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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of
the registrant under any of the following provisions:

[1] Written communications pursuant to Rule 425 under the Securities Act (17 CFR
230.425)

[1 Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR
240.14a-12)

[1] Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange

Act (17 CFR 240.14d-2(b))

[] Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange
Act (17 CFR 240.13e-4(c))

Item 1.01 Entry into a Material Definitive Agreement.

On January 3, 2005, Umpqua Holdings Corporation entered into a Nonqualified Stock Option Agreement with
President and Chief Executive Officer Raymond P. Davis. The agreement grants Mr. Davis the option to purchase
75,000 shares of Umpqgqua common stock at an exercise price of $24.71 per share (the closing price of Umpqua
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common stock on January 3, 2005) subject to the following vesting schedule: options to purchase 22,500 shares
vest on January 3, 2006; options to purchase 22,500 shares vest on January 3, 2007; options to purchase 15,000
shares vest on January 3, 2008; and options to purchase 15,000 shares vest on January 3, 2009. All options will

vest upon the occurrence of a change of control transaction. The options expire ten years from the date of grant.
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this
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