Cause, or the
Grantee resigns his or her Employment for Good Reason, in either case, on or within two (2) years after a Change in Control, (i) each Award granted to such
Grantee prior to such Change in Control will become fully vested (including the lapsing of all restrictions and conditions) and, as applicable, exercisable, and
(ii) any Shares deliverable pursuant to Restricted Stock Units will be delivered promptly (but no later than 15 days) following such Grantee’s termination of
employment.

b. Unless the Committee determines otherwise, as of the Change in Control date, any outstanding Awards that are subject to performance-vesting
conditions shall be deemed earned at the greater of the target level and the actual performance level as of the date of the Change in Control with respect to all open
performance periods and will cease to be subject to any further performance conditions. Such Awards will continue to be subject to time-based vesting following
the Change in Control in accordance with the original performance period except as provided in Section 15.a. or as determined by the Committee in accordance
with Section 15.c.

¢. In the event of a Change in Control, a Grantee’s Award will be treated, to the extent determined by the Committee to be permitted under
Section 409A, in accordance with one or more of the following methods as determined by the Committee in its sole discretion: (i) settle such Awards for an amount
of cash or securities equal to their value, where in the case of stock options and stock appreciation rights, the value of such awards, if any, will be equal to their
in-the-money spread value (if any), as determined in the sole discretion of the Committee; (ii) provide for the assumption of or the issuance of substitute awards
that will substantially preserve the otherwise applicable terms of any affected Awards previously granted under the Plan, as determined by the Committee in its sole
discretion; (iii) modify the terms of such awards to add events, conditions or circumstances (including termination of Employment within a specified period after a
Change in Control) upon which the vesting of such Awards or lapse of restrictions thereon will accelerate; or (iv) provide that for a period of at least 20 days prior
to the Change in Control, any stock options or stock appreciation rights that would not otherwise become exercisable prior to the Change in Control will be
exercisable as to all Shares subject thereto (but any such exercise will be contingent upon and subject to the occurrence of the Change in Control and if the Change
in Control does not take place within a specified period after giving such notice for any reason whatsoever, the exercise will be null and void) and that any stock
options or stock appreciation rights not exercised prior to the consummation of the Change in Control will terminate and be of no further force and effect as of the
consummation of the Change in Control. In the event that the consideration paid in the Change in Control includes contingent value rights, earnout or indemnity
payments or similar payments, then the Committee will determine if Awards settled under clause (i) above are (a) valued at closing taking into account such
contingent consideration (with the value determined by the Committee in its sole discretion) or (b) entitled to a share of such contingent consideration. For the
avoidance of doubt, in the event of a Change in Control where all Options and Stock Appreciation Rights are settled for an amount (as determined in the sole
discretion of the Committee) of cash or securities, the Committee may, in its sole discretion, terminate any Stock Option or Stock Appreciation Right for which the
exercise price is equal to or exceeds the per share value of the consideration to be paid in the Change in Control transaction without payment of consideration
therefor. Similar actions to those specified in this Section 15 may be taken in the event of a merger or other corporate reorganization that does not constitute a
Change in Control.

16. Rights as a Shareholder

No person shall have any rights as a shareholder by reason of an Award until and unless the Company actually issues and delivers shares of Common
Stock to such person pursuant to the Award. In the case of Restricted Stock, the Grantee thereof shall have all the rights of a shareholder (including voting and
liquidation rights) with respect to shares of Restricted Stock that are issued and delivered to the Grantee, until such shares are forfeited or reacquired by the
Company in accordance with the terms of the Award. Notwithstanding the foregoing, all ordinary cash dividends or other ordinary distributions paid upon any
share of Restricted Stock during the period of restriction shall be retained by
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the Company and shall be paid to the Grantee (without interest) if and to the extent that the Award of Restricted Stock vests and shall revert back to the Company if
for any reason the share of Restricted Stock upon which such dividends or other distributions were paid reverts back to the Company. Any extraordinary dividends
or other extraordinary distributions shall be treated in accordance with Section 17. If any such dividends or distributions are paid in Shares, such Shares shall
automatically be subject to the same restrictions and conditions as the shares of Restricted Stock with respect to which they were paid.

17. Adjustments on Change in Capitalization

Subject to any required action by the shareholders of the Company, the number of shares of Common Stock subject to Awards, the number of shares
of Common Stock available for grants under additional Awards, the exercise price for shares of Common Stock specified in each outstanding Option or Stock
Appreciation Right, the value of Common Stock used to determine amounts required to be paid under Restricted Stock Units (together with any Dividend
Equivalent that it includes) and Stock Appreciation Rights and the individual Grantee limitations set forth in Section 3.c. shall be proportionately adjusted for any
increase or decrease in the number of issued shares of Common Stock resulting from a stock split or other subdivision or consolidation of shares, the payment of
any extraordinary cash or stock dividend on the Common Stock or any other increase or decrease in the number of such shares of Common Stock effected without
receipt of consideration by the Company; provided , however , that conversion of any convertible securities of the Company shall not be deemed to have been
“effected without receipt of consideration.” The Committee shall make such adjustments and its determination in that respect shall be final, binding and conclusive.
No Incentive Stock Option shall be adjusted by the Committee pursuant to this Section 17 in a manner that causes the Incentive Stock Option to fail to continue to
qualify as an “incentive stock option” within the meaning of Code Section 422. Except as otherwise expressly provided in this Section 17, no Grantee shall have
any rights by reason of any stock split or other subdivision or consolidation of shares, any payment of an extraordinary cash or stock dividend, or any other increase
or decrease in the number of such shares of Common Stock. Except as otherwise expressly provided in this Section 17, any issuance by the Company of shares of
stock of any class, or securities convertible into shares of stock of any class, shall not affect the number of shares or price of Common Stock subject to any Award,
and no adjustments in Awards shall be made by reason thereof. The grant of an Award shall not affect in any way the right or power of the Company to adjust,
reclassify, reorganize or change its capital or business structure.

18. Term of the Plan

The Plan shall become effective on the earlier of the date it is (i) adopted by the Board; or (ii) approved by the shareholders. Revisions and
amendments to the Plan requiring the approval of shareholders of the Company, as described in Section 20, shall be effective when approved by the shareholders.
Subject to Section 20, the Plan shall have a term of 10 years following the date of shareholder approval. In the event the Plan terminates or is terminated as
provided in this Section 18 or Section 20, it shall remain in effect with respect to any Awards granted under it that are outstanding at the time of such termination.

19. No Right to Employment

Neither the adoption of the Plan nor the granting of an Award shall (i) confer upon any person a right to be employed by or to provide services to the
Company or any Subsidiary, or to continue such employment or service; or (ii) interfere in any way with the right of a person, or the right of the Company or a
Subsidiary, to terminate such employment relationship or service at any time.

20. Amendment or Early Termination of the Plan

a. Amendment or Early Termination. The Board may terminate the Plan at any time. The Board may amend the Plan from time to time in such
respects as the Board deems advisable, except that, without proper approval of the shareholders of the Company, no such revision or amendment shall:

i increase the number of shares of Common Stock subject to the Plan, other than in connection with an adjustment under Section 17; or
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il. otherwise modify the Plan in a manner that would require shareholder approval under any applicable laws or regulations or the rules of
any stock exchange or quotation system on which the Common Stock may then be listed or quoted.

Subject to the foregoing, it is specifically intended that the Board or Committee may amend the Plan without shareholder approval to comply with
legal, regulatory, and stock exchange or quotation system requirements and to avoid unanticipated consequences deemed by the Committee to be inconsistent with
the purposes of the Plan or any Award Agreement.

b. Modification and Amendment of Awards. The Board or Committee may modify or amend outstanding Awards granted under the Plan; provided,
however that the modification or amendment shall not, without the consent of the Grantee, materially impair or diminish any of the Grantee’s rights or any of the
obligations of the Company under such Award. Except as otherwise provided in this Plan, no outstanding Award shall be terminated without the consent of the
Grantee. Unless the Grantee otherwise agrees, any changes or adjustments made to outstanding Incentive Stock Options granted under this Plan shall be prospective
only and shall be made in a manner that will not constitute a “modification,” as defined in Code Section 424(h), and will not cause such Incentive Stock Options to
fail to qualify as “incentive stock options” under Code Section 422.

¢. Re-pricing or Repurchase of Options and Stock Appreciation Rights. The exercise price of outstanding Options and Stock Appreciation Rights
may not be changed, and the Company may not make an offer to purchase outstanding Options or Stock Appreciation Rights for cash or exchange outstanding
Options or Stock Appreciation Rights for other securities, at a time when the exercise price of the outstanding Options or Stock Appreciation Rights exceeds the
Fair Market Value of the Common Stock covered by the Options or Stock Appreciation Rights, except (i) with the approval of shareholders of the Company, or
(ii) as otherwise required or permitted in the Plan.

21. Nature of Awards; Other Payments or Awards

All Awards are unfunded and unsecured obligations of the Company. Any bookkeeping entries maintained by the Company with respect to Awards
are merely for the convenience of the Company. The Company is not required to segregate any assets that may at any time represent an Award and no Grantee or
other person shall have any rights or interests in any particular assets of the Company by reason of an Award. A Grantee is a mere general unsecured creditor of the
Company with respect to an Award. Nothing contained in the Plan will be deemed in any way to limit or restrict the Company from making any award or payment
to any person under any other plan, arrangement or understanding, whether now existing or hereafter in effect.

22. IRC Section 409A

The provisions of this Plan are intended to comply with Section 409A of the Code, U.S. Treasury regulations issued thereunder, and related U.S.
Internal Revenue Service guidance (“Section 409A”). Such provisions will be interpreted and applied in a manner consistent with Section 409A so that payments
and benefits provided to Employee hereunder will not, to the greatest extent possible, be subject to taxation under such Section 409A. Notwithstanding any contrary
provisions hereof, this Plan may be amended if and to the extent the Company determines that such amendment is necessary to comply with Section 409A. Without
limiting the generality of this Section 22, with respect to any Award made under the Plan that is intended to be “deferred compensation” subject to Section 409A:

a. Any payment due upon a Grantee’s termination of employment will be paid only upon such Grantee’s separation from service from the Company
within the meaning of Section 409A;

b. Any payment due upon a Change in Control of the Company will be paid only if such Change in Control constitutes a “change in ownership” or
“change in effective control” within the meaning of Section 409A, and in the event that such Change in Control does not constitute a “change in the ownership” or
“change in the effective control” within the meaning of Section 409A, such Award will vest upon the Change in Control and any payment will be delayed until the
first compliant date under Section 409A;

¢. Any payment to be made with respect to such Award in connection with the Grantee’s separation from service from the Company within the
meaning of Section 409A (and any other payment that would be subject to the limitations in Section 409A(a)(2)(B) of the Code) will be delayed until six months
after the Grantee’s separation from service (or earlier death) in accordance with the requirements of Section 409A;
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d. To the extent necessary to comply with Section 409A, any other securities, other Awards or other property that the Company may deliver in lieu of
Shares in respect of an Award will not have the effect of deferring delivery or payment beyond the date on which such delivery or payment would occur with
respect to the Shares that would otherwise have been deliverable (unless the Committee elects a later date for this purpose in accordance with the requirements of
Section 409A);

e. With respect to any required consent described in Section 12(b) or the applicable Award Agreement, if such consent has not been effected or
obtained as of the latest date provided by such Award Agreement for payment in respect of such Award and further delay of payment is not permitted in accordance
with the requirements of Section 409A, such Award or portion thereof, as applicable, will be forfeited and terminate notwithstanding any prior earning or vesting;

f. If the Award includes a “series of installment payments” (within the meaning of Section 1.409A-2(b)(2)(iii) of the Treasury Regulations), the
Grantee’s right to the series of installment payments will be treated as a right to a series of separate payments and not as a right to a single payment;

g. If the Award includes Dividend Equivalents, the Grantee’s right to the Dividend Equivalents will be treated separately from the right to other
amounts under the Award; and

h. For purposes of determining whether the Grantee has experienced a separation from service from the Company within the meaning of
Section 409A, “subsidiary” will mean a corporation or other entity in a chain of corporations or other entities in which each corporation or other entity, starting
with the Company, has a controlling interest in another corporation or other entity in the chain, ending with such corporation or other entity. For purposes of the
preceding sentence, the term “controlling interest” has the same meaning as provided in Section 1.414(c)-2(b)(2)(i) of the Treasury Regulations, provided that the
language “at least 20 percent” is used instead of “at least 80 percent” each place it appears in Section 1.414(c)-2(b)(2)(i) of the Treasury Regulations.

23. Non-Uniform Determinations; Waiver of Claims; No Third-Party Beneficiaries

a. The Committee’s determinations under the Plan and Award Agreements need not be uniform and any such determinations may be made by it
selectively among persons who receive, or are eligible to receive, Awards under the Plan (whether or not such persons are similarly situated). Without limiting the
generality of the foregoing, the Committee will be entitled, among other things, to make non-uniform and selective determinations under Award Agreements, and
to enter into non-uniform and selective Award Agreements, as to (a) the persons to receive Awards, (b) the terms and provisions of Awards and (c) whether a
Grantee’s employment has been terminated for purposes of the Plan.

b. Each Grantee of an Award recognizes and agrees that before being selected by the Committee to receive an Award the Grantee has no right to any
benefits under the Plan. Accordingly, in consideration of the Grantee’s receipt of any Award hereunder, the Grantee expressly waives any right to contest the
amount of any Award, the terms of any Award Agreement, any determination, action or omission hereunder or under any Award Agreement by the Committee, the
Company or the Board, or any amendment to the Plan or any Award Agreement (other than an amendment to the Plan or an Award Agreement to which his or her
consent is expressly required by the Plan or the express terms of an Award Agreement). Nothing contained in the Plan, and no action taken pursuant to its
provisions, will create or be construed to create a trust of any kind or a fiduciary relationship between the Company and any Grantee. The Plan is not intended to be
subject to the Employee Retirement Income Security Act of 1974, as amended.

¢. Except as expressly provided in an Award Agreement, neither the Plan nor any Award Agreement will confer on any person other than the
Company and the Grantee of any Award any rights or remedies thereunder. The exculpation and indemnification provisions of Section 4.c. will inure to the benefit
of'a Covered Person’s estate and beneficiaries and legatees.
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24. Construction of Certain Terms

The term “Section” or “Sections,” as used herein, shall mean a Section or Sections of this Plan, unless otherwise required by the context. As required
by the context (i) the masculine form of words shall include the feminine, and vice-versa, and (ii) the singular form of words shall include the plural form, and vice-
versa.

25. Governing Law

This Plan and any agreements or other documents hereunder shall be interpreted and construed in accordance with the laws of the State of Washington
and applicable Federal law. Any reference in this Plan or in any Award Agreement to a provision of law or to a rule or regulation shall be deemed to include any
successor law, rule or regulation of similar effect or applicability.
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CERTIFICATE OF ADOPTION

I certify that the foregoing Plan was duly adopted by the Board of Directors of Columbia Banking System, Inc. on March 28, 2018 and duly approved by the
shareholders of Columbia Banking System, Inc. on May 23, 2018.

/s/ Cathleen Dent

Cathleen Dent, Assistant Secretary
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