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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K
CURRENT REPORT

Pursuant to Section 13 or 15(d) of
the Securities Exchange Act of 1934

Date of Report (Date of earliest event reportecyM, 2015

Q2 HOLDINGS, INC.

(Exact name of registrant as specified in its @wart

Delaware

001-36350
(State or other jurisdiction of incorporation)

20-2706637
(Commission File Number)

(I.R.S Employer Identification No.)

13785 Research Blvd, Suite 150
Austin, Texas 78750

(Address of principal executive offices, includirigp code)

(512) 275-0072
(Registrant’s telephone number, including area ode

Not Applicable

(Former name or former address, if changed sirstadgport)

Check the appropriate box below if the Form 8-kijlis intended to simultaneously satisfy the §jlimbligation of the registrant under any of thédieing provisions (see General
Instruction A.2 below):

O

Oooad

Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14a-12 urttierExchange Act (17 CFR 240.14a-12)

Pre-commencement communications pursuant to Ride2{b) under the Exchange Act (17 CFR 240.14d)2(b)
Pre-commencement communications pursuant to Rdet{c) under the Exchange Act (17 CFR 240.13e}4(c)




Item 1.01 Entry into a Material Definitive Agreement.

On May 1, 2015, Q2 Software, Inc., a wholly-ownabsdiary of Q2 Holdings, Inc. (collectively, thE6mpany”) entered into a First
Amendment to Lease Agreement (the “Amendment”) alimgnthe Lease Agreement, dated July 18, 2014, GREF Aspen Lake Building I,
LLC, which originally provided for the lease of apgimately 70,000 square feet (the "Original Praasi} of office space in an office building
to be located immediately adjacent to the Compasyient headquarters (the "Original Lease," an@nasnded, the "Lease"). Pursuant to the
Amendment, the Company has agreed to lease anadiapproximately 34,000 square feet commencimlylay 1, 2016, and an additional
approximately 25,000 square feet commencing Jana2917.

The Amendment also extends the term of the Oridirake. The Lease, as amended, provides for ptasatiencement dates with
respect to the Original Premises, with commencergtite first phase covering 55,000 square feetigated to occur on October 1, 2015 (the
“Initial Commencement Date”), and the remaining0D®), square feet of the Original Premises commenuimg months thereafter. The actual
commencement dates for the Original Premises dnjedLto timely completion of the building and piises. The term of the Lease, as
amended, commences on the Initial Commencementdbateuns until April 30, 2028, with a ten yearewsal option.

The rent obligations over the term are summarizddvio The time periods and amounts set forth belesume an Initial
Commencement Date of October 1, 2015, and may lijectuo adjustment according to the Lease, indigdihe Company’s right to rent
abatement in certain circumstances if the prendsesot timely delivered.

From To Monthly Rent

10/1/2015 4/30/2016 $ 98,19¢
5/1/2016 6/30/2016  $ 160,06¢
7/1/2016 9/30/2016 $ 186,88:
10/1/2016 12/31/2016 % 191,56:
1/1/2017 9/30/2017 $ 238,09°
10/1/2017 9/30/2018 % 244,00¢
10/1/2018 9/30/2019 $ 250,02¢
10/1/2019 9/30/2020 % 256,26
10/1/2020 9/30/2021 $ 262,60¢
10/1/2021 9/30/2022 % 269,16:
10/1/2022 9/30/2023 $ 275,82¢
10/1/2023 9/30/2024 % 282,70t
10/1/2024 9/30/2025 $ 289,69:
10/1/2025 1/31/2026  $ 296,89!
2/1/2026 9/30/2026 $ 300,91¢
10/1/2026 9/30/2027 $ 304,31
10/1/2027 4/30/2028 $ 311,32¢

Rent during any renewal period would be subjeet toarket adjustment. Pursuant to the Lease, thep@oynwill also be responsible for
its proportionate share of the Building’s operatixgpenses, including property taxes.

The Lease is furnished as Exhibit 10.1 to thisentrreport on Form 8-K and is incorporated hergindference. The foregoing
description of the Lease does not purport to bepteta and is qualified in its entirety by referencehe Lease.




Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrar
The information set forth in Item 1.01 above isamorated by reference into this Item 2.03.

Item 9.01 Financial Statements and Exhibits

(d) Exhibits.
Exhibit No. Description
10.1 First Amendment to Lease Agreement, dated May 1520y and among Q2 Software, Inc. &REF Aspen Lake

Building II, LLC

SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly caussdéport to be signed on its behalf by the
undersigned hereunto duly authorized.

Q2 HOLDINGS, INC.

May 4, 2015 /sl Jennifer N. Harris
Jennifer N. Harris
Chief Financial Officer




EXHIBIT INDEX

Exhibit No. Description

10.1 First Amendment to Lease Agreement, dated May 1520y and among Q2 Software, Inc. &REF Aspen Lake
Building I, LLC



Exhibit 10.1

FIRST AMENDMENT TO LEASE AGREEMENT

This First Amendment to Lease Agreement (thiniendment ") is entered into as of May 1st, 2015 (tt
Effective Date") by and between CREF ASPEN LAKE BUILDING II, LL@, Texas limited liability company (the
Landlord "), as landlord, and Q2 SOFTWARE INC. D/B/A Q2, al@ware corporation (theTenant "), as tenan
with reference to the following facts:

RECITALS

WHEREAS, Landlord and Tenant are parties to thaioelLease Agreement dated July 18, 2014 (thedse
"). Pursuant to the Lease, Landlord has leasectmfit space which the parties stipulate is congp$&9,936 squa
feet of Rentable Area (thePremises") described as Suite 400 on th&&nd 4" floor of the building located at 137
Research Boulevard, Austin, Williamson County, T8730 and commonly known as Aspen Lake (tBilding ").

WHEREAS, Landlord and Tenant desire to amend tlasé®n the terms and conditions set forth below.

NOW, THEREFORE, in consideration of the foregoiaggd of the mutual covenants set forth herein arathod
good and valuable consideration, the receipt amdj@acy of which are hereby acknowledged, the gan@reto agre
as follows:

AGREEMENTS
1. Defined Terms and ReferencesThe recitals set forth above are herein incotigordy reference a

agreed to by Landlord and Tenant. All capitalizedns used herein that are not defined herein lutiefined in th
Lease shall have the same meanings herein as Lretse.

2. Expansion of Premises and Term Subject to the terms of the Lease, Landlord hetehses t
Tenant, and Tenant hereby leases from LandlordFitet Expansion Premises (as defined below) aedSacon
Expansion Premises (as defined below. Landlord $laale no liability for a failure to delivery possgon of the Fir:
Expansion Premises or the Second Expansion Prerdisesto any reason beyond Landlord's control, exee
specifically set forth herein.




(@) "First Expansion Premises" shall mean those cepi@mises shown on the drawings atta
hereto a€xhibit A , located within the Building. The First ExpansiBremises contain approximately 34,
square feet of Rentable Area. "Second ExpansiomiBes" shall mean those certain premises showrhe
drawings attached hereto Bghibit A , located within the Building. The Second Expansiyemises conta
approximately 24,997 square feet of Rentable Area.

(b) The Term with respect to the First Expansioenises shall commence (th&itst Expansio
Commencement Dateor " FECD") on May 1, 2016, and shall expire on the expiatof the one hundr
forty-fourth (144"™) month following the FECD. Effective as of the fiExpansion Commencement Date,
term "Premises" is hereby revised to include thstlExpansion Premises for all purposes set forthe Leas
except as expressly provided in this Amendmentameshall have the right, upon prior notice to Landl anc
only in the event the Completion Date for the Tén&ork in the First Expansion Premises has alresmtyrrec
to occupy the First Expansion Premises prior toRE€D. Such occupancy shall be subject to the tenmo
conditions of this Lease and Tenant shall be regquio pay Additional Rent with respect to the FiEgpansiol
Premises, but shall not be required to pay Base fRerthe First Expansion Premises until the Hitgpansiol
Commencement Date.

(c) The Term with respect to the Second Expansi@mmides shall commence (theSécon:
Expansion Commencement Dédter " SECD") on January 1, 2017, and shall expire on therakpin of the on
hundred thirty-sixth (136) month following the SECD. Effective as of the 8ed Expansion Commencem
Date, the term "Premises" is hereby revised taiohelthe Second Expansion Premises for all purpsetefortt
in the Lease, except as expressly provided inAhisndment.

(d) The initial term for the initial Premises isrbby extended for a period (theStub Period ")
from the original Expiration Date (January 31, 2026 that it is cderminus with the Term for the Fi
Expansion Premises and the Second Expansion Pemiseh that the Expiration Date for the initiakifairses
the First Expansion Premises and the Second Exgaisemises is April 30, 2028. Landlord and Teraamre:
that they may have to amend this Lease tcatdsrate the Term and Base Rent calculations ¢owt for actu:
commencement times.




3. Base Rent

@) In addition to the Base Rent payable for the ihiBaemises and the Second Expan
Premises, Base Rent under the Lease for the Bip&rision Premises shall be as follows:

Rate per Square Foot of
Time Period Rentable Area Annual Base Rent Monthly Installment

05/01/16-09/30/16 $21.80 $742,442.60 $61,870.22
10/01/16-09/30/17 $22.34 $760,833.38 $63,402.79
10/01/17-09/30/18 $22.89 $779,564.73 $64,963.73
10/01/18-09/30/19 $23.45 $798,636.35 $66,553.05
10/01/19-09/30/20 $24.03 $818,389.71 $68,199.15
10/01/20-09/30/21 $24.62 $838,483.34 $69,873.61
10/01/21-09/30/22 $25.23 $859,258.11 $71,604.84
10/01/22-09/30/23 $25.85 $880,373.45 $73,364.45
10/01/23-09/30/24 $26.49 $902,169.93 $75,180.83
10/01/24-09/30/25 $27.14 $924,306.98 $77,025.58
10/01/25-09/30/26 $27.81 $947,125.17 $78,927.10
10/01/26-09/30/27 $28.50 $970,624.50 $80,885.98
10/01/27-04/30/28 $29.20 $988,334.14 $82,361.18
(b) In addition to the Base Rent payable for the ihRigemises and the First Expansion Prerr

Base Rent under the Lease for the Second ExpaRs@mises shall be as follows:

Rate per Square Foot of
Time Period Rentable Area Annual Base Rent Monthly Installment

01/01/17-09/30/17 $22.34 $558,432.98 $46,536.08
10/01/17-09/30/18 $22.89 $572,181.33 $47,681.78
10/01/18-09/30/19 $23.45 $586,179.65 $48,848.30
10/01/19-09/30/20 $24.03 $600,677.91 $50,056.49
10/01/20-09/30/21 $24.62 $615,426.14 $51,285.52
10/01/21-09/30/22 $25.23 $630,674.31 $52,555.19
10/01/22-09/30/23 $25.85 $646,172.45 $53,847.70
10/01/23-09/30/24 $26.49 $662,170.53 $55,180.88
10/01/24-09/30/25 $27.14 $678,418.58 $56,534.88
10/01/25-09/30/26 $27.81 $695,166.57 $57,930.55
10/01/26-09/30/27 $28.50 $712,414.50 $59,367.88
10/01/27-04/30/28 $29.20 $729,912.40 $60,826.03




(©) In addition to the Base Rent payable for the FEgpansion Premises and the Sec
Expansion Premises, Base Rent under the Leaséndomitial Premises during the Stub Period shallak
follows:

Rate per Square Foot of

Time Period Rentable Area Annual Base Rent Monthly Installment
02/21/26-09/30/27 $28.15 $1,968,698.40 $164,058.20
10/01/27-04/30/28 $28.85 $2,017,653.60 $168,137.80
4, Tenant's Pro Rata Share

(@) The aggregate Rentable Area of the Building hassaelgl to 128,990 square feet. Exhibit (

the original Lease is hereby amended to provideThaant’'s Proportionate Share shall be equal) tm(iy-two
and five hundred eighty-nine thousandths percen689%) on the Phase 1 Commencement Date andftfit) f
four and two hundred eighteen thousandths per&dn218%) on the Phase 2 Commencement Date.

(b) Effective as of the FECD (or earlier in case oflyarccupancy of the First Expans
Premises), Tenars’ Proportionate Share as set forth in the Leas# Bhaeighty and six hundred twel
thousandths percent (80.620%) for all purposesuhee_ease.

(c) Effective as of the SECD, TenamProportionate Share as set forth in the Leadelsha00%
for all purposes under the Lease.
5. Tenant Work; Allowances, As Is.

(@) Exhibit D to the original Lease provides that the Contratborthe Tenant Work shall

Harvey ClearyExhibit D is hereby amended to provide that Landlord will the construction of the Ten:
Work for the Phase 1 Premises and the Phase 2 $&ea three separate general contractors, naialye)
Cleary, Trimbuilt, and Burt Watts. Tenant and Lamdl will work together to mutually agree upon
Contractor. If they are unable to agree, Landldrallsselect the qualified contractor with the lowbgl as th
“Contractor”for constructing the Tenant Work in the Phase Iri3es and the Phase 2 Premises. Landlor
Tenant will later bid the Tenant Work for the render of the Premises to three (3) mutually agre
contractors to be the “Contractor” for such Tendfdrk. The last paragraph of Article V &xhibit D to the
Lease is hereby deleted. There will be no constmcof the Tenant Work by such Contractor du
construction of the Building Shell, except as esphg set forth herein. The Phase 1 Premises wilimagl
available to the Contractor for construction of dehWork upon receipt of a certificate of occuparm
Certificate of Compliance (temporary to be suffintjefor the Building Shell (the “ Landlord Deliveiate”).
Landlord shall notify Tenant sixty (60) days in adee of the date Landlord anticipates will be tlaadlorc
Delivery Date (the “Landlord Anticipated Deliveryobice”). Following such notice, and subject to obtaining
necessary governmental approvals, the issuancénichviLandlord and Tenant each agree to diligentisspe
and subject to the approval of Landlord and thereator for the Building Shell,




which shall not be unreasonably withheld, Tenany neguest that Landlord cause the Contractor tonecentt
construction of the Tenant Work within the Phagerdmises. If Tenant does not make such electienPHase
Commencement Date shall be October 1, 2015, utihes$andlord Delivery Date has not then occurr@
which case the Phase 1 Commencement Date shdleldeandlord Delivery Date. If Tenant does electdoct
early access, the Phase 1 Commencement Date shak lbater of (i) October 1, 2015, or (ii) 60 dégkowing
the date of Landlord’ Anticipated Delivery Notice, and the lease teation right set forth in Section 8.1
Exhibit D to the Lease for delivery not occurringBebruary 16, 2016 shall be of no further forcd affect.

(b) On the FECD, the First Expansion Premises (inclydire Tenant Work therein) shall
delivered to Tenant, and Tenant shall accept theesan its condition as of the FECD. On the SECI2, $econ
Expansion Premises (including the Tenant Work ihgrghall be delivered to Tenant, and Tenant shetep
the same, in its condition as of the SECD.

(c) Tenant acknowledges that no representations dmeteepair of the First Expansion Premi
Second Expansion Premises or the Project, nor gesmio alter, remodel, or improve the First Expan
Premises, the Second Expansion Premises have bada loy Landlord, except as expressly set forthis
Lease.

(d) Landlord shall construct Tenant Work in the Firstp&nsion Premises and the Sec
Expansion Premises, all in accordance \Eitibit D attached to the original Lease; provided, thafotiewing
shall be applicable to the Tenant Work in the Figpansion Premises and the Second Expansion Ry&n(i
the Space Plan shall be due within ninety (90) adytbe Effective Date of this Amendment, (ii) tABowance
under this Amendment shall be $45.00 per squaredioBentable Area in the First Expansion Premasas the
Second Expansion Premises and (iii) the provisadr3ection 8.1 shall not apply to the Tenant Waorkhie Firs
Expansion Premises and the Second Expansion Peemils®, if Tenant elects to build out any portiminthe
second (2) floor prior to the SECD, the cost of the requiradlti-tenant corridor shall be deducted from

Allowance.
6. Right of First Refusal. Section 2 of Exhibit J to the Lease is herebgi@el in its entirety.
7. Renewal Option. The Renewal Option contained in Section Exlffiibit J to the Lease, including

conditions of exercise, shall be applicable toRhemises (except the Renewal Term shall be equai&dl) addition:i
period of ten (10) years) as expanded by the Expinsion Premises and the Second Expansion Rrgnaeisercisab
at the end of the Term, as extended by this Amentime

8. Construction of Tenant Work in the Premises. The fourth from the final sentence and third frihre
final sentence of Section 8.1 Bkhibit D to the original Lease are hereby deleted




in their entirety and replaced with the followingith the remaining portions of Section 8.1 remagnihe same):

“Notwithstanding the foregoing, if Landlord has miefivered the Landlord Anticipated Delivery Notioaetil
after August 2, 2015 (such date to be extendeddoh day of force majeure delay, [but not includiagdlord’s
inability to obtain a certificate of occupancy oer@ficate of Compliance, unless such inabilityrédated to
Tenant Delay] or Tenant Delay), then Landlord shalliable, as Tenant’s sole and exclusive remfmxiya day-
for-day abatement of Base Rent and Operating Expenglesregpect to all of the Phase 1 Premises. |
Landlord Delivery Date has not occurred by Februegy 2016 (such date to be extended for each déyrod
majeure delay [but not including Landlosdinability to obtain a certificate of occupancy Gertificate o
Compliance, unless such inability is related toeadnt Delay]or Tenant Delay), then Tenant shalkhthe righ
to terminate this Lease within ten (10) days othsdate.”

9. Parking . Tenant shall, upon each of the FECD and the SE@ize Parking Permits for such spac
a ratio of 4.39 permits per 1,000 square feet oft&tde Area in the applicable Expansion Premiseisjést to reductic
on a space for space basis due to Teaarvered parking requirements). Additionally, 8sct of Exhibit | to th
original Lease is hereby amended such that Landloadl pay for the cost of construction of the QedeSpace Parki
Permits described therein and that the overallipgriatio for the entire Premises as describedeictiSn 1 ofExhibit |
to the Lease is amended to be equal to 4.39 pepeit$,000 square feet of Rentable Area in the Resn

10. Additional Security . Upon the Effective Date, Tenant shall increageliétter of Credit in favor
Landlord pursuant to Section 2.4 of the Lease uprie Million Three Hundred Fifteen Thousand and NID/Dollar:
($1,315,000.00). The second sentence of Sectiomo2tlde Lease is hereby amended to read as follodslong a
there is no Event of Default, the amount of LetteCredit, or minimum required balance of the CAskount require
hereunder shall be reduced to (i) $875,000.00 erd#ly after the expiration of the forty-eighth (4Bcalendar moni
following the Commencement Date, (ii) $438,000.0Q!e day after the expiration of the eighty-foui@# ™) calendz
month following the Commencement Date, at which amtdt will remain until the expiration of the Ter¢oollectively
the “Reduction Schedul€’).”

11. Broker . Landlord has agreed to pay to Crimson Service§ and AQUILA Commercial, LLQ “
Landlord's Broker”) and to Colliers International (Tenants Broker”) real estate brokerage commissions as set
in separate commission agreements between LandloddLandlord’s Broker and Landlord and TenanBroker
respectively. Landlord and Tenant hereby represedtwarrant each to the other that they have nptamd any othe
agents, brokers or other such parties in connedtitin this Lease, and each agrees that they sluddl the othe
harmless from and against any and all claims obthlér agents, brokers or other such parties atgjrby, through ¢
under the respective indemnifying party.

12. No Claims . As of the date hereof and except as set fortthism Amendment, to Tenast'actue
knowledge, (a) Tenant has no pending claims, demjaadinterclaims, defenses,




allowances, adjustments or offsets arising outroincany way related to the Lease or arising outiwy documer
writing, or instrument executed in connection thatle or herewith, and (b) Tenant is not aware of aristing defau
by Landlord under any of the terms or provisionshef Lease.

13. Entire Agreement . This Amendment supersedes and cancels any angreallous statemen
negotiations, arrangements, brochures, agreemectsuaderstandings, if any, between Landlord andamenvith
respect to the subject matter of this Amendmené Oéase and this Amendment constitute the entireeagent of th
parties with respect to the subject matter of theade and this Amendment. There are no represerd
understandings, stipulations, agreements, waraptiggromises (express or implied, oral or writtbe)ween Landloi
and Tenant with respect to the subject matter isfAlmendment or the Lease, except as set forthismAmendment «
the Lease. It is likewise agreed that the LeasetlasdAmendment may not be altered, amended, neatldr extende
except by an instrument in writing signed by bo#imdlord and Tenant.

14. Authority . Tenant represents unto Landlord that: (a) Tersaatduly organized and validly exist
Delaware limited liability company in good standiagder the laws of the State of Texas, (b) Tenastthe full rigr
and authority to execute, deliver and perform Bnsendment and the execution and delivery of thissAdment by tF
Tenant does not require the consent of any othesopeor entity (including, without limitation, arlgnder); (c) th
person executing this Amendment on behalf of Tersaauthorized to do so; and (d) this Amendmentgnvaxecute
and delivered by Tenant and Landlord, will congéitthe valid and binding agreement of Tenant, esfable again
Tenant in accordance with its terms. Landlord repnés unto Tenant that: (a) Landlord is a duly migd and validl
existing Texas limited liability company in gooastling under the laws of the State of Texas, (lmdlard has the fu
right and authority to execute, deliver and perfothis Amendment and the execution and delivery g
Amendment by the Landlord does not require the eoinef any other person or entity (including, withdimitation.
any lender); (c) the person executing this Amendnwen behalf of Landlord is authorized to do so; ddyl this
Amendment, when executed and delivered by TenadhtLamdlord, will constitute the valid and bindingraemer
Landlord, enforceable against Landlord in accordamith its terms.

15. Status of Lease The Lease, as amended by this Amendment, idlifofae and effect and is bindi
upon and enforceable by Landlord and Tenant inrdece with its terms. In the event of a conflietvieen the tern
and conditions of the Lease and the terms and tiondiin this Amendment, the terms and conditiofsthis
Amendment shall control. This Amendment shall beeafiective only after the full execution and dely hereof b
Landlord and Tenant. From and after the date hethefterm “Leaseas used in the Lease shall refer to the Lea:
amended by this Amendment.

16. Counterparts . This Amendment may be executed in two or morentmparts, each of which st
constitute an original.




IN WITNESS WHEREOF, the parties hereof have exeatthes Amendment as of the Effective Date.

LANDLORD :

CREF ASPEN LAKE BUILDING I, LLC,
a Texas limited liability company

By: Crimson Real Estate Fund, LP,
a Delaware limited partnership,
its sole member

By: Crimson Fund GP, LLC, a Delaware
limited liability company, its general
partner

By: /s/ C. Dean Patriney
Name: C. Dean Patriney
Title: President

TENANT :

Q2 SOFTWARE INC. D/B/A Q2,
a Delaware corporation

By: /s/ Jennifer Harris
Name: Jennifer Harris

Title:  Chief Financial Officer
Date: 4232015




