








EXHIBIT A

Form of Limited Waiver of Sovereien Immunity

II.  Limited Waiver of Sovereign Inmunity; Jurisdiction. Customer hereby
expressly and irrevocably waives its sovereign immunity (and any defense based thereon)
from suit, action or proceeding or from any legal process in any forum provided for in
this Addendum for the sole and limited purpose of enforcement of the terms of this
Addendum, the Agreement and the other Umpqua Documents, provided, however that
this waiver does not extend to nor allow any award of punitive or consequential damages
against Customer. Customer expressly submits and consents to the jurisdiction of the
courts of the State of Washington (including without limitation all courts to which
decisions of the courts of the State of Washington may be appealed), the United States
District Court for the Western District of Washington (including without limitation all
federal courts to which decisions of the United States District Court for the Western
District of Washington may be appealed), any state or federal court sitting in the county
that any of Umpqua’s collateral is located (including, without limitation, all federal and
state courts to which decisions of such courts may be appealed), and to any tribal court of
Customer. To the extent lawful, Customer expressly waives the application of the
doctrine of exhaustion of tribal remedies and any right of comity or abstention with
respect to any tribal court of Customer. In any event, no suit, action, proceeding or legal
process may be brought in any tribal court of Customer without the prior written consent
of Umpqua. The waivers and consents herein shall inure to the benefit of Umpqua and
each other person who is entitled to the benefits of this Addendum, the Agreement or the
other Umpqua Documents and Umpqua and each other such person shall have and be
entitled to all available legal and equitable remedies, including the right to specific
performance, money damages and injunctive or declaratory relief. The waivers of
sovereign immunity and consents to jurisdiction contained herein are irrevocable.



