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Asfiled with the Securities and Exchange Commission on May 15, 2014
Registration No. 333-

UNITED STATES

SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM S8
REGISTRATION STATEMENT

UNDER
THE SECURITIES ACT OF 1933

Q2 HOLDINGS, INC.

(Exact name of registrant as specified in its charter)

Delaware 20-2706637
(State or other jurisdiction of (I.R.S. Employer
incor poration or organization)

Identification No.)

13785 Resear ch Blvd., Suite 150
Austin, Texas

78750
(Address of Principal Executive Offices)

(Zip Code)

Q2 Holdings, Inc. 2007 Stock Plan, asamended
Q2 Holdings, Inc. 2014 Employee Stock Purchase Plan

Q2 Holdings, Inc. 2014 Equity Incentive Plan
(Full title of the plan)

Matthew P. Flake
President and Chief Executive Officer
13785 Research Blvd., Suite 150
Austin, Texas 78750

(Name and address of agent for service)

(512) 275-0072

(Telephone number, including area code, of agent for service)

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, m-accelerated filer, or a smaller reporting
company. See the definitions of “large accelerdited” “accelerated filer” and “smaller reportirmmpany” in Rule 12b-2 of the Exchange

Act:
Large accelerated filer O

Accelerated filer O
Non-accelerated filer [x]

(do not check if a small reporting company) Smaller reporting company O




CALCULATION OF REGISTRATION FEE

Proposed Proposed
Amount maximum maximum
tobe offering price aggregate Amount of
Title of securitiesto beregistered registered (1) per share offering price registration fee
Common stock, $0.0001 par value per share:
—Outstanding under the 2007 Stock Plan 6,191,06. @ $4.61® $28,540,795.€ $3,676.01
—To be issued under the 2014 Employee Stock PuzdPias 800,00( ©@ $8.76© $7,008,000.0 $902.6:
—To be issued under the 2014 Equity Incentive Plan 1,969,27¢ @ $10.31™ $20,303,266.4 $2,615.01
Total 8,960,34. N/A $55,852,062.2 $7,193.7!
(1) Pursuant to Rule 416(a) of the Securities #1933, as amended (the “1933 Actijs Registration Statement shall also cover

(2)

(3)

(4)

()
(6)

(7)

additional shares of Q2 Holdings, Inc. (the “Regist’) common stock that become issuable under the 208tk $tlan, as amend
(the “2007 Plan”), the 2014 Equity Incentive Plahe(“2014 Plan”) and the 2014 Employee Stock PigeHalan (the “ESPPDy
reason of any stock dividend, stock split, recdigiiion or other similar transaction effected witit the Registramd’ receipt ¢
consideration that increases the number of thed®agi’s outstanding shares of common stock.

Represents shares of common stock subject to adisaoption awards under the 2007 Plan as of MJy2014. The 2007 Plan t
been terminated and no further stock or opgicants will be made pursuant to the 2007 Plan. simgres of common stock that
subject to outstanding awards under the 2007 Plaohware forfeited or lapse for any reason prioexercise or settlement and wc
otherwise have returned to the share reserve uhd&007 Plan (up to a total of 5,878,458 of sudres), instead will be available
issuance under the 2014 Plan. See footnote 4 below.

Represents 800,000 shares reserved for issuanseamiito future awards under the ESPP. The ESBRpalsides that an additior
number of shares will automatically be added aripualthe shares authorized for issuance undeE®RP on January 1, from 2(
through and including 2024. The number of sharefedcach year will be equal to the lesser of (&) marcent (1%) of the numbel
shares of common stock of the Registrant issuedatsianding on the immediately preceding Deceriefb) 500,000 shares, or
an amount determined by the Registrant’s boardrettbrs.

Represents 1,969,279 shares reserved for issuamseapt to future awards under the 2014 Plan, wisatomprised of 1,850,0
shares originally reserved for issuance under €el Plan and 119,279 shares previously reservedrithd 2007 Plan that are n
available for issuance under the 2014 Plan. Teextent that any shares subject to outstanding anarder the 2007 Plan are forfe
or lapse for any reason prior to exercise or satlg and would otherwise have returned to the steserve under the 2007 Plan (u
a total of 5,878,458 of such shares) instead wilaailable for issuance under the 2014 Plan. &#adte 2 above. The 2014 Plan
provides that an additional number of shares witbmatically be added annually to the shares aisifor issuance under the 2I
Plan on January 1, from 2015 through and includi®®4. The number of shares added each year wébbal to the lesser of (a) f
and a half percent (4.5%) of the number of shafesommon stock of the Registrant issued and oudétgnon the immediate
preceding December 31, or (b) an amount deternbgetie Registrant’s board of directors.

Estimated solely for the purpose of calculating tbgistration fee pursuant to Rule 457(h) under1883 Act, and based upon
weighted average exercise price per share forandstg stock option awards under the 2007 Plan.

Estimated in accordance with paragraphs (c) andofhiRule 457 under the 1933 Act solely for the mse of calculating tt
registration fee on the basis of $8.76 per shak\fated by taking 85% of $10.31, which represémesaverage of the high and |
price per share of the Registrantommon stock on May 12, 2014 as reported on #w Mork Stock Exchange). Pursuant to
ESPP, the purchase price of the shares of comneck stserved for issuance thereunder will be etpu86% of the lower of the f:
market value on (i) the first trading day of théeoihg period and (ii) the purchase date.

Estimated in accordance with paragraphs (c) andofhiRule 457 under the 1933 Act solely for the mse of calculating tt
registration fee on the basis of $10.31, which esents the average of the high and low price paresbf the Registrarg’commo
stock on May 12, 2014 as reported on the New YaookISExchange.




PART |

Information Required in the Section 10(a) Prospectus

The Registrant shall send or give to each partitipathe 2007 Plan, the 2014 Plan, and the ESPBEdhument(s) containing the information
specified in Part | of Form S-8 as specified bydrd28(b)(1) of the 1933 Act. In accordance withriles and regulations of the Securities
and Exchange Commission (the “Commission”), suatudtents are not being filed with or included irstRiegistration Statement. These
documents, and the documents incorporated by refer@to this Registration Statement pursuanteim IB of Part 1l of this Registration
Statement, taken together, constitute a prosp#tatisneets the requirements of Section 10(a) oL&83 Act.

PART 11

Information Required in the Registration Statement

Item 3. Incorporation of documents by reference

The Registrant hereby incorporates by referenaetiis Registration Statement the following docutagareviously filed with the
Commission:

a. The Registrarg’prospectus filed with the Commission on MarchZli14 pursuant to Rule 424(b) under the 1933 Aatirg to
the Registrant’s Registration Statement on Form & kamended (Registration No. 333-193911); and

b. The description of the Registrant's commonlstpar value $0.0001, contained in the RegistraRégistration Statement on
Form 8-A (File No. 001-36350) filed with the Comsisn on March 12, 2014 pursuant to Section 12(khefSecurities
Exchange Act of 1934 (the “1934 Act”), includingyaamendment or report filed for the purpose of tipdesuch description.

All reports and definitive proxy or information stanents filed pursuant to Section 13(a), 13(c)pd45(d) of the 1934 Act after the date
this Registration Statement (except for any pogiohthe Registrant’'s Current Reports on Forid &rnished pursuant to Item 2.02 or It
7.01 thereof and any corresponding exhibits thametdiled with the Commission) and prior to thiniy of a posteffective amendment whi

indicates that all securities offered hereby hagerbsold or which deegisters all securities then remaining unsold Idbaldeemed to |
incorporated by reference into this Registraticst&@nent and to be a part hereof from the datding fof such documents.

Item 4. Description of securities

Not applicable

Item 5. Interests of named experts and counsel
Not applicable

Item 6. Indemnification of directorsand officers

Section 145 of the Delaware General Corporation hatiorizes a corporatianboard of directors to grant, and authorizes atdouaward
indemnity to officers, directors and other corperagents. As permitted by Delaware law, the Reggis amended and restated certifical
incorporation provides that, to the fullest extg@ermitted by Delaware law, no director will be pmrally liable to the Registrant or
stockholders for monetary damages for breach ofcfaty duty as a director. Pursuant to Delawaredaeh protection would be not availe
for liability:

« for any breach of a duty of loyalty to the Registrar its stockholder
« for acts or omissions not in good faith or thatalve intentional misconduct or a knowing violatiohlaw;

« for any transaction from which the director deriadimproper benefit;




« for an act or omission for which the liability ofdérector is expressly provided by an applicab#twge, including unlawful paymei
of dividends or unlawful stock repurchases or regltons as provided in Section 174 of the Delawagedsal Corporation Law.

The Registrans amended and restated certificate of incorporadisn provides that if Delaware law is amendedrdfie approval by tt
Registrants stockholders of the amended and restated catéfiof incorporation to authorize corporate acfimther eliminating or limitin
the personal liability of directors, then the ligtlgiof the Registrans directors will be eliminated or limited to thdlést extent permitted |
Delaware law.

The Registrans amended and restated certificate of incorporatimh amended and restated bylaws further provigettie Registrant mt
indemnify its directors and officers to the fullesttent permitted by Delaware law. The Registamimended and restated bylaws
authorize the Registrant to indemnify any of itsplogees or agents and authorize the Registrargdors insurance on behalf of any offi
director, employee or agent for any liability amgiout of his or her action in that capacity, wieetbr not Delaware law would otherw
permit indemnification.

In addition, the Registrarst’amended and restated bylaws provide that thesRagi is required to advance expenses to its tdire@n
officers as incurred in connection with legal prediags against them for which they may be inderadifind that the rights conferred in
amended and restated bylaws are not exclusive.

Additionally, the Registrant has entered into indé@gnagreements with each of its directors and ettee officers. These agreements, an
other things, require the Registrant to indemnd#gtedirector and officer to the fullest extent pited by Delaware law and the Registrant’
amended and restated certificate of incorporatiuh laylaws for expenses such as, among other thitgsneys'fees, judgments, fines a
settlement amounts incurred by the director or etree officer in any action or proceeding, inclugliany action by or in the Registramt’
right, arising out of the person’s services asRgistrants director or executive officer or as the direcoexecutive officer of any subsidi:
of the Registrant or any other company or entegptaiswhich the person provides services at the SRegits request. The Registrant ¢
maintains directors’ and officers’ liability insuree.

Reference is made to the underwriting agreemead fils Exhibit 1.1 to Registrant’s Registration &ta&nt on Form 3- (Registration N¢
333-193911), as amended, pursuant to which therumitiers have agreed to indemnify the Registrawnfficers and directors against cer
liabilities under the 1933 Act.

Item 7. Exemption from registration claimed
Not applicable




Item 8. Exhibits

Number Exhibit

4.1 Amended and Restated Certificate of Incorporatincofporated by reference to Exhibit 3.2 of the Regnt's Form S-1
Registration Statement (Registration No. 333-193d4clared effective by the Securities and Exckabgmmission on March
19, 2014).

4.2 Amended and Restated Bylaws (incorporated by referéo Exhibit 3.4 of the Registrant’s Form S-1 Regtion Statement
(Registration No. 333-193911), declared effectiygh®e Securities and Exchange Commission on Ma$;2014).

4.3 2007 Stock Plan, as amended (incorporated by refer® Exhibit 10.2.1 of the Registrant’s Form Begistration Statement
(Registration No. 333-193911), declared effectiygh®e Securities and Exchange Commission on Ma$gl2014).

4.4 2014 Equity Incentive Plan (incorporated by refeeeto Exhibit 10.9 of the Registrant’s Form S-1 Rigtion Statement
(Registration No. 333-193911), declared effectiyahe Securities and Exchange Commission on Ma$;12014).

4.5 2014 Employee Stock Purchase Plan (incorporateéfeyence to Exhibit 10.10 of the Registrant’'s F@+h Registration
Statement (Registration No. 333-193911), declaffsdt®ve by the Securities and Exchange CommissioMarch 19, 2014).

5.1 Opinion and consent of DLA Piper LLP (US).

23.1  Consent of Ernst & Young LLP, Independent Registdtablic Accounting Firm.

23.2  Consent of DLA Piper LLP (US) (included in Exhibitl).

24.1  Power of Attorney (included on the signature paigthis Registration Statement).

Item 9. Undertakings
A. The Registrant hereby undertakes:

(1) To file, during any period in which offers alss are being made, a post-effective amendmehist&Registration Statement:

(i) to include any prospectus required by Sectida}(3) of the Securities Act of 1933 Act, as anmezh(the “1933 Act”);

(ii) to reflect in the prospectus any facts or @sarising after the effective date of this Registn Statement (or the most
recent post-effective amendment thereof) whichividdally or in the aggregate, represent a fundaalahange in the
information set forth in this Registration Stateméfotwithstanding the foregoing, any increaseexrdase in volume of
securities offered (if the total dollar value otssties offered would not exceed that which wagsiered) and any deviation
from the low or high end of the estimated maximufering range may be reflected in the form of prxsps filed with the
Commission pursuant to Rule 424(b) if, in the aggte, the changes in volume and price representare than 20 percent
change in the maximum aggregate offering pricéas#t in the “Calculation of Registration Fee” talih the effective
Registration Statement; and

(iii) to include any material information with resgt to the plan of distribution not previously dised in this Registratic
Statement or any material change to such informatidghis Registration Statement.

Provided, however, that clauses (1)(i) and (1§ipve shall not apply if the information requiredkie included in a post-
effective amendment by those clauses is containegeriodic reports filed with or furnished to therm@mission by th
Registrant pursuant to Section 13 or Section 1&8{dhe 1934 Act that are incorporated by refereimte this Registratic
Statement;






(2) That for the purpose of determining any liagilinder the 1933 Act each such pefective amendment shall be deemed to
new registration statement relating to the se@asitffered therein and the offering of such seiesriat that time shall be deemed to be
initial bona fide offering thereof; and

(3) To remove from registration by means of a miftetive amendment any of the securities beingsteged which remain unsold
the termination of the offering.

B. The Registrant hereby undertakes that, for mepf determining any liability under the 1933,Asch filing of the Registrant’s annual
report pursuant to Section 13(a) or Section 15{dh@ 1934 Act (and, where applicable, each filiigin employee benefit plan's annual re
pursuant to Section 15(d) of of the 1934 Act) tkahcorporated by reference into this Registrasoatement shall be deemed to be a new
registration statement relating to the securitiésred therein, and the offering of such securitiethat time shall be deemed to be the initial
bona fide offering thereof.

C. Insofar as indemnification for liabilities angj under the 1933 Act may be permitted to directofficers and controlling persons of the
Registrant pursuant to the foregoing provisionstherwise, the Registrant has been advised th#igiopinion of the Commission, such
indemnification is against public policy as expegbi the 1933 Act, and is, therefore, unenforaedblthe event that a claim for
indemnification against such liabilities (otherrntthe payment by the Registrant of expenses indunrgpaid by a director, officer, or
controlling person of the Registrant in the suctégiefense of any action, suit, or proceedingdserted by such director, officer, or
controlling person in connection with the secusitieing registered, the Registrant will, unlesthaopinion of its counsel the matter has t
settled by controlling precedent, submit to a cofidppropriate jurisdiction the question whethgrsindemnification by it is against public
policy as expressed in the 1933 Act and will beggoed by the final adjudication of such issue.




SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, as amended, the Registrant certifiesitlmts reasonable grounds to believe that it
meets all of the requirements for filing on Forn® &nd has duly caused this Registration Staterndre signed on its behalf by the
undersigned, thereunto duly authorized, in the Gfitjustin, State of Texas on this 15 day of May12.

Q2 HOLDINGS, INC.

By: /sl Matthew P. Flake

Matthew P. Flake
President and Chief Executive Officer






SIGNATURESAND POWER OF ATTORNEY
KNOW ALL PERSONSBY THESE PRESENTS:

That the undersigned officers and directors of @&lkigs, Inc., a Delaware corporation, do herehystitute and appoint Matthew P. Flake
and Jennifer N. Harris, and each of them, the laattorneys-in-fact and agents with full power abstitution, each with power to act alone,
and authority to do any and all acts and thingstarekecute any and all instruments which saidatygs and agents, and any one of them,
determine may be necessary or advisable or reqtdredable said corporation to comply with the $ities Act of 1933, as amended, and
rules or regulations or requirements of the Seiesrind Exchange Commission in connection withR@gistration Statement. Without
limiting the generality of the foregoing power aaathority, the powers granted include the poweraurttiority to sign the names of the
undersigned officers and directors in the capacitidicated below to this Registration Statemengrty and all amendments, both pre-
effective and post-effective, and supplements iRegistration Statement, and to any and allimsénts or documents filed as part of or in
conjunction with this Registration Statement or adraents or supplements thereof, and each of thersigthed hereby ratifies and confirms
that all said attorneys and agents, or any onkesht shall do or cause to be done by virtue hefidoé Power of Attorney may be signed in
several counterparts.

Pursuant to the requirements of the SecuritiesoA&B33, as amended, this registration statemenbblan signed below by the following
persons in the capacities indicated on May 15, 2014

Signature Title Date
/s/ Matthew P. Flake President, Chief Executive Officer and Director May 15, 2014
Matthew P. Flake (Principal Executive Officer)
/sl Jennifer N. Harris Chief Financial Officer May 15, 2014
Jennifer N. Harris (Principal Financial and Accounting Officer)
/s/ R. H. “Hank” Seale, Il Executive Chairman of the Board of Directors May 15, 2014

R. H. “Hank” Seale, Il

/sl Michael M. Brown Director May 15, 2014
Michael M. Brown

/sl Jeffrey T. Diehl Director May 15, 2014
Jeffrey T. Diehl

/sl Charles T. Doyle Director May 15, 2014
Charles T. Doyle

/sl Michael J. Maples, Sr. Director May 15, 2014
Michael J. Maples, Sr.

/sl James R. Offerdahl Director May 15, 2014
James R. Offerdahl

/sl Carl James Schaper Director May 15, 2014
Carl James Schaper







Number Exhibit

4.1 Amended and Restated Certificate of Incorporatincofporated by reference to Exhibit 3.2 of the Regnt's Form S-1
Registration Statement (Registration No. 333-1939ddclared effective by the Securities and Exckabgmmission on March
19, 2014).

4.2 Amended and Restated Bylaws (incorporated by reteréo Exhibit 3.4 of the Registrant’'s Form S-1 Regtion Statement
(Registration No. 333-193911), declared effectiyghe Securities and Exchange Commission on Ma#gl2014).

4.3 2007 Stock Plan, as amended (incorporated by refer Exhibit 10.2.1 of the Registrant’s Form Begistration Statement
(Registration No. 333-193911), declared effectiyehe Securities and Exchange Commission on Ma#¢l2014).

4.4 2014 Equity Incentive Plan (incorporated by refeeeto Exhibit 10.9 of the Registrant’s Form S-1 Rigtion Statement
(Registration No. 333-193911), declared effectiyghe Securities and Exchange Commission on Ma#¢l2014).

4.5 2014 Employee Stock Purchase Plan (incorporateéfeyence to Exhibit 10.10 of the Registrant’s F&@+h Registration
Statement (Registration No. 333-193911), declaffettive by the Securities and Exchange CommissimMarch 19, 2014).

51 Opinion and consent of DLA Piper LLP (US).

23.1 Consent of Ernst & Young LLP, Independent Registdtablic Accounting Firm.

23.2  Consent of DLA Piper LLP (US) (included in Exhibitl).

24.1  Power of Attorney (included on the signature pagihis Registration Statement).



Exhibit 5.1

DLA Piper LLP (US)

401 Congress Avenue, Suite 2500
Austin, Texas 78701
www.dlapiper.com

T 512.457.7000

F 512.457.7001

May 15, 2014

Q2 Holdings, Inc.
13785 Research Blvd, Suite 150
Austin, Texas 78750

Ladies and Gentlemen:

As legal counsel for Q2 Holdings, Inc., a Delawacgporation (the “‘Company "), we are rendering this opinion in connection with
registration on Form S-8 (theRegistration Statement ") under the Securities Act of 1933, as amendee {(tBecurities Act "), relating to th
issuance by the Company under the Commma@07 Stock Plan, as amended, the 2014 EquitynliveePlan and the 2014 Employee Si
Purchase Plan (collectively, thePtans ™), of up to 8,960,341 shares (th&hares ) of the Companys common stock, par value $0.0001
share (“Common Stock ).

We have examined such instruments, documents aoddswhich we deemed relevant and necessary ddodhkis of our opinion hereinat
expressed. In such examination, we have assumegeth@neness of all signatures and the authentifigll documents submitted to us
originals and the conformity to the originals of @cuments submitted to us as copies. We exprespimion concerning any law other tl
the law of the State of Texas, the corporation lafihe State of Delaware and the federal law eflimited States. As to matters of Delav
corporation law, we have based our opinion solgdpruour examination of such laws and the rulesamdilations of the authoriti
administering such laws, all as reported in stahdamnofficial compilations. We have not obtainednigns of counsel licensed to practict
jurisdictions other than the State of Tex

Based on such examination, we are of the opinian tile Shares which may be issued under the Plandudy authorized shares of
Companys Common Stock, and, when issued against receipieofonsideration therefore in accordance withptfoeisions of the respecti
Plans, will be validly issued, fully paid and nosessable. We hereby consent to the filing of tipimion as an exhibit to the Registral
Statement referred to above and the use of our mameeever it appears in such Registration Statenteigtiving this consent, we do not ad
that we are within the category of persons whoseent is required under Section 7 of the Securhiets the rules and regulations of
Securities and Exchange Commission promulgateetneler or Item 509 of Regulation S-K.

This opinion letter is given to you solely for useconnection with the issuance of the Shares aorance with the Registration Staten
and is not to be relied on for any other purposg. @pinion is expressly limited to the matters fegth above, and we render no opin
whether by implication or otherwise, as to any othatters relating to the Company, the ShareseR#nyistration Statement.

Very truly yours,

/s/ DLA Piper LLP (US)



Exhibit 23.1

Consent of Independent Registered Public Accounting Firm

We consent to the incorporation by reference inRbgistration Statement (Form8%pertaining to the 2007 Stock Plan, 2014 Empldyel
Purchase Plan and 2014 Equity Incentive Plan oHQ#ings, Inc. of our report dated February 21,£28%cept as to Note 17, which is as of
March 6, 2014, with respect to the consolidatedrfzial statements of Q2 Holdings, Inc. includethim Registration Statement (Form S-1

333-193911) and related prospectus of Q2 Holdilmgs for the year ended December 31, 2013, fileth e Securities and Exchange
Commission.

/sl Ernst & Young LLP
Austin, Texas
May 13, 2014



