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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-K/A
Amendment No. 1

[X] ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934 FOR THE FISCAL YEAR ENDED DECEMBER 31, 2013

OR

[ ] TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934 FOR THE TRANSITION PERIOD FROM __________to__________

 Commission File Number 0-26584

BANNER CORPORATION
(Exact name of registrant as specified in its charter)

 Washington  91-1691604
 (State or other jurisdiction of

incorporation  (I.R.S. Employer
 or organization)  Identification Number)

10 South First Avenue, Walla Walla, Washington 99362
(Address of principal executive offices and zip code)

 Registrant’s telephone number, including area code: (509) 527-3636
Securities registered pursuant to Section 12(b) of the Act:

Common Stock, par value $.01 per share  The NASDAQ Stock Market LLC

(Title of Each Class)
(Name of Each Exchange on Which

Registered)

Securities registered pursuant to section 12(g) of the Act:
None.

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act
Yes  __ No    X 

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the
Act Yes __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
Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90 days. Yes  
X     No  ____
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Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if
any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T
(§232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required
to submit and post such files) Yes    X      No  ____

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulations S-K is not contained
herein, and will not be contained, to the best of registrant’s knowledge, in definitive proxy or information statements
incorporated by reference in Part III of this Form 10-K or any amendment to this Form 10-K. ____

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer or
a smaller reporting company. See definition of "large accelerated filer," "accelerated filer" and "smaller reporting
company" in Rule 12b-2 of the Exchange Act:

Large accelerated
filer  ____ Accelerated filer  X

Non-accelerated
filer  ____

Smaller reporting
company ____

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Act) Yes  ____No
X 

The aggregate market value of the voting and nonvoting common equity held by nonaffiliates of the registrant based
on the closing sales price of the registrant’s common stock quoted on The NASDAQ Stock Market on June 30, 2013,
was:

Common Stock – $645,302,700

(The exclusion from such amount of the market value of the shares owned by any person shall not be deemed an
admission by the Registrant that such person is an affiliate of the Registrant.)

 The number of shares outstanding of the registrant’s classes of common stock as of February 28, 2014:
Common Stock, $.01 par value – 19,518,834 shares

 Documents Incorporated by Reference
Portions of Proxy Statement for Annual Meeting of Shareholders to be held April 22, 2014 are incorporated by

reference into Part III.
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Explanatory Note

This Amendment No. 1 on Form 10-K/A (this “Amendment”) is being filed by Banner Corporation (“Banner” or the
“Company”) to amend its Annual Report on Form 10-K for the year ended December 31, 2013, filed with the Securities
and Exchange Commission on March 4, 2014 (the “Original Filing”). This Amendment is being filed solely to refile
Exhibit 32 to the Original Filing.  The Certificate of Chief Executive Officer and Chief Financial Officer pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002, filed as Exhibit 32 to the Original Filing, inadvertently omitted the
conformed signatures of the Chief Executive Officer and Chief Financial Officer.  Banner had the manually signed
copy of Exhibit 32 in its possession prior to the filing of the Original Filing.  Except for the foregoing, the Original
Filing remains unchanged. This Amendment does not reflect any events that may have occurred subsequent to the
Original Filing of March 4, 2014, nor does it modify or otherwise update in any way the disclosures made in the
Original Filing. Accordingly, this Amendment should be read in conjunction with the Original Filing.  This
Amendment is an exhibit-only filing.

In addition, as required by Rules 12b-15 under the Securities Exchange Act of 1934, as amended, new certifications
by our principal executive officer and principal financial officer are filed herewith as exhibits to this Amendment.

PART IV

Item 15. Exhibits, Financial Statement Schedules

(a)(1)  Financial Statements *

(a)(2)  List of Financial Statement Schedules

 All financial statement schedules are omitted because they are not
applicable or not required, or because the required information is
included in the Consolidated Financial Statements or the Notes
thereto or in Part 1, Item 1.

(a)(3)  Exhibits

See Index of Exhibits.

 The exhibits listed on the Exhibit Index of this Amendment to Form 10-K have been
previously filed, are filed herewith, or are incorporated herein by reference to other filings, as
indicated:

__________
*     Previously filed with the Original Filing.
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SIGNATURES

Pursuant to the requirements of Sections 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly
caused this report to be signed on its behalf by the undersigned, thereunto duly authorized.

BANNER CORPORATION

March 25, 2014 By:  /s/Lloyd W. Baker
Lloyd W. Baker
Executive Vice President and
Chief Financial Officer

2
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(a)(3)  Exhibits

Exhibit Index of Exhibits

3{a} Amended and Restated Articles of Incorporation of Registrant [incorporated
by reference to the Registrant's Current Report on Form 8-K filed on April
29, 2010 (File No. 000-26584)], as amended on May 26, 2011 [incorporated
by reference to the Current Report on Form 8-K filed on June 1, 2011 (File
No. 000-26584)].

3{b} Bylaws of Registrant [incorporated by reference to the Registrant's Current
Report on Form 8-K filed on April 1, 2011 (File No. 0-26584)].

4{a} Warrant to purchase shares of Company's common stock dated November
21, 2008 [incorporated by reference to the Registrant's Current Report on
Form 8-K filed on November 24, 2008 (File No. 000-26584)]

10{a} Executive Salary Continuation Agreement with Gary L. Sirmon
[incorporated by reference to exhibits filed with the Annual Report on Form
10-K for the year ended March 31, 1996 (File No. 0-26584)].

10{b} Amended and Restated Employment Agreement, with Mark J. Grescovich
[incorporated by reference to Exhibit 10.1 to the Current Report on Form
8-K filed on June 4, 2013 (File No. 000-26584].

10{c} Executive Salary Continuation Agreement with Michael K. Larsen
[incorporated by reference to exhibits filed with the Annual Report on Form
10-K for the year ended March 31, 1996 (File No. 0-26584)].

10{d} 1996 Stock Option Plan [incorporated by reference to Exhibit 99.1 to the
Registration Statement on Form S-8 dated August 26, 1996 (File No.
333-10819)].

10{e} Supplemental Retirement Plan as Amended with Jesse G. Foster
[incorporated by reference to exhibits filed with the Annual Report on Form
10-K for the year ended March 31, 1997 (File No. 0-26584)].

10{f} Employment Agreement with Lloyd W. Baker [incorporated by reference to
exhibits filed with the Annual Report on Form 10-K for the year ended
December 31, 2001 (File No. 0-26584)].

10{g} Supplemental Executive Retirement Program Agreement with D. Michael
Jones [incorporated by reference to exhibits filed with the Annual Report on
Form 10-K for the year ended December 31, 2003 (File No. 0-26584)].

10{h} Form of Supplemental Executive Retirement Program Agreement with Gary
Sirmon, Michael K. Larsen, Lloyd W. Baker, Cynthia D. Purcell and Paul E.
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Folz [incorporated by reference to exhibits filed with the Annual Report on
Form 10-K for the year ended December 31, 2001 and the exhibits filed with
the Form 8-K on May 6, 2008].

10{i} 1998 Stock Option Plan [incorporated by reference to exhibits filed with the
Registration Statement on Form S-8 dated February 2, 1999 (File No.
333-71625)].

10{j} 2001 Stock Option Plan [incorporated by reference to Exhibit 99.1 to the
Registration Statement on Form S-8 dated August 8, 2001 (File No.
333-67168)].

10{k} Form of Employment Contract entered into with Cynthia D. Purcell, Richard
B. Barton and Douglas M. Bennett [incorporated by reference to exhibits
filed with the Annual Report on Form 10-K for the year ended December 31,
2003 (File No. 0-26584)].

10{l} 2004 Executive Officer and Director Stock Account Deferred Compensation
Plan [incorporated by reference to exhibits filed with the Annual Report on
Form 10-K for the year ended December 31, 2005 (File No. 0-26584)].
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10{m} 2004 Executive Officer and Director Investment Account Deferred
Compensation Plan [incorporated by reference to exhibits filed with the
Annual Report on Form 10-K for the year ended December 31, 2005 (File
No. 0-26584)].

10{n} Long-Term Incentive Plan and Form of Repricing Agreement [incorporated
by reference to the exhibits filed with the Current Report on Form 8-K on
May 6, 2008].

10{o} 2005 Executive Officer and Director Stock Account Deferred Compensation
Plan [incorporated by reference to exhibits filed with the Annual Report on
Form 10-K for the year ended December 31, 2008 (File No. 0-26584)].

10{p} Entry into an Indemnification Agreement with each of the Registrant's
Directors [incorporated by reference to exhibits filed with the Form 8-K on
January 29, 2010].

10{q} 2012 Restricted Stock and Incentive Bonus Plan [incorporated by reference to
Appendix B included in the Registrant's definitive proxy statement filed on
March 19, 2013 (File No. 000-26584)].

10{r} Form of Performance-Based Restr icted Stock Award Agreement
[incorporated by reference to Exhibit 10.1 included in the Registrant's Current
Report on Form 8-K filed on June 4, 2013 (File No. 000-26584)].

10{s} Form of Time-Based Restricted Stock Award Agreement [incorporated by
reference to Exhibit 10.1 included in the Registrant's Current Report on Form
8-K filed on June 4, 2013 (File No. 000-26584)].

14 Code of Ethics [incorporated by reference to exhibits filed with the Annual
Report on Form 10-K for the year ended December 31, 2004 (File No.
0-26584)].

21 Subsidiaries of the Registrant. (previously filed with the Original Filing)

23.1 Consent of Registered Independent Public Accounting Firm – Moss Adams
LLP. (previously filed with the Original Filing)

31.1 Certification of Chief Executive Officer pursuant to the Securities Exchange
Act Rules 13a-14(a) and 15d-14(a) as adopted pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002.  (filed herewith)

31.2 Certification of Chief Financial Officer pursuant to the Securities Exchange
Act Rules 13a-14(a) and 15d-14(a) as adopted pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002. (filed herewith)

32
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Certificate of Chief Executive Officer and Chief Financial Officer pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002. (filed herewith)

101 The following materials from Banner Corporation’s Annual Report on Form
10-K for the year ended December 31, 2013, formatted in Extensible
Business Reporting Language (XBRL): (a) Consolidated Balance Sheets; (b)
Consolidated Statements of Operations; (c) Consolidated Statements of
Comprehensive Income (Loss); (d) Consolidated Statements of Shareholders'
Equity; (e) Consolidated Statements of Cash Flows; and (f) Notes to
Consolidated Financial Statements. *

* Pursuant to Rule 406T of Regulation S-T, these interactive data files are
deemed not filed or part of a registration statement or prospectus for purposes
of Sections 11 or 12 of the Securities Act of 1933 or Section 18 of the
Securities Exchange Act of 1934, as amended, and otherwise are not subject
to liability under those sections.
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