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March 22, 2019

Dear Shareholder:

You are cordially invited to attend the annual meeting of shareholders of Banner Corporation.  The meeting will be
held at the Marcus Whitman Hotel, 6 W. Rose Street, Walla Walla, Washington, on Thursday, April 25, 2019, at
10:00 a.m., local time.

The Notice of Annual Meeting of Shareholders and Proxy Statement describe the formal business to be transacted at
the meeting.  During the meeting, we will also report on our operations.  Directors and officers of Banner Corporation,
as well as a representative of Moss Adams LLP, our independent registered public accounting firm, will be present to
respond to relevant questions of shareholders.

It is important that your shares are represented at this meeting, whether or not you attend the meeting in person and
regardless of the number of shares you own.  To make sure your shares are represented, we urge you to promptly
vote.  You may vote your shares via the Internet or a toll-free telephone number, or by completing and mailing the
enclosed proxy card.  If you attend the meeting, you may vote in person even if you have previously submitted your
proxy.

We look forward to seeing you at the meeting.

Sincerely,

/s/ Mark J. Grescovich

Mark J. Grescovich
President and Chief Executive Officer
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BANNER CORPORATION
10 S. FIRST AVENUE
WALLA WALLA, WASHINGTON 99362
(509) 527-3636

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD ON APRIL 25, 2019

Notice is hereby given that the 2019 annual meeting of shareholders of Banner Corporation will be held at the Marcus
Whitman Hotel, 6 W. Rose Street, Walla Walla, Washington, on Thursday, April 25, 2019, at 10:00 a.m., local time,
for the purpose of considering and acting upon the following:

Proposal 1. Election of three directors to each serve for a three-year term.

Proposal
2.

Advisory (non-binding) approval of the compensation of our named executive officers as disclosed in this
Proxy Statement.

Proposal
3.

Advisory (non-binding) vote on whether future advisory votes on executive compensation should be held
every one, two or three years.

Proposal
4.

Ratification of the Audit Committee's selection of Moss Adams LLP as our independent registered public
accounting firm for 2019.

We will also consider and act upon such other matters as may properly come before the meeting or any adjournments
or postponements thereof.  As of the date of this notice, we are not aware of any other business to come before the
annual meeting.

Important notice regarding the availability of proxy materials for the annual meeting of shareholders to be held on
April 25, 2019.  Our Proxy Statement, proxy card and 2018 Annual Report to Shareholders are available at
www.bannerbank.com/proxymaterials.  Directions to attend the annual meeting, where you may vote in person, can be
found online at http://www.marcuswhitmanhotel.com/about/getting-here.

The Board of Directors has fixed the close of business on March 1, 2019 as the record date for the annual meeting. 
This means that shareholders of record at the close of business on that date are entitled to receive notice of and to vote
at the meeting and any adjournment thereof.  To ensure that your shares are represented at the meeting, please take the
time to vote by submitting your vote via the Internet or telephone, or by signing, dating and mailing the enclosed
proxy card which is solicited on behalf of the Board of Directors.  The proxy will not be used if you attend and vote at
the annual meeting in person.  Regardless of the number of shares you own, your vote is very important.  Please act
today.

BY ORDER OF THE BOARD OF DIRECTORS

/s/ ALBERT H. MARSHALL

ALBERT H. MARSHALL
SECRETARY
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Walla Walla, Washington
March 22, 2019

IMPORTANT: Voting promptly will save us the expense of further requests for proxies in order to ensure a quorum. 
You may vote via the Internet or by telephone.  Alternatively, a proxy card and self-addressed envelope are enclosed
for your convenience.  No postage is necessary if mailed in the United States.

Edgar Filing: BANNER CORP - Form DEF 14A

4



PROXY STATEMENT
OF
BANNER CORPORATION
10 S. FIRST AVENUE
WALLA WALLA, WASHINGTON 99362
(509) 527-3636

ANNUAL MEETING OF SHAREHOLDERS
APRIL 25, 2019

The Board of Directors of Banner Corporation is using this Proxy Statement to solicit proxies from our shareholders
for use at the 2019 annual meeting of shareholders.  We are first mailing this Proxy Statement and the form of proxy
to our shareholders on or about March 22, 2019.

The information provided in this Proxy Statement relates to Banner Corporation and its wholly-owned subsidiaries,
Banner Bank and Islanders Bank.  Banner Corporation may also be referred to as "Banner" and Banner Bank and
Islanders Bank may also be referred to as the "Banks."  References to "we," "us" and "our" refer to Banner and, as the
context requires, the Banks.

INFORMATION ABOUT THE ANNUAL MEETING

Time and Place of the Annual Meeting

Our annual meeting will be held as follows:

Date:Thursday, April 25, 2019
Time:10:00 a.m., local time
Place:Marcus Whitman Hotel, 6 W. Rose Street, Walla Walla, Washington

Matters to Be Considered at the Annual Meeting

At the meeting, you will be asked to consider and vote upon the following proposals:

Proposal 1. Election of three directors to each serve for a three-year term.

Proposal
2.

Advisory (non-binding) approval of the compensation of our named executive officers as disclosed in this
Proxy Statement.

Proposal
3.

Advisory (non-binding) vote on whether future advisory votes on executive compensation should be held
every one, two or three years
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Proposal
4.

Ratification of the Audit Committee's selection of Moss Adams LLP as our independent registered public
accounting firm for 2019.

We also will transact any other business that may properly come before the annual meeting.  As of the date of this
Proxy Statement, we are not aware of any other business to be presented for consideration at the annual meeting other
than the matters described in this Proxy Statement.

Who is Entitled to Vote?

We have fixed the close of business on March 1, 2019 as the record date for shareholders entitled to notice of and to
vote at our annual meeting.  Only holders of record of Banner's common stock on that date are entitled to notice of and
to vote at the annual meeting.  You are entitled to one vote for each share of Banner common stock you own.  On
March 1, 2019, there were 35,078,901 shares of Banner common stock outstanding and entitled to vote at the annual
meeting.
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How Do I Vote at the Annual Meeting?

Proxies are solicited to provide all shareholders on the voting record date an opportunity to vote on matters scheduled
for the annual meeting and described in these materials.  This question provides voting instructions for shareholders of
record.  You are a shareholder of record if your shares of Banner common stock are held in your name.  If you are a
beneficial owner of Banner common stock held by a broker, bank or other nominee (i.e., in "street name"), please see
the instructions in the following question.

Shares of Banner common stock can only be voted if the shareholder is present in person or by proxy at the annual
meeting.  To ensure your representation at the annual meeting, we recommend you vote by proxy even if you plan to
attend the annual meeting.  You can always change your vote at the meeting if you are a shareholder of record.

Shareholders may vote by proxy via the Internet or a toll-free telephone number, or by mailing a proxy card. 
Instructions for voting are found on the proxy card.  Shares of Banner common stock represented by properly
executed proxies will be voted by the individuals named on the proxy card in accordance with the shareholder's
instructions.  Where properly executed proxies are returned to us with no specific instruction as how to vote at the
annual meeting, the persons named in the proxy will vote the shares FOR election of each of our director nominees,
FOR advisory approval of the compensation of our named executive officers as disclosed in this Proxy Statement, for
holding future advisory votes on executive compensation every ONE YEAR and FOR ratification of the selection of
Moss Adams LLP as our independent registered public accounting firm for 2019.  If any other matters are properly
presented at the annual meeting for action, the persons named in the enclosed proxy and acting thereunder will have
the discretion to vote on these matters in accordance with their best judgment.  We do not currently expect that any
other matters will be properly presented for action at the annual meeting.

You may receive more than one proxy card depending on how your shares are held.  For example, you may hold some
of your shares individually, some jointly with your spouse or other party and some in trust for your children.  In this
case, you will receive three separate proxy cards to vote.

What if My Shares Are Held in Street Name?

If you are the beneficial owner of shares held in "street name" by a broker, your broker, as the record holder of the
shares, is required to vote the shares in accordance with your instructions.  If you do not give instructions to your
broker, your broker may nevertheless vote the shares with respect to discretionary items, but will not be permitted to
vote your shares with respect to non-discretionary items, pursuant to current industry practice.  In the case of
non-discretionary items, the shares not voted will be treated as "broker non-votes."  The proposal to elect directors and
the advisory votes on executive compensation are considered non-discretionary items; therefore, you must provide
instructions to your broker in order to have your shares voted with respect to these proposals.

If your shares are held in street name, you will need proof of ownership to be admitted to the annual meeting.  A
recent brokerage statement or letter from the record holder of your shares are examples of proof of ownership.  If you
want to vote your shares of common stock held in street name in person at the annual meeting, you will have to get a
written proxy in your name from the broker, bank or other nominee who holds your shares.

How Many Shares Must Be Present to Hold the Meeting?

A quorum must be present at the meeting for any business to be conducted.  The presence at the meeting, in person or
by proxy, of at least a majority of the shares of Banner common stock entitled to vote at the annual meeting as of the
record date will constitute a quorum.  Proxies received but marked as abstentions or broker non-votes will be included
in the calculation of the number of shares considered to be present at the meeting.

What if a Quorum Is Not Present at the Meeting?
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If a quorum is not present at the scheduled time of the meeting, a majority of the shareholders present or represented
by proxy may adjourn the meeting until a quorum is present.  The time and place of the adjourned meeting

2
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will be announced at the time the adjournment is taken, and no other notice will be given unless the meeting is
adjourned for 120 days or more.  An adjournment will have no effect on the business that may be conducted at the
meeting.

Vote Required to Approve Proposal 1: Election of Directors

Banner's Amended and Restated Bylaws provide for the election of directors by a majority of the votes cast by
shareholders in uncontested elections.  Accordingly, in an uncontested election, the number of shares voted "for" a
director nominee must exceed the number of shares voted "against" the nominee, in order for that nominee to be
elected.  The following are not considered votes cast: (1) a share whose ballot is marked as abstain; (2) a share
otherwise present at the meeting but for which there is an abstention; and (3) a share otherwise present at the meeting
as to which a shareholder of record gives no authority or direction.  The term of any director who was a director at the
time of the election but who does not receive a majority of votes cast in an election held under the new majority vote
standard will continue to serve as a director until terminated on the earliest to occur of: (1) 90 days after the date
election results are determined; (2) the date the Board appoints a new director to fill the position; or (3) the date and
time the director's resignation is effective.

Banner's Amended and Restated Bylaws provide that an election is considered a contested election if there are
shareholder nominees for director pursuant to the advance notice provision and who are not withdrawn by the advance
notice deadline set forth in Banner's Articles of Incorporation.  If the Board determines there is a contested election,
the election of directors will be held under a plurality standard.  Under the plurality standard, the nominees who
receive the highest number of votes for the directorships for which they have been nominated will be elected.

Pursuant to our Articles of Incorporation, shareholders are not permitted to cumulate their votes for the election of
directors.  Votes may be cast for or against each nominee, or shareholders may abstain from voting.  Abstentions and
broker non-votes will have no effect on the outcome of the election.  Our Board of Directors unanimously
recommends that you vote FOR the election of each of our director nominees.

Vote Required to Approve Proposal 2: Advisory Approval of Executive Compensation

The advisory (non-binding) vote to approve the compensation of our named executive officers as disclosed in this
Proxy Statement requires the affirmative vote of a majority of the votes cast, in person or by proxy, at the annual
meeting.  Abstentions and broker non-votes will have no effect on the outcome of the proposal.  Our Board of
Directors unanimously recommends that you vote FOR approval of the compensation of our named executive officers.

Vote Required to Approve Proposal 3: Advisory Vote on the Frequency of Future Shareholder Votes on Executive
Compensation

The advisory (non-binding) vote regarding the frequency of future shareholder votes on executive compensation has
three alternatives.  Shareholders may vote that shareholder votes on executive compensation be held every year, every
two years or every three years, or shareholders may abstain from voting.  The alternative receiving the greatest
number of votes – every year, every two years or every three years – will be the frequency that shareholders approve. 
Abstentions and broker non-votes will have no effect on the outcome of the advisory vote because the alternative
receiving the greatest number of votes will be the frequency that shareholders approve.  Our Board of Directors
unanimously recommends that you vote for the adoption of an advisory resolution that shareholders should consider
an advisory resolution on executive compensation EVERY YEAR.

Vote Required to Approve Proposal 4: Ratification of the Selection of the Independent Registered Public Accounting
Firm
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Ratification of the selection of Moss Adams LLP as our independent registered public accounting firm for the fiscal
year ending December 31, 2019 requires the affirmative vote of a majority of the votes cast, in person or by proxy, at
the annual meeting.  Abstentions will have no effect on the outcome of the proposal.  Our Board of Directors
unanimously recommends that you vote FOR the ratification of the selection of the independent registered public
accounting firm.

3
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May I Revoke My Proxy?

You may revoke your proxy before it is voted by:

•submitting a new proxy with a later date;

•notifying Banner's Secretary in writing before the annual meeting that you have revoked your proxy; or

•voting in person at the annual meeting.

If you plan to attend the annual meeting and wish to vote in person, we will give you a ballot at the annual meeting. 
However, if your shares are held in "street name," you must bring a validly executed proxy from the nominee
indicating that you have the right to vote your shares.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth, as of March 1, 2019, the voting record date, information regarding share ownership of:

•those persons or entities (or groups of affiliated person or entities) known by management to beneficially own morethan five percent of Banner's common stock other than directors and executive officers;

•each director and director nominee of Banner;

•each executive officer named in the Summary Compensation Table appearing under "Executive Compensation" below(known as "named executive officers"); and

•all current directors and executive officers of Banner and Banner Bank as a group.

Persons and groups who beneficially own in excess of five percent of Banner's common stock are required to file with
the Securities and Exchange Commission ("SEC"), and provide a copy to us, reports disclosing their ownership under
the Securities Exchange Act of 1934, as amended ("Securities Exchange Act").  To our knowledge, no other person or
entity, other than those set forth below, beneficially owned more than five percent of the outstanding shares of
Banner's common stock as of the close of business on the voting record date.

Beneficial ownership is determined in accordance with the rules and regulations of the SEC.  In accordance with Rule
13d-3 of the Securities Exchange Act, a person is deemed to be the beneficial owner of any shares of common stock if
he or she has voting and/or investment power with respect to those shares.  Therefore, the table below includes shares
owned by spouses, other immediate family members in trust, shares held in retirement accounts or funds for the
benefit of the named individuals, and other forms of ownership, over which shares the persons named in the table may
possess voting and/or investment power.  In addition, in computing the number of shares beneficially owned by a
person and the percentage ownership of that person, shares of common stock subject to outstanding options that are
currently exercisable or exercisable within 60 days after the voting record date are included in the number of shares
beneficially owned by the person and are deemed outstanding for the purpose of calculating the person's percentage
ownership.  These shares, however, are not deemed outstanding for the purpose of computing the percentage
ownership of any other person.
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As of the voting record date, there were 35,153,834 shares of Banner common stock outstanding.  Of these shares,
35,114,642 had voting rights and 39,192 were non-voting shares.  The non-voting shares consist of shares of restricted
stock subject to performance-based vesting conditions that were issued to the named executive officers as well as
other executive officers.  Recipients of time-based restricted stock receive dividends during the restriction period and
have the power to vote unvested stock.  Recipients of performance-based restricted stock are entitled to dividends but
only as and when the shares to which the dividends are attributable become vested.  Recipients of performance-based
restricted stock do not have voting rights with respect to unvested shares.
4
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Name

Number of
Shares
Beneficially
Owned (1)

Percent of Voting
Shares Outstanding (%)

Beneficial Owners of More Than 5%
BlackRock, Inc. 4,746,882 (2) 13.52
The Vanguard Group 3,353,846 (3) 9.55
Dimensional Fund Advisors LP 2,616,712 (4) 7.45

Directors
Robert D. Adams 24,081 *
Cheryl R. Bishop 300,000 *
Gordon E. Budke  6,584  (5) *
Connie R. Collingsworth 4,451  (6) *
Roberto R. Herencia 2,647 *
David A. Klaue 99,301 *
John R. Layman 21,528  (7) *
David I. Matson 2,489 *
Brent A. Orrico 76,174  (8) *
Kevin F. Riordan 885 *
Merline Saintil 1,792 *
Terry Schwakopf 885 *
Gary Sirmon 21,909  (9) *

Named Executive Officers
Mark J. Grescovich** 115,898 *
Lloyd W. Baker 18,752  (10) *
Richard B. Barton 15,407 *
Peter J. Conner 22,254 *
Cynthia D. Purcell 14,723 *
Keith A. Western 16,488 *

All Executive Officers and Directors as a Group (30 persons) 881,861 2.51
____________
*Less than 1% of shares outstanding.
**Also a director of Banner.

(1)

Shares of restricted stock granted under the 2012 Restricted Stock and Incentive Bonus Plan and the 2014 Omnibus
Incentive Plan (Amended and Restated), as to which holders have voting but not investment power, are included as
follows: Mr. Budke, 1,062 shares; Mr. Herencia, 995 shares; Mr. Grescovich, 6,952 shares; Mr. Barton, 1,726
shares; Mr. Conner, 1,845 shares; Ms. Purcell, 1,969 shares; Mr. Western, 1, 594 shares and all executive officers
and directors as a group, 27,104 shares.

(2)

Based on a Schedule 13G/A dated January 24, 2019, which reports sole voting power over 4,601,367 shares and
sole dispositive power over 4,746,882 shares. According to this filing, the interest of iShares Core S&P Small-Cap
ETF is more than 5% of Banner's total outstanding stock. The address for BlackRock, Inc. is 55 East 52nd Street,
New York, New York 10022.

(3)
Based on a Schedule 13G/A dated February 11, 2019, which reports sole voting power over 31,494 shares, shared
voting power over 4,045 shares, sole dispositive power over 3,321,736 shares and shared dispositive power over
32,110 shares. The address for The Vanguard Group is 100 Vanguard Boulevard, Malvern, Pennsylvania 19355.

(4)
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Based on a Schedule 13G dated February 8, 2019, which reports sole voting power over 2,535,140 shares and sole
dispositive power over 2,616,712 shares. The address for Dimensional Fund Advisors is Building One, 6300 Bee
Cave Road, Austin, Texas 78746.

(5)Includes 3,722 shares owned by a trust directed by Mr. Budke and his wife.
(6)Includes 100 shares held jointly with her husband.
(7)Includes 9,414 shares which have been pledged.

(8)Includes 33,855 shares owned by companies controlled by Mr. Orrico and 18,827 shares owned by trusts directedby Mr. Orrico.
(9)Includes 6,998 shares held jointly with his wife.
(10)Includes 121 shares owned solely by his wife and 5,285 shares held jointly with his wife.

5
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PROPOSAL 1 – ELECTION OF DIRECTORS

Our Board of Directors currently consists of 14 members and is divided into three classes.  Directors Robert D.
Adams, Gordon E. Budke and Gary Sirmon have all reached Banner's mandatory retirement age and will retire
effective as of the annual meeting of shareholders.  In conjunction with the annual meeting, the size of the Board of
Directors will be reduced to 11 members.  Approximately one-third of the directors are elected annually to serve for a
three-year period or until their respective successors are elected and qualified.

 The table below sets forth information regarding each director of Banner and each nominee for director.  The
Corporate Governance/Nominating Committee of the Board of Directors selects nominees for election as directors. 
Each of our nominees currently serves as a Banner director, and has consented to being named in this Proxy Statement
and has agreed to serve if elected.  If a nominee is unable to stand for election, the Board of Directors may either
reduce the number of directors to be elected or select a substitute nominee.  If a substitute nominee is selected, the
proxy holders will vote your shares for the substitute nominee, unless you have withheld authority.  At this time, we
are not aware of any reason why a nominee might be unable to serve if elected.

The Board of Directors recommends a vote FOR the election of Cheryl R. Bishop, Connie R. Collingsworth and Brent
A. Orrico, each for a three-year term.

Name

Age as of
December 31, 2018

Year First Elected
or Appointed Director Term to Expire

BOARD NOMINEES

Cheryl R. Bishop 69 2018            2022 (1)
Connie R. Collingsworth 60 2013            2022 (1)
Brent A. Orrico 69 1999            2022 (1)

DIRECTORS CONTINUING IN OFFICE

Mark J. Grescovich 54 2010       2020
David A. Klaue 65 2007       2020
Merline Saintil 42 2017       2020
Roberto R. Herencia 59 2016       2021
John R. Layman 60 2007       2021
David I. Matson 74 2016       2021
Kevin F. Riordan 62 2018       2021
Terry Schwakopf 67 2018       2021
_____________
(1)    Assuming election or re-election.

Information Regarding Nominees for Election.  Set forth below is the present principal occupation and other business
experience during the last five years of each nominee for election, as well as a brief discussion of the particular
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experience, qualifications, attributes and skills that led the Board to conclude that the nominee should serve as a
director of Banner.

Cheryl R. Bishop began her banking career at Skagit Bank in 1971, holding a variety of positions throughout her
career before being named Chief Executive Officer in 2004.  Ms. Bishop served on the Board of Directors of Skagit
Bancorp, Inc. and Skagit Bank from 1991 until their acquisition by Banner and Banner Bank, respectively, in
November 2018.  Ms. Bishop belongs to and has held officer positions in many prestigious professional associations
such as the American Bankers Association, where she currently serves as a director, the American Institute of
Banking, Financial Women I
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