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Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).

*%  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

On April 18, 2014, pursuant to the Merger Agreement (the "Merger Agreement"), dated September 11, 2013, between Sterling Financial

(1) Corporation ("Sterling") and Umpqua Holdings Corporation ("Umpqua"), each share of Common Stock was converted into the right to
receive 1.671 shares of Umpqua common stock and $2.18 in cash (the "Merger Consideration").

Common stock of Sterling Financial Corporation ("Sterling") disposed of in connection with the merger of Sterling with and into Umpqua

(2

common stock.

Represents shares of the Issuer disposed of by the following entities: 12,546,715 by Warburg Pincus Private Equity X, L.P., a Delaware

Holdings Corporation ("Umpqua") on April 18, 2014 pursuant to the Agreement and Plan of Merger, dated as of September 11, 2013,
between Sterling and Umpqua, each share of Sterling's common stock was exchanged for $2.18 in cash and 1.671 shares of Umpqua

(3) limited partnership ("WP Private Equity X") and 401,392 by Warburg Pincus X Partners, L.P., a Delaware limited partnership ("WP X

Partners," and together with WP Private Equity X, "WP X").

@

Reporting Owners

By reason of the provisions of Rule 16a-1 of the Securities Exchange Act of 1934, as amended (the "Exchange Act"), Warburg Pincus X
L.P., a Delaware limited partnership ("WP X LP"), and the general partner of WP X; Warburg Pincus X LLC, a Delaware limited liability
company ("WP X LLC") and the general partner of WP X LP; Warburg Pincus Partners LLC, a New York limited liability company
("WP Partners") and the sole member of WP X LLC; Warburg Pincus & Co., a New York general partnership ("WP") and the managing
member of WP Partners; Warburg Pincus LLC, a New York limited liability company ("WP LLC") that manages WP X; Mr. David A.
Coulter is a Partner of WP and a member and Vice Chairman of PW LLC, and as such, may be deemed to be the beneficial owner of the
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Common Stock and Warrants held by WPX.

Pursuant to Rule 16a-1(a)(4) of the Exchange Act, Mr. David A. Coulter herein states that this filing shall not be deemed an admission
that he is the beneficial owner of any of the shares of Common Stock or the Warrant covered by this Statement. Mr. Coulter disclaims
beneficial ownership of the Common Stock and the Warrant, except to the extent of his pecuniary interest in such Common Stock or
Warrant.

(C))

Nonqualified stock options of Sterling disposed of pursuant to the Agreement and Plan of Merger. Each Sterling stock option will be
(6) converted into an option to purchase Umpqua common stock per the equity award exchange ratio as referred to in the Agreement and
Plan of Merger.

Exercise price, as adjusted for certain issuances of common stock, stock splits, stock subdivisions, stock reclassifications, stock
combinations, other distributions, certain repurchases, business combinations and similar actions.

(7

As provided in the Merger Agreement, the Warrant was automatically converted, as of the effective time of the merger (the "Effective
(8) Time"), into a warrant exercisable for the Merger Consideration that the Sterling common stock issuable upon exercise of the Warrant
immediately prior to the Effective Time would have been entitled to receive upon completion of the merger.

Represents warrants of the Issuer owned by the following entities which were converted in connection with the merger: 1,434,235 by WP

©) Private Equity X and 45,884 by WP X Partners.

Remarks:
Relationship of Reporting Person (David A. Coulter) to Issuer is "Director" and "10% Owner".

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.
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