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Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the
ActYes _ No X

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the
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Forward-Looking Statements

Certain matters in this Form 10-K constitute forward-looking statements within the meaning of the Private Securities
Litigation Reform Act of 1995. These statements relate to our financial condition, liquidity, results of operations,
plans, objectives, future performance or business. Forward-looking statements are not statements of historical fact,
are based on certain assumptions and are generally identified by use of the words “believes,” “expects,” “anticipates,”
“estimates,” “forecasts,” “intends,” “plans,” “targets,” “potentially,” “probably,” “projects,” “outlook” or similar expressions o
conditional verbs such as “may,” “will,” “should,” “would” and “could.” Forward-looking statements include statements with
respect to our beliefs, plans, objectives, goals, expectations, assumptions and statements about future economic
performance and projections of financial items. These forward-looking statements are subject to known and unknown

risks, uncertainties and other factors that could cause actual results to differ materially from the results anticipated or
implied by our forward-looking statements, including, but not limited to: expected revenues, cost savings, synergies

and other benefits from the merger of Banner Bank and AmericanWest Bank (AmericanWest) might not be realized

within the expected time frames or at all, the credit risks of lending activities, including changes in the level and trend

of loan delinquencies and write-offs and changes in our allowance for loan losses and provision for loan losses that

may be impacted by deterioration in the housing and commercial real estate markets and may lead to increased losses

and non-performing assets, and may result in our allowance for loan losses not being adequate to cover actual losses

and require us to materially increase our reserves; changes in economic conditions in general and in Washington,

Idaho, Oregon, Utah and California in particular; changes in the levels of general interest rates and the relative

differences between short and long-term interest rates, loan and deposit interest rates, our net interest margin and

funding sources; fluctuations in the demand for loans, the number of unsold homes, land and other properties and
fluctuations in real estate values in our market areas; secondary market conditions for loans and our ability to sell

loans in the secondary market; results of safety and soundness and compliance examinations of us by the Federal

Reserve (the Federal Reserve) and of our bank subsidiaries by the Federal Deposit Insurance Corporation (the FDIC),

the Washington State Department of Financial Institutions, Division of Banks (the Washington DFI) or other

regulatory authorities, including the possibility that any such regulatory authority may, among other things, require
restitution or institute an informal or formal enforcement action against us or any of our bank subsidiaries which could
require us to increase our reserve for loan losses, write-down assets, change our regulatory capital position or affect

our ability to borrow funds, or maintain or increase deposits, or impose additional requirements and restrictions on us,

any of which could adversely affect our liquidity and earnings; legislative or regulatory changes that adversely affect

our business including changes in regulatory policies and principles, or the interpretation of regulatory capital or other

rules, including changes related to Basel III; the impact of the Dodd-Frank Wall Street Reform and Consumer

Protection Act and the implementing regulations; our ability to attract and retain deposits; increases in premiums for

deposit insurance; our ability to control operating costs and expenses; the use of estimates in determining fair value of
certain of our assets and liabilities, which estimates may prove to be incorrect and result in significant changes in

valuation; difficulties in reducing risk associated with the loans and securities on our balance sheet; staffing

fluctuations in response to product demand or the implementation of corporate strategies that affect our work force

and potential associated charges; the failure or security breach of computer systems on which we depend; our ability

to retain key members of our senior management team; costs and effects of litigation, including settlements and

judgments; our ability to implement our business strategies; future goodwill impairment due to changes in our

business, changes in market conditions, or other factors; our ability to manage loan delinquency rates; increased
competitive pressures among financial services companies; changes in consumer spending, borrowing and savings

habits; the availability of resources to address changes in laws, rules, or regulations or to respond to regulatory

actions; our ability to pay dividends on our common stock and non-voting common stock, and interest or principal
payments on our junior subordinated debentures; adverse changes in the securities markets; inability of key third-party
providers to perform their obligations to us; changes in accounting policies and practices, as may be adopted by the
financial institution regulatory agencies or the Financial Accounting Standards Board including additional guidance

and interpretation on accounting issues and details of the implementation of new accounting methods; the economic

impact of war or any terrorist activities; other economic, competitive, governmental, regulatory, and technological
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factors affecting our operations, pricing, products and services; and other risks detailed from time to time in our filings
with the U.S. Securities and Exchange Commission (SEC), including this report on Form 10-K. Any forward-looking
statements are based upon management’s beliefs and assumptions at the time they are made. We do not undertake and
specifically disclaim any obligation to update any forward-looking statements included in this report or the reasons
why actual results could differ from those contained in such statements, whether as a result of new information, future
events or otherwise. These risks could cause our actual results to differ materially from those expressed in any
forward-looking statements by, or on behalf of, us. In light of these risks, uncertainties and assumptions, the
forward-looking statements discussed in this report might not occur, and you should not put undue reliance on any
forward-looking statements.

As used throughout this report, the terms “we,” “our,” “us,” or the “Company” refer to Banner Corporation and its consolidatec
subsidiaries, unless the context otherwise requires. All references to “Banner” refer to Banner Corporation and those to

“the Banks” refer to its wholly-owned subsidiaries, Banner Bank and Islanders Bank, collectively.
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PART 1
Item 1 — Business General

Banner Corporation (the Company) is a bank holding company incorporated in the State of Washington. We are
primarily engaged in the business of planning, directing and coordinating the business activities of our wholly-owned
subsidiaries, Banner Bank and Islanders Bank. Banner Bank is a Washington-chartered commercial bank that
conducts business from its main office in Walla Walla, Washington and, as of December 31, 2016, its 187 branch
offices and 11 loan production offices located in Washington, Oregon, California, Utah and Idaho. Islanders Bank is
also a Washington-chartered commercial bank that conducts business from three locations in San Juan County,
Washington. Banner Corporation is subject to regulation by the Federal Reserve. Banner Bank and Islanders Bank
(the Banks) are subject to regulation by the Washington DFI and the FDIC. As of December 31, 2016, we had total
consolidated assets of $9.79 billion, net loans of $7.37 billion, total deposits of $8.12 billion and total shareholders’
equity of $1.31 billion. Our voting common stock is traded on the NASDAQ Global Select Market under the ticker
symbol “BANR.”

Banner Bank is a regional bank which offers a wide variety of commercial banking services and financial products to
individuals, businesses and public sector entities in its primary market areas. Islanders Bank is a community bank
which offers similar banking services to individuals, businesses and public entities located primarily in the San Juan
Islands. The Banks' primary business is that of traditional banking institutions, accepting deposits and originating
loans in locations surrounding our offices in portions of Washington, Oregon, California, Utah and Idaho. Banner
Bank is also an active participant in the secondary market, engaging in mortgage banking operations largely through
the origination and sale of one- to four-family and multi-family residential loans. Lending activities include
commercial business and commercial real estate loans, agriculture business loans, construction and land development
loans, one- to four-family residential loans and consumer loans.

Since becoming a public company in 1995, we have invested significantly in expanding our branch and distribution
systems with a primary emphasis on strengthening our market presence in our five primary markets in the

Northwest. Those markets include the four largest metropolitan areas in the Northwest: the Puget Sound region of
Washington and the greater Portland, Oregon, Boise, Idaho, and Spokane, Washington markets, as well as our
historical base in the vibrant agricultural communities in the Columbia Basin region of Washington and Oregon. Our
aggressive franchise expansion during this period included the acquisition and consolidation of ten commercial banks,
as well as the opening of 28 new branches, the acquisition of seven branches and relocating 12 others. More recently,
our acquisition activity, included two whole bank transactions in 2015 and the purchase of six branches in 2014, has
expanded our geographic focus to include additional markets in southwest Oregon, as well as select markets in
California and Utah and more than doubled the size of the Company. The acquisition of Starbuck Bancshares, Inc.
(Starbuck), the holding company for AmericanWest, which closed on October 1, 2015, with 98 branches and
approximately $4.46 billion in assets, $3.00 billion in loans and $3.64 billion in deposits, added scale to our
operations, strengthened our Northwest presence and provided entry into attractive markets in California and Utah.
Prior to that, the acquisition of Siuslaw Financial Group (Siuslaw), the holding company for Siuslaw Bank, which
closed on March 6, 2015, with ten branches and approximately $369.8 million in assets, $247.1 million in loans and
$316.4 million in deposits, added further market penetration in western Oregon, including the Eugene market. Both
the Starbuck and Siuslaw acquisitions have had a significant impact on the operating results of Banner. For additional
details regarding these acquisitions and merger related expenses, see Note 3, Business Combinations, of the Notes to
Consolidated Financial Statements contained in Item 8 of this report.

In addition to the acquisitions, branch openings and relocations, we also have invested heavily in marketing
campaigns designed to significantly increase the brand awareness for Banner Bank as well as expanded product
offerings. These investments, which have been significant elements in our strategies to grow loans, deposits and
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customer relationships, have increased our presence within desirable marketplaces and allow us to better serve
existing and future customers. This emphasis on growth and development resulted in an elevated level of non-interest
expense during recent periods; however, we believe the expanded branch network, broader product line and
heightened brand awareness have created a franchise that is well positioned and is allowing us to successfully execute
on our super community bank model. That strategy is focused on delivering customers, including middle market and
small businesses, business owners, their families and employees, a compelling value proposition by providing the
financial sophistication and breadth of products of a regional bank while retaining the appeal, responsiveness, and
superior service level of a community bank.

Banner Corporation's successful execution on its super community bank model and its strategic initiatives, have
delivered solid profitability and growth. We have made substantial progress on our goals to achieve and maintain the
Company's moderate risk profile as well as to develop and continue strong earnings momentum. Highlights of this
success have included continued strong asset quality, outstanding client acquisition and account growth, significantly
increased non-interest-bearing deposit balances and strong revenue generation from core operations.

Like most financial institutions, our operating results in recent years have been meaningfully impacted by the
exceptionally low interest rate environment and our future operating results and financial performance will be
significantly affected by the course of economic activity. However, over the past seven years we have substantially
added to our client relationships and account base, while maintaining a moderate risk profile, which has resulted in
strong and sustainable revenues and low credit costs, and which we believe has positioned the Company well for
continued success.

For the year ended December 31, 2016, our net income increased to $85.4 million, or $2.52 earnings per diluted share,
compared to $45.2 million, or $1.89 earnings per diluted share, for the prior year. Our results for both years were
significantly impacted by merger and acquisition activity and the related expenses. The 2016 results reflect the first
full year of earnings contribution from the operations acquired in the AmericanWest and Siuslaw acquisitions.
Acquisition-related expenses were $11.7 million, or $0.22 per diluted share net of tax benefit, in 2016 compared to
$26.1 million, or $0.76 per diluted share net of tax benefit, in 2015.

4
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Our operating results depend primarily on our net interest income, which is the difference between interest income on
interest-earning assets, consisting of loans and investment securities, and interest expense on interest-bearing
liabilities, composed primarily of customer deposits, Federal Home Loan Bank of Des Moines (FHLB) advances,
other borrowings and junior subordinated debentures. Net interest income is primarily a function of our interest rate
spread, which is the difference between the yield earned on interest-earning assets and the rate paid on interest-bearing
liabilities, as well as a function of the average balances of interest-earning assets, interest-bearing liabilities, and
non-interest-bearing funding sources including non-interest-bearing deposits. Our net interest income before provision
for loan losses increased 55% to $375.1 million for the year ended December 31, 2016, compared to $242.3 million
for the year ended December 31, 2015.

Our net income also is affected by the level of our non-interest income, including deposit fees and service charges,
results of mortgage banking operations, which includes loan origination and servicing fees and gains and losses on the
sale of loans, and gains and losses on the sale of securities, as well as our non-interest expenses, provisions for loan
losses and income tax provisions. In addition, net income is affected by the net change in the value of certain financial
instruments carried at fair value.

Our total revenues (net interest income before the provision for loan losses plus non-interest income) for 2016
increased $154.0 million, or 51%, to $458.5 million, compared to $304.6 million for 2015. Our total non-interest
income, which is a component of total revenue and includes the net gain on sale of securities and changes in the value
of financial instruments carried at fair value, was $83.5 million for the year ended December 31, 2016, compared to
$62.3 million for the year ended December 31, 2015.

Although our credit quality metrics continue to reflect our moderate risk profile, we recorded a $6.0 million provision
for loan losses in the year ended December 31, 2016, primarily due to the organic growth in the loan portfolio and the
renewal of acquired loans out of the discounted loan portfolios, compared to no provision recorded in 2015.
Non-performing loans increased modestly to $22.6 million at December 31, 2016, compared to $15.2 million a year
earlier. Our allowance for loan losses at December 31, 2016 was $86.0 million, or 1.15% of total loans outstanding
and 381% of non-performing loans. (See Note 5, Loans Receivable and the Allowance for Loan Losses, of the Notes
to the Consolidated Financial Statements as well as “Asset Quality” below.)

Our non-interest expense increased 36% to $322.9 million for the year ended December 31, 2016, compared to $236.6
million for the year ended December 31, 2015. The year-over-year increase in non-interest expense was largely
attributable to acquisition-related expenses and incremental costs associated with operating the 98 branches acquired
in the AmericanWest acquisition on October 1, 2015 and the ten Siuslaw Bank branches acquired in March 2015 for a
full year in 2016 and generally increased compensation, occupancy and payment and card processing services
reflecting increased transaction volume.

Reflecting our previously announced strategy to maintain assets below $10.0 billion through December 31, 2016, our
total assets decreased slightly in 2016 to $9.79 billion at December 31, 2016. Remaining below $10.0 billion through
year end had the beneficial effect of delaying the adverse impact on our future operating results from certain enhanced
regulatory requirements and the Durbin Amendment cap on interchange revenues when exceeding that asset size.
Recent Developments and Significant Events

Acquisition of AmericanWest Bank

As of the close of business on October 1, 2015, the Company completed its acquisition of Starbuck and its subsidiary,
AmericanWest, a Washington state chartered commercial bank headquartered in Spokane, Washington with 98
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branches serving markets in Washington, Oregon, Idaho, California and Utah. On that date Starbuck merged with and
into Banner and AmericanWest merged with and into Banner Bank. The merged banks are operating as Banner Bank.
Pursuant to the previously announced terms of the merger, the equityholders of Starbuck received an aggregate of
$130.0 million in cash and 13.2 million shares of Banner common stock and non-voting common stock. At the time of
closing, Starbuck had $4.46 billion in assets, $3.00 billion in loans and $3.64 billion in deposits.

Acquisition of Siuslaw Financial Group, Inc.

On March 6, 2015, the Company completed its acquisition of Siuslaw, the holding company of Siuslaw Bank, an
Oregon state charted commercial bank. Siuslaw shareholders received consideration of $1.416 in cash plus 0.322 of a
share of Banner common stock in exchange for each share of Siuslaw common stock, which reflects a payment of
approximately 90% stock and 10% cash. Upon closing of the transaction Siuslaw was merged into Banner and
Siuslaw Bank was merged into Banner Bank. At the time of closing, Siuslaw had $369.8 million in assets, $247.1
million in loans and $316.4 million in deposits.

Lending Activities

General: All of our lending activities are conducted through Banner Bank, its subsidiary, Community Financial
Corporation, a residential construction lender located in Portland, Oregon, and Islanders Bank. We offer a wide range
of loan products to meet the demands of our customers and our loan portfolio is very diversified by product type,
borrower and geographic location within our market area. We originate loans for our own loan portfolio and for sale in
the secondary market. Management’s strategy has been to maintain a well diversified portfolio with a significant
percentage of assets in the loan portfolio having more frequent interest rate repricing terms or shorter maturities than
traditional long-term fixed-rate mortgage loans. As part of this effort, we offer a variety of floating or adjustable
interest rate products that correlate more closely with our cost of interest bearing funds, particularly loans for
commercial business and real estate, agricultural business, and construction and development
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purposes. However, in response to customer demand, we continue to originate fixed-rate loans, including fixed
interest rate mortgage loans with terms of up to 30 years. The relative amount of fixed-rate loans and adjustable-rate
loans that can be originated at any time is largely determined by the demand for each in a competitive environment. At
December 31, 2016, our net loan portfolio totaled $7.37 billion compared to $7.24 billion at December 31, 2015.

Our lending activities are primarily directed toward the origination of real estate and commercial loans. Commercial
real estate loans include owner-occupied, investment properties and multifamily residential real estate. Although our
level of activity and investment in commercial real estate loans has been relatively stable for many years, we have
experienced an increase in new originations in recent periods. We also originate construction, land and land
development loans, a significant component of which is our residential one- to four-family construction loans.
Originations of one- to four-family construction loans have increased for the past three years as builders have
expanded production and experienced strong sales in many of the markets we serve. Our origination of construction
and development loans has been significant during this period and balances in this portion of the portfolio have
increased in recent periods but not at the same pace of originations as brisk sales of new homes have produced rapid
turnover through repayments. Our commercial business lending is directed toward meeting the credit and related
deposit and treasury management needs of various small- to medium-sized business and agribusiness borrowers
operating in our primary market areas. In recent years, our commercial business lending has also included
participation in certain national syndicated loans. Reflecting the expanding economy of the western United States,
demand for these types of commercial business loans has strengthened and our production levels have increased in
recent periods. Our residential mortgage loan originations have been relatively strong in recent years, as exceptionally
low interest rates have supported demand for loans to refinance existing debt as well as loans to finance home
purchases. However, most of the one- to four-family loans that we originate are sold in the secondary markets with net
gains on sales and loan servicing fees reflected in our revenues from mortgage banking. Our consumer loan activity is
primarily directed at meeting demand from our existing deposit customers. We have increased our emphasis on
consumer lending in recent years, which resulted in meaningful growth from originations in 2016 and 2015, primarily
related to increased home equity lines of credit.

For additional information concerning our loan portfolio, see Item 7 of this report, “Management’s Discussion and
Analysis of Financial Condition—Comparison of Financial Condition at December 31, 2016 and 2015—Loans and
Lending” including Tables 3 and 4, which sets forth the composition and geographic concentration of our loan
portfolio, and Tables 5 and 6, which contain information regarding the loans maturing in our portfolio.

One- to Four-Family Residential Real Estate Lending: At both Banner Bank and Islanders Bank, we originate loans
secured by first mortgages on one- to four-family residences in the markets we serve. Through our mortgage banking
activities, we sell residential loans on either a servicing-retained or servicing-released basis. In recent years, we have
generally sold a significant portion of our conventional residential mortgage originations and nearly all of our
government insured loans in the secondary market. At December 31, 2016, $813.1 million, or 11% of our loan
portfolio, consisted of permanent loans on one- to four-family residences.

We offer fixed- and adjustable-rate mortgages (ARMsS) at rates and terms competitive with market conditions,
primarily with the intent of selling these loans into the secondary market. Fixed-rate loans generally are offered on a
fully amortizing basis for terms ranging from 10 to 30 years at interest rates and fees that reflect current secondary
market pricing. Most ARM products offered adjust annually after an initial period ranging from one to five years,
subject to a limitation on the annual adjustment and a lifetime rate cap. For a small portion of the portfolio, where the
initial period exceeds one year, the first interest rate change may exceed the annual limitation on subsequent
adjustments. Our ARM products most frequently adjust based upon the average yield on Treasury securities adjusted
to a constant maturity of one year or certain London Interbank Offered Rate (LIBOR) indices plus a margin or spread
above the index. ARM loans held in our portfolio may allow for interest-only payments for an initial period up to five
years but do not provide for negative amortization of principal and carry no prepayment restrictions. The retention of

11
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ARM loans in our loan portfolio can help reduce our exposure to changes in interest rates. However, borrower
demand for ARM loans versus fixed-rate mortgage loans is a function of the level of interest rates, the expectations of
changes in the level of interest rates and the difference between the initial interest rates and fees charged for each type
of loan. In recent years, borrower demand for ARM loans has been limited and we have chosen not to aggressively
pursue ARM loans by offering minimally profitable, deeply discounted teaser rates or option-payment ARM
products. As a result, ARM loans have represented only a small portion of our loans originated during recent periods.

Our residential loans are generally underwritten and documented in accordance with the guidelines established by the
Federal Home Loan Mortgage Corporation (Freddie Mac or FHLMC) and the Feder