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(Registrant's Telephone Number, Including Area Code)

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:

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

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

[ ]       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))
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Item 5.02   Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers;
Compensatory Arrangements of Certain Officers.

(e)      Following a majority vote against the non-binding advisory “Say on Pay” resolution at the Company’s annual
shareholder meeting in April, and in keeping with our stated and ongoing commitment to take shareholder input
seriously, our Compensation Committee has taken action to more closely link executive compensation to stock price
and dividend performance. 

The Compensation Committee added performance conditions to all of the restricted stock awards (RSAs) and options
to purchase shares of common stock that were issued to executive officers on January 31, 2011.  As originally granted,
these RSAs and options were to vest ratably over four years, subject to earlier vesting upon a change of control.

Effective June 17, 2011, with the full support of President and CEO Ray Davis and the Company's other executive
officers, our Compensation Committee modified these RSA and option grants, as follows:

•         Adding performance vesting conditions linked to our total shareholder return, compared to the return of the
KRXTR, a KBW regional bank stock total return index;

•         The awards will cliff vest after three years instead of time vest over a four year period, but only to the extent
that the performance conditions are met; and

•         The modified grants will vest in whole or in part only if our total shareholder return achieves specified targets,
subject to prorated vesting upon death, disability, qualifying retirement, termination for good reason or a change of
control.

We have attached as Exhibit 10.1 to this Form 8-K a copy of the form of amendment for the options and as Exhibit
10.2 a copy of the form of amendment for the RSAs

Item 9.01   Financial Statements and Exhibits.

(d)     Exhibits:

10.1    Form of Amendment to Nonqualified Stock Option Agreement
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10.2    Form of Amendment to Restricted Stock Agreement

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.

UMPQUA HOLDINGS CORPORATION
(Registrant)

Dated:  June 20, 2011 By:/s/ Steven L. Philpott                        
Steven L. Philpott
Executive Vice President / General Counsel
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