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PART |
Item1. Business

I ntroduction

Cowlitz Bancorporation (the "Company") was organized in 1991 under Washington law to become the holding company
for Cowlitz Bank (also the "Company" or the "Bank’), a Washington state chartered bank that commenced operationsin
1978. The principal executive offices of the Company are located in Longview, Washington.

The Company offers or makes available abroad range of financial servicesto its customers, primarily small and medium-
sized businesses, professionals and retail customers. The Bank's commercial and personal banking servicesinclude
commercial and real estate lending, consumer lending, mortgage origination and trust services. From 1998 through 2001,
the Company also provided asset-based lending services to companies throughout the Western United States through its
subsidiary, Business Finance Corporation ("BFC"). Pursuant to aformal plan of disposal that was finalized in January
2002, management decided to sell the assets of BFC subsequent to year-end. See additional disclosure of the sale of BFC
initem 7 under "Results of Operations for the Y ear Ended December 31, 2001" and in Note 2 to the financial statements,
"Business Acquisitions and Sales."

The Company's goal isto expand its position as acommunity-based provider of financial services. The Company's growth
strategy is based on providing both exceptional personal service and awide range of financial servicesto its customers.
Thisis done by emphasizing personal service and developing strong community ties, offering financial products and
services that are focused on small and medium-sized businesses, and increasing business volume in existing markets. In
accordance with this strategy, during 1999 and 2000, the Company acquired or opened several mortgage and escrow
branches. Bay Mortgage and Bay Escrow of Bellevue, Washington, Bay Mortgage and Bay Escrow of Seattle,
Washington, Bay Mortgage of Silverdale, Washington, and Bay Mortgage of Vancouver, Washington (collectively "Bay
Mortgage') have joined together with the Longview mortgage operations as a division of Cowlitz Bank. Bay Mortgage
serves customers throughout the greater Bellevue/Seattle market area, Cowlitz County, and through the VVancouver office,
the greater Portland, Oregon market. The Bank also expanded its commercial banking activitiesin the Seattle/Bellevue
areawith the September 1999 opening of a branch in Bellevue, Washington, which is doing business as Bay Bank. In mid-
2000, the Company acquired Northern Bank of Commerce (“NBOC") of Portland, Oregon, which operates as a branch of
the Bank doing business as Northern Bank of Commerce. NBOC operates its main office in downtown Portland, and has
12 limited service branches |ocated within retirement centers in the Portland metropolitan area.

Products and Services

The Company offers abroad portfolio of products and services tailored to meet the financial needs of targeted customers
initsmarket areas. It believes this portfolio is generally competitive with the products and services of its competitors,
including major regional and national banks. These products and servicesinclude:

Deposit Products. The Company provides arange of deposit products for customers, including non-interest-bearing
checking accounts, interest-bearing checking and savings accounts, money market accounts and certificates of deposit.
These accounts generally earn interest at rates established by management based on competitive market factors and
management's desire to increase certain types or maturities of deposit liabilities. During times of asset growth, or as
liquidity needs arise, the Company will utilize broker deposits as a source of funding. The Company strives to establish
customer relations to attract core deposits in non-interest-bearing transactional accounts and thusto reduceits cost of
funds.

Loan Products. The Company offers a broad range of loan products to its retail and business customers. The Company
mai ntains loan underwriting standards with written loan policies, conservative individual and branch limits and reviews by
the loan committee. Further, in the case of particularly large loan commitments or |oan participations, loans are reviewed
by the Company's board of directors. Underwriting standards are designed to achieve a high-quality loan portfolio,
compliance with lending regulations and the desired mix of loan maturities and industry concentrations. Management
seeks to minimize credit losses by closely monitoring the financial condition of its borrowers and the value of collateral.



Commercial Loans. Commercial lending is the primary focus of the Company's lending activities, and a significant
portion of itsloan portfolio consists of commercial loans. The Company offers specialized loans for its business and
commercial customers. These include equipment and inventory financing, operating lines of credit and accounts receivable
financing. For regulatory purposes, a substantial portion of the Company's commercial loans are designated asreal estate
loans, as the loans are secured by mortgages and trust deeds on real property, although the loans may be made for purposes
of financing commercial activities, such as accounts receivable, equipment purchases and inventory or other working
capital needs. Lending decisions are based on careful evaluation of the financial strength, management and credit history
of the borrower, and the quality of the collateral securing the loan. Commercial loans secured by real property are
generally limited to 80% of the value of collateral. In some cases, the Company may require personal guarantees and
secondary sources of repayment. In competing with major regional and national banks, the Company is limited by its
single borrower lending limits imposed by law. See "Risk Factors" for further discussion.

Real Estate Loans. Real estate |oans are available for construction, purchasing and refinancing residential owner-occupied
and rental properties. Borrowers can choose from avariety of fixed and adjustable rate options and terms. Real estate |oans
reflected in the loan portfolio also include loans made to commercial customersthat are secured by real property.

The Company provides customers access to long-term conventional real estate loans primarily through Bay Mortgage. Bay
Mortgage specializesin all facets of residential lending from single family homes to small multi-plexes, including FHA
and VA loans, construction and bridge loans.

Consumer Loans. The Company providesloansto individual borrowersfor avariety of purposes, including secured and
unsecured personal loans, home equity, personal lines of credit and motor vehicle loans. Consumer loans can carry
significantly greater risks than other loan products, even if secured, if the collateral consists of rapidly depreciating assets
such as automobiles and equipment. Repossessed collateral securing a defaulted consumer loan may not provide an
adequate source of repayment of the loan. Consumer loan collections are dependent on borrowers' continuing financial
stability, and are sensitive to job loss, illness and other personal factors. The Company attempts to manage the risks
inherent in consumer lending by following strict credit guidelines and conservative underwriting practices. The Company
also offers Visaand MasterCard credit cards to its customers.

Other Banking Products and Services. In support of its focus on personalized service, the Company offers additional
products and services for the convenience of its customers. These servicesinclude aretirement home branch network, a
debit card program, automated teller machines at five branch locations and an automated tel ephone banking service with
24-hour access to accounts that also allows customers to speak directly with a customer service representative during
normal banking hours. The Company does not currently charge fees for any of these services, with the exception of ATM
transactions through other financial institutions. The Company provides drive-through facilities at four of its branches,
including the Triangle Mall branch in Longview, which is exclusively adrive-up facility. In 2001, the Company
implemented awebsite, internet banking, and cash management system to enhance the services availabl e to both business
and private account holders. Account inquires, wire transfers, bill pay services, and general management of account
portfolios are services now available on line.

Trust Services. Cowlitz Bank isthe only bank in Cowlitz County to offer complete trust services. The trust department,
located in the offices of the main branch in Longview, WA, focuses on the needs of the customer, providing trust services
to individuals, partnerships, corporations and institutions and acting as fiduciary of living trusts, estates and
conservatorships. Thetrust department also acts as trustee under wills, trusts, and other plans. The Company believes these
services add to the value of Cowlitz Bank as a community bank by providing local access to services that have been
previously sought from out of the area institutions.

Internet Banking. Continuing the Company's desire to provide valuable financial servicesto its customers, awebsite and
Internet banking and cash management system was introduced in the second quarter of 2001. Through this upgrade of our
technology capabilities, the Company is able to provide our clients secure access, information, and services while
enhancing the advantages they presently enjoy. Business clients can avail themselves of a comprehensive cash
management program which allows them to easily and securely move money between accounts, wire funds, receive funds,
pay bills, and generally manage their financial resources. Retail customers now have the ability to access account
information, pay bills, and manage their accounts from the comfort of their homes. By offering on-line banking services,
the Company hopesto strengthen existing customer relationships and to attract new customersin the future.

Other Financial Services. The Company believes that providing its customers afull range of financial servicesisan
important element of its strategy to attract and retain customers. To this end, the Company has entered into alease
arrangement with Raymond James Financial Services, Inc., a securities broker. This organization maintains an office on
the main floor of the Cowlitz Financial Center, where the main office of the Company is located, and has access to space
in the Company's other branches to allow representatives of Raymond James to meet with clients. The Company has no
financial interest in Raymond James Financial Services, Inc.



Acquisitions

On July 1, 2000, the Company acquired Northern Bank of Commerce (NBOC), of Portland, Oregon for approximately
$3.8 million in cash, including acquisition costs. The Company has accounted for the transaction using the purchase
method of accounting. Under the terms of the agreement, the sharehol ders of NBOC received $2.48 in cash for each share
of NBOC stock.

The following table summarizes the acquisition of NBOC.

(dollarsin thousands)

Fair value of assets acquired $ 46,246
Goodwill recorded 946
Total assets acquired 47,192
Less liabilities assumed 43,357
Cash paid for acquisition (3,835)
Less cash acquired 7,023

Net cash received in acquisition $ 3,188

The following unaudited pro forma financial information for the Company gives effect to the acquisitions of NBOC, asif
it had occurred on January 1, 2000. These pro forma results have been prepared for comparative purposes only and do not
purport to be indicative of the results of operations which actually would have resulted had the acquisition occurred on the
datesindicated, or which may result in the future for the combined companies under the ownership and management of the
Company. The pro formaresults include certain adjustments, such as additional expense, as aresult of goodwill
amortization.

2001 2000
(dollarsin thousands, except per share amounts) (Proforma)
Net interest income $ 13,845 $ 14,326
Net loss $ (1,450) $ (279)
Net interest income per share $ 3.72 $ 4.49
Losses per share $ (.:39) $ (0.20)

During 1999, the Company acquired Bay Mortgage, of Bellevue, Washington, Bay Mortgage of Seattle, and Bay Escrow
of Seattle, Washington. The acquisitions were accounted for using the purchase method of accounting and included cash
payments of $1.8 million and issuance of 148,810 shares of common stock with avalue of $977,000. The shares' value
was determined from the average closing bid price and ask price of the Company's common stock for the five trading days
preceding and five trading days following the public announcement of this acquisition on May 13, 1999. Goodwill of $2.3
million was recorded as part of these transactions. During 2001, additional cash payments of $562,000 were recorded, and
38,112 shares of the Company's common stock were issued to the seller in connection with the acquisitions, pursuant to a
performance earn-out agreement. The shares were valued at $210,000 based on the Company's closing bid price on
December 31, 2001. The earn-out agreement required fixed and profit sharing payments to the sellersif the mortgage
segment's net earnings over atwo year measurement period were in excess of a specified target net income. This target
was not reached during 2000, so ho amounts were paid or accrued for the year ended December 31, 2000. Because these
additional acquisition costs were contingent on future earnings, no additional payments were made or accrued at the date
of acquisition. The earn-out payments, totaling $772,000, have been recorded in 2001 as additional goodwill associated
with the purchase in accordance with the provisions of APB 16 " Business Combinations"

Market areas

The Company's primary market areas from which it accepts deposits and makes loans are Cowlitz County, in southwest
Washington, King County, Washington, the Portland metropolitan areain Oregon, and the surrounding counties in
Washington and northwest Oregon. As acommunity bank, Cowlitz Bank has certain competitive advantages due to its
local focus, but is also more closely tied to the local economy than many of its competitors, which serve a number of
geographic markets. Bay Mortgage is concentrated in western Washington and northwest Oregon.

Employees
Asof December 31, 2001, the Company employed atotal of 199 full-time equivalent employees. None of the employees

are subject to a collective bargaining agreement and the Company considers its relationships with its employeesto be
favorable.



Risk Factors
Exposure to Regional Economy

Historically, the Company has been extremely dependent upon and sensitive to the economy of Cowlitz County, whichis
firmly dependent on three industries, pulp and paper, wood products, and aluminum. These industries have been in a state
of decline for the past 15 years, and Cowlitz County felt the impact particularly in 2001. The impact of the permanent loss
of at least 800 manufacturing jobs, double-digit unemployment, two contentious strikes, and increasing power rates, are
factors that have severely dampened the local economy. The Company's expansion into the Seattle, Washington, and
Portland, Oregon markets has greatly reduced its dependence on the economy of Cowlitz County. However, the Company
isstill dependent on the economy in the Pacific Northwest region, which has experienced similar challengesin
unemployment, increased utility costs, and general economic weakness in the Portland and Seattle metro areas.

Credit Risk

The Company, like other lenders, is subject to credit risk, which isthe risk of losing principal and interest due to
customers' failure to repay |oans in accordance with their terms. Although the Company has established lending criteria
and most loans are secured by collateral, the downturn in the economy and the real estate market or arapid increasein
interest rates could have anegative effect on collateral values and borrowers' ability to repay. The Company's targeted
customers are small to medium-size businesses, professionals and retail customers that may have limited capital resources
to repay loans during an economic downturn.

I nterest Rate Risk

The Company's earnings are largely derived from net interest income, which isinterest income and fees earned on loans
and investment income, less interest expense paid on deposits and other borrowings. Interest rates are highly sensitive to
many factors which are beyond the control of the Company's management, including general economic conditions, and the
policies of various governmental and regulatory authorities. Asinterest rates change, net interest incomeis affected. With
fixed rate assets (such asfixed rate loans) and liabilities (such as certificates of deposit), the effect on net interest income
depends on the maturity of the asset and liability. Although the Company strives to minimizeinterest rate risk through
asset/liability management policies, from time to time maturities are not balanced. Further, an unanticipated rapid decrease
or increase in interest rates could have an adverse effect on the spreads between the interest rates earned on assets and the
rates of interest paid on liabilities and, therefore, on the level of net interest income.

Regulation

The Company is subject to extensive regulations under federal and state laws. These laws and regulations are intended
primarily to protect depositors and the deposit insurance fund, rather than shareholders. Cowlitz Bank is a state chartered
commercial bank which is not amember of the Federal Reserve System and is subject to primary regulation and
supervision by the Director of Financial Institutions of the State of Washington (the "Washington Director") and by the
Federal Deposit Insurance Corporation (the "FDIC"), which also insures bank deposits. The Company is also subject to
regulation and supervision by the Board of Governors of the Federal Reserve System (the "Federal Reserve"). Federa and
state regulations place banks at a competitive disadvantage compared to less regulated competitors such as finance
companies, credit unions, mortgage banking companies and |easing companies. Although the Company has been able to
compete effectively in its market areain the past, there can be no assurance that it will be able to continue to do so.
Further, future changesin federal and state banking regulations could adversely affect the Company's operating results and
ability to continue to compete effectively. See "Regulation and Supervision."

Competition

Competition in the banking industry has intensified for deposits and loans over the last few years. Competition from
outside the traditional banking system from credit unions, investment banking firms, insurance companies and related
industries offering bank-like products has increased the competition for deposits and loans.

The banking industry in the market areas in which the Company operatesis generally characterized by well established,
large banks. There are also thrift institutions, other community banks and credit unions within the market areas that are
very competitive in deposit and consumer lending areas.



The major competition for commercial and mortgage banking services in Cowlitz County comes from U.S. Bank, Key
Bank, Bank of America and Columbia State Bank. None of these competitors are headquartered in Cowlitz County and
many have relocated key functions (e.g., loan decisions) into regional offices outside of the area. However, within the past
two years, competition has increased with the start-up of two community banksin Longview. In the Company's greater
Seattle market area, the main sources of competition are U.S. Bank, Key Bank, Bank of America, Wells Fargo,
Washington Mutual, Evergreen State Bank, Western Bank, Columbia Bank, First Horizon, and other community banks
and mortgage companies located in the greater Seattle/Bellevue area. For NBOC in the Portland area, competition comes
from banks such as Washington Mutual, US Bank, Bank of America, Wells Fargo, Centennial Bank, Bank of the
Northwest, and Key Bank. The retirement center branches compete with smaller, in-store branches (such as Washington
Mutual branchesin Fred Meyer stores) and credit unions.

Offices of the major financial institutions have competitive advantages over the Company in that they have high public
visibility, may offer awider variety of products and are able to maintain advertising and marketing activities on amuch
larger scale than the Company can economically maintain. Since single borrower lending limitsimposed by law are
dependent on the capital of the institution, the branches of larger institutions with substantial capital bases also have an
advantage with respect to loan applications that are in excess of the Company's legal lending limits.

In competing for deposits, the Company is subject to certain limitations not applicable to non-bank financial institution
competitors. Previous laws limiting the deposit instruments and lending activities of savings and |oan associations have
been substantially eliminated, thus increasing the competition from these institutions. In the Company's Cowlitz County
market area, the main source of competition for depositsis the relatively large number of credit unions.

With significant competition in the Company's market areas, there can be no assurance that the Company can continue to
attract significant loan and deposit customers. The inability to attract these customers could have an adverse effect on the
Company'sfinancial position and results of operations.

Regulation and Supervision

The Company and the Bank are subject to extensive regulation under federal and state laws. The laws, together with the
regulations promulgated under them, significantly affect respective activities of the Company and the Bank and the
competitive environment in which they operate. The laws and regulations are primarily intended to protect depositors and
the deposit insurance fund, rather than shareholders.

The description herein of the laws and regulations applicable to the Company and the Bank, does not purport to be a
compl ete description of the laws and regulations mentioned herein or of all such laws and regulations. Any changein
applicable laws or regulations may have amaterial effect on the business and prospects of the Company and the Bank. The
operations of the Company and the Bank may be affected by legislative and regulatory changes as well as by changesin
the policies of various regulatory authorities. The Company cannot accurately predict the nature or the extent of the effects
that such changes may have in the future on its business and earnings.

Bank Holding Company Regulation. The Company is a bank holding company within the meaning of the Bank Holding
Company Act of 1956, as amended ("BHCA") and, as such, is subject to the regulations of the Federal Reserve. Bank
holding companies are required to file periodic reports with, and are subject to periodic examination by, the Federal
Reserve. The Federal Reserve hasissued regulations under the BHCA requiring a bank holding company to serve asa
source of financial and managerial strength to its subsidiary banks. It is the policy of the Federal Reserve that, pursuant to
this requirement, a bank holding company should stand ready to use its resources to provide adequate capital fundsto its
subsidiary banks during periods of financial stress or adversity. Additionally, under the Federal Deposit Insurance
Corporation Improvement Act of 1991 ("FDICIA"), abank holding company is required to guarantee the compliance of
any insured depository institution subsidiary that may become "undercapitalized" (as defined in the statute) with the terms
of any capital restoration plan filed by such subsidiary with its appropriate federal banking agency up to the lesser of (i) an
amount equal to 5% of the institution's total assets at the time the institution became undercapitalized, or (ii) the amount
that is necessary (or would have been necessary) to bring the institution into compliance with all applicable capital
standards as of the time the institution fails to comply with such capital restoration plan. Under the BHCA, the Federal
Reserve has the authority to require abank holding company to terminate any activity or relinquish control of a non-bank
subsidiary (other than a non-bank subsidiary of abank) upon the Federal Reserve's determination that such activity or
control constitutes a serious risk to the financial soundness and stability of any bank subsidiary of the bank holding
company.



Capital Adequacy Guidelinesfor Bank Holding Companies. The Federal Reserve isthe federal regulatory and examining
authority for bank holding companies. The Federal Reserve has adopted capital adequacy guidelines for bank holding
companies. These guidelines are similar to, although not identical with, the guidelines applicable to banks. See "Bank
Capital Requirements." At December 31, 2001, the Company's Tier 1 leverage capital ratio was 6.51%, its Tier 1 risk-
based capital ratio was 8.84% and its total risk-based capital ratio was 10.10%.

Bank Regulation. The Bank is organized under the laws of the State of Washington and is subject to the supervision of the
Department of Financial Institutions ("DFI"), whose examiners conduct periodic examinations of state banks. Cowlitz
Bank is not a member of the Federal Reserve System, so its principal federal regulator isthe FDIC, which also conducts
periodic examinations of the Bank. The Banks deposits are insured, to the maximum extent permitted by law, by the Bank
Insurance Fund ("BIF") administered by the FDIC and are subject to the Federal Deposit Insurance Corporation's

("FDIC") rules and regul ations respecting the insurance of deposits. See "Deposit Insurance.”

Both federal and state laws extensively regulate various aspects of the banking business such as reserve requirements,
truth-in-lending and truth-in-savings disclosures, equal credit opportunity, fair credit reporting, trading in securities and
other aspects of banking operations. Current federal law also requires banks, among other things, to make deposited funds
available within specified time periods.

Insured state-chartered banks are generally prohibited under FDICIA from engaging as principal in activities that are not
permitted for national banks, unless (i) the FDIC determines that the activity would pose no significant risk to the
appropriate deposit insurance fund, and (ii) the bank is, and continuesto be, in compliance with all applicable capital
standards. The Company does not believe that these restrictions will have a material adverse effect on its current
operations.

Bank Capital Requirements. The FDIC has adopted risk-based capital ratio guidelinesto which the Bank is subject. The
guidelines establish a systematic analytical framework that makes regulatory capital requirements more sensitiveto
differencesin risk profiles among banking organizations. Risk-based capital ratios are determined by allocating assets and
specified off-balance sheet commitmentsto four risk weighted categories, with higher levels of capital being required for
the categories perceived as representing greater risk.

These guidelines divide a bank's capital into two tiers. Tier 1 includes common equity, certain non-cumulative perpetual
preferred stock (excluding auction rate issues) and minority interest in equity accounts of consolidated subsidiaries, |ess
goodwill and certain other intangible assets (except mortgage servicing rights and purchased credit card relationships,
subject to certain limitations). Supplementary (Tier 2) capital includes, among other items, cumulative perpetual and long-
term, limited-life, preferred stock, mandatory convertible securities, certain hybrid capital instruments, term-subordinated
debt and the allowance for loan and lease | osses, subject to certain limitations, less required deductions. Banks are required
to maintain atotal risk-based capital ratio of 8%, of which 4% must be Tier 1 capital. The FDIC may, however, set higher
capital requirements when a bank's particular circumstances warrant. Banks experiencing or anticipating significant
growth are expected to maintain capital ratios, including tangible capital positions, well above the minimum levels.

In addition, the FDIC has established guidelines prescribing aminimum Tier 1 leverageratio (Tier 1 capital to adjusted
total assets as specified in the guidelines). These guidelines provide for aminimum Tier 1 leverage ratio of 3% for banks
that meet certain specified criteria, including that they have the highest regulatory rating and are not experiencing or
anticipating significant growth. All other banks are required to maintain a Tier 1 leverage ratio of not less than 4%.
Certain regulatory capital ratios for the Company and the Bank at December 31, 2001 are set forth below:

Company Bank

Total-Risk Based Capital to Risk-Weighted Assets 10.10% 10.72%
Tier 1 Capital to Risk-Weighted Assets 8.84% 9.46%
Tier 1 Leverage Ratio 6.51% 6.99%

Dividends. The principal source of the Company's cash revenues is dividends from Cowlitz Bank. Under Washington law,
Cowlitz Bank may not pay dividendsin an amount greater than its retained earnings as determined by generally accepted
accounting principles. In addition, the DFI has the authority to require a state-chartered bank to suspend payment of
dividends. The FDIC has the authority to prohibit a bank from paying dividendsif, in its opinion, the payment of
dividends would constitute an unsafe or unsound practice in light of the financial condition of the bank or if it would cause
abank to become undercapitalized.



Lending Limits. Under Washington law, the total loans and extensions of credit by a Washington-chartered bank to a
borrower outstanding at one time may not exceed 20% of such bank's capital and surplus. However, thislimitation does
not apply to loans or extensions of credit which are fully secured by readily marketable collateral having market value of
at least 115% of the amount of the loan or the extension of credit at all times.

Branches and Affiliates. Establishment of bank branchesis subject to approval of the DFI and FDIC and geographic limits
established by state laws. Washington's branch banking law permits a bank having its principal place of businessin the
State of Washington to establish branch officesin any county in Washington without geographic restrictions. A bank may
also merge with any national or state chartered bank located anywhere in the State of Washington without geographic
restrictions.

Under Oregon law, an out-of-state bank or bank holding company may merge with or acquire an Oregon state chartered
bank or bank holding company if the Oregon bank, or in the case of abank holding company, the subsidiary bank, has
been in existence for a minimum of three years, and the law of the state in which the acquiring bank in located permits
such merger. Branches may not be acquired or opened separately, but once an out-of-state bank has acquired branchesin
Oregon, either through a merger with or acquisition of substantially all of the assets of an Oregon bank, the bank may open
additional branches.

The Bank is subject to Sections 22 (h), 23A and 23B of the Federal Reserve Act, which restrict financial transactions
between banks and affiliated companies. The statute limits credit transactions between a bank and its executive officers
and its affiliates, prescribes terms and conditions for bank affiliate transactions deemed to be consistent with safe and
sound banking practices, and restricts the types of collateral security permitted in connection with a bank's extension of
credit to an affiliate.

FDICIA. FDICIA requires, among other things, federal bank regulatory authorities to take "prompt corrective action" with
respect to banks which do not meet minimum capital requirements. For these purposes, FDICIA establishes five capital
tiers: well capitalized, adequately capitalized, undercapitalized, significantly undercapitalized, and critically
undercapitalized.

The FDIC has adopted regulations to implement the prompt corrective action provisions of FDICIA. Among other things,
the regulations define the relevant capital measures for the five capital categories. An institution is deemed to be "well
capitalized" if it hasatotal, risk-based capital ratio of 10% or greater, a Tier 1 risk-based capital ratio of 6% or greater,
and aleverageratio of 5% or greater, and is not subject to aregulatory order, agreement or directive to meet and maintain
aspecific capital level for any capital measure. At the end of the 1% and 2™ quarters of 2001, Cowlitz Bank had dropped
below well capitalized in the total risk-based capital category. By the 3¢ quarter of 2001, the Bank had increased capital to
alevel that brought the ratios back into the well-capitalized category. Cowlitz Bank currently exceeds all of these ratios.

FDICIA further directs that each federal banking agency prescribe standards for depository institutions and depository
institution holding companiesrelating to internal controls, information systems, internal audit systems, loan
documentation, credit underwriting, interest rate exposure, asset growth, management compensation, a maximum ratio of
classified assets to capital, minimum earnings sufficient to absorb losses, a minimum ratio of market value to book value
of publicly traded shares and such other standards as the agency deems appropriate.

The Federal Reserve Board classifies a bank holding company as"well capitalized” if it has atotal, risk-based capital ratio
of 10% or greater and a Tier 1 risk-based capital ratio of 6% or greater. At the end of the 2nd quarter of 2001, the Company
had dropped below well capitalized in the total risk-based capital category. By the 3" quarter of 2001, the Company had
increased capital to alevel that brought the ratios back into the well capitalized category. The Company currently exceeds
all of theseratios.

Deposit Insurance. The Bank's deposits are insured up to $100,000 per insured account by the Bank Insurance Fund
(BIF). Asan institution whose deposits are insured by BIF, Cowlitz Bank is required to pay deposit insurance premiums to
BIF.



FDICIA required the FDIC to issue regulations establishing a system for setting deposit insurance premiums based upon
the risks a particular bank or savings association poses to the deposit insurance funds. This system bases an institution's
risk category partly upon whether the institution iswell capitalized, adequately capitalized or less than adequately
capitalized. Each insured depository institution is also assigned to one of three "supervisory" categories based on reviews
by regulators, statistical analysis of financial statements and other relevant information. An institution's assessment rate
depends upon the capital category and supervisory category to which it is assigned. Annual assessment rates currently
range from zero per $100 of domestic deposits for the highest rated institution to $0.27 per $100 of domestic deposits for
an ingtitution in the lowest category. In the first and second quarters of 2001, the Bank paid an assessment rate of $0.10
per $100 of domestic deposits, which decreased to $0.03 for the third and fourth quarters of 2001. Beginning in the first
quarter of 2002, the assessment rate for Cowlitz Bank will increase to $.17 per $100 of domestic deposits. Under
legislation enacted in 1996 to recapitalize the Savings Association Insurance Fund, the FDIC is authorized to collect
assessments against insured deposits to be paid to the Financing Corporation ("FICQO") to service FICO debt incurred in
the 1980's. The current FICO assessment rate for BIF insured depositsis $1.82 cents per $100 of deposits per year. Any
increase in deposit insurance of FICO assessments could have an adverse effect on Cowlitz Banks earnings.

Gramm-Leach-Bliley Act. On November 12, 1999, the Gramm-Leach-Bliley Act (the "GLB Act") was signed into law,
which significantly reforms various aspects of the financial services business. Among the provisionsinthe GLB Act are
those which:

. establish a new framework under which bank holding companies and banks can own securities firms,
insurance companies and other financial companies; and

. provide consumers with new protections regarding the transfer and use of their non-public personal
information by financial institutions; and

. change the Federal Home Loan Bank ("FHLB") system in numerous ways including a changein the
manner of calculating the Resolution Funding Corporation obligations payable by the FHL B and a broadening of
the purposes for which FHL B advances may be used.

Community Reinvestment Act. The Community Reinvestment Act ("CRA") requires financial institutions regulated by the
federal financial supervisory agencies to ascertain and help meet the credit needs of their delineated communities,
including low-income and moderate-income neighborhoods within those communities, while maintaining safe and sound
banking practices. The regulatory agency assigns one of four possible ratings to an institution's CRA performanceand is
required to make public an institution's rating and written evaluation. The four possible ratings are "outstanding,"
"satisfactory,” "needsto improve" and "substantial non-compliance.”

Under new regulations that apply to CRA performance ratings after July 1, 1997, many factors play arolein assessing a
financial institution's CRA performance. The institution's regulator must consider its financial capacity and size, legal
impediments, local economic conditions and demographics and the competitive environment in which it operates. The
evaluation does not rely on absol ute standards and financial institutions are not required to perform specific activities or to
provide specific amounts or types of credit.

The Company's most recent rating under CRA is"outstanding.” This rating reflects the Company's commitment to
meeting the credit needs of the communitiesit serves. No assurance can be given, however, that the Company will be able
to maintain an "outstanding" rating under the new regulationsin the future.

Additional Matters. In addition to the matters discussed above, the Company and Cowlitz Bank are subject to additional
regulation of their activities, including a variety of consumer protection regulations affecting their lending, deposit and
collection activities and regulations affecting secondary mortgage market activities.

The earnings of financial institutions, including the Company and Cowlitz Bank, are also affected by general economic
conditions and prevailing interest rates, both domestic and foreign and by the monetary and fiscal policies of the U.S.
Government and its various agencies, particularly the Federal Reserve.

Additional legislation and administrative actions affecting the banking industry may be considered by the United States
Congress, the Washington L egislature and various regulatory agencies, including those referred to above. It cannot be
predicted with certainty whether such legislation or administrative action will be enacted or the extent to which the
banking industry in general or the Company and Cowlitz Bank in particular would be affected.
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Item 2. Properties

The Company owns its main office space at the Cowlitz Financial Center (CFC). Cowlitz Bank occupies approximately
27,500 square feet of thisfacility. The Company |eases space in the CFC to Raymond James Financial Services, Inc.
which provides service to Cowlitz Bank customers. The Company owns branches in Kelso and Kalama and | eases
facilities for branches in the Triangle Mall in Longview, Castle Rock, Bellevue, Seattle, Silverdale, and Vancouver, al in
Washington. Five of these offices have automated teller machines and four provide drive-up services, including the
Triangle Mall location, which is exclusively a drive-up branch facility. Business Finance Corporation leased its facilities
in Bellevue, Washington, until it was sold in the 1% quarter of 2002. In the Portland, Oregon metropolitan area, the
Company operates 13 Northern Bank of Commerce branches, 12 of which are located within retirement centers. These 12
locations offer limited service and limited hours of operation. The retirement communities typically provide the office
space to NBOC without written agreements, for anominal monthly rent.

Cowlitz Bancor poration/CFC
927 Commerce Ave.
Longview, Wa 98632

(360) 423-9800

Cowlitz Bank - Kalama Branch
195 N. 1% St.

Kalama, Wa 98625

(360) 673-2226

Cowlitz Bank-Triangle Mall Branch

Bay Bank
10500 NE 8" Street, STE 1750

Bellevue, Wa 98004
(425) 452-1543

Bay Mortgage & Escrow -Bellevue
10500 NE 8" Street, STE 1550
Bellevue, Wa 98004

(425) 635-6151

Bay Mortgage & Escrow - Seattle

800 Triangle Mall
Longview, Wa 98632
(360) 577-6067

Cowlitz Bank - Kelso Branch
1000 South 13"

Kelso, Wa 98626

(360) 423-7800

Cowlitz Bank - Castle Rock Branch

2825 Eastlake E., STE 300
Seattle, Wa 98102
(206) 324-7777

Bay Mortgage - Vancouver
201 NE Park Plaza Drive STE 296
Vancouver, Wa 98684

(360) 944-9431

Bay Mortgage - Silverdale

202 Cowlitz St. W.
Castle Rock, Wa 98611
(360) 274-6685

Item 3. L egal Proceedings

9230 Bay Shore Dr. NW STE 201
Silverdale, Wa 98383
(360) 308-0959

Northern Bank of Commer ce
1001 SW 5" Ave., Suite 250
Portland, Or 97204

(360) 308-0959

Northern Bank of Commerce
Retirement Centers:

Gresham Manor (Gresham, Or)
Springridge at Charbonneau
(Wilsonville, Or)

Creekside Retirement (Beaverton, Or)
Carman Oaks (L ake Oswego, Or)
Beaverton Lodge (Beaverton, Or)
Parkrose Chateau (Portland, Or)
Royal Marc (Milwaukie, Or)
Vinyard Place (Milwaukie, Or)
Somerset Lodge (Gladstone, Or)
Edgewood Downs (Beaverton, Or)
Summerfield Estates (Tigard, Or)
Rock Creek (Hillsboro, Or)

The Company from time to time enters into routine litigation resulting from the collection of secured and unsecured
indebtedness as part of its business of providing financial services. In some cases, such litigation will involve
counterclaims or other claims against the Company. Such proceedings against financial institutions sometimes also
involve claims for punitive damages in addition to other specific relief. Currently, the Company is not a party to any
litigation other than in the ordinary course of business, except as noted below. In the opinion of management, the ultimate
outcome of all pending legal proceedingswill not individually or in the aggregate have amaterial adverse effect on the
financial condition or the results of operations of the Company.

On March 8, 2002, alawsuit was filed in the King County, Washington Superior Court against the Company by
Independent Financial Network, Inc. ("IFN"), and one of IFN's shareholders, Scott Rerucha. The Company acquired
certain assets and operations from IFN in 1999 pursuant to a purchase agreement with IFN, Mr. Rerucha, and other
individuals. The operations acquired from IFN are the core of the Company's Bay Mortgage division. The complaint
alleges, among other things, that the Company has materially breached its obligations under the purchase agreement and
requests that the plaintiffs be awarded unspecified damages and that Mr. Rerucha be relieved of his non-competition
obligations under the purchase agreement. The Company does not believe it has breached its obligations under the IFN
agreement and intends to vigorously defend this action. The Company believes the potential damages awarded, if any, will
not materially affect the Company's financial position, results of operation or cash flows. However, if Mr. Reruchais
relieved of his non-competition obligations, it is difficult to assess the potential impact on the earning potential of the
Company's mortgage segment. The non-competition obligation currently extends through July 2004.
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Item 4. Submission of mattersto a vote of securities holders
None.
PART Il
Item 5. Market price and dividends on theregistrant's common equity and related stockholder matters
Effective March 12, 1998, Cowlitz Bancorporation stock began trading on the Nasdaq National Market under the symbol

"CWLZ". Prior to that date, there had been no organized market for the Common Stock, and to the knowledge of the
Company, no third party bid and ask information was available.

2001 2000
Market Price Market Price
Cash Dividend Cash Dividend
High L ow Declared High L ow Declared
1% Quarter $6.00 $4.56 $.018 $5.25 $4.50 $.018
2" Quarter $5.50 $5.00 $.018 $5.75 $4.44 $.018
39 Quarter $6.00 $5.01 $.000 $4.88 $4.28 $.018
4" Quarter $6.00 $5.25 $.000 $5.13 $4.38 $.018

During 2001, the Company paid three dividends, including the $.018 declared in the fourth %uarter of 2000, which was
paid in the first quarter of 2001. The Company suspended dividends indefinitely after the 2™ quarter of 2001. Based upon
the number of record holders, there were 3,692,560 shares of common stock outstanding, held by 329 shareholders of
record, which excludes shares held in street name, as of February 28, 2002.



Item 6. Selected Financial Data

(dollarsin thousands except per share data)
Income Statement Data

Interest income

Interest expense

Net interest income

Provision for loan loss

Net interest income after provision for loan loss
Non-interest income

Non-interest expense

Income (loss) before provision for income taxes
Provision for income taxes

Net income (l0ss)

Dividends
Cash
Ratio of dividends to net income
Per Share Data
Diluted earnings per share
Cash dividends per common share
Weighted average shares outstanding
Balance Sheet Data (at period end)
Investment securities
Loans, net
Total assets
Total deposits
Total short-term borrowings
Total long-term borrowings
Total shareholders equity
Selected Ratios
Return on average total assets
Return on average shareholders equity
Net interest margin
Efficiency ratio (1)
Asset Quality Ratios
Allowance for loan losses to:
Ending total loans
Non-performing assets (2)
Non-performing assets to ending total assets
Net loan charge-offs to average loans
Capital Ratios
Shareholders equity to average assets
Tier 1 capital ratio (3)
Total risk-based capital ratio (4)

1. Efficiency ratio is non-interest expense divided by the sum of net interest income plus non-interest income.
2. Non-performing assets consist of non-accrua loans, loans contractually past due 90 days or more, other real estate owned,

and other repossessed assets.
3. Tier 1 capita divided by risk-weighted assets.

4. Total risk-based capital divided by risk-weighted assets.

Asof and for the Year ended December 31,

2001 2000 1999 1998 1997
27,227 $ 22,848 ¢ 15,276 { 15838 $ 15,032
13,382 9,940 5,248 5,973 6,889
13,845 12,908 10,028 9,865 8,143
5,262 1,155 1,349 509 375
8,583 11,753 8,679 9,356 7,768
9,501 5,219 3,101 978 749
19,474 15,492 10,794 6,027 5,284
(1,300) 1,480 1,076 3,407 3,233

150 611 420 1,181 1,109
(1,450) $ 869 § 656 4 2226 $ 2124
200 281 281 212 126
N/A 32.34% 42.84% 9.52% 5.93%
(0.39) $ 022 § 0.16 { 057 $ 0.78
005 $ 0.07 § 0.07 § 006 $ 0.05
3,691,728 3,885,946 4,054,657 3715901 2,601,650
34,303 $ 12,071 § 12,991 { 11,530 $ 8,481
229,215 229,078 147,105 129,160 129,993
370,660 296,898 198,495 178,345 173,293
315,490 241,216 137,607 122,361 136,209
2,750 1,275 3,825 2,275 725
19,009 21,348 24,281 21,799 21,900
28,748 30,409 31,490 30,920 13,887
(0.41)% 0.34% 0.37% 1.24% 1.28%
(4.72)% 2.82% 2.08% 8.34% 16.65%
4.21% 5.51% 6.31% 6.08% 5.33%
83.09% 85.46% 81.66% 63.89% 59.42%
2.55% 1.95% 1.53% 1.39% 1.49%
80.09% 58.18% 76.88% 54.66% 81.51%
2.02% 2.64% 1.49% 1.86% 1.39%
1.60% 0.43% 0.67% 0.54% 0.23%
8.14% 11.93% 17.73% 17.29% 8.37%
8.84% 9.74% 17.51% 22.21% 9.61%
10.10% 10.99% 18.76% 23.46% 11.34%

Certain interest income, non-interest income, and non-interest expense amounts have been restated from prior yearsto
conform to the current year presentation. These reclassifications have no effect on the Company's previously stated results

of operation or earnings per share.
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Item 7.

MANAGEMENT'S DISCUSSION AND ANALYSIS
OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following Management's Discussion and Analysis of Financial Condition and Results of Operationsincludes a
discussion of certain significant business trends and uncertainties as well as other forward-looking statementsand is
intended to be read in conjunction with and is qualified in its entirety by reference to the consolidated financial statements
of the Company and accompanying notes included elsewherein this report. For a discussion of important factors that
could cause actual resultsto differ materially from such forward-looking statements, see "Risk Factors."

Reclassifications

For al periods reported, the Company has reclassified certain income and expense items relating to the loans funded or
processed by Bay Mortgage in order to conform with changes in the current period presentation. Fees collected on loans
brokered, but not funded, by Bay Mortgage to outside lenders had been recorded as interest income but are now properly
classified as non-interest income. Similarly, loan origination fees related to loans held-for-sale and previously reported as
interest income have been reclassified. Loan origination fees on loans held-for-sale, net of certain direct origination costs,
are deferred and amortized as an adjustment of the yield on the related |oan using the interest method. Such net deferred
loan origination fees are recognized when the related |oans are subsequently sold or repaid. These reclassifications have no
effect on the Company's previously reported financial position, results of operations, or earnings per share.

The restatements defined above, reduced interest income by $3.2 million from $26.0 million to $22.8 million in 2000, and
by $1.4 million from $16.7 million to $15.3 million in 1999. Non-interest expense was reduced by $1.2 million from $16.7
million to $15.5 million in 2000, and by approximately $100,000 from $10.9 million to $10.8 million in 1999. Non-
interest income was increased by the net effect of the interest income and non-interest expense reclassifications. The non-
interest income previously reported in 2000 was $3.3 million, and was increased by $1.9 million to $5.2 million. The 1999
restatement was $1.4 million, increasing non-interest income from $1.8 million to $3.2 million."

Results of Operationsfor the Year Ended December 31, 2001

For the 12 months ended December 31, 2001, the Company's net loss was $1.5 million or $(.39) per diluted share of
common stock compared to $869,000 net income or $.22 per diluted share for 2000. The 2001 results of operation
included a $2.3 million net loss from the Company's finance subsidiary, Business Finance Corporation. During 2001, the
collection of certain accounts receivable at BFC was considered doubtful so a provision for loan losses of $1.6 million was
recorded to fully reserve for the charge-off of those credits. An extensiveinternal review of the BFC receivables,
including the adequacy of the underlying collateral and the financial strength of the borrowers, uncovered numerous
deficiencies. Although these receivables were previously monitored in accordance with the Company's existing loan loss
allowance procedures, the rapid decline in the economy during 2001 prompted management to take a more conservative
approach to evaluating and charging off problem credits beginning in early 2001. Preliminary market research and
discussions with potential buyers of BFC during the summer of 2001 also indicated that many of these credits were not
saleable under the declining economic conditions, the resulting weakness of collateral values, and these borrowers'
decreasing ability to repay. Many of the borrowers that had been working with management earlier in the year to avoid
defaulting on their financing were adversely affected by the continued weakening of the economy, pushing several of them
to file bankruptcy in mid to late 2001. These borrowers' pending bankruptcies accounted for over $1.1 million of the
impairment charge taken in 2001, and $822,000 of the $1.1 million was to one real estate company. Of the $1.6 million
charge-off, $954,000 is related to construction or real estate companies, $293,000 is for companies in the communications
industry, and $48,000 is related to manufacturing and industrial companies. These factors, combined with management's
low market val uation assessment of the BFC segment were part of an analysis of the carrying value of goodwill on the
balance sheet of BFC that revealed an impairment of that asset, so the Company wrote down the goodwill asset value to
zero. This decision resulted in a charge against income of $1.2 million, which contributed to the $2.3 million loss in 2001
for that operating segment. Management's assessment of the value of BFC was largely determined from preliminary
discussions with several potential buyers of BFC who indicated an unwillingness to purchase the segment for a premium
above the book value of the segment's stronger receivables. Since these preliminary market valuations of the BFC segment
did not support the goodwill asset value, and the decline in the economy had weakened many of the receivables,
management wrote down the goodwill asset value to zero.
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The Company's results of operation for 2001 were greatly affected by the overall slowing of the national economy. During
2001 the Federal Reserve Board cut the fed fund interest rates eleven times, dropping the rate from 6.5% to 1.75%.
Cowlitz Bank responded with corresponding reductionsin itsinternal prime rate from 9.50% at the beginning of 2001 to
4.75% currently. Approximately 40% of Cowlitz Banks|oan portfolio isindexed to the prime rate, and such significant
reductions over arelatively short period of time, greatly reduced the yields earned on the Bank's |oan portfolio, and
interest-earning assets in general. However, many of the interest rates paid on interest -bearing liabilities did not re-price
as quickly asthe assets. Over one-half of the BanKs funding isin fixed rate certificates of deposit and borrowings from the
Federal Home Loan Bank (FHLB), which do not re-price until the maturity of the instrument. These factors created a
narrowing of the interest spread between interest-earning assets and interest-bearing liabilities, reducing the Company's net
interest income yield and net income from the banking segment. (See the net interest income section for additional
discussion.) Adverse economic conditions also contributed to the increase in charged off loans and the Company's
decision to record greater |oan |oss provisions than in past periods.

Although the environment of lowering interest rates presented unique challenges to the banking segment, the mortgage
segment flourished under those conditions. Bay Mortgage originated over three times the volume of residential mortgage
loans during 2001 compared to 2000. The resulting income from interest, fee and sal es premiums on these loans, allowed
Bay Mortgage to contribute a substantial after tax net income to the Company's results of operation. However, the boomin
residential lending presented funding challenges that the banking segment absorbed. L oans held-for-sale grew from $10.0
million at December 31, 2000 to $37.3 million at December 31, 2001. During the 1% and 2nd quarters of 2001, in order to
fund the rapid increase in loan volume, management utilized the broker and national CD markets as funding and liquidity
sources. Although the loans held-for-sale are typically sold within 14-45 days after funding, at the peak during 2001,
approximately $68.0 million of loans had been funded, but remained unsold. Management purchased brokered and other
out of area certificatesto fund this activity, despite some exposure to interest rate and liquidity risks. Because broker
certificates are extremely rate sensitive, they are potentially volatile deposits that will generally only renew at higher
prices than core deposits. The interest rate risk associated with broker certificatesisn't as pronounced to the Company
because of the deposit rate environment of its primary market, Cowlitz County. This market, which provides 62.3% of the
Company's total non-broker deposit base, has avery high concentration of credit unions, which typically offer higher
deposit rates than the Company's peers. In order to compete for core deposits in this market, the Company'srates are
typically also somewhat higher than its peers' rates. During the time period funding was needed for the mortgage
segment's growth, the cost to acquire broker and out of area certificates of deposit was |ower than the Company's
certificaterates. Asasset origination volumes declined, the CD's had not yet matured, which resulted in excess liquidity.
A portion of this excess cash was used to increase the Company's investment portfolio by $22.2 million, but the
Company's cash and cash equivalents are still $24.6 million higher at December 31, 2001 than at December 31, 2000. The
Company anticipates areduction in broker CD's as they mature unless the volume of loan originations continues at the
rapid pace experienced in 2001. Although this excess liquidity has weakened the Company's interest yields, spreads, and
margins, the Company's strategy isto reduce any excess liquidity by limiting its dependence on broker deposits, rather
than replace other funding sources. This strategy has been adopted because the wholesal e funding market will not
necessarily always offer lower rates than the Company's local rates. At December 31, 2001, the Company had $56.7 in
broker certificates, or 18.0% of total deposits.

Total assets at December 31, 2001 were $370.7 million, up 24.9% compared to assets of $296.9 million at December 31,
2000. Gross loans increased $1.6 million or less than 1% from $233.6 million at December 31, 2000 to $235.2 million at
December 31, 2001. Non-performing assets as a percentage of total assets decreased from 2.64% at December 31, 2000 to
2.02% at December 31, 2001. Total non-performing assets decreased from $7.8 million to $7.5 million over the same
period. Total liabilities for the Company increased 28.3% or $75.4 million from $266.5 million at the end of 2000 to
$341.9 million at the end of 2001. Deposits increased to $315.5 million at December 31, 2001, an increase of $74.3
million from $241.2 million at December 31, 2000. As discussed above, this increase was primarily due to the need to
fund the growth of loans held-for-sale during 2001.

Critical Accounting Policies

Cowlitz Bancorporation (the "Company") and itswholly owned subsidiary, Cowlitz Bank (also the "Company" or the
"Bank") have identified their most critical accounting policy to be that related to the allowance for loan losses. The
Company utilizes both quantitative and qualitative considerations in establishing an allowance for loan losses believed to
be appropriate as of each reporting date. Quantitative factorsinclude historical loss experience, recent delinquency and
charge-off experience, changesin the levels of non-performing loans, portfolio size, and other known factors with specific
loans. Qualitative factorsinclude assessments of the types and quality of the loans within the loan portfolio aswell as
current local, regional, and national economic considerations. Changes in the above factors could have a significant affect
on the determination of the allowance for loan losses. Therefore, afull analysisis performed by management on a
quarterly basisto ensure that changesin estimated loan loss levels are adjusted on atimely basis. For further discussion of
this significant management estimate, see"Allowance for Loan Losses."
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Recent Changesin Operations

The Company has recently undertaken significant business changes to strengthen its position as aleading provider of
financial servicesin Cowlitz County and to expand its services throughout western Washington and the Portland, Oregon
markets.

In July of 2000, the Company acquired Northern Bank of Commerce ("NBOC") of Portland, Oregon in a business
combination accounted for using the purchase method. Also in July of 2000, the Company expanded its mortgage division
by opening a branch of Bay Mortgage in Silverdale, Washington. The results of operations of the Company for year ended
December 31, 2000 do not include the results of operations for NBOC prior to the date of purchase. In addition, the
balance sheet annual averages used throughout this report have not been adjusted to reflect the acquisition and expansion
in mid-2000.

During 1999, the Company also expanded its business operations. Beginning in February 1999, the Company opened a
loan officein Vancouver, Washington. In July and August 1999, the Company acquired Bay Mortgage of Bellevue,
Washington and Bay Mortgage of Seattle, Washington, both of which are residential mortgage companies located in the
greater Seattle area. In September 1999, Cowlitz Bank opened a branch in Bellevue doing business as Bay Bank and
acquired Bay Escrow of Seattle, Washington. The addition of the new mortgage divisions, collectively "Bay Mortgage,"
hasincreased the Company's non-interest income through fees associated with the origination and sale of residential
mortgage loans.

In 1999, 2000, and 2001, the Company's business al so included Business Finance Corporation ("BFC"), its finance
subsidiary which was acquired in September of 1998. This operation was sold in its entirety in the first quarter of 2002.

Net Interest Income

For financial institutions, the primary component of earningsis net interest income. Net interest income is the difference
between interest income, principally from loans and investment securities portfolios, and interest expense, principally on
customer deposits. Changesin net interest income result from changesin"volume," "spread" and"margin." Volume refers
tothe dollar level of interest-earning assets and interest-bearing liabilities. Spread refers to the difference between the
yield on interest-earning assets and the cost of interest-bearing liabilities. Net interest margin isthe ratio of net interest
income to total interest-earning assets and isinfluenced by the level and relative mix of interest-earning assets and
interest-bearing liabilities.

Other than the reclassifications discussed above, a number of factors affected the Company's interest yields, margins, and
spread when comparing the twelve months ending December 31, 2001 to the same period for 2000. Following the trend of
the Federal Reserve Board in cutting the national fed funds rate, the Company enacted eleven decreasesin its prime rate
during 2001. Variable rate loans re-priceimmediately to changesin prime, but fixed rate liabilities, particularly certificates
of deposit do not immediately adjust with prime changes, but do so when the CD matures and is replaced at the lower rate.
The Company's current mix of oans includes approximately 60% fixed rate loans, and 40% that re-price to prime. The
falling rate environment experienced during 2001 caused yields on assets to decline more rapidly than the liability costs,
narrowing the interest spread. Increased volumes of both interest-earning assets and average interest-bearing liabilities
have offset the declinein rates earned and paid, resulting in the increase in both interest income and interest expensein
2001 when compared to 2000 and 1999. The decline in interest margin from year to year is due to the mix of interest-
earning assets, and interest-bearing liabilities. Higher yielding fixed rate commercial loans made up alower percentage of
the total interest-earning assets due to the increase in volume of lower rate residential mortgage loans held-for-sale,
interest-bearing deposits due from banks, and available-for-sale investments. Conversely, certificates of deposit, which
typically carry ahigher rate than other deposit products, made up a higher percentage of the average total interest-bearing
liabilities mix in 2001. The increase in low rate interest-bearing deposits due from banks, and the increase in high rate
certificates of deposit are the result of the same market factors. The Company purchased funds through the broker CD
market to create the liquidity needed to fund the rapid growth of the mortgage division during 2001. Although the
mortgage loans held-for-sale typically sell within 15-45 days after funding, interest rates were dropping so quickly early in
and throughout 2001, the Company's pipeline of loans funded but not yet sold increased from $10.0 million at the end of
December to over $50.0 million at March 31, 2001. Thisrapid increase in volume outstripped the Company's available
liquidity, necessitating the use of wholesale funding. The volume of loans funded but not yet sold remained at
approximately $40.0 million throughout 2001, but peaked at about $68.0 million in the fourth quarter of 2001. Rather than
create additional liquidity by purchasing additional brokered funds, management utilized the broker loan market, removing
the necessity of the Bank to fund the high volumes of |oans, and also hired additional employees to speed up and
streamline the loan selling process. These changes brought the volume of loans held-for-sale to $37.3 million at December
31, 2001, reversing the Company's liquidity position. This resulted in excess cash and deposits due from banks which were
invested at alower fed funds rate, weakening the interest yields, spread, and margins. The Company anticipates a
reduction in broker CD's as they mature, unless the volume of mortgage |oan originations continues at the rapid pace
experienced in 2001.
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Theyield earned on loans outstanding (including residential mortgage loans held-for-sale) during 2001 was 8.97%
compared to 10.20% in 2000, and 10.37% in 1999. The increase in the average volume of loans from year to year more
than offset the decline in rates causing the total interest income on loans to increase to $25.1 million in 2001 compared to
$21.3 million for 2000 and $13.9 million in 1999. The yield earned on taxable securities decreased to 5.42% in 2001 from
7.79% in 2000 primarily due to overall interest rate reductions. The average interest-earning balances due from banks
increased significantly to $28.4 million during 2001 from $12.9 million in 2000 and $9.5 million in 1999. As aresult, total
interest earned on balances due from banks also increased from year to year, but the yield earned decreased to 3.62% in
2001 from 4.7% in 2000, and 4.89% in 1999. The total yield earned on all interest-earning assets declined to 8.28% in
2001 from 9.76% and 9.61% for the years 2000 and 1999, respectively. As discussed above, the decline is due to the
interest rate cuts, the higher percentage of loans which are lower rate mortgage loans held-for-sale, and the higher
percentage of cash and due from banks. Despite the drop in yields earned, volumesincreased significantly, explaining the
increasein total interest earned.

Liability costs were also affected during 2001 by the declining rate environment. The rates paid on all interest-bearing
liabilities were lower in 2001 when compared to 2000 and 1999, but did not fall asfast or as far as interest-earning assets,
narrowing the interest spread to 3.46% in 2001 from 4.43% in 2000 and 5.11% in 1999. The yield on savings and interest-
bearing demand deposit accounts decreased to 2.91% compared to 3.35% and 2.99% in 2000 and 1999, respectively.
Certificates of deposit also had a decline in average rates paid to 5.70% during 2001 from 6.31% in 2000, but was higher
than 5.39% in 1999. Both of these types of deposits experienced increases in volume and interest expense from year to
year as aresponse to liquidity needs. Long-term borrowings had adecline in rate, volume and interest expense in 2001
when compared to 2000. In 2001, the Company took advantage of an opportunity to refinance a $2.5 million loan with the
FHLB at amuch lower rate. For all interest-bearing liabilities, the average rate paid decreased to 4.82% in 2001 from
5.33% in 2000.

Net interest income for the year ended December 31, 2001 was $13.8 million, an increase of 7.0% from $12.9 million in
2000, which was $2.9 million higher than 1999. The net interest margins for the periods ended December 31, 2001, 2000,
and 1999 were 4.21%, 5.52%, and 6.31%, respectively. Interest expense as a percentage of average earning assets
decreased to 4.07% in 2001, compared to 4.25% in 2000 and 3.30% in 1999.
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Average Balances and Average Rates Earned and Paid. The following table setsforth, for the periods indicated,
information with regard to (i) average balances of assets and liabilities, (ii) the total dollar amount of interest income on
interest-earning assets and interest expense on interest-bearing liabilities, (iii) resulting yields or costs, (iv) net interest
income and (V) net interest spread. Non-accrual |oans have been included in the table as loans carrying a zero yield. Loan
fees are recognized as income using the interest method over the life of the loan.

Asof and For The Year Ended December 31,

2001 2000 1999
Average Interest Average Interest Average Interest
Outstanding  Earned/ Yield/ Outstanding Earned/ Yield/ Outstanding Earned/ Yield/

(dollarsin thousands) Balance Paid Rate Balance Paid (2) Rate Balance Paid (2) Rate
ASSETS:
Loans $279,556 $25,08¢  8.97% $208574 $21,28% 10.20% $134,017 $13,901 10.37%
Taxable securities 20,087 848 5.42% 11,127 651 7.79% 15,205 681 5.93%
Non-taxable securities (1) 200 11 5.50% 200 11 5.50% 200 11 5.50%
Federal funds sold 544 14 257% 1,281 83  6.48% 6 - 0.00%
Interest-earning balances due from bank 28,415 1,269 3.62% 12,905 823 4.70% 9,514 686 4.89%

Total interest-earning assets 328,802 27230  8.28% 234,087 22,851 9.76% 158,94z 15,279 9.61%
Cash and due from banks 11,774 9,500 8,792
Premises and equipment 5,452 5,793 5,953
Allowance for loan losses (4,139) (3,738) (1,996)
Net intangibles 5,068 5,191 3,911
Other assets 6,207 3,996 2,055

Total assets 38164 9254829 _ SL7r6s7
LIABILITIESAND
SHAREHOLDERS' EQUITY:
ﬁg"pg‘s?fsa”d Interest-bearing demand $80336  $2600  2.91% $64,667 $2169  3.35% $49128 $1469  2.99%
Certificates of deposit 164,73€ 9,382 5.70% 97,715 6,164  6.31% 43,299 2,332 5.39%
Long-term borrowings 20,166 1,285 6.37% 21,979 1,501 6.83% 22,067 1350 6.12%
Short-term borrowings 3,523 115 3.26% 2,115 106 5.01% 2,117 97  4.58%
Total interest-bearing Liabilities 277,761 13382  4.82% 186,47€ 9940  5.33% 116,611 5248  4.50%
Non-interest-bearing deposits 41,652 35,564 28,602
Other liahilities 3,050 2,007 1,024

Total liabilities 322,463 224,047 146,237
Shareholders equity 30,701 30,782 31,420

Total ligbilitiesand

shareholders ety $353,164 $254,829 $177,657
Net interest income $13,848 $12911 $10,031
Net interest spread 3.46% 4.43% 5.11%
Averageyield on earning assets 8.28% 9.76% 9.61%
Interest expense to earning assets 4.07% 4.25% 3.30%
Net interest income to earning assets 4.21% 5.52% 6.31%

(2) Interest earned on non-taxable securities has been computed on a 34 percent tax equivaent basis.
(2) Certaininterest income amounts have been restated from prior yearsto conform to the current year presentation. These restatements have no effect
on the Company's previously reported net income or earnings per share.
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Analysis of changesin interest differential. The following table shows the dollar amount of the increase (decrease) in the
Company's net interest income and expense and attributes such dollar amounts to changes in volume aswell as changesin
rates. Rate/volume variances have been allocated to volume changes:

Year Ended December 31,

2001 ver sus 2000 2000 ver sus 1999
Increase (Decr ease) Increase (Decr ease)
Dueto Dueto
Total Increase/ Total Increase/
(dollarsin thousands) Volume Rate (Decr ease) Volume Rate (Decr ease)
I nterest income:
Interest-earning bal ances due from banks $562 $(140) $422 $159 $(17) $142
Federal funds sold (29) (50) (69) 83 - 83
Investment security income:
Taxable securities 485 (264) 221 (318) 283 (35)
Non-taxable securities - - - - - -
Loans, including fees on loans 6,370 (2,565) 3,805 7,608 (226) 7,382
Total interest income 7,398 (3,019) 4,379 7,532 40 7,572
I nter est expense:
Savings and interest-bearing demand 718 (287) 431 521 179 700
Certificates of deposit 3,817 (599) 3,218 3,433 399 3,832
Short-term borrowings 46 37 9 - 9 9
Long-term borrowings (116) (100) (216) (6) 157 151
Total interest expense 4,465 (1,023) 3,442 3,948 744 4,692
Net interest spread $2,877  $(1,940) $937 $3,584 $(704) $2,880
Non-interest income
Non-interest income consists of the following components:
Year Ended December 31,
(dollarsin thousands) 2001 2000 1999
Service charge on deposit accounts $737 $714 $698
Gains on loans sold 4,872 1,813 852
Brokerage fees 2,450 1,497 857
Fiduciary income 238 301 151
Credit card income 507 381 381
Escrow fees 895 316 105
ATM income 82 70 54
Safe deposit box fees 32 31 32
Gain/(loss) on sale of repossessed assets (429) 92 -
Gain/(loss) on sale of AFS securities 89 4) 2
Other miscellaneous fees and income 118 8 63
Total non-interest income $9,591 $5,219 $3,191

Total non-interest income has increased year-to-year to $9.6 million in 2001, from $5.2 million in 2000 and $3.2 millionin
1999. The majority of thisincome is due to the brokerage fees and gains on loans sold, both of which have been generated
by the increased volume of residential mortgage |oans originated by Bay Mortgage. With the falling rate environment
experienced in 2001, there has been a significant increase in mortgage lending activity. Lower interest rates have attracted
consumers to refinance existing mortgages, apply for new mortgage or construction loans, or request bridge loans for
short-term financing. Each of these types of |oans generates additional non-interest income for the Bank, and from 2000 to
2001 has added $4.6 million of additional non-interest income. Gains on loan sold increased $3.1 million from $1.8
million in 2000 to $4.9 million in 2001, which was an increase from the 1999 level of $852,000. Escrow fees increased
$579,000 from $316,000 in 2000 to $895,000 in 2001 and $105,000 in 1999. Brokerage fees, which includes points and
processing fees on loans held-for-sale and fees collected for lenders the Bank brokers loans to, also increased significantly
from year to year. In 2001, the Company recorded $2.5 million of such fees, an increase of $1.0 million from $1.5 million
in 2000, and an increase over the 1999 level of $857,000. Non-interest income was reduced in 2001 by $429,000 in losses
taken on the sales of repossessed assets. These losses occur when the Bank's recorded value in arepossessed asset, usually
real property, is higher than the amount actually realized upon sale of the asset.
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Non-interest Expense

Non-interest expense consists of the following components:

Year Ended December 31,

(dollarsin thousands) 2001 2000 1999

Salaries and employee benefits $9,365 $8,641 $5,766
Net occupancy and equipment 2,440 2,115 1,457
Amortization of intangible assets 582 559 445
Impairment of BFC goodwill 1,215 - -
Business taxes 613 415 274
Data processing and communications 543 430 238
Stationary and supplies 378 340 227
Parking/travel/education 333 356 235
Credit Card Expense 408 307 315
Loan expense 716 230 202
Advertising 246 232 149
Professional fees 641 492 379
Postage and freight 478 331 164
FDIC insurance 214 94 15
Other miscellaneous expenses 1,302 950 928
Total non-interest expense $19,474 $15,492 $10,794

Non-interest expenses increased 25.8% to $19.5 million for the year ended December 31, 2001 compared to $15.5 million
for the year ended December 31, 2000, which was an increase of 43.5% compared to $10.8 million for the year ended
December 31, 1999. Much of the increase in non-interest expense from 2000 to 2001 is the direct result of the increase in
volume at Bay Mortgage, which management expects to decrease if mortgage volumes decline. Non-interest expenses for
the mortgage segment during 2000 were $4.6 million and increased to $6.7 million during 2001. The write-down of
goodwill originally associated with the purchase of BFC contributed $1.2 million of non-interest expense in 2001. Another
factor in theincrease is the expenses relating to the operations of NBOC which was acquired in mid 2000, but had afull
year of operations and expensesin 2001.

A measure of the Company's ability to contain non-interest expenses is the efficiency ratio. This measurement is derived
by dividing total non-interest expenses by total net interest income and non-interest income. The Company's efficiency
ratio decreased slightly to 83.09% for the year ended December 31, 2001 compared to 85.46% for the corresponding
period in 2000 and 81.66% for the year ended December 31, 1999. The decrease in 2001 when compared to 2000 isthe
result of management's efforts to reduce overhead expenses of its banking operationsin an attempt to offset the narrowing
interest spread.

Salaries, benefits, and commissions expense of $9.4 million in 2001 represented an increase of $724,000 or 8.4% from the
$8.6 million reported in 2000 which was $2.9 million or 49.9% higher than the $5.8 million reported in 1999. The increase
from 2000 to 2001 is partially due to the NBOC employee's wages paid for afull year in 2001, but only for half of the year
in 2000. Also contributing was the overall increase in the number of employees at Bay Mortgage, where the full time
equivalent count increased from 64 at the end of 2000 to 88 at the end of 2001 resulting in approximately $1.1 million
increased salary expenses from year to year. These additional employeeswere brought in to help process and sell the
increased volume of loans originated during the year. The increase of 24 employees in the mortgage division was offset by
astaff reduction of ten full time equivalent employeesin other divisions. The increase from 1999 to 2000 reflects the
addition of 22 employees from the acquisition of NBOC, and reduction of six employees due to streamlining of
operations. In addition, the 2000 expense includes the severance salary of the Company's former president in the amount
of $540,000. Another factor contributing to the increase in salaries and employee benefits from 1999 to 2000 is that new
employees, which were added in the third quarter of 1999 in connection with the acquisition of Bay Mortgage and the start
up of Bay Bank, were on the payroll for all of 2000, resulting in $2.5 million additional expense. Also contributing to the
increases in both years were ordinary wage increases for existing employees, which generally range from three to six
percent each year. At December 31, 2001, the Company had 199 full-time equivalent employees compared to 185 and 169
at December 31, 2000 and 1999, respectively. Many of the additional employeesin 2001 are commissioned mortgage |oan
officers.



Net occupancy and equipment expenses consist of depreciation on premises, lease costs, equipment, maintenance and
repair expenses, utilities and related expenses. The Company's net occupancy expense in 2001 of $2.4 million was
$325,000 or 15.4% higher than the $2.1 million reported in 2000, which was $658,000 or 45.2% higher than the $1.5
million reported in 1999. The majority of the increase is the result of NBOC's full year of operation in 2001 compared to
only half of the year in 2000. The increase in occupancy expensesin 2000 reflects an increase of approximately $513,000
in lease payments due to the acquisition of Bay Mortgage, NBOC, the start up of Bay Bank, and due to rental increases
over the period. The year 2000 also includes increased depreciation expense of approximately $100,000, which resulted
from the equipment and leasehold improvements acquired during the period.

For the period ended December 31, 2001, expenses related to the amortization of intangibles were $582,000 compared to
$559,000 and $445,000 for the periods ended December 31, 2000 and 1999 respectively. An additional cost of $1.2
million was recorded in 2001 to recognize to the impairment of goodwill originally associated with the purchase of BFC.
Intangible assets included a deposit premium of $767,000 and $1.0 million, net of accumulated amortization, at December
31, 2001 and 2000, respectively. The deposit premium is being amortized using an accelerated method over aten-year life.
Intangible assets at December 31, 2001 and 2000 also included goodwill of $3.6 and $4.3 million, net of accumulated
amortization, respectively. Goodwill represents the unamortized portion of excess of acquisition costs over thefair value
of net assets that arose in connection with the Company's business acquisitions. Goodwill at Bay Mortgage was increased
by $772,000 at December 31, 2001 as the result of additional payments recorded relating to an earn-out agreement
specified in the purchase contract. All goodwill has been amortized on a straight-line basis over a 15-year period.
However, beginning in January 2002, with the adoption of SFAS No. 142, non-interest expenses will be reduced because
no amortization expense will be recognized on unidentifiable intangible assets, including the Company's goodwill unless
the unidentifiable intangible asset is deemed to be impaired. Thiswill result in a decrease of amortization expense of
$325,000 per year. The intangible asset associated with the deposit premium will continue to amortize as discussed above,
with an estimated amortization expense of $265,000.

In 2001, FDIC insurance premiums increased because in 2000 the Bank was not required to pay an assessment charge on
deposits. The FDIC issued regulations establishing a system for setting deposit insurance premiums based upon the risks a
particular bank or savings association poses to the deposit insurance funds. This system bases an institution's risk category
partly upon whether the institution iswell capitalized, adequately capitalized or less than adequately capitalized. Each
insured depository institutionis also assigned to one of three "supervisory™ categories based on reviews by regulators,
statistical analysis of financial statements and other relevant information. An institution's assessment rate depends upon
the capital category and supervisory category to which itis assigned. Annual assessment rates currently range from zero
per $100 of domestic deposits for the highest rated institution to $0.27 per $100 of domestic depositsfor aninstitutionin
the lowest category. In thefirst and second quarters of 2001, the Bank paid an assessment rate of $0.10 per $100 of
domestic deposits, which decreased to $0.03 for the third and fourth quarters of 2001. Beginning in the first quarter of
2002, the assessment rate for Cowlitz Bank will increase to $.17 per $100 of domestic deposits. Under legislation enacted
in 1996 to recapitalize the Savings Association Insurance Fund, the FDIC is authorized to collect assessments against
insured deposits to be paid to the Financing Corporation ("FICQO") to service FICO debt incurred in the 1980s. The current
FICO assessment rate for BIF insured depositsis $1.82 cents per $100 of deposits per year. Any increase in deposit
insurance of FICO assessments could have an adverse effect on Cowlitz Bank's earnings.

L oan expenses were much higher in 2001 compared to 2000 and 1999 due to the volume increases experienced at Bay
Mortgage, and the increased |oan costs associated with booking those loans. Mortgage related loan expenses were
$399,000 during 2001, $84,000 during 2000, and $23,000 during 1999. Another factor was the expenses related to
repossessed assets such as carrying costs and repossession costs of assets obtained in exchange for defaulted loans which
were $316,000 in 2001, $105,000 in 2000, and $136,000 in 1999.

Professional feesinclude exam and audit expenses, consulting and legal fees, and other professional fees. Theincreasein
these expensesin 2001 is the result of higher legal fees relating to the repossession of assets on defaulted loans, and
general consulting fees to business brokers regarding the sale of BFC, which was finalized in February of 2002, as well as
consulting on other strategic alternatives.

Other operating expenses such as business taxes, travel and meals, postage and freight, advertising, dataand loan
processing costs, office supplies, and other business expenses were $4.3 million at December 31, 2001, $3.4 million at
December 31, 2000, and $2.5 million at December 31, 1999. The increases from year to year were due to the Company's
continued growth and expansion, and specifically in 2001, the growth experienced at Bay Mortgage.
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Income Taxes

The provision for income taxes amounted to $150,000, $611,000, and $420,000 for 2001, 2000, and 1999, respectively.
The provision resulted in an effective tax rate of (11.5)% in 2001, 41.3% in 2000, and 39.0% in 1999. The variance from
the 34% corporate tax rate is due to the amortization of goodwill associated with the BFC and the Northern Bank of
Commerce acquisitions, and key man insurance expense, that are not deductible for income tax purposes. In 2001, there
were significant expenses recorded for book purposes, including $1.2 million of BFC goodwill impairment expense, not
deductible for tax purposes. After making these and certain other adjustments to the net loss before tax of $1.3 million, the
result was taxable income of $441,000 resulting in the Company's reported $150,000 provision for income taxes.

Provision for Loan L osses

The amount of the allowance for loan lossesis analyzed by management on aregular basisto ensure that it is adequate to
absorb losses inherent in the loan portfolio as of the reporting date. When a provision for loan losses is recorded, the
amount is based on past charge-off experience, acareful analysis of the current loan portfolio, the level of non-performing
and impaired loans, evaluation of future economic trends in the Company's market area, and other factorsrelevant to the
loan portfolio. Aninternal loan risk grading system is used to evaluate potential losses of individual loans. The Company
does not, as part of itsanalysis, group loans together by loan typeto assign risk. See "Allowance for Loan L osses"
disclosure for amore detailed discussion.

The Company's provision for loan losses was $5.3 million for the year ended December 31, 2001. For the years ending
December 31, 2000, 1999, 1998, and 1997, the provision was $1.2 million, $1.3 million, $509,000, and $375,000,
respectively. Charge-offs, net of recoveries, were $3.8 million in 2001, $863,000 in 2000 $882,000 in 1999, $710,000 in
1998, and $299,000 in 1997. As discussed more fully in the "Allowance for Loan Losses" section, the Company
recognized an adjustment to the allowance for loan losses of $2.0 million at the time of its acquisition of NBOC in 2000.

Included in 2001 was an increase to the provision resulting from charge-offs of $1.6 million at BFC for doubtful accounts
receivable. An extensive internal review of the BFC receivables, including the adequacy of the underlying collateral and
the financial strength of the borrowers, uncovered numerous deficiencies, and the determination was made that the
allowance for losses associated with these credits was inadequate. Although these receivables were previously monitored
in accordance with the Company's existing loan loss allowance procedures, the rapid decline in the economy during 2001
prompted management to take a more conservative approach to evaluating and charging off problem credits. Preliminary
negotiations with potential buyers of BFC during the summer of 2001 also indicated that many of these credits were not
sal eable under the declining economic conditions, the resulting weakness of collateral values, and these borrowers'
decreasing ability to repay. Many of the borrowers that had been working with management early in the year to avoid
defaulting on their financing were adversely affected by the weakening economy, pushing several of themto filefor
bankruptcy in mid to late 2001. These borrowers' pending bankruptcies accounted for over $1.1 million of the impairment
charge taken in 2001, and $822,000 of the $1.1 million wasrelated to one real estate company. Of the $1.6 million charge-
off, $954,000 is related to construction or real estate companies, $293,000 is for companies in the communications
industry, and $48,000 is related to manufacturing and industrial companies.

Due in part to the rapid decline in the local, regional, and national economy during 2001, many other loans that were
performing prior to 2001, became impaired during the year. The Company subsequently charged-off many of these
downgraded loans during 2001. Management has always closely monitored its credits, but is now more conservative when
assessing credits than it has been in more favorable economic conditions. Any deficienciesin collateral valuation or a
borrower's ability to repay resultsin prompt action by management to more closely scrutinize, downgrade, allocate
specific reservesagainst, or charge-off the loan. An estimated $2.2 million of the provision for 2001 isrelated to
downgraded or newly identified potential problem loans. In connection with the NBOC acquisition in 2000, a $1.0 million
escrow account was established by NBOC stockholdersto potentially reimburse the Company for the charge-off of any
impaired loans that may be discovered after the purchase. Subsequent to the purchase, $1.2 million of loans to on group of
related borrowers, which were performing at the purchase date, became impaired. In December 2001, these |oans were
charged-off, and arecovery of $1.0 millionwas recorded from the reimbursement of the escrow account. At December 31,
2001, the allowance for loan losses was 2.55% of total 1oans compared to 1.95% at December 31, 2000 and 1.53% at
December 31, 1999.

The allowance for loan lossesis based upon estimates of probable losses inherent in the loan portfolio. The amount
actually realized for these losses can vary significantly from the estimated amounts.



The following table shows the Company's |oan loss performance for the periods indicated:

Year Ended December 31,

(dollarsin thousands) 2001 2000 1999 1998 1997
Loans outstanding at end of period $235,212 $233,639 $149,386 $132,046 $131,963
Average loans outstanding during the period $239,678 $202,016 $134,017 $131,495 $130,362
Allowance for loan losses, beginning of period $4,561 $2,281 $1,814 $1,970 $1,894
Loans charged off:

Commercia 2,729 1,983 838 618 186

Real estate 1,743 - 41 - 3

Consumer 53 36 50 22 23

Credit cards 86 51 96 87 112

Total |oans charged-off 4,611 2,070 1,025 727 324

Recoveries:

Commercia 115 1,183 104 - 5

Real estate 652 - 15 3

Consumer 15 9 1 4 20

Credit cards 3 15 23 10 -

Total recoveries 785 1,207 143 17 25

Provision for loan losses 5,262 1,155 1,349 509 375
Adjustment incident to acquisition - 1,988 - 45 -
Allowance for loan losses, end of period $5,997 $4,561 $2,281 $1,814 $1,970
Ratio of _net loans charged-off to average loans 1.60% 0.43% 0.66% 0.54% 0.23%
outstanding
Ratio of allowance for loan losses to loans at year-end 2.55% 1.95% 1.53% 1.37% 1.49%

Management anticipates charge-offs in 2002 will generally be comprised of $1.5 million in commercial loans, $250,000 in

real estate loans, $25,000 of consumer loans and $100,000 in credit card loans.

Financial Condition

Summary Balance Sheet
December 31, I ncrease (Decr ease)
2001 2000 1999 12/31/00 - 12/31/01 12/31/99 - 12/31/00

(dollarsin thousands) (dollars)  (percent) (dollars) (percent)
ASSETS
Cash and cash equivalents $50,177  $25,589  $19,054| $24,588 96.1% $6,535 34.3%
Investment securities 34,303 12,071 12,991 22,232 184.2% (920) (7.)%
Loans, net 229215 229,078 147,105 137 0.1% 81,973 55.7%
Loans, held-for-sale 37,322 10,013 2,255 27,309 272.7% 7,758 344.0%
Other assets 19,643 20,147 17,090 (504) (0.3)% 3,057 17.9%

Total assets $370,660 $296,898 $198,495| $73,762 24.8%  $98,403 49.6%
LIABILITIES
Non-interest-bearing deposits $43,225  $40,201  $28,004 $3,024 75%  $12,197 43.6%
Interest-bearing deposits 272,265 201,015 109,603 71,250 35.4% 91,412 83.4%
Total deposits 315,490 241,216 137,607 74,274 30.8% 103,609 75.3%
Other liabilities 26,422 25,273 29,398 1,149 4.6% (4,125) (14.00%

Total liabilities 341912 266,489 167,005 75,423 28.3% 99,484 59.8%
SHAREHOLDERS' EQUITY 28,748 30,409 31,490 (1,661) (5.5)% (1,081) (3.4)%

Total liabilities and shareholders equity $370,660 $296,898 $198.495] $73,762 24.8%  $98,403 49.6%

Investment Securities

At December 31, 2001, the Company's portfolio of investment securities totaled $34.3 million, 1.8 times the amount of
investment securities of $12.1 million owned at December 31, 2000. The large increase in securities in 2001 is the result of
investing some of the Company's excess liquidity from broker deposits originally purchased to fund the growth of the

mortgage division.
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The Company follows financial accounting principles which requires the identification of investment securities as held-to-
maturity, available-for-sale or trading assets. Securities designated as held-to-maturity are those that the Company has the
intent and ability to hold until they mature or are called. Available-for-sale securities are those that management may sell

if liquidity requirements dictate or alternative investment opportunities arise. Trading assets are purchased and held
principally for the purpose of reselling them within a short period of time. The mix of available-for-sale and held-to-
maturity investment securitiesis considered in the context of the Company's overall asset-liability management policy and
illustrates management's assessment of the relative liquidity of the Company. At December 31, 2001, the investment
portfolio consisted of 88.0% available-for-sale securities and 12.0% held-to-maturity investments. At December 31, 2000,
available-for-sale securities were 62.1% and held-to-maturity investments were 37.9% of the investment portfolio. The
Company did not conduct any trading activities during 2001 or 2000.

The following table provides the amortized cost and fair value of the Company's investment securities as of December 31,
2001, 2000, and 1999.

December 31,
2001 2000 1999
. Amortized Fair Amortized Fair Amortized Fair

(dallarsin thousands) Cost Value Cost Value Cost Value
Available-for-sale
U.S. Government and agency securities $19,56€ $19,644 $7,441 $7,499 $8,484 $8,427
Mortgage backed securities 10,606 10,544 - - - -

Total $30,172 $30,18¢ $7,441 $7,499 $8,484 $8,427
Held-to-maturity
U.S. Government and agency securities $1,016 $1,055 $1,007 $1,006 $999 $1,000
Municipal bonds 200 203 200 198 200 193
Certificates of deposit 2,899 2,899 3,365 3,365 3,365 3,365

Total $4.115 $4.157 $4572 $4.569 $4.564 $4.558

At December 31, 2001, the Company's avail able-for-sale and held-to-maturity investments had total net unrealized gains
of approximately $58,000. This compares to net unrealized |osses of approximately $55,000 at December 31, 2000.
Unrealized gains and losses reflect changes in market conditions and do not represent the amount of actual profits or losses
the Company may ultimately realize. Actual realized gains and losses occur at the time investment securities are sold or
redeemed.

In 1991, the Company became a member and shareholder in the Federal Home L oan Bank of Seattle. The Company's
relationship and stock investment with the FHLB provides a borrowing source for meeting liquidity requirements, in
addition to dividend earnings. Investment in FHLB stock was $3.5 million at December 31, 2001 compared to $3.3 million
at December 31, 2000.

At December 31, 2001, net unrealized gains on available-for-sal e securities were $16,000 representing less than one tenth
of one percent of the total portfolio. Management has no current plansto sell any of these securities.

The following table summarizes the contractual maturities and weighted average yields of both available-for-sale and
held-to-maturity investment securities at December 31, 2001.

One After 5
Oneyear through through
Or less Yield 5years Yield 10years Yield Total Yield

(dollarsin thousands)

U.S. Government and agency securities $1,248 6.78%  $19412 4.35% $ - $20,660 4.50%
Mortgage backed securities 510 4.49% 8,579 4.93% 1,455 5.52% 10,544 4.99%
Other securities 2,999 2.95% 100 4.15% - - 3,099 2.99%

Tota $4,757 4.12% _ $28,091 4.53% $1455 552%_ $34.303  4.51%

For the purposes of the maturity schedule, mortgage-backed securities, which are not due at a single maturity date, have
been allocated over maturity groupings based on the expected maturity of the underlying collateral. M ortgage-backed
maturity securities may mature earlier than their stated contractual maturities because of accelerated principal repayments
of the underlying loans. The Company has no securities that mature after 10 years.
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Loans

Gross outstanding loans totaled $235.2 million at December 31, 2001, representing an increase of $1.6 million compared
to $233.6 million at December 31, 2000. Loan commitments were $53.7 million at December 31, 2001 and amounted to
$54.4 million at December 31, 2000.

The following table presents the composition of the Company's |oan portfolio at the datesindicated. A loan re-coding
project was completed in 2001 allowing a more precise break-out between commercial loans and commercial real estate
loans for 2000 and 2001, which accounts for the mgjority of the shift in loan concentrations from prior periods. Datais not
available to restate the commercial loan allocations for the years ended December 31, 1999, 1998, or 1997. Prior to there-
coding, the Company had reported the majority of its commercial real estate |oans as commercial loans. The re-coding
shifted $115.5 million of loans from commercial to real estate commercial compared to the previously reported 2000 loan
concentrations. The year 2001 presentation also includes these loans asreal estate commercial, rather than commercial.

Thelargeincreasein total loans from 1999 to 2000 is partially due to the acquisition of NBOC in July of 2000 which
added $29.5 million of loans to the portfolio at December 31, 2000. Loan growth of $43.4 million at Bay Bank during
2000 was also a contributing factor in the increase in total loansin 2000. In 2000 and 2001, real estate construction and
real estate mortgage loans have increased from prior periods due to the acquisition and growth of Bay Mortgage.

December 31,
2001 2000 1999 1998 1997
(dollarsin thousands) Amount _ Percent Amount Per cent Amount Per cent Amount Per cent Amount Per cent
Commercial $50,152  21.26% $46,738 19.94%  $123,701 82.47%  $103,473 78.04% $93,829 70.75%
Red estate construction 26,520 11.24 10,744 4.58 3,104 2.07 3,206 2.42 3,495 2.64
Real estate commercia 111,437 47.23 130,272 55.58 9,859 6.58 7,026 5.30 5,475 4.13
Red estate mortgage 36,190 15.34 34,402 14.68 8,194 5.46 13,774 10.39 24,167 18.22
Consumer and other 11,650 4.94 12,247 5.22 5,134 3.42 5,063 3.82 5,571 4.20
Contracts purchased - - - - - - 45 0.03 81 0.03
235,94 100.00% 234,402 100.009%¢ 149,992  100.00% 132,587  100.00% 132,618  100.00%
Deferred |oan fees (737) (764) (606) (541) (655)
Total loans 235,212 233,63¢ 149,386 132,046 131,963
Allowance for loan losses (5,997) (4,561) (2,281) (1,814) (1,970)
Total loans, net $229,215 $229,078 $147,105 $130,232 $129,993

The following table shows the contractual maturities of the Company's loans and sensitivity to changesin interest rates at
the dates indicated:

December 31, 2001

Due after
Duein one onethrough Due after Total

(dollarsin thousands) year or less 5years 5years L oans
Commercid loans $40,640 $7,667 $1,845 $50,152
Real estate construction 21,675 2,192 2,653 26,520
Readl estate commercial 41,224 52,106 18,107 111,437
Real estate mortgage 15,341 15,927 4,922 36,190
Consumer and other 3,817 6,369 1,464 11,650
$122,697 $84,261 $28,991 $235,949
Loans with fixed interest rates $141,701
Loans with floating interest rates 94,248
Total $235,949

Allowance for Loan L osses

The allowance for |oan losses represents management's estimate of probable losses which have occurred as of the date of
the financial statements. The loan portfolio isregularly reviewed to evaluate the adequacy of the allowance for loan losses.
In determining the level of the allowance, the Company eval uates the amount necessary for specific non-performing loans
and estimates losses inherent in other loans. An important element in determining the adequacy of an allowance for loan
lossesis an analysis of loans by loan rating categories. The risk of acredit is evaluated by the Company's management at
inception of the loan using an established grading system. This grading system currently includes ten levels of risk. Risk
gradingsrange from " 1" for the strongest creditsto"10" for the weakest; a"10" rated loan would normally represent a
loss, and al loans rated 6-10 are collectively the Company's watch list. The specific gradings from 6-10 are "management
attention”, "special mention", "substandard", "doubtful", or "loss". When indicators such as operating losses, collateral
impairment or delinquency problems show that a credit may have weakened, the creditswill be downgraded as
appropriate. Similarly, as borrowers bring loans current, show improved cash flows, or improve the collateral position of
the loan, the creditsmay be upgraded. Management reviews all credits periodically for changesin such factors.
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Theresult is an allowance with two components:

Soecific Reserves: Loans on the Company's watch list, as described above, are specifically reserved for by applying a
separate reserve factor to the volume of loans within each risk grade. The reserve factors are determined on the basis of
suggested regulatory guidelines. Management assesses each |oan on the watch list to assure the reserve factor applied to
each risk gradeis sufficient for each individual loan within the pool. When significant conditions or circumstances exist on
an individual loan indicating greater risk, additional specific reserves may be required.

Management considersin its analysis expected future cash flows, the value of collateral and other factors that may impact
the borrower's ability to pay.

General Allowance: Any loan that does not require a specific reserve is subject to a general reserve loss factor.
Management determines this factor by analyzing the volume and mix of the existing loan portfolio, including the volume
and severity of non-performing loans and adversely classified credits; analysis of net charge-offs experienced on
previously classified loans; the nature and value of collateral securing the loans; the trend in loan growth, including any
rapid increase in loan volume within arelatively short period of time; management's subjective evaluation of general and
local economic and business conditions affecting the collectibility of the Company's |oans; the relationship and trend over
the past several years of recoveriesin relation to charge-offs; and any changes in lending policies, lending management, or
the loan review system. This decision also reflects management's attempt to ensure that the overall allowance
appropriately reflects a margin for the imprecision necessarily inherent in estimates of expected loan losses.

The quarterly analysis of specific and general loss components of the allowance is the principal method relied upon by
management to ensure that changes in estimated |oan loss levels are adjusted on atimely basis. The inclusion of historical
loss factors in the process of determining the general component of the allowance al so acts as a self-correcting mechanism
of management's estimation process, as |oss experience more remote in time is replaced by more recent experience. Inits
analysis of the specific and the general components of the allowance, management also considers regulatory guidancein
addition to the Company's own experience.

L oans and other extensions of credit deemed uncollectable are charged to the allowance. Subsequent recoveries, if any, are
credited to the allowance. Actual losses may vary from current estimates and the amount of the provision may be either
greater than or less than actual net charge-offs. The related provision for loan losses that is charged to income is the
amount necessary to adjust the allowance to the level determined through the above process. In accordance with the
Company's methodol ogy for assessing the appropriate allowance for |oan losses, the general portion of the allowance
increased to $3.2 million at December 31, 2001 compared to $1.4 million at December 31, 2000. Management has
increased its general reserve percentages, in 2001 compared to 2000, given the increase in the average non-accrual 1oans
and the level of net charge-offs during 2001 and 2000. This percentage increase is also hecessary to help absorb potential
losses from companies impacted by the decline in the state of the local, regional, and national economies. The impact of
these increased percentages added approximately $1.7 million to the general reserve at the end of 2001 when compared to
the reserves at December 31, 2000. During 2001, the Company has also established areserve for its unused loan
commitments and its loans held-for-sale unsold after 60 or more days, accounting for $180,000 of theincreasein the
general reserves compared to the level at December 31, 2000. Prior to December 31, 2000, no reserves were provided for
unused commitments, and the Company had very few, and minimal risk associated with, loans held-for-sale unsold after
60 or more days.

At December 31, 2001, approximately $2.8 million of the allowance for loan losses was allocated based on an estimate of
the amount that was necessary to provide for potential |osses related to the watch list and other specific loans, compared to
$3.2 million at December 31, 2000. Although total specific reserves have declined $400,000, the volume of loans
specifically reserved against has increased from period to period. Many of the loans carrying large specific reserves at
December 31, 2000 were charged-off during 2001, reducing the specific reserves by $2.6 million during 2001 to $600,000.
As management identified additional loans to include on the "watch list" during the year, the specific reserves increased by
$2.2 million to $2.8 million at December 31, 2001. In response to the current economic environment, the Company has
become more conservative in its approach to identifying potential problem loans and placing them on the watch list, by
downgrading loans more aggressively than it had in the past. Loans on the watch list are more closely monitored for
quality issues, including collateral adequacy and the borrower's ability to repay. The potential adverse economic impact on
these loansis reduced through close monitoring and by recording a sufficient reserve against these credits.
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Management's evaluation of the factors above resulted in allowances for loan losses of $6.0 million and $4.6 million at the
end of 2001 and 2000, respectively. The allowance as a percentage of year-end total loansincreased from 1.95% at year-
end 2000 to 2.55% at year-end 2001. The increase in provision between December 31, 2000 and December 31, 2001 was
to reserve against potential future losses resulting from the charge-off of loans currently in the portfolio. Factors affecting
the decision to increase these reserves include the high level of non-performing loans, the increase in recent charge-off
experience, deteriorating loan quality of the Company's finance subsidiary, and the overall state of the current local,
regional, and national economies.

The Company, during its normal loan review procedures, considers aloanto beimpaired when it is probable that the
Company will be unable to collect all amounts due according to the contractual terms of the loan agreement. A loan is not
considered to be impaired during a period of minimal delay (Iess than 90 days) unless available information strongly
suggests impairment. The Company measures impaired |oans based on the present value of expected future cash flows
discounted at the loan's effective interest rate or, as a practical expedient, at the loan's observable market price or the fair
market value of the collateral if the loan is collateral dependent. Impaired loansare charged to the allowance when
management believes, after considering economic and business conditions, collection efforts, and collateral position, that
the borrower's financial condition is such that collection of principal is not probable.

At December 31, 2001 and 2000, the Company's recorded investment in certain loans that were considered to be impaired
was $7.3 million and $6.7 million, respectively. Of these impaired loans, $2.5 million and $2.1 million have related
specific reserves of $792,000 and $1.3 million, while $4.8 million and $4.6 million did not require specific reserves. The
balance of the allowance for loan lossesin excess of these specific reservesis available to absorb losses from all loans.
The average recorded investment in impaired loans for the years ended December 31, 2001, 2000, and 1999, was
approximately $6.0 million, $4.9 million, and $3.7 million, respectively. The Company's policy isto include in impaired
loans all loans that are past due 90 days or more as to either principal or interest and any loans that the Company believes
collection of principal or interest is doubtful, except for loans that are currently measured at fair value or at the lower of
cost or fair value, and credit card receivables, which are considered large groups of smaller balance homogeneous loans
that are collectively evaluated for impairment. Interest payments received on impaired loansare recorded as interest
income, unless collection of the remaining recorded investment is not probable, in which case payments received are
recorded as areduction of principal. For the years ended December 31, 2001, 2000, and 1999, interest income on impaired
loans totaled $324,000, $159,000, and $153,000, respectively, all of which was recognized on a cash basis.

Generally, no interest is accrued on loans when factors indicate collection of interest is doubtful or when the principal or
interest payments become 90 days past due, unless collection of principal and interest are anticipated within a reasonable
period of time and the loans are well secured. For suchloans, previously accrued but uncollected interest is charged
against current earnings, and incomeis only recognized to the extent payments are subsequently received and collection of
the remaining recorded principal balance is considered probable.

The following table presents information on non-performing loans and other assets:

December 31,

(dollarsin thousands) 2001 2000 1999 1998 1997
Loanson non-accrual status $4,807 $5,110 $2,387 $2,737 $1,897
Loans past due greater than 90 days but not on non-accrua status 1,178 1,170 - 9 432
Other rea estate owned 1,498 1,247 562 573 88
Other assets 5 312 18 - -

Tota non-performing assets $7,488 $7,839 $2,967 $3,319 $2,417
Percentage of non-performing assetsto total assets 2.02% 2.64% 1.49% 1.86% 1.39%

At December 31, 2001 non-performing assets were $7.5 million or 2.0% of total assets compared to $7.8 million or 2.6%
at December 31, 2000. Non-accrual loans were $4.8 million at December 31, 2001 and $5.1 million at December 31, 2000.
Approximately $3.4 million of the non-accrual loans reflect loans primarily secured by real estate and the remainder
consists of commercial and consumer loans with varying collateral. Any losses on non-accrual |oans that are considered
probable have been estimated by management in its regular quarterly assessment of the allowance for loan losses as
discussed above. Theincrease in the provision for loan losses each year is largely reflective of theincreases in the average
non-accrual loans and the level of net charge-offs during the periods, as well astotal asset growth.

The Company is actively working on identifying and reducing the level of non-performing assets, and has undertaken a
more aggressive approach relating to the collection and ultimate reduction of non-performing assets. Although the level of
non-performing assetsis virtually unchanged from December 31, 2000 to December 31, 2001, the Company's
aggressiveness is evidenced by the changes in the level of non-performing assets from quarter to quarter in 2001. Total
non-performing assets were $8.9 million, $7.7 million and $8.8 at the end of the first, second and third quarters,
respectively. Asthese impaired loansare identified and brought current, charged-off, or the repossessed collateral sold, the
level of non-performing assetsis expected to decrease.
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Other real estate owned ("OREQO") increased by $251,000 from year to year due to the migration of non-performing loans
to OREO, while other repossessed assetswere reduced by $307,000. All propertiesare being actively marketed through
local real estate agencies.

Deposits

The following table sets forth the composition of the Company's deposit liabilities and associated weighted average rates
on the dates indicated:

December 31,
2001 2000 1999
Weighted Weighted Weighted
(dollarsin thousands) Ending Average Average | Ending Average Average | Ending Average Average

Balance Balance Rate Balance Balance Rate Balance Balance Rate
Non-interest-bearing demand deposits  $43,225 $41,652 N/A $40,201 $35,564 N/A $28,004 $28,602 N/A

Savings 13275 13209  2.58% 12,894 14267 2.81% 15692 16,928  2.83%
Interest-bearing demand deposits 34979 25660 1.38% 22,7136 17548  1.68% 13993 13870  1.64%
Money market accounts 48333 50467  3.78% 38140 32853 4.48% 19906 18330 4.16%

Certificates of deposit under $100,000 80,611 86,549  6.19% 80,867 59,159  6.53% 35891 27,670 5.33%
Certificates of deposit over $100,00C 95,067 78,187  5.15% 46,378 38556  5.96% 24121 27629  5.49%
Total deposits $315490 $295,724  4.05% | $241216 $197,946 4.21% | $137,607 $121,029 3.14%

Total depositsincreased to $315.5 million at December 31, 2001, an increase of $74.3 million or 30.8% from $241.2
million at December 31, 2000. Non-volatile, non-interest-bearing deposits, also referred to as core deposits, have declined
as a percentage of the Company's deposit base, but have increased in dollar value from year to year. At December 31,
2001, non-interest-bearing demand deposits were $43.2 million or 13.7% of total deposits, compared to $40.2 million or
16.7% of total deposits at December 31, 2000.

Interest-bearing deposits consist of interest-bearing demand, money market, savings and time certificate accounts. By their
nature, interest-bearing account balances will tend to grow or decline as the Company reacts to changesin competitors'
pricing and interest payment strategies. At December 31, 2001, interest-bearing demand accounts totaled $35.0 million
reflecting an increase of $12.3 million or 53.8% from $22.7 million at December 31, 2000. The majority of thisincrease is
related to mortgage escrow funds on deposit at the Bank. The increase in mortgage activity during 2001 resulted in a
corresponding increase in escrow funds. The balance of money market accounts was $48.3 million at December 31, 2001,
an increase of $10.2 million or 26.8% from the December 31, 2000 level of $38.1 million. With the overall declinein the
stock market and general economy, consumers have utilized the money market accounts, despite the lower interest rates.
The money market product allows the consumer more stability than an investment in stock, but is more liquid and has
greater flexibility than the higher rate certificates of deposit. Asthe economy and interest rates rebound from the lower
levels experienced in 2001, the Company expects to see adecline in money market deposits as consumers re-enter the
stock market, or utilize higher rate CD's.

At December 31, 2001, certificates of deposit over $100,000 totaled $95.1 million compared to $46.4 million at December
31, 2000, an increase of $48.7 million or 105%. As more fully discussed earlier, the mortgage loans held-for-sale peaked
at $68.0 million during 2001, and broker CD's over $100,000 were used to fund the growth. Currently, broker certificates
of deposit total $56.7 million or 18% of the Company's $315.5 million total deposits.

The following table sets forth, by time remaining to re-pricing or maturity, all time certificates of deposit accounts
outstanding at December 31, 2001:

Time deposits of All other
$100,000 or more (1) time deposits (2)

(dollarsin thousands) Amount Per centage Amount Per centage
Three months or less $30,116 31.68% $18,309 22.71%
After three months through six months 26,942 28.34 22,197 27.54
After six months through one year 19,760 20.78 24,036 29.82
After one year through five years 18,249 19.20 16,069 19.93

Total $95,067 100.00% $80,611 100.00%

(1) Time certificates of deposit of $100,000 or more represent 54.1% of total outstanding time certificates of deposit at December 31, 2001.
(2) All other time certificates of deposit represent 45.9% of total time certificates of deposit at December 31, 2001.
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Other Borrowings

Short-term borrowings consist of federal funds purchased of $2.8 million, $1.3 million, and $3.9 million at December 31,
2001, 2000, and 1999, respectively. The rate and balances on these borrowings are renewed daily, and the balances are

unsecured.

Long-term borrowings consist of the following at December 31.:

(dollarsin thousands)

Notes payable to Federad Home L oan Bank; interest from 2.0% to 8.62% and 6.02% to 8.80% at December 31, 2001
and 2000, respectively, payable in monthly installments plusinterest; due 2002 to 2009; secured by certain investment
securities and mortgage loans totaling $35.4 million and $20.1 million at December 31, 2001 and 2000, respectively.

Notes payable to a correspondent bank; interest at 8.00% at December 31, 2001 and 2000, payable in monthly principal
and interest installments of $30,000, fina payment of $2.1 million due in December 31, 2007; secured by Bank stock.

Contract payable to a private party; interest at 9.0%, payable in monthly installments plus interest through October

2010.

2001 2000 2000

$16,013 $18,293 $24,222

2945 3,000 -
51 55 59
—$510.000 $21.348 $24.281

The following table summarizes the ending bal ances, average bal ances, maximum balances and weighted average interest
rates for each borrowing category for the years ended December 31, 2001, 2000, and 1999.

(dollarsin thousands)

Short-term borrowings (federal funds)

December 31,2001 December 31,2000 December 31, 1999

Balance at end of period 2,750 1,275 3,825

Average balance of borrowing during period 3,516 2,115 2,117

Maximum amount of borrowing outstanding at any month end during period 5,625 7,300 3,825

Weighted average interest rate for period 3.24% 5.01% 4.58%
Notes payable to Federal Home Loan Bank

Balance at end of period 16,013 18,293 24,223

Average balance of borrowing during period 17,125 21,883 22,007

Maximum amount of borrowing outstanding at any month end during period 18,278 29,668 26,268

Weighted average interest rate for period 6.05% 6.84% 6.11%
Notes payable to a correspondent bank

Balance at end of period 2,945 3,000 -

Average balance of borrowing during period 2,988 41 -

Maximum amount of borrowing outstanding at any month end during period 3,000 3,000 -

Weighted average interest rate for period 8.20% N/A -
Contract payable

Balance at end of period 51 55 59

Average balance of borrowing during period 53 57 60

Maximum amount of borrowing outstanding at any month end during period 55 58 61

Weighted average interest rate for period 9.43% 8.77% 10.00%
The scheduled repayment of other borrowings subsequent to December 31, 2001, is as follows:

Due Due
After 3 After 1
Duein 3 months year Due
Months through through after 5
(dollarsin thousands) Or Less one year 5years years Total
Short-term borrowings $2,750 $ - $ - $ - $ 2,750
Long-term borrowings - 10,126 5,831 3,052 19,009
Tota borrowings $2,750 $10,126 $5,831 $3,052 $21,759

Historically, the Company has utilized borrowings from the FHLB as an important source of funding for its long-term
growth and to meet temporary funding needs. The Company maintains a borrowing line limited to 15% of the Banks
assets, subject to certain collateral limitations. Advances from the FHLB, as a percentage of total assets, were 4.3%, and
6.2% at December 31, 2001, and 2000, respectively.



The FHLB has required the Company to provide physical delivery of collateral in the amount of 110% of funds borrowed.
Physical delivery requiresthe Company to provide the FHLB with 1-4 family residential notes and/or securities at their
location in Seattle, Washington. Prior to this requirement, the Company was under a blanket bond collateral agreement
allowing it to borrow funds without the FHLB taking possession of the specific collateral. An analysis performed in 2000
by the FHLB of the Company's financial position and balance sheet ratios precipitated this change. The FHLB has
indicated that physical delivery is not a permanent change, and the blanket bond arrangement could be reinstated when
their analysis of the Company shows improvement of its financial position. Management believes that afuture FHLB
analysis will indicate the Company has improved its financial position and balance sheet ratios.

Advances from the FHLB mature over periods ranging from 1 through 15 years and at December 31, 2001 bear interest
rates ranging from 2.00% to 8.62%. At December 31, 2001 and 2000, $16.0 million and $18.3 million, respectively, in
advances were outstanding from the FHLB.

During 2000, the Company obtained a $3.0 million term loan from aregional bank in order to provide working capital to
the Bank and to increase the Bank's regulatory reserves. The note bearsinterest at 8%, and matures in December 2007. At
December 31, 2001, the principal balance of thisloan was $2.9 million. The Company has pledged the Bank's stock as
collateral for the borrowings. At December 31, 2001, the Company wasin violation of a covenant related to thisloan
reguiring the control of "overhead expenses, including salaries, in order to assure that quarterly net after-tax income less
dividends to shareholders will exceed three times total loan payments of principal and interest." However, awaiver of the
covenant violation for the quarters ended September 30, 2001 and December 31, 2001 was received from the Company's
lender on March 18th, 2002. If the Company remainsin violation of this debt covenant in future quarters, the lender has
the discretion to require immediate repayment of the balance due, or repossess the collateral for this note. The Company
does not anticipate remaining in violation of this covenant in future quarters.

Asset-Liability Management/Interest Rate Sensitivity

The principal purpose of asset-liability management is to manage the Company's sources and uses of funds to maximize
net interest income under different interest rate conditions with minimal risk. A part of asset-liability management
involvesinterest rate sensitivity, the difference between re-pricing assets and re-pricing liabilitiesin a specific time period.
The policy of the Company isto control the exposure of the Company's earnings to changing interest rates by generally
maintaining a position within a narrow range around an "earnings neutral" or "balanced" position. The Board of Directors
has established guidelines for maintaining the Company's earnings risk due to future interest rate changes. Thisanalysis
provides an indication of the Company's earnings risk due to future interest rate changes. At December 31, 2001, the
analysisindicated that the earnings risk was within the Company's policy guidelines.

A key component of the asset-liability management is the measurement of interest-rate sensitivity. Interest-rate sensitivity
refersto the volatility in earnings resulting from fluctuations in interest rates, variability in spread relationships, and the
mismatch of re-pricing intervals between assets and liabilities. I nterest-rate sensitivity management attempts to maximize
earnings growth by minimizing the effects of changing rates, asset and liability mix, and prepayment trends.



The following table presents interest-rate sensitivity data at December 31, 2001. The interest rate gaps reported in the table
arise when assets are funded with liabilities having different re-pricing intervals. Since these gaps are actively managed
and change daily as adjustments are made in interest rate views and market outlook, positions at the end of any period may
not be reflective of the Company'sinterest rate view in subsequent periods. Active management dictates that longer-term
economic views are balanced against the prospects of short-term interest rate changesin al re-pricing intervals.

Estimated Maturity or Repricing at December 31, 2001

0-3 3-6 6 - 12 1-5 Over
(dollarsin thousands) Months Months Months Years 5Years Total
Interest-earning assets:
I nterest-earning balances due from banks $36,02C $- $- $- $- $36,02C
Investments available-for-sale - - 742 27,991 1,455 30,188
Investments hel d-to-maturity 2,599 300 1,116 100 - 4,115
Federal Home Loan Bank Stock (1) 3,531 - - - 3,531
Loansheld-for-sale 37,322 - - - 37,322
Loans, including fees 105,02€ 7,518 9,870 83,974 28,824 235,212
Totd interest-earning assets 184,49¢ 7,818 11,728 112,065 30,279 346,38€
Allowance for loan losses (5,997)
Non-interest-bearing cash and due from banks 14,157
Other assets 16,112
Total assets $370,660
Interest-bearing Liabilities:
Savings and interest-bearing demand deposits $96,587 $- $- $- $- $96,587
Certificates of deposit 48,425 49,139 43,796 34,318 - 175,67¢
Borrowings 2,782 2,032 8,062 5,831 3,052 21,759
Total interest-bearing liabilities 147,794 51,171 51,858 40,149 3,052 294,024
Non-interest-bearing liabilities
Demand deposits 43,225
Other 4,663
Shareholders equity 28,748
Totd liahilities and shareholders equity $370,660
Interest sensitivity gap 36,704 (43,353 (40,130) 71,916 27,227 $52,364
Cumulative interest sensitivity gap $36.704 $(543 353) $(79 288) $25137 $52 364

(1) Equity investments have been placed in the 0-3 month category
Market Risk

Interest rate and credit risks are the most significant market risksimpacting the Company's performance. Other types of
market risk, such as foreign currency exchange rate risk and commodity price risk, do not arise in the normal course of the
Company's business activities. The Company relies on loan reviews, prudent loan underwriting standards and an adequate
allowance for loan losses to mitigate credit risk.

Interest rate risk is managed through the monitoring of the Company's gap position (see Asset-Liability
Management/Interest Rate Sensitivity) and sensitivity to interest rate risk by subjecting the Company's balance sheet to
hypothetical interest rate shocks. The Company's primary objective in managing interest rate risk isto minimize the
adverse impact of changesin interest rates on the Company's net interest income and capital, while structuring the
Company's asset/liability position to obtain the maximum yield-cost spread on that structure.

Rate shock is an instantaneous and compl ete adjustment in market rates of various magnitudes on a static or level balance
sheet to determine the effect such a change in rates would have on the Company's net interest income for the succeeding
12 months, and the fair values of financial instruments.

The Company utilizes asset/liability modeling software to determine the effect of a shift in market interest rates, with
scenarios of interest ratesincreasing 100 and 200 basis points and decreasing 100 and 200 basis points. The model utilized
to create the table presented below is based on the concept that all rates do not move by the same amount or at the same
time. Although certain assets and liabilities may have similar maturities or periods torepricing, they may not react
correspondingly to changes in market interest rates. In addition, interest rates on certain types of assets and liabilities may
fluctuate with changes in market interest rates, while interest rates on other types of assets may lag behind changesin
market rates. Further, in the event of achange in interest rates, prepayment and early withdrawal levels would likely
deviate from those assumed in the table. The ability of certain borrowers to make scheduled payments on the adjustable
rate loans may decrease inthe event of an interest rate increase due to adjustments in the amount of the payments.
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The model attempts to account for such limitations by imposing weights on the gaps between assets and liabilities. These
weights are based on the ratio between the amount of rate change and each category of asset/liability, and the amount of
any changein the federal fundsrate. Local conditions and the strategy of the Company determine the weights for loan and
core deposits; the others are set by national markets. In addition, atiming factor has been used as (@) fixed rate instruments
do not repriceimmediately; (b) renewals may have different terms than original maturities; and, (c) there is atiming factor
between rates on different instruments (i.e. core deposits usually reprice long after there has been a change in the federal
funds rate). Due to the various assumptions used for this simulation analysis, no assurance can be given that actual results
will correspond with projected results.

The following table shows the estimated impact on the Company of the interest rate shock on"Economic Value of Equity”
which measures change in net interest income, and the "Changes in Total Economic Value" which measures change in the
fair value of financial instruments, at December 31, 2001:

Changein Economic Changein Total
Value of Equity Economic Value
Rate Shock $(000's) % Equity $(000's) % Equity
+2% $ (336) (1.2%) $ 11,636 40%
+1% $ (168) (0.6%) $ 5818 20%
-1% $ 76 0.3% $ (5818) (20%)
-2% $ 152 0.5% $ (11,749) (40%)

Loans and certificates of deposit represent the majority of interest rate exposure. Investments only represent 9.9% of
interest-earning assets and, therefore, the impact of the investments on net interest income of moving rates may not be
significant. Historically, savings and interest-bearing checking accounts have not re-priced in proportion to changesin
overall market interest rates. The change in net interest income can be attributed to the balance of loans and certificates of
deposit maturing/re-pricing.

The changein fair values of financial assetsis mainly aresult of total loans representing 67.9% of total interest-earning

assets. Of these loans 60.0% or $140.2 million have fixed interest rates, which decline in value during a period of rising
interest rates.

While asset/liability models have become a main focus of risk management, the Company believes that statistical models
alone do not provide areliable method of monitoring and controlling risk. The quantitative risk information providedis
limited by the parameters established in creating the related models. Therefore, the Company uses these modelsonly asa
supplement to other risk management tools.

Return on Equity and Assets

Return on daily average assets and equity and certain other ratios for the periods indicated are presented below:

Year Ended December 31,

2001 2000 1999
Net income (loss) $(1,450) $869 $656
Average assets $353,164 $254,829 $177,657
Return on average assets (0.41)% 0.34% 0.37%
Net income (loss) $ (1,450) $869 $656
Average equity $30,701 $30,782 $31,420
Return on average equity (4.72)% 2.82% 2.09%
Cash dividends paid per share $0.05 $0.07 $0.07
Diluted earnings per share $(0.39) $0.22 $0.16
Dividend payout ratio N/A 32.34% 42.84%
Average equity $30,701 $30,782 $31,420
Average assets $353,164 $254,829 $177,657
Average equity to asset ratio 8.69% 12.08% 17.69%

Liquidity

Liquidity represents the ability to meet deposit withdrawals and fund loan demand, while retaining the flexibility to take
advantage of business opportunities. The Company's primary sources of funds are customers deposits, |oan payments,
sales of assets, advances from the FHLB (Federal Home Loan Bank) and the use of the federal funds market. As of
December 31, 2001, approximately $4.3 million of the securities portfolio matures within one year.
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Historically the Company has utilized borrowings from the FHLB as an important source of funding for its growth. The
Company has an established borrowing line with the FHLB that permitsit to borrow up to 15% of the Bank's assets,
subject to collateral limitations. Advances from the FHLB have maturity periods ranging from 1 through 15 years and at
December 31, 2001, bear interest at rates ranging from 2.00% to 8.62%. At December 31, 2001, $16.0 million in advances
were outstanding from the FHLB. See the section on"Other Borrowings' for further discussion.

During 2001, the Company experienced extremely rapid growth in its residential lending segment as consumers took
advantage of relatively low housing market interest rates to refinance, build, or purchase homes. Although these residential
mortgage loans are typically sold within 15-45 days after funding, the volume funded but unsold grew from $10.0 million
at December 31, 2000 to over $55.0 million during the first quarter of 2001, and to over $68.0 million at the peak during
the fourth quarter of 2001. In order to take advantage of the income generated by the increase in mortgage loan volume,
the Company utilized the broker CD market to fund the growth. As origination volumes of |oans held-for-sale began to
taper off toward the end of 2001 to the ending balance of $37.3 million, the excess funds were deposited in the Company's
cash account with the FHLB. The higher rate broker certificates of depositwill not be renewed if the volume of mortgage
loans remains steady or subsides, reducing the excess liquidity. The Company has $34.3 million in broker and out-of-
market certificates of deposit maturing in the first six months of 2002.

Certain of the Company's long-term borrowings have restrictive covenants that require the Company to maintain minimum
levels of net income to required annual debt-service payments. At December 31, 2001, the Company wasin violation of a
covenant requiring the control of "overhead expenses, including salaries, in order to assure that quarterly net after-tax
income less dividends to shareholders will exceed three times total loan payments of principal and interest." However, a
waiver of the covenant violation for the quarters ended September 30, 2001 and December 31, 2001 was received from the
Company's lender on March 18", 2002.

Capital

The Company and the Bank are required to maintain minimum amounts of capital to"risk-weighted" assets, as defined by
banking regulators. The Company and the Bank are required to have Tier 1 and Total Capital ratios of 4.0% and 8.0%,
respectively. In addition the Bank isrequired to maintain a Tier 1 leverage ratio of not less than 4%. At December 31,
2001, the Company's Tier 1 and Total Capital ratios were 8.84% and 10.10%, respectively; and at December 31, 2000, the
Company's ratios were 9.74% and 10.99%, respectively. The ratio of shareholder's equity to average assets was 8.14% and
11.93% at December 31, 2001 and 2000, respectively. At December 31, 2001, the Banks Tier 1, Total Capital, and Tier 1
leverage ratios were 9.46%, 10.72%, and 6.99%, respectively and at December 31, 2000 were 9.37%, 10.62%, and 8.19%,
respectively. To be considered "well capitalized" as defined by banking regulators, the Bank and the Company must
maintain atotal capital ratio of greater than 10%, atier 1 capital ratio of greater than 6%, and the Bank must maintain a
tier 1 leverage capital ratio of greater than 5%. At December 31, 2001 and at December 31, 2000, both the Company and
the Bank exceeded the minimum requirements to be considered "well capitalized" under banking regulations.



Item 8. Financial Statementsand Supplementary Data
INDEPENDENT AUDITOR'S REPORT (MOSSADAMSLLP)

To the Shareholders and Board of Directors
Cowlitz Bancorporation

We have audited the accompanying consolidated statements of condition of Cowlitz Bancorporation (a Washington
Corporation) and Subsidiaries as of December 31, 2001 and 2000, and the related consolidated statements of operations,
changesin shareholders' equity and cash flows for the years then ended. These consolidated financial statements are the
responsibility of the Company's management. Our responsibility isto express an opinion on these consolidated financial
statements based on our audits. The consolidated statements of operations, changes in sharehol der's equity, and cash flows
of Cowlitz Bancorporation and Subsidiaries as of December 31, 1999, and for the year then ended, were audited by other
auditors whose report dated January 21, 2000, expressed an unqualified opinion on those statements.

We conducted our auditsin accordance with auditing standards generally accepted in the United States of America. Those
standards require that we plan and perform the audits to obtain reasonabl e assurance about whether the financial
statements are free of material misstatement. An audit includes examining, on atest basis, evidence supporting the
amounts and disclosuresin the financial statements. An audit also includes assessing the accounting principles used and
significant estimates made by management, as well as evaluating the overall financial statement presentation. We believe
that our audits provide areasonable basis for our opinion.

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the financial
position of Cowlitz Bancorporation and Subsidiaries as of December 31, 2001 and 2000, and the results of their operations
and their cash flows for the years then ended, in conformity with accounting principles generally accepted in the United
States of America.

Portland, Oregon /s Moss Adams, LLP
February 14, 2002, except for note 21, asto which the dateis March 8, 2002, and
note 8, asto which the date is March 18, 2002



REPORT OF INDEPENDENT PUBLIC ACCOUNTANTS (ARTHUR ANDERSEN LLP)

To the Shareholders and Board of Directors of
Cowlitz Bancorporation

We have audited the consolidated statements of income, changes in shareholders’ equity and cash flows of Cowlitz
Bancorporation (a Washington Corporation) and its subsidiaries for the year ended December 31, 1999. These financial
statements are the responsibility of the Company's management. Our responsibility isto express an opinion on these
financial statements based on our audit.

We conducted our audit in accordance with auditing standards generally accepted in the United States. Those standards
require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free
of material misstatement. An audit includes examining, on atest basis, evidence supporting the amounts and disclosuresin
the financial statements. An audit also includes assessing the accounting principles used and significant estimates made by
management, aswell as evaluating the overall financial statement presentation. We believe that our audit provides a
reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in al material respects, the results of operations
and cash flows of Cowlitz Bancorporation and its subsidiaries for the year ended December 31, 1999 in conformity with
accounting principles generally accepted in the United States.

San Francisco, California /9 Arthur Andersen LLP
January 21, 2000



COWLITZ BANCORPORATION
CONSOLIDATED STATEMENTS OF CONDITION
(dollarsin thousands)

ASSETS

Cash and cash equivaents

Investment securities:
Investments available-for-sale (at fair value, cost of $30,172 and $7,441 at December 31, 2001 and 2000, respectively)
Investments held-to-maturity (at amortized cogt, fair value of $4,157 and $4,569 at December 31, 2001 and 2000, respectively)

Total investment securities
Federal Home Loan Bank stock, at cost
Loansheld-for-sde
Loans, net of deferred loan fees
Allowance for loan losses

Loans, net

Premises and equipment, net of accumulated depreciation of $4,029 and $3,238 at December 31, 2001 and 2000, respectively
Intangible assets, net of accumulated amortization of $1,691 and $1,435 at December 31, 2001 and 2000, respectively
Accrued interest receivable and other assets
TOTAL ASSETS
LIABILITIESAND SHAREHOLDERS' EQUITY
LIABILITIES
Deposits:
Non-interest-bearing demand
Savings and interest-bearing demand
Certificates of deposit
Total deposits
Short-term borrowings
Long-term borrowings
Accrued interest payable and other liabilities
Total liabilities
COMMITMENTSAND CONTINGENCIES (Note 13)

SHAREHOLDERS' EQUITY
Preferred stock, no par value; 5,000,000 shares authorized asof ~ December 31, 2001 and 2000, no shares i ssued and outstanding
Common stock, no par value; 25,000,000 shares authorized asof  December 31, 2001 and 2000, 3,692,560 and 3,689,327 shares
issued and outstanding at December 31, 2001 and 2000,  respectively
Additional paid-in capital
Retained earnings
Accumulated other comprehensive income, net of taxes
Total shareholders equity
TOTAL LIABILITIESAND SHAREHOLDERS' EQUITY

December 31,

2001 2000
$50,177 $25,58¢
30,188 7,499
4,115 4572
34,303 12,071
3,531 3,302
37,322 10,013
235,212 233,63¢
(5,997) (4,561)
229,215 229,078
5,235 5,625
4,327 5,352
6,550 5,868
$370,660 $296,898
$43,225  $40,201
96,587 73,770
175,67€ 127,24t
315,49C 241,21€
2,750 1,275
19,009 21,348
4,663 2,650
341,912 266,48¢
16,802 16,785
1,538 1,538
10,398 12,048
10 38
28,748 30,409

$370,660 $296,898




COWLITZ BANCORPORATION
CONSOLIDATED STATEMENTS OF OPERATIONS
(dollarsin thousands, except per share amounts)

INTEREST INCOME
Interest and feeson loans
Interest on taxable investment securities
Interest on non-taxable investment securities
Other interest and dividend income
Totd interest income
INTEREST EXPENSE
Savings and interest-bearing demand
Certificates of deposit
Short-term borrowings
Long-term borrowings
Totd interest expense
Net interest income before provision for loan losses
PROVISION FOR LOAN LOSSES
Net interest income after provision for loan losses
NON-INTEREST INCOME
Gains on loans sold
Brokerage fees
Escrow fees
Service charges on deposit accounts
Credit card income
Fiduciary income
Net gains (losses) on maturities and sales of available- for-sale securities
Gain (loss) on sale of repossessed assets
Other income
Total non-interest income
NON-INTEREST EXPENSE
Salaries and employee benefits
Net occupancy and equipment expense
Impairment of goodwill
L oan expense
Professional fees
Business taxes
Amortization of intangible assets
Data processing and communications
Postage and freight
Credit card expense
Stationary and supplies
Travel and education
Other expenses
Tota non-interest expense
Income (loss) before provision for income taxes
PROVISION FOR INCOME TAXES
Net income (10ss)

BASIC EARNINGS (LOSS) PER SHARE OF COMMON STOCK
DILUTED EARNINGS (LOSS) PER SHARE OF COMMON STOCK

Y earsEnded December 31,

2001 2000 1999
$2508¢  $21,282 $13,901
848 651 681

8 8 8
1,283 906 686
27,027 22,848 15,276
2,600 2,169 1,469
9,382 6,164 2,332
115 106 97
1,285 1,501 1,350
13,382 9,040 5,248
13845 12,908 10,028
(5,262) (1,155) (1,349)
8,583 11,753 8,679
4,872 1,813 852
2,450 1,497 857
895 316 105
737 714 698
507 381 381
238 301 151

89 ) ©
(429) 92 -
232 109 149
9,501 5219 3,101
$9,365 $8,641 $5,766
2,440 2,115 1,457
1,215 - -
716 230 202
641 492 379
613 415 274
582 559 445
543 430 238
478 331 164
408 307 315
378 340 227
333 356 235
1,762 1,276 1,092
19,474 15492 10,794
(1,300) 1,480 1,076
150 611 420
$(1,450) $869 $656
$(0.39) $0.22 $0.16
$0.39) $0.22 $0.16
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BALANCE, December 31, 1998
Comprehensive income:
Net income
Net changes in unrealized gains on investments
available-for-sale, net of deferred taxes of $4<
Comprehensive income
I ssuance of common stock for cash
Purchase of treasury stock
Issuance of common stock for acquisition
Cash dividend paid ($.07 per share)
BALANCE, December 31, 1999
Comprehensive income:
Net income
Net changes in unrealized loss on investments
available-for-sale, net of deferred taxes of $3¢
Comprehensive income
Issuance of common stock for cash
Purchase of treasury stock
Cash dividend paid ($.07 per share)
BALANCE, December 31, 2000
Comprehensive income:
Net loss
Net changes in unrealized gains on investments
available-for-sale, net of deferred taxes of $8
Comprehensive loss
Issuance of common stock for cash
Cash dividend paid ($.05 per share)
BALANCE, December 31, 2001

COWLITZ BANCORPORATION
CONSOLIDATED STATEMENTS OF CHANGESIN SHAREHOLDERS' EQUITY
(dollarsin thousands)

Common Stock
Accumulated
Additional Other Total
Paid-in  Retained Comprehensve Shareholders’ Comprehensive
Shares  Amount Capital  Earnings Income (Loss) Equity Income (L 0ss)
4,001,99¢ $18,251 $1538 $11,08% $46 $30,92C
- - - 656 - 656 $656
- - - - (84) (84) (84)
$572
5,743 34 - - - 34
(134,500) (732 - - - (732)
148,81C 977 - - - 977
- - - (281) - (281)
4,022,052 18,530 1,538 11,460 (38) 31,490
- - - 869 - 869 $869
- - - 76 76 76
$945
8,207 39 - - - 39
(340,932) (1,784) - - - (1,784)
- - - (281) - (281)
3,689,327 16,785 1,538 12,048 38 30,409
- - - (1,450) - (1,450) $(1,450)
- - - (28) (28) (28)
3233 17 - - - 17 $(1,478)
- - - (200) - (200)
3,692,56C $16,802 1,538 10,398 $10 28,748




COWLITZ BANCORPORATION
CONSOLIDATED STATEMENTS OF CASH FLOWS

(dollarsin thousands)

CASH FLOWSFROM OPERATING ACTIVITIES
Net income (10ss)
Adjustments to reconcile net income (loss) to net cash from operating activities:
Deferred tax benefit
Depreciation and amortization
Impairment of goodwill
Provision for loan losses
Net (gains) losses on maturities and sales of investments securities available-for-sale
Net amortization of investment security premiums and accretion of discounts
Net loss (gain) on sales of foreclosed assets
Gains on loans sold
Origination of loansheld-for-sale
Proceeds of |oan sales
(Increase) decrease in accrued interest receivable and other assets
Increase in accrued interest payable and other liabilities
Federal Home Loan Bank stock dividends
Net cash from operating activities

CASH FLOWS FROM INVESTING ACTIVITIES

Proceeds from sale of foreclosed assets

Proceeds from maturities of investment securities held-to- maturity
Proceeds from maturities and sales of investment securities available-for-sale
Purchases of investment securities:

Held-to-maturity

Available-for-sde

Net increase in loans

Purchases of premises and equipment

Net cash received (paid) in acquisition of business

Net cash from investment activities

CASH FLOWS FROM FINANCING ACTIVITIES

Net increase (decrease) in demand, savings, and interest-bearing demand deposits

Net increase in certificates of deposit

Dividends paid

Net increase in short-term borrowings

Proceeds from long-term borrowings

Repayment of long-term borrowings

Repurchase of common stock

Issuance of common stock for cash, net of amount paid for fractional shares and offering costs
Net cash from financing activities

NET INCREASE (DECREASE) IN CASH AND
CASH EQUIVALENTS

CASH AND CASH EQUIVALENTS, beginning of year

CASH AND CASH EQUIVALENTS, end of year

SUPPLEMENTAL DISCOSURE OF CASH FLOW
INFORMATION
Cash paid for interest

Cash paid for income taxes
SUPPLEMENTAL DISCLOSURE OF INVESTING

ACTIVITIES
Loanstransferred to other real estate owned

Y ears Ended December 31,

2001 2000 1999
$(1,450) $869 $656
(205) (1,166) (212)
1,408 1,316 1,098
1,215 - -
5,262 1,155 1,349
(89) 4 2
(C) C) @
429 (92)
(4,872) (1,813) (852)
(467,554)  (138,704)  (63,084)
445117 132,75¢ 62753
(529) 1,177 62
2,013 942 (154)
(229) (212) (221)
(19,492) (3.769) 1,397
2,979 942 -
8,865 4,365 3,267
10,848 5472 2,000
(8,399) (4369  (3,365)
(34,253) (224)  (3490)
8751  (51,941)  (15291)
(436) (288) (609)
- 3188  (1,565)
(29147)  (42855) (19053
$25841  $12,462 $(2,834)
48,433 48205 18,080
(200) (281) (281)
1,475 - 1,550
10,000 11,450 5,000
(12339)  (16933) (6812
- (1,784) (732)
17 39 34
73,227 53159 14,005
24,583 6535  (3,651)
25,589 19054 22,705
$50.177 __ $25589 _ $19,054
$13,31¢ $9548  $5,221
$9 $797 $560
$3352 $1.802 $769




COWLITZ BANCORPORATION
NOTESTO CONSOLIDATED FINANCIAL STATEMENTS

NOTE 1- SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Natur e of operations - Cowlitz Bancorporation (the "Company") is a holding company located in southwest Washington.
The Company's principal subsidiaries are Cowlitz Bank (also the "Company" or the "Bank"), a Washington state-chartered
commercial bank, and, until its sale in February of 2002, Business Finance Corporation ("BFC") of Bellevue, Washington.
Business Finance Corporation provided asset-based financing to companies throughout the western United States. Cowlitz
Bank isthe largest community bank headquartered in Cowlitz County and offers commercial banking services primarily to
small and medium-sized businesses, professionals, and retail customers.

During the third quarter of 1999, the Company acquired Bay Mortgage of Bellevue, Washington and Bay Mortgage of
Seattle, Washington. Bay Mortgage of Seattle and Bay Mortgage of Bellevue have joined together as a division ("Bay
Mortgage') of Cowlitz Bank and serve customers throughout the greater Bellevue/Seattle market area. Other markets
served by Bay Mortgage include Silverdale and Vancouver, Washington, Cowlitz County, Washington, and Portland,
Oregon. Bay Escrow also operates as a division of Cowlitz Bank and completes escrow transactions for Bay Mortgage
primarily for the Bellevue/Seattle market. Cowlitz Bank operates a branch in Bellevue, Washington, doing business as Bay
Bank.

On July 1, 2000 the Company acquired Northern Bank of Commerce ("NBOC") of Portland, Oregon. NBOC operates as a
branch of Cowlitz Bank, doing business as Northern Bank of Commerce, and serves customers in the Portland, Oregon
market area.

Principles of consolidation - The accompanying consolidated financial statements include the accounts of the Company
and its subsidiaries. All significant intercompany transactions and balances have been eliminated.

Use of estimatesin preparation of the financial statements - Preparation of the consolidated financial statementsin
conformity with generally accepted accounting principles requires management to make certain estimates and assumptions
that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the
consolidated financial statements and the reported amounts of revenues and expenses during the reporting period. Actual
results could differ from those estimates.

Cash and cash equivalents - For the purpose of presentation in the statements of cash flows, cash and cash equivalents
include cash on hand, amounts due from banks, and federal funds sold. Federal funds sold generally mature the day
following purchase.

Investment securities - Investment securitiesare classified astrading, available-for-sale, or held-to-maturity. Securities
are classified as held-to-maturity when the Company has the positive intent and ability to hold those securities to maturity.
Held-to-maturity securitiesare carried at amortized cost. Securities that are bought and held principally for the purpose of
selling them in the near-term are classified astrading securities. Trading securitiesare carried at fair value. Net unrealized
gains and losses on trading securities are included in the consolidated statements of income. Securities not classified as
either held-to-maturity or trading are classified as available-for-sale. Available-for-sale securitiesare carried at fair value
with unrealized gains and losses, net of tax effect, added to or deducted from shareholders’ equity. All investment
securities have been designated as either available-for-sale or held-to-maturity at December 31, 2001 and 2000.

Declinesin thefair value of individual held-to-maturity and available-for-sale securities below their cost that are other
than temporary are recognized by write-downs of the individual securitiesto their fair value. Such write-downs would be
included in earnings as realized | osses.

Federal Home Loan Bank stock - The Company's investment in Federal Home Loan Bank (FHLB) stock is arestricted
investment carried at cost ($100 per share) which approximatesfair value. As amember of the FHLB system, the
Company is required to maintain aminimum level of investment in FHLB stock based on its outstanding FHLB advances.
The Company may request redemption of any stock in excess of the amount required. Stock redemptions are made at the
discretion of the FHLB.



NOTE 1- SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES - (continued)

Loans held-for-sale - Loans held-for-sale are carried at the lower of cost or market value. Market value is determined in
aggregate. Net unrealized |osses are recognized as changes to income through a valuation allowance. L oan origination fees
and the direct loan originations costs of loans held-for-sale are deferred until the related loan is sold. If theloan is
subsequently held for investment, such fees and costs continue to be deferred and recognized as an adjustment of the loan's
yield.

L oans - Interest income on simple interest loans is accrued daily on the principal balance outstanding. Generally, no
interest is accrued on loans when factors indicate that collection of interest is doubtful or when principal or interest
payments become 90 days past due, unless collection of principal and interest is anticipated within areasonable period of
time and the loans are well secured. For such loans, previously accrued but uncollected interest is charged against current
earnings, and income is only recognized to the extent that payments are subsequently received and collection of the
remaining recorded investment is probable. Non-accrual loansare returned to accrual status when the loans are paid
current asto principal and interest and future payments are expected to be made in accordance with the contractual terms
of the loan. Loan feesare offset against operating expenses to the extent that these fees cover the direct expense of
originating loans. Feesin excess of origination costs are deferred and amortized to income over the related |oan period.

Allowancefor loan losses - The allowance for loan lossesis based on management's estimates. Management determines
the adequacy of the allowance based upon reviews of individual 1oans, delinquencies, recent loss experience, current
economic conditions, the risk characteristics of the various categories of loans, and other pertinent factors. Actual |osses
may vary from current estimates. These estimatesare reviewed periodically and are adjusted as deemed necessary. Loans
deemed uncollectible are charged to the allowance. Provisions for loan losses and recoveries on loans previously charged
off are added to the allowance.

A loan isimpaired when, based on current information and events, it is probabl e that the Company will be unable to
collect all amounts due according to the contractual terms of the loan agreement. The Company's policy isto includein
impaired loans all loans that are past due 90 days or more as to either principal or interest and any loans that the Company
believes collection of principal or interest is doubtful, except for loans that are currently measured at fair value or at the
lower of cost or fair value, and credit card receivables, which are considered large groups of smaller balance homogeneous
loans that are collectively evaluated for impairment. The Company measures impairment based on the present value of
expected future cash flows discounted at the |oan's effective interest rate or, as a practical expedient, impairment is
measured based on the loan's observable market price or the fair value of the collateral if theloan is collateral dependent.
Impaired loans are charged to the allowance when management believes, after considering economic and business
conditions, collection efforts, and collateral position, that the borrower's financial condition is such that collection of
principal is not probable.

Stock-based compensation - Statement of Financial Accounting Standards (SFAS) No. 123, "Accounting for Stock-
Based Compensation," requires disclosure about stock-based compensation arrangements regardl ess of the method used to
account for them. As permitted by SFAS No. 123, the Company has decided to apply the accounting provisions of
Accounting Principles Board (APB) Opinion No. 25, and therefore discloses the difference between compensation cost
included in net income and the related cost measured by the fair value-based method defined by SFAS No. 123, including
tax effects, that would have been recognized in the income statement if the fair value method had been used.

Other real estate owned- Other real estate owned (OREOQ), acquired through foreclosure, is carried at the lower of cost
or estimated fair value, less estimated costs to sell. Prior to foreclosure, the balance of the underlying loan is adjusted to
equal the estimated fair value of thereal estate to be acquired, less estimated costs to sell, by a charge to the allowance for
loan losses. Any subsequent adjustmentsare recorded as a val uation allowance with a charge to non-interest expense.
Other real estate owned isincluded in other assets on the consolidated statements of condition.

Premises and equipment - Premises and equipment are stated at cost less accumulated depreciation. The provision for

depreciation and amortizationis computed by the straight-line method over the estimated useful lives for the majority of
the assets, which range from 3 to 39.5 years.
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NOTE 1- SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES - (continued)

Improvements are capitalized and depreciated over the lesser of their estimated useful lives or thelife of arelated |ease.
When property isreplaced or otherwise disposed of, the cost of such assets and the related accumul ated depreciation are
removed from their respective accounts.

Intangible assets - Intangible assets include deposit premiums of $767,000 and $1.0 million (net of accumulated
amortization) at December 31, 2001 and 2000, respectively. The deposit premiums are amortized using an accelerated
method over aten-year life. Intangible assets at December 31, 2001 and 2000, also include goodwill of $3.6 million and
$4.4 million, respectively (net of accumulated amortization). Goodwill represents the excess of acquisition costs over the
fair value of net assets that arose in connection with the acquisitions of Business Finance Corporation (BFC), Bay
Mortgage of Bellevue, Washington, Bay Mortgage of Seattle, Washington, Bay Escrow, and Northern Bank of Commerce
of Portland, Oregon.

Goodwill related to the acquisition of BFC was considered impaired at December 31, 2001 and the balance of $1.2 million
was charged against earnings at that time. The impairment |oss was measured based upon an assessment of BFC's net
tangible assets relative to the entity's fair value as determined by a sale in process as of December 31, 2001. Also in 2001,
an estimate of the final earn-out payment related to the purchase of Bay Mortgage of Bellevue, Washington was
recognized and resulted in an increase to goodwill by $772,000. Prior to the adoption of SFAS No. 142, as further
discussed below, goodwill had been amortized on a straight-line basis over a 15-year period.

Incometaxes - Income taxes are accounted for using the asset and liability method. Under this method, a deferred tax
asset or liability is determined based on enacted tax rates, which will be in effect when the differences between the
financial statement carrying amounts and tax bases of existing assets and liabilities are expected to be reported in the
Company'sincome tax returns. The deferred tax provision or benefit for the year is equal to the net change in the deferred
tax asset or liability from the beginning to the end of the year. The effect on deferred taxes of achangein tax ratesis
recognized in income in the period that includes the enactment date.

Earnings per share - Earnings per share computations are computed using the weighted average number of common and
dilutive common equivalent shares (stock options) assumed to be outstanding during the period using the treasury stock
method.

Off-balance-sheet financial instruments - The Company holds no derivative financial instruments. However, in the
ordinary course of business, the Company hasentered into off-balance-sheet financial instruments consisting of
commitments to extend credit, commitments under credit card arrangements, and standby |etters of credit. Such financial
instruments are recorded in the financial statements when they become payable.

Impact of new accounting issues - During 2001, the Financial Accounting Standards Board issued the following
accounting standards:

Standard of Financial Accounting Standard (SFAS) NO. 141 - Business Combinationsaddresses financial accounting and
reporting for business combinations and supersedes APB Opinion No. 16, "Business Combinations,” and FASB Statement
No. 38, "Accounting for Preacquisition Contingencies of Purchased Enterprises.” All business combinationsin the scope
of this Statement are to be accounted for using the purchase method. The provisions of this Statement apply to all business
combinationsinitiated after June 30, 2001. This Statement also appliesto all business combinations accounted for using
the purchase method for which the date of acquisition is July 1, 2001, or later. Adoption of this standardis not expected to
have a material impact to the Company's financial position or results of operations.
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NOTE 1- SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES - (continued)

Statement of Financial Accounting Standard (SFAS) No. 142 - Goodwill and Other Intangible Assets, addresses financial
accounting and reporting for acquired goodwill and other intangible assets and supersedes APB Opinion No. 17,
"Intangible Assets!" It addresses how intangibl e assets that are acquired individually or with a group of other assets (but
not those acquired in a business combination) should be accounted for in financial statements upon their acquisition. This
Statement al so addresses how goodwill and other intangible assets should be accounted for after they have beeninitially
recognized in the financial statements. The provisions of this Statement are required to be applied starting with fiscal years
beginning after December 15, 2001. Under the new rules, goodwill (and intangible assets deemed to have indefinite lives)
will no longer be amortized but will be subject to annual impairment tests in accordance with the Statement. Other
intangible assets will continue to be amortized over their useful lives.

The Company will apply the new rules on accounting for goodwill and other intangibl e assets beginning in 2002.
Application of the non-amortization provisions of the Statement is expected to result in an increase in net income of
$325,000 per year. During 2002, the Company will perform thefirst of the required impairment tests of goodwill and
indefinite lived intangibl e assets, but has not yet determined what the effect of these tests will be on the earnings and
financial position of the Company.

Statement of Financial Accounting Standard (SFAS) No. 143 - Accounting for Asset Retirement Obligations addresses
financial accounting and reporting for obligations associated with the retirement of tangible long-lived assets and the
associated asset retirement costs. This Statement appliesto all entities. It appliesto legal obligations associated with the
retirement of long-lived assets that result from the acquisition, construction, development, and/or the normal operation of a
long-lived asset, except for certain obligations of lessees. As used in this Statement, alegal obligation is an obligation that
aparty isrequired to settle as aresult of an existing or enacted law, statute, ordinance, or written or oral contract or by
legal construction of acontract under the doctrine of promissory estoppel. This Statement amends FASB Statement No.

19, "Financial Accounting and Reporting by Oil and Gas Producing Companies." This Statement is effective for financial
statements issued for fiscal years beginning after June 15, 2002. Adoption of this standardis not expected to have a
material impact to the Company's financial position or results of operations.

Statement of Financial Accounting Standard (SFAS) No. 144 - Accounting for the Impairment or Disposal of Long-Lived
Assets addresses financial accounting and reporting for the impairment or disposal of long-lived assets. This Statement
supersedes FASB Statement No. 121, "Accounting for the Impairment of Long-Lived Assetsand for Long-Lived Assetsto
be Disposed Of," and the accounting and reporting provisions of APB Opinion No. 30. SFAS No. 144 establishesasingle
accounting model for long-lived assets to be disposed of by sale, and broadens the presentation of discontinued operations
to include more disposal transactions. Adoption of this statement is not expected to have a significant effect on the
Company's consolidated financial position or results of operations. Application of SFAS No. 144 is effective beginning
January 1, 2002.

Comprehensiveincome - Comprehensive income includes net income reported on the statements of income and changes
in the fair value of available-for-sale investments reported as a component of shareholders' equity.

The components of comprehensive income for the years ended December 31 are asfollows:

(dollarsin thousands) 2001 2000 1999
Unrealized gain (loss) arising during the period, net of tax $31  $77 $(86)

Reclassification adjustment for net realized gains (losses) on securities available-for-sale included in net income during the yesr,
net of tax

Net unrealized gain (loss) included in other comprehensive income $(28) $76 $(84)

59 @ 2

Prior year reclassifications - Certain prior year amounts have been reclassified to conform with the current year
presentation.



NOTE 2- BUSINESSACQUISITIONSAND SALES

On July 1, 2000, the Company acquired Northern Bank of Commerce (NBOC) of Portland, Oregon for approximately $3.8
million in cash, including acquisition costs. The Company has accounted for the transaction using the purchase method of
accounting. Under the terms of the agreement, the shareholders of NBOC received $2.48 in cash in exchange for each
share of NBOC common stock.

The following table summarizes the acquisition of NBOC.

(dollarsin thousands)

Fair value of assets acquired $46,246
Goodwill recorded 946
Total value of assets acquired 47,192
Less liabilities assumed 43,357
Cash paid for acquisition (3,835)
Less cash acquired 7,023

Net cash received in acquisition $3,188

The following unaudited pro formafinancial information for the Company gives effect to the acquisition of NBOC, asif it
had occurred on January 1, 2000. These pro forma results have been prepared for comparative purposes only and do not
purport to be indicative of the results of operations which actually would have resulted had the acquisition occurred on the
datesindicated, or which may result in the future for the combined companies under the ownership and management of the
Company. The pro formaresults include certain adjustments, such as additional expense, as aresult of goodwill
amortization.

Y ears Ended December 31,

2001 2000
(dollarsin thousands) (Proforma)
Net interest income $13,845 $14,326
Net loss $(1,450) $(279)
Net interest income per share $3.72 $4.49
Loss per share $(0.39) $(0.20)

During 1999, the Company acquired Bay Mortgage, of Bellevue, Washington, Bay Mortgage of Seattle, and Bay Escrow
of Seattle, Washington. The acquisitions were accounted for using the purchase method of accounting and included cash
payments of $1.8 million and issuance of 148,810 shares of common stock with avalue of $977,000. The shares' value
was determined from the average closing bid price and ask price of the Company's common stock for the five trading days
preceding and five trading days following the public announcement of this acquisition on May 13, 1999. Goodwill of $2.3
million was recorded as part of these transactions. During 2001, additional cash payments of $562,000 were recorded, and
38,112 shares of the Company's common stock were issued to the seller in connection with the acquisitions, pursuant to a
performance earn-out agreement. The shares were valued at $210,000 based on the Company's closing bid price on
December 31, 2001. The earn-out agreement required fixed and profit sharing paymentsto the sellersif the mortgage
segment's net earnings over atwo year measurement period were in excess of a specified target net income. This target
was not reached during 2000, so no amounts were paid or accrued at December 31, 2000. Because these additional
acquisition costs were contingent on future earnings, no additional paymentswere made or accrued at the date of
acquisition. The earn-out payments, totaling $772,000, have been recorded in 2001 as additional goodwill associated with
the purchase in accordance with the provisions of APB 16 " Business Combinations™



NOTE 2 - BUSINESS ACQUISITIONSAND SALES - (continued)

During the year ending December 31, 2001, arapidly increasing level of account delinquencies, coupled with a significant
balance of accountsthat did not possess sufficient collateral protection, caused management to increase the level of loan
loss reserves on the BFC accounts. These factors also contributed to the recognition of an impairment adjustment of the
segment's goodwill balance. In the fourth quarter of 2001, aloan loss provision of $1.6 millionwas recorded against
outstanding factored accounts, and an impairment charge of $1.2 million was recorded against the segment's goodwill
balance. The goodwill impairment chargeis reflected on the Company's statement of operations as a component of non-
interest expense in a separately captioned item entitled, "Impairment of goodwill."

BFC was purchased in August of 1998 in order to diversify the Company's holdings and to provide accounts receivable
financing as an additional source of revenue and as an additional serviceto customersin the Western United States.
However, during 2001, due to a poor return on investment, and a desire to focus its resources more fully on the core
banking business, the Company began evaluating alternatives for this segment, including the possibility of selling the
segment or reducing the level and scope of its operations. The impairment charges and loss provisions applied to the
segment's assets as described above, also contributed to the Company's decision to reduce its future commitment and
investment in this segment. A formal plan of disposal for the segment was established in January of 2002. The only cost
associated with the disposal of the BFC segment was for severance pay and this amount, whichwas recognized during the
first quarter, was not significant.

On February 15, 2002, after athorough evaluation of options had been considered by management, the Company
completed its sale of BFC and recognized a pre-tax gain of $421,000 from the sale of remaining assets. The assets sold
consisted primarily of the segment'scollateralized factored receivable accounts that al so possessed a positive credit and
collection history. Because the final decision to sell BFC was nhot made until January 2002, the gain was not reported for
the year ending December 31, 2001 in accordance with the provisions of APB Opinion No. 30, " Reporting the Results of
Operations - Reporting the Effects of Disposal of a Segment of Business, and Extraordinary, Unusual and Infrequently
Occurring Events and Transactions" , which was effective through December 31, 2001 until it was later superceded by
SFAS No. 144, " Accounting for the Impairment or Disposal of Long-Lived Assets," which became effective for the
Company beginning January 1, 2002. The following table summarizes the sale transaction:

(dollarsin thousands)

Net finance receivables sold $2,511
Other assets sold 121
2,632

L oan assumed 2,800
Other liabilities assumed 212
Due from purchaser 41
3,053

Pre-tax gain on sde $421

NOTE 3- BALANCE WITH THE FEDERAL RESERVE BANK

The Bank isrequired to maintain reservesin cash or with the Federal Reserve Bank equal to a percentage of itsreservable
deposits. Required reserves were approximately $5.0 million and $1.7 million as of December 31, 2001 and 2000,
respectively.



NOTE 4 - INVESTMENT SECURITIES

The amortized cost and estimated fair values of investment securities at December 31 are shown below (dollarsin

thousands):

Available-for-Sale

Gross Gross Estimated
Amortized Unrealized Unrealized Fair
Cost Gains L osses Value
December 31, 2001:
U.S. Government and agency securities $19,56€ $143 $(65) $19,644
Mortgage-backed securities 10,606 13 (75) 10,544
$30,172 $156 $(140) $30,18¢
Held-to-Maturity
Gross Gross Estimated
Amortized Unrealized Unrealized Fair
Cost Gains L osses Value
December 31, 2001:
Municipal Bonds $200 $3 $- $203
U.S. Government and agency securities 1,016 38 - 1,055
Certificates of deposit 2,899 2,899
$4,115 $42 $- $4,157
Available-for-Sale
Gross Gross Estimated
Amortized Unrealized Unrealized Fair
Cost Gains L osses Value
December 31, 2000:
U.S. Government and agency securities $7,441 $58 $- $7,499
Held-to-Maturity
Gross Gross Estimated
Amortized Unrealized Unrealized Fair
Cost Gains L osses Value
Municipal Bonds $200 $- $(2) $198
U.S. Government and agency securities 1,007 - Q) 1,006
Certificates of deposit 3,365 - - 3,365
572 $- $(3) $4,569

Gross gains of $89,000 and gross losses of $4,000, and $2,000 in 2001, 2000, and 1999, respectively, were realized on

maturities and sales of available-for-sales securities.

Maturity of investments - The amortized cost and estimated fair value of investment securities by contractual maturity at
December 31, 2001, are shown below. Expected maturities may differ from contractual maturities because borrowers may
have the right to call or prepay the obligation.

Available-for-Sale Held-to-Maturity

(dollarsin thousands) Amortized Estimated Amortized Estimated
Cost Fair Value Cost Fair Value
Duein one year or less $225 $232 $4,015 $4,056
Due after one year through five years 28,484 28,501 100 101
Due after five years through ten years 1,463 1,455 - -
$30,172 $30,188 $4,115 $4,157

For the purposes of the maturity schedule, mortgage-backed securities, which are not due at a single maturity date, have
been allocated over maturity groupings based on the expected maturity of the underlying collateral. M ortgage-backed
securities mature earlier than their stated contractual maturities because of accelerated principal repayments of the
underlying loans.

At December 31, 2001 and 2000, securitiesin the amounts of $8.3 million and $4.1 million, respectively, were pledged as
collateral for long-term borrowings.



NOTE 5 - LOANS AND ALLOWANCE FOR LOAN LOSSES

The loan portfolio as of December 31 consists of the following:

(dollarsin thousands) 2001 2000

Commercial loans $50,152 $46,738
Real estate:

Construction 26,520 10,744
Residential 36,190 34,402
Commercia 111,437 130,272
Installment and other consumer 11,650 12,247
235,949 234,403
Less allowance for loan losses (5,997) (4,561)
Deferred loan fees (737) (764)
Loans, net $229,215 $229,078

An analysis of the changein the allowance for loan losses for the years ended December 31 is asfollows:

(dollarsin thousands) 2001 2000 1999

BALANCE, beginning of year $4,561 $2,281 $1,814
Provision for loan losses 5,262 1,155 1,349
Loans charged to the allowance (4,611) (2,070) (1,025)
Recoveries credited to the allowance 785 1,207 143
Adjustment incident to acquisition - 1,988 -
BALANCE, end of year $5.997 $4.561 $2.281

Loans on which the accrual of interest has been discontinued amounted to approximately $4.8 million, $5.1 million, and
$2.4 million at December 31, 2001, 2000, and 1999, respectively. Interest forgone on non-accrual loans was
approximately $826,000, $753,000, and $424,000 in 2001, 2000, and 1999, respectively.

At December 31, 2001 and 2000, the Company's recorded investment in certain |oans that were considered to be impaired
was $7.3 million and $6.7 million, respectively. Of these impaired loans, $2.5 million and $2.1 million have related
specific reserves of $792,000 and $1.3 million, respectively, while $4.8 million and $4.6 million, respectively, did not
reguire specific reserves. The balance of the allowance for loan lossesin excess of these specific reservesis available to
absorb losses from all loans. The average recorded investment in impaired loans for the years ended December 31, 2001,
2000, and 1999, was approximately $6.0 million, $4.9 million, and $3.7 million, respectively.

Interest payments received on impaired loansare recorded as interest income, unless collection of the remaining recorded
investment is not probable, in which case payments received are recorded as a reduction of principal. For the years ended
December 31, 2001, 2000, and 1999 interest income recognized on impaired loans totaled $324,000, $159,000, and
$153,000, respectively, all of whichwas recognized on a cash basis.

NOTE 6 - PREMISES AND EQUIPMENT

Premises and equipment consist of the following at December 31.:

(dollarsin thousands) 2001 2000
Land $839 $839
Buildings and improvements 4519 4,445
Furniture and equipment 3,906 3,579
9,264 8,863
Accumulated depreciation (4,029 (3,238)
$5,235 $5,625

Depreciation expense amounted to $826,000, $759,000, and $654,000 for the years ended December 31, 2001, 2000, and
1999, respectively.
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NOTE 7 - CERTIFICATES OF DEPOSIT

Included in certificates of deposit are certificates in denominations of $100,000 or greater totaling $95.0 million and $46.4
million at December 31, 2001 and 2000, respectively. Interest expense relating to certificates of deposit in denominations
of $100,000 or greater was $4.0 million, $2.3 million, and $858,000 for the years ended December 31, 2001, 2000, and
1999, respectively.

At December 31, 2001, the scheduled time remaining to repricing or maturity for all time depositsis as follows:

(dollarsin thousands)

Three months or less $48,425
Over three through six months 49,139
Over six months through 12 months 43,796
Over 12 months 34,318

$175,678

NOTE 8 - OTHER BORROWINGS

Short-term borrowings consist of unsecured overnight federal funds purchased of $2.8 million and $1.3 million at
December 31, 2001 and 2000, respectively.

Long-term borrowings consist of the following at December 31.:

(dollarsin thousands)

2001 2000
Notes payable to Federal Home L oan Bank; interest from 2.0% to 8.62% and 6.02% to 8.80% at December 31, 2001 and 2000,
respectively, payable in monthly installments plus interest; due 2002 to 2009; secured by certain investment securitiesand mortgage  $16,013  $18,293
loanstotaling $35.4 million and $20.1 million at December 31, 2001 and 2000, respectively.

Notes payable to a correspondent bank; interest at 8.00% at December 31, 2001 and 2000, payable in monthly principal and interest 2045 3000
installments of $30,000, fina payment of $2.1 million due in December 31, 2007; secured by Bank stock. ' '

Contract payable to aprivate party; interest at 9.0%, payable in monthly installments plus interest through October 2010. 51 55
$19,00¢ _$21 34€

During 2000, the Company obtained a $3.0 million term loan from aregional bank in order to provide working capital to
the Bank and to increase the Bank's regulatory reserves. The note bears interest at 8%, and matures in December 2007. At
December 31, 2001, the principal balance of thisloan was $2.9 million. The Company has pledged the Bank's stock as
collateral for the borrowings. At December 31, 2001, the Company wasin violation of a covenant related to thisloan
requiring the control of "overhead expenses, including salaries, in order to assure that quarterly net after-tax income less
dividends to shareholders will exceed three times total loan payments of principal and interest.” However, awaiver of the
covenant violation for the quarters ended September 30, 2001 and December 31, 2001 was received from the Company's
lender on March 18", 2002. I the Company remainsin violation of this debt covenant in future quarters, the lender hasthe
discretion to require immediate repayment of the balance due, or repossess the collateral for this note. The Company does
not anticipate remaining in violation of this covenant in future quarters.

The scheduled repayment of other borrowings subsequent to December 31, 2001, is as follows:

(dollarsin thousands)

Y ears ending December 31, 2002 $10,126
2003 137
2004 5,148
2005 319
2006 227
Thereafter 3,052

$19,009

The FHLB borrowing agreements require the Bank to deliver collateral to the FHLB in Seattle, Washington and are
limited to 15% of total assets. The FHLB has also issued standby letters of credit totaling $6.2 million at December 31,
2001, on behalf of the Bank to support the Bank's public deposits and certain standby letters of credit issued by the Bank.



NOTE 9 - INCOME TAXES

Components of the provision for income taxes for the years ended December 31 were as follows:

(dollarsin thousands) 2001 2000 1999

Current $355 $1,777 $631
Deferred benefit (205) (1,166) (211)
Provision for income taxes $150 $611 $420

Thetax effect of temporary differences that give rise to deferred tax assets and deferred tax liabilities at December 31 was
asfollows:

(dollarsin thousands) 2001 2000
Deferred tax assets:
Allowance for loan losses $1,613 $1,285
Loan origination fees - 7
Amortization of intangible assets 215 167
Deferred compensation 23 106
Net operating loss carryforward 530 565
Other 27 22
2,408 2,152
Deferred tax liabilities:
Accumulated depreciation (36) 77)
Federal Home Loan Bank stock dividends (725) (624)
Accrual to cash adjustment (20) (29)
(781) (730)
Net deferred tax $1,627 $1,422
The above table does not include deferred tax assets or liabilities relating to the unrealized gain or |oss on available-for-
sale securities. Deferred tax liabilities of $5,000 in 2001 and $20,000 in 2000, were recorded in conjunction with
unrealized gains and losses on available-for-sale securities.
A reconciliation between the statutory federal income tax rate and the effective tax rate is asfollows:
2001 2000 1999
Federal income taxes at statutory rate $(442) $503 $366
Effect of non-deductible goodwill amortization 465 45 34
Effect of non-deductible officers' life insurance 79 37 13
Other 43 26 7
$150 $611 $420
N/A 44 3% 39 0%

At December 31, 2001, the Company had a $1.5 million net operating losscarryforward that was acquired with the
purchase of Northern Bank of Commerce. The federal and state net operating loss carryforward will offset future taxable
income by approximately $100,000 each year. The carryforwards will expire in 2020.

Management believes, based upon the Company's historical performance, that the deferred tax assetswill be realized in the
normal course of operations and, accordingly, management has not reduced deferred tax assets by a valuation allowance.
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NOTE 10 - EARNINGSPER SHARE

The following table reconciles the numerator and denominator of the basic and diluted earnings per share computations:

Weighted Per
Net I ncome Average Share
(Loss) Shares Amount

(dollarsin thousands)
For theyear ended December 31, 2001

Basic loss per share $(1,450) 3,691,728 $(0.39)

Stock options 39,591

Diluted loss per share $(1,450) 3,731,319 $(0.39)
For theyear ended December 31, 2000

Basic earnings per share $869 3,885,946 $0.22

Stock options 14,819

Diluted earnings per share $869 3,900,765 $0.22
For theyear ended December 31, 1999

Basic earnings per share $656 4,054,657 $0.16

Stock options 42,591

Diluted earnings per share $656 4,097,248 $0.16

For the periods reported the Company had no reconciling items between net income and income available to common
shareholders.

Options to purchase 538,866 shares with exercise prices ranging from $5.71 to $12.00 were not included in diluted
earnings per share due to the exercise price being greater than the average market price for the year ended December 31,
2001. The options expire from 2008 to 2010. At December 31, 2000, there were 602,166 shares with exercise prices
ranging from $4.94 to $12.00 not included in diluted earnings per share due to the exercise price being greater than the
average market price. The options expire from 2008 to 2010. Options to purchase 96,000 shares of common stock at a
price ranging from $5.55 to $6.42 were outstanding at December 31, 1999 but were not included in the computation of
diluted earnings per share because the options' exercise price was greater than the average market price of the common
shares. These options expire in 2008 and 20009.

NOTE 11- SHAREHOLDERS' EQUITY AND REGULATORY CAPITAL

Dividends are paid by the Company from its retained earnings, which are principally provided through dividends and
income from its subsidiaries. However, state agencies restrict the amount of funds the Bank may transfer to the Company
in the form of cash dividends, loans, or advances. Transfersare limited by the Bank's retained earnings, which for the
Bank were $13.6 million at December 31, 2001.

The Company and the Bank are subject to various regulatory capital requirements as established by applicable federal and
state banking regulatory authorities. Under capital adequacy guidelines and the regulatory framework for prompt
corrective action, the Company and the Bank must meet specific capital guidelines that involve quantitative measures of
their assets, liabilities and certain off-balance-sheet items. The quantitative measures for capital adequacy require the
Company and the Bank to maintain minimum amounts and ratios of Total and Tier 1 capital to risk-weighted assets and of
Tier 1 capital to average assets (leverage). The Company's and the Bank's capital components, classifications, risk
weightings, and other factors are also subject to qualitative judgments by regulators. Failure to meet minimum capital
requirements can initiate certain actions by regulators that, if undertaken, could have a material effect on the Company's
financial statements.

Management believes that as of December 31, 2001, the Company and the Bank meet all minimum capital adequacy
requirements to which they are subject. The most recent formal notification, based on June 30, 2001 reporting, from the
Federal Deposit Insurance Corporation categorized the Bank as adequately capitalized under the regulatory framework for
prompt correction actions. Management believes that changesin conditions have occurred subsequent to such notification
to change the Bank's category to well capitalized as of December 31, 2001. These changesinclude increases to the Bank's
capital through earnings, changesin the risk structure of the balance sheet, and increases in capital ratiosto levels above
the minimum requirements to be "well-capitalized." Aninstitution is deemed to be "well-capitalized" if it has atotal, risk-
based capital ratio of 10% or greater, aTier 1 risk-based capital ratio of 6% or greater, and aleverage ratio of 5% or
greater, and is not subject to aregulatory order, agreement or directive to meet and maintain a specific capital level for any
capital measure. At the end of the 1% and 2nd quarters of 2001, Cowlitz Bank had dropped below well capitalized in the
total risk-based capital category. By the 3¢ quarter of 2001, the Bank had increased capital to alevel that brought the
ratios back into the well-capitalized category. Cowlitz Bank'stotal risk-based capital ratio, Tier 1 risk-based capital ratio,
and leverage ratios were 10.72%, 9.46%, and 6.99%, respectively at December 31, 2001.
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NOTE 11 - SHAREHOLDERS' EQUITY AND REGULATORY CAPITAL - (continued)

The following table presents selected capital information for the Company (consolidated) and the Bank as of December
31, 2001 and 2000:

ToBeWell
Capitalized Under
For Capital Adequacy Prompt Correct
Actual Purposes Action Provisions
Amount Ratio Amount Ratio Amount Ratio
December 31, 2001

Total risk-based capital:

Consolidated $27,358 10.10% $21,661 =8.00% $27,07€ =10.00%

Bank $28,89¢ 10.72% $21,564 =8.00% $26,95€ =10.00%
Tier 1 risk-based capital:

Consolidated $23,941 8.84% $10,83C =4.00% $16,24 =6.00%

Bank $25,49¢ 9.46% $10,782 =4.00% $16,172 =6.00%
Tier 1 (leverage) capital:

Consolidated $23,941 6.51% $14,717 =4.00% N/A N/A

Bank $25,49¢ 6.99% $14,594 =4.00% $18,24z =5.00%

December 31, 2000

Total risk-based capital:

Consolidated $27,717 10.99% $20,17C =8.00% $25,212 =10.00%

Bank $26,408 10.62% $19,887 =8.00% $24,85¢ =10.00%
Tier 1 risk-based capital:

Consolidated $24,548 9.74% $10,085 =4.00% $15,12¢ =6.00%

Bank $23,27¢ 9.37% $9,944 =4.00% $14,91¢ =6.00%
Tier 1 (leverage) capital:

Consolidated $24,54¢ 8.48% $11,582 =4.00% N/A N/A

Bank $23,278 8.19% $11,36€ =4.00% $14,20¢ =5.00%

NOTE 12- STOCK OPTION AND EMPLOYEE STOCK PURCHASE PLANS

During 1997, the Company adopted the 1997 Stock Option Plan (the 1997 Plan) which, together with subsequent
amendments, authorizes up to 625,000 shares of common stock for issuance thereunder. Under the 1997 Plan, options may
be granted to the Company's employees, directors, and consultants. The exercise price of incentive stock options under the
1997 Plan must be at least equal to the fair value of the common stock on the date of grant. Options granted under the
1997 Plan generally vest over afive-year period, at the discretion of the compensation committee. All incentive stock
options granted under the 1997 Plan will expire ten years from the date of grant unless terminated sooner pursuant to the
provisions of the 1997 Plan. At December 31, 2001 and 2000, options to purchase atotal of 476,180 and 479,900 shares,
respectively, are outstanding under the 1997 Plan. All stock options granted under the 1997 Plan were made with exercise
prices equal to the fair market value of the underlying stock on the date of grant.

In connection with the acquisition of Northern Bank of Commerce during 2000, the Company issued 231,466 incentive
stock optionsto former Directors of NBOC. These options vest equally over five years and expire 10 years after the date
of grant. The exercise prices of the options range from $11.09 to $12.00 per share and were granted outside of the 1997
Plan. Also in 2000, the Company granted 17,000 incentive stock options to employees, which vest equally over five years
and expire ten years after the date of grant. The exercise price of these optionsis equal to the fair value of the underlying
common stock at the date of grant.

During 1999, the Company granted incentive stock options to purchase 20,000 shares of common stock to certain officers
of Bay Mortgage and Bay Bank. These options vest equally over afive-year period and expire 10 years after the grant
dates. The exercise prices are equal to the fair value of the underlying common stock. These options were granted by the
Company outside of the 1997 Plan.

Also during 1999, the Company authorized up to 69,000 performance-based stock optionsto be granted to an officer of
Bay Bank. The number of performance-based stock options actually to be issued varies depending on Bay BanKs
achievement of certain earnings targets over athree-year period. The exercise price for 54,000 of these performance-based
stock options was equal to the fair market value of the underlying common stock on the grant date. The Company accrues
compensation expense for these performance-based stock options over the performance period based on changesin the fair
market value of the underlying common stock and estimates of the number of stock options to be issued based on the
performance targets. There was no compensation expense charged against (credited to) income for these performance-
based stock optionsin 2001 or 2000, respectively. The exercise price of the remaining 15,000 options will be equal to the
fair value of the underlying common stock of the Company on the date the earnings targets are achieved.
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NOTE 12 - STOCK OPTION AND EMPLOYEE STOCK PURCHASE PLANS - (continued)

The Company adopted an employee stock purchase plan during 1996 and may sell up to 175,000 shares of common stock
toits eligible employees under the plan. During 2001 and 2000, the Company sold 3,233 and 8,207 shares of stock,
respectively, under the plan. Each employeeis granted the right to purchase stock at a price equal to the fair value of the
common stock at the date of grant, as determined by the Board of Directors. These grantsare made to qualified employees

each quarter and expire within the month they are granted.

A summary of option activity for the years ended December 31, 2001, 2000, and 1999 is as follows:

2001 2000 1999
Weighted Weighted Weighted
Common Average Common Average Common Average

(dollarsin thousands) Shares Price Shares Price Shares Price
BALANCE, beginning of year 769,866 $7.29 598,000 $5.92 454,092 $6.08

Granted 57,233 $5.96 458,16€ $8.20 224,041 $5.90

Exercised (3233) $4.92 (8,207) $4.75 (5,778) $6.09

Forfeited (22,320) $4.78 (278,093) $5.80 (74,355) $6.73
BALANCE, end of year 801,546 $7.25 769,866 $7.29 598,000 $5.92
Exercisable, end of year 460,124 $6.87 302,113 $6.63 284,500 $5.89
Fair value of options granted — $133 $100 _  $402

At December 31, 2001, exercise prices for outstanding options ranged from $4.44 to $12.00. For the options outstanding at
December 31, 2001, the weighted average contractual lifeis 7.8 years.

Asof December 31, 2001, outstanding stock options consist of the following:

Weighted Weighted Weighted

Average Average Average

Options Exercise Remaining Options Exercise

Exercise Price Range Outstanding Price Life Exercisable Price

$4.00- $5.00 262,680 $4.57 8.80 99,698 $4.99
$5.00- $6.00 192,50C 571 5.7t 192,50C 571
$6.00- $7.00 72,900 6.4S 7.57 32,940 6.51
$7.00- $8.00 42,000 7.94 7.0C 33,600 7.94
$11.00 - $12.00 231,46€ 11.68 8.5C 92,586 11.68
801,54¢€ $7.25 7.8C 451,324 $6.87

The Company accounts for the 1997 Plan, options granted outside of the 1997 Plan, and the Employee Stock Purchase
Plan under APB Opinion No. 25, under which no compensation cost has been recognized. Had compensation cost for

these plans been determined consistent with SFAS No. 123 and recognized over the vesting period, the Company's net
income (loss) and earnings (loss) per share would have been reduced to the following pro formaamounts:

(dollarsin thousands, except per share amounts)

2001 2000 1999

Net income (loss):

As reported $(1,450) $869 $656

Pro forma $(1,639) $688 $501
Basic earnings (l0ss) per share:

As reported $(0.39) $0.22 $0.16

Pro forma $(0.44) $0.18 $0.12
Diluted earnings (loss) per share:

As reported $(0.39) $0.22 $0.16

Pro forma $(0.44) $0.18 $0.12

Thefair value of each option granted is estimated on the date of grant using the Black- Scholes option-pricing model, with
the following weighted-average assumptions used for grantsin 2001, 2000, and 1999: risk-free average interest rate of
3.50%, 5.50%, and 5.10%, respectively; expected dividend yields of 0.93%, 1.40%, and 1.08%, respectively; and an
expected volatility of 16.70%, 10.84%, and 63.61%, respectively. Expected lives for options granted were between five
and seven years. Due to the discretionary nature of stock option grants, the compensation cost included in the 2001, 2000,
and 1999, pro forma net income per SFAS No. 123 may not be representative of that expected in future years.
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NOTE 13- CONTINGENT LIABILITIESAND COMMITMENTSWITH OFF-BALANCE-SHEET RISK

The Company's consolidated financial statements do not reflect various commitments and contingent liabilities of its
subsidiary bank that arise in the normal course of business and that involve elements of credit risk, interest rate risk and
liquidity risk. These commitments and contingent liabilities are commitments to extend credit, credit card arrangements,
and standby letters of credit.

A summary of the Bank's undisbursed commitments and contingent liabilities at December 31, 2001, is as follows:

Fixed Variable Total

(dollarsin thousands) Rate Rate 2001
Commitments to extend credit $8,861 $34,064 $42,925
Credit card commitments 5,892 - 5,892
Standby letters of credit 175 4,674 4,849
$14,928 $38,738 $53,666

Commitments to extend credit, credit card arrangements, and standby letters of credit all include exposure to some credit
loss in the event of non-performance of the customer. The Bank's credit policies and procedures for credit commitments
and financial guarantees are the same as those for extension of credit that are recorded in the consolidated statements of
condition. Because these instruments have fixed maturity dates and many of them expire without being drawn upon, they
do not generally present asignificant liquidity risk to the Bank.

The Company and its subsidiaries are al so party to several noncancellable |ease agreements for premises and equipment.
Future rental payments on these noncancellable leases are as follows:

(dollarsin thousands)

Y ears ending December 31, 2002 $890
2003 840
2004 475
2005 161
2006 79
Thereafter 488

$2,933

This payment schedul e reflects actual liability on lease agreements in which the Company is currently involved, and does
not include potential additional payments relating to possible |ease extensions.

Rent expense under noncancellable |ease agreements amounted to $1.1 million, $909,000, and $397,000 for the years
ending December 31, 2001, 2000, and 1999, respectively.

NOTE 14 - RELATED-PARTY TRANSACTIONS

Certain directors, executive officers and their spouses, associates and related organizations, had banking transactions with
the Bank in the ordinary course of business. All loans and commitments to |oan were made on substantially the same terms
and conditions, including collateral required, as comparabl e transactions with unaffiliated parties. Directors and executive
officers are charged the same rates of interest and |oan fees as are charged to employees of the Company, with interest
rates and fees slightly lower than those charged to non-employee borrowers. The amounts of |oans outstanding to
directors, executive officers, principal shareholders, and companies with which they are associated was as follows:

(dollarsin thousands) 2001 2000

Beginning balance $4,615 $2,059
Loans made 9,757 8,786
L oan repayments made (10,536) (6,024)
Other (334) (206)
Ending balance $3,502 $4,615

Certain officers at December 31, 2000 were no longer officers at December 31, 2001. The balances outstanding to such
persons are reflected in the "other" category above.

The Chairman of the Company previously owned a securities brokerage franchise of Raymond James Financial Services,
Inc., which leases space from the Company. Total income from the lease amounted to $24,000 for each of the years ending
December 31, 2001, 2000, and 1999. The franchise was sold to athird party in 2001.



NOTE 15- EMPLOYEE BENEFIT PLANS

The Company has a contributory retirement savings plan covering substantially all full-time and part-time employees who
have completed three months of service. The plan allows an employee to contribute a portion of his or her annual wages
subject to amaximum dollar limit which is set by law. In addition, at the annual discretion of the Board of Directors, the
Company may contribute funds into the plan on behalf of each employee participant. Currently, the Company will match
the first 3% of the employee's contribution, up to $3,000 per year. In addition, regardless of the employee's participation in
the plan, the Company currently contributes 3% of the employee's salary, up to a maximum of $3,000. For this
contribution, employees must be employed by the Company on the last day of the plan year. The plan also requires
completion of six months of service to become eligible for the Company contributions. Any funds contributed by the
Company are subject to the following vesting schedul e;

20%- after 2 yearsof service
40% - after 3yearsof service
60%- after 4 yearsof service
80%- after 5yearsof service
100% - after 6 years of service

The Company contributed $446,000, $292,000, and $236,000 into the plan for the years ended December 31, 2001, 2000,
and 1999, respectively.

NOTE 16 - FAIR VALUE OF FINANCIAL INSTRUMENTS

A financial instrument is defined as cash, evidence of ownership interest in an entity, or a contract that conveys or imposes
the contractual right or obligation to either receive or deliver cash or another financial instrument. Examples of financial
instrumentsincluded in the Company's statements of condition are cash, federal funds sold or purchased; debt and equity
securities; loans; demand, savings, and other interest-bearing deposits; and notes and debentures. Exampl es of financial
instruments, which are not included in the Company's statements of condition, are commitments to extend credit and
standby letters of credit.

Fair valueis defined as the amount at which afinancial instrument could be exchanged in a current transaction between
willing parties, other than in aforced sale or liquidation, and is best evidenced by a quoted market price if one exists.

Thefair value of deposit liabilities with no stated maturity, such as demand deposits, interest-bearing demand deposits,
and money market accounts is equal to the carrying value of these financial instruments and does not recognize the
inherent value of core deposit relationships when determining fair value. Disclosure of the fair value of non-financial
instruments, such as the Company's premises and equipment, its banking and trust franchises, and its core deposit
relationshipsis not required. The Company believes that these non-financial instruments have significant fair value.

The following methods and assumptions were used to estimate the fair value of each class of financial instruments for
which it is practicable to estimate that value:

Cash and due from banks - For these short-term instruments, the carrying amount is a reasonabl e estimate of fair value.

Investment securities - For securities held for investment purposes, fair values are based on quoted market prices or
dealer quotes. For other securities, fair value equal's quoted market prices, if available. If a quoted market price is not
available, fair value is estimated using quoted market prices for similar securities.

Loans - For certain variable rate loans, fair value is estimated at carrying value, as these loansreprice to market
frequently. The fair value of other types of loansis estimated by discounting the future cash flows, using the current rates
at which similar loans would be made to borrowers with similar credit ratings and for the same remaining maturities.

Deposit liabilities - The fair value of demand deposits, savings accounts, and certain money market depositsis the amount
payable on demand at the reporting date. The fair value of fixed-maturity certificates of depositis estimated by
discounting future cash flows, using the rates currently offered for deposits of similar remaining maturities.

Short-term borrowing -The carrying amounts of borrowings under repurchase agreements and short-term borrowings
approximate their fair values.

Long-term borrowing - Rates currently available to the Bank for debt with similar terms and remaining maturities are
used to estimate the fair value of existing debt.



NOTE 16 - FAIR VALUE OF FINANCIAL INSTRUMENTS - (continued)

Commitmentsto extend credit, credit card commitments, and standby letters of credit - The fair values of
commitments to extend credit, credit card commitments, and standby letters of credit were not material as of December 31,
2001 and 2000.

The estimated fair values of the Company's financial instruments at December 31 were as follows:

2001 2000
Carrying Fair Carrying Fair

(dollarsin thousands) Amount Value Amount Value
Financial assets:

Cash and cash equivalents $50,177 $50,177 $25,58¢ $25,58¢

Investment securities $34,302 $34,34 $12,071 $12,06€

Federa Home Loan Bank stock $3,531 $3,531 $3,302 $3,302
Loans, net of allowances for loan losses and deferred loan fees $229,215 $229,400 $229,078 $226,000

Loansheld-for-sde $37,322 $37,322 $10,015 $10,012
Financial liabilities:

Non-interest-bearing demand $43,22¢5 $43,228 $40,201 $40,201

Savings and interest-bearing demand $96,587 $96,587 $73,77C $73,77C

Certificates of deposit $175,678 $176,918 $127,245 $127,750

Short-term borrowings $2,750 $2,750 $1,275 $1,275

Long-term borrowings $19,00¢ $19,51€ $21,34¢ $21,267

While estimates of fair value are based on management's judgment of the most appropriate factors, there is no assurance
that were the Company to have disposed of such items at December 31, 2001 and 2000, the estimated fair values would
necessarily have been achieved at that date, since market values may differ depending on various circumstances. The
estimated fair values at December 31, 2001 and 2000, should not necessarily be considered to apply at subsequent dates.

NOTE 17 - CONCENTRATIONS OF CREDIT RISK

All of the Banks|oans, commitments, and commercial and standby |etters of credit have been granted to customersin the
Bank's market areas. The majority of such customers are also depositors of the Bank. The concentrations of credit by type
of loan are set forth in Note 4. The distribution of commitments to extend credit approximates the distribution of loans
outstanding. Commercial and standby letters of credit were granted primarily to commercial borrowers as of December 31,
2001. The BanKsloan policies do not allow the extension of credit to any single borrower or group of related borrowersin
excess of $1.0 million without approval from the Bank's respective |oan committees.

NOTE 18 - SEGMENTS OF A BUSINESSAND RELATED INFORMATION

The Company is principally engaged in community banking activities through its branches and corporate offices.
Community banking activities include accepting deposits, providing loans and lines of credit to local individuals,
businesses and governmental entities, investing in investment securities and money market instruments, and holding or
managing assetsin afiduciary agency capacity on behalf of its customers and their beneficiaries. The Company's
mortgage segment, Bay Mortgage, specializesin all facets of residential lending including FHA and VA loans,
construction loans and bridge loans. Prior to the sale of Business Finance Corporation in the first quarter of 2002, the
Company provided asset-based financing to companies throughout the western United States.

The community banking, asset-based financing activity, and mortgage banking activitiesare monitored and reported by
Company management as separate operating segments.

The accounting policies for the Company's segment information provided below are the same as those described in Note 1,
except that some operating expensesare not allocated to segments.



NOTE 18 - SEGMENTS OF A BUSINESSAND RELATED INFORMATION - (continued)

Summarized financia information for the years ended December 31, 2001, 2000, and 1999 concerning the Company's
reportable segmentsis shown in the following tables.

(dollarsin thousands)
Interest income
Interest expense

Net interest income
Provision for loan loss
Non-interest income
Non-interest expense
Income (loss) before provision for income taxes
Provision for income taxes
Net income (loss)
Depreciation and amortization
Total assets

(dollarsin thousands)
Interest income
Interest expense

Net interest income
Provision for loan loss
Non-interest income
Non-interest expense
Income (loss) before provision for income taxes
Provision for income taxes
Net income (10ss)
Depreciation and amortization
Total assets

Interest income
Interest expense

Net interest income
Provision for loan loss
Non-interest income
Non-interest expense
Income before provision for income taxes
Provision for income taxes
Net income (loss)
Depreciation and amortization
Total assets

2001
Mortgage Holding
Banking Banking Company BFC I nter ssgment Consolidated
$24,523 $4,725 $36 $1,123 $(3,230) $27,227
13,318 2,791 245 258 (3,230) 13,382
11,205 1,934 (159) 865 - 13,845
(2,779) (713) - (1,770) - (5,262)
1,345 8,216 30 - - 9,591
10,153 6,674 717 1,930 - 19,474
(382) 2,763 (846) (2,835) - (1,300)
(62) 939 (208) (519) - 150
$(320) $1,824 $(638)  $(2,316) $- $(1,450)
$1,013 $288 $- $107 $ $1,408
$362 811 $56 649 $31 718 $3.841 $(84 359) $370 660
2000
Mortgage Holding
Banking Banking Company BFC I nter ssgment Consolidated
$21,114 $1,030 $416  $1,528 $(1,240) $22,84¢
10,158 633 - 389 (1,240) 9,940
10,956 397 416 1,139 - 12,908
(873) (147) 8 (143) - (1,155)
1,593 3,626 - - - 5,219
9,380 4,593 764 755 - 15,492
2,296 (717) (340) 241 - 1,480
818 (244) (80) 117 - 611
$1,478 $(473) $(260) $124 $- $369
$950 $252 $- $114 $- $1.316_
$289,520 $22 227 $33485 _ $6,001 $(54,334) $296,898
1999
Mortgage Holding
Banking Banking Company BFC I nter segment Consolidated
$13,701 $161 $586  $1,482 $(654) $15,27€
5,638 - - 264 (654) 5,248
8,063 161 586 1218 - 10,028
(963) - ()] (378) - (1,349
1,380 1811 - - - 3,191
6,812 2,279 900 803 - 10,794
1,668 (307) (322 37 - 1,076
574 (104) (95) 45 - 420
$1,094 $(203) $(227) $(8) $- $656
$903 $83 $- $112 $- $1,098
$186.811 $5.410 $31.504 $6.583 $(31.908) $108.495




NOTE 19 - PARENT COMPANY ONLY FINANCIAL DATA

The following sets forth condensed financial information of the Company on a stand-alone basis:

Statements of Condition
(unconsolidated)

(dollarsin thousands)
ASSETS
Cash and cash equivalents
Investment in bank subsidiary
Investment in non-bank subsidiary
Receivables due from non-bank subsidiary
Other assets
Total assets
LIABILITIESAND SHAREHOLDERS' EQUITY
Long-term borrowings
Other liahilities
Total liabilities
SHAREHOLDERS' EQUITY
TOTAL LIABILITIESAND SHAREHOLDERS' EQUITY

Statements of Operations
(unconsolidated)

(dollarsin thousands)
INCOME
Income from subsidiaries
Other income
Total income
EXPENSES
Interest expense
Other expense
Total expense
Loss before income tax benefit and equity in undistributed earnings of subsidiaries
Income tax benefit
Net loss before equity in undistributed earnings of subsidiaries
Equity in undistributed earnings (losses) of subsidiaries
NET INCOME (LOSS)

December 31,
2001 2000

$424 $1,365
30,306 27,830
194 2,510
450 1,400
344 379
$31,718 $33,484
$2,945 $3,000
25 75
2,970 3,075
28,748 30,409
$31,718 $33,484

Y ears Ended December 31,

2001 2000 1999
$86  $416  $571

30 - 15

116 416 586

245 - -

717 764 907

962 764 907
(846) (348 (321
208 80 9%
(638)  (268)  (226)
(812) 1,137 882
$(1450) _ $869 __ $656
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NOTE 19 - PARENT COMPANY ONLY FINANCIAL DATA - (continued)

Statements of Cash Flows
(unconsolidated)

(dollarsin thousands)
CASH FLOWS FROM OPERATING ACTIVITIES
Net income (10ss)

Adjustments to reconcile net income (10ss) to net cash from operating activities:

Undistributed earnings (losses) of subsidiaries
Decrease (increase) in other assets
Decrease in other liabilities
Net cash from operating activities
CASH FLOWSFROM INVESTING ACTIVITIES
Decrease (increase) in loans
Acquisition of business, net of cash acquired
Advancesto subsidiaries
Repayment of advances to subsidiaries
Net cash from investing activities
CASH FLOWSFROM FINANCING ACTIVITIES
Proceeds form issuance of long-term debt
Net repayments of long-term borrowings
Purchase of treasury stock
Proceeds from issuance of common stock
Dividends paid
Net cash from financing activities
NET DECREASE IN CASH AND CASH EQUIVALENTS
CASH AND CASH EQUIVALENTS, beginning of year

CASH AND CASH EQUIVALENTS, end of year

Y ears Ended December 31,

2001 2000 1999
$(1,450) $869 $656
812  (1,137) (882)

35 302 (359)

(50) (29 )
(653) 5 (59

- 492 (500)

- - (967)
(12,400)  (32,925)  (5,104)
12,350 26318 3,393
(50) _ (6115) (3,178)

- 3,000 -

(55) - -

- (1,789) (732)

17 39 34

(200) (281) (281)
(238) 974 (979)
(941)  (5136) (4,749)
1,365 6,501 11,250
$424 $1,365  $6,501




NOTE 20 - QUARTERLY FINANCIAL INFORMATION (UNAUDITED)

The following sets forth unaudited quarterly financial data for the years ended December 31, 2001 and 2000:

(dollarsin thousands) March 31 June 30 September 30 December 31
2001

Interest income $6,593 $7,063 $6,955 $6,616
Interest expense 3,220 3,622 3,540 3,000
Net interest income 3,373 3,441 3,415 3,616
Provision for loan losses (252 (355) (2,125) (2,530)
Non-interest income 1,797 2,456 1,820 3,518
Non-interest expense 4,175 4,789 4,519 5,991
Income (loss) before provision (benefit) for income taxes 743 753 (1,409) (1,387)
Provision (benefit) for income taxes 286 337 (457) (16)
Net income (loss) $457 $416 $(952) $(1,371)
Basic earnings (loss) per share $0.12 $0.11 $(0.26) $(0.37)
Diluted earnings (loss) per share $0.12 $0.11 $(0.25) $(0.37)
(dollarsin thousands) March 31 June30 September 30 December 31
2000

Interest income $4,597 $5,011 $6,594 $6,646
Interest expense 1,671 2,134 2,999 3,136
Net interest income 2,926 2,877 3,595 3,510
Provision for loan losses (370) (371) (214) (200)
Non-interest income 1,006 1,222 1,473 1,509
Non-interest expense 3,852 3,371 4,315 3,945
Income (loss) before provisions (benefit) for income taxes (290) 357 539 874
Provision (benefit) for income taxes (80) 119 203 369
Net income (loss) $(210) $238 $336 $505
Basic earnings (loss) Per share $(0.05) $0.06 $0.09 $0.13
Diluted earnings (loss) per share $(0.05) $0.06 $0.09 $0.13

Included in the quarters ended September 30, 2001 and December 31, 2001 were substantial increases to the provision for
loan losses. Duein part to the rapid declinein the local, regional, and national economy during 2001, many loans that were
performing prior to 2001, became impaired during the year. The Company, because it has adopted a more conservative
approach initsinternal loan grading system, charged-off many of these loans during 2001, rather than waiting to see if
economic conditions would reverse and the credits would rebound. Astheseloans were charged-off and additional loans
were downgraded requiring higher specific reserves, additional substantial provisions were made to the reserves during the
quarters ended September 30, 2001 and December 31, 2001.

The quarter ended December 31, 2001 results of operation included a $2.3 million net loss from the Company's finance
subsidiary, Business Finance Corporation. During this quarter, a provision for loan losses of $1.6 millionwas recorded to
fully reserve for the charge-off of uncollectible credits. A 2001 internal review of the BFC receivables, the adequacy of the
underlying collateral, and the strength of the borrowers, uncovered numerous deficiencies. Pending bankruptcies of several
borrowers accounted for over $1.1 million of the impairment. These factors, combined with alow market valuation of the
BFC segment were part of an analysis of the carrying value of goodwill on the balance sheet of BFC that revealed an
impairment of that asset, so the Company wrote down the goodwill asset value to zero. This decision resulted in an
increase in non-interest expense of $1.2 million during the quarter ended December 31, 2001. While these substantial
provisions were necessary, with the subsequent sale of BFC in February of 2002, management believesit won't reoccur.

59



NOTE 21 - SUBSEQUENT EVENT

On March 8, 2002, alawsuit was filed in the King County, Washington Superior Court against the Company by
Independent Financial Network, Inc. ("IFN"), and one of IFN's shareholders, Scott Rerucha. The Company acquired
certain assets and operations from IFN in 1999 pursuant to a purchase agreement with IFN, Mr. Rerucha, and other
individuals. The operations acquired from IFN are the core of the Company's Bay Mortgage division. The complaint
alleges, among other things, that the Company has materially breached its obligations under the purchase agreement and
requests that the plaintiffs be awarded unspecified damages and that Mr. Reruchabe relieved of his non-competition
obligations under the purchase agreement. The Company does not believe it has breached its obligations under the IFN
agreement and intendsto vigorously defend this action. The Company believes the potential damages awarded, if any, will
not materially affect the Company's financial position, results of operation or cash flows. However, if Mr. Reruchais
relieved of his non-competition obligations, it is difficult to assess the potential impact on the earning potential of the
Company's mortgage segment. The non-competition obligation currently extends through July 2004.

Item 9. Changesin and disagreements with accountants on accounting and financial disclosure
None.

PART II1
Item 10. Directorsand executive officers of the registrant
Theresponse to thisitem isincorporated by reference to the sections entitled " Security ownership of directors and
executive officers, Election of directors, Information regarding the board of directors and its committees," in the
Company's 2002 Proxy Statement.
Effective March 27, 2002, Harve E. M enkens has been replaced as President and CEO of the Company and the Bank by
Paul L. Campbell. Mr. Campbell has 38 years of banking experience, including 18 years as President and CEO of Pioneer
National Bank of Y akima, Washington. Mr. Campbell attended the University of Utah, and is a graduate of the Pacific
Coast Banking School, The National Commercial Lending School, and Bank Marketing School.
On March 25, 2002, the Bank hired Gary S. Hanson as an Executive Vice President and Chief Credit Administrator. Mr.
Hanson has 28 years of banking experience, including 22 years with Kitsap Bank of Port Orchard, Washington where he
served as Executive Vice President, Chief Credit Officer, and Branch Administrator. Mr. Hanson has a business degree
from Central Washington State College in Ellensburg, Washington, and is a graduate of the Pacific Coast Banking School.

Item 11. Executive Compensation

Theresponseto thisitem isincorporated by reference to the section entitled "Executive Compensation” in the Company's
2002 Proxy Statement.

Item 12. Security ownership of certain beneficial owners and management

Theresponseto thisitem isincorporated by reference entitled " Security ownership of directors and executive officers” in
the Company's 2002 Proxy Statement.

Item 13. Certainrelationshipsand related transactions

Theresponseto thisitem isincorporated by reference entitled "Related-party transactions" in the Company's 2002 Proxy
Statement.

PART IV
Item 14. Exhibits, Financial Statement schedules and reportson form 8-K

a No Form 8-K'swerefiled during the fourth quarter.
b. Theexhibit list is set forth on the Exhibit Index included herein.



SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused
thisreport to be signed on its behalf by the undersigned, thereunto duly authorized, on the 17th day of January 2003.

COWLITZ BANCORPORATION
(Registrant)

[s/ Don P. Kiser

Don P. Kiser

Vice President, Chief Financial Officer, and Secretary
Acting Officer-in-Charge

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following
persons on behalf of the registrant in the capacitiesindicated on the 17th day of January 2003.

Principal Executive Officer:

[s/ Don P. Kiser

Don P. Kiser

Vice President, Chief Financial Officer, and Secretary
Acting Officer-in-Charge

I, Don P. Kiser, certify that:
1. | have reviewed this amended annual report on Form 10-K/A of Cowlitz Bancorporation;

2. Based on my knowledge, this amended annual report does not contain any untrue statement of a material fact or omit to
state amaterial fact necessary to make the statements made, in light of the circumstances under which such statements
were made, not misleading with respect to the period covered by this amended annual report;

3. Based on my knowledge, the financial statements, and other financial information included in this amended annual
report, fairly present in all material respects the financial condition, results of operations and cash flows of the registrant as
of, and for, the periods presented in this amended annual report;

Date: January 17, 2003

[s/ Don P. Kiser

Don P. Kiser

Chief Financial Officer
Acting Officer-in-Charge
Cowlitz Bancorporation
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Principal Accounting Officer:

[s/ Don P. Kiser
Don P. Kiser
Vice President/Chief Financial Officer/Secretary

[, Don P. Kiser, certify that:
1. | have reviewed this amended annual report on Form 10-K/A of Cowlitz Bancorporation;

2. Based on my knowledge, this amended annual report does not contain any untrue statement of a material fact or omit to
state amaterial fact necessary to make the statements made, in light of the circumstances under which such statements
were made, not misleading with respect to the period covered by this amended annual report;

3. Based on my knowledge, the financial statements, and other financial information included in this amended annual
report, fairly present in all material respects the financial condition, results of operations and cash flows of the registrant as
of, and for, the periods presented in this amended annual report;

Date: January 17, 2003
/s/ Don P. Kiser

Don P. Kiser, Chief Financial Officer
Cowlitz Bancorporation
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EXHIBIT INDEX

3.1*
3.2*

10.1*

10.2*
10.4*
10.5*

10.6*

10.7*

10.9*
10.10*
10.11*
10.12*

111
21

231
232
99.1

Restated and Amended Articles of Incorporation of Registrant.
Bylaws of Registrant.
Advances Security and Deposit Agreement dated March 29, 1991 between Federal Home Loan Bank of Seattle and Cowlitz
Bank.
Federal Home Loan Bank of Sesttle Form of Promissory Note (Credit Line Fixed Rate Advance).
Lease Agreement dated October 7, 1963 between Twin City Development Co. and Bank of Cowlitz County.
Assignment of Lease dated March 4, 1976 between Bank of the West and Old National Bank of Washington.
Assignment of Lease dated March 30, 1979 between Old National Bank of Washington and Pacific National Bank of
Washington.
Extension of Lease dated April 1, 1989 between Triangle Development Company and First Interstate Bank of Washington,
N.A.
Employment Agreement dated January 1, 1998 between Cowlitz Bancorporation and Ben Namatinia
Cowlitz Bancorporation 1997 Stock Option Plan.
Form of Stock Option Agreement.
Cowlitz Bancorporation Employee Stock Purchase Plan.
Computation of Per Share Earnings. (Included in Note 1 to the Consolidated Financial Statements included herein)
List of all Subsidiaries of the Registrant
Cowlitz Bank
Business Finance Corporation
Consent of Moss Adams LLP
Consent of Arthur Andersen LLP
Certification of Chief Executive Officer and Chief Financial Officer

* Incorporated by reference from Registration Statement on Form S-1, Reg. No. 333-44355



CONSENT OF INDEPENDENT PUBLIC ACCOUNTANTS

As independent public accountants, we hereby consent to the incor poration of our report included (or incorporated by

reference) in the Form 10-K, into the Company's previously filed Registration Statement Files Nos. 333-48607, 333-
92274, and 333-92272.

Portland, Oregon /s Moss AdamsLLP
January 15, 2003



CONSENT OF INDEPENDENT PUBLIC ACCOUNTANTS

As independent public accountants, we hereby consent to the incorporation of our report dated January 21, 2000, on the
consolidated statements of income, changes in shareholder's equity and cash flows of Cowlitz Bancorporation and
subsidiariesfor the year ended December 31, 1999, included in Cowlitz Bancorporation's Form 10-K for the year ended
December 31, 2001, into Cowlitz Bancorporation's previously filed Form S-8 Registration Statement File No. 333-48607.
It should be noted that we have not audited any financial statements of Cowlitz Bancor poration subsequent to December
31, 1999 or performed any audit procedures subsequent to the date of our report.

San Francisco, California /s/Arthur Andersen LLP
March 22, 2002



Exhibit 99.1
CERTIFICATION OF
CHIEF EXECUTIVE OFFICER AND CHIEF FINANCIAL OFFICER

This certification is given by the undersigned Chief Executive Officer and Chief Financial Officer of Cowlitz
Bancorporation (the "Registrant") pursuant to Section 906 of the Sarbanes-Oxley Act of 2002. Each of the undersigned
hereby certifies, with respect to the Registrant's quarterly report of Form 10-K/A for the period ended December 31, 2001
as filed with the Securities and Exchange Commission on the date hereof (the "Report™), that:

D The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of
1934; and

2 The information contained in the Report fairly presents, in all material respects, the financial condition and result
of operations of the Company.

[s/ Don P. Kiser

Don P. Kiser

Chief Financial Officer
Acting Officer-in-Charge
Cowlitz Bancorporation

/s/ Don P. Kiser

Don P. Kiser

Chief Financial Officer
Cowlitz Bancorporation

January 17, 2003



