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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) Effective December 29, 2016, the Compensation Committee (the “Committee”) of the Board of Directors of Quality Systems, Inc. (the “Company”)
granted restricted stock awards (“RSAs”) and performance stock awards (“PSAs”) to the Company’s named executive officers:
John R. Frantz, Chief Executive Office and President
James R. Arnold, Executive Vice President and Chief Financial Officer
John K. Stumpf, Executive Vice President, Finance and Principal Account Officer
Daniel J. Morefield, Executive Vice President and Chief Operating Officer
Jocelyn A. Leavitt, Executive Vice President, General Counsel and Secretary
David A. Metcalfe, Executive Vice President and Chief Technology Officer

RSAs

PSAs

65,000
52,000
7,583
7,583
7,583
33,583

35,000
28,000
4,083
4,083
4,083
18,083

Each of these RSAs and PSAs is scheduled to vest in four equal increments—25% of the total shares vest on each of the first four anniversaries of the grant
date, subject in each case to the named executive officer’s continued service to the Company and, in the case of the PSAs, the achievement of certain
Company performance goals, including strong Company stock price performance. In the event of a “change in control” of the Company either during the
executive officer’s service to the Company or within two months following an involuntary termination of the executive officer without “cause”, the RSAs and
PSAs are eligible for 100% accelerated vesting, but, in the case of the PSAs, only if the Company performance goals are achieved as of the change in control.
The RSAs granted to Mr. Frantz and Mr. Arnold are also eligible for accelerated vesting with respect to up to 50% of the RSAs grant date value (reduced by
the value of any shares that vest based on service) if such officer experiences a qualifying termination of employment and satisfies certain other eligibility
conditions set forth in the agreements (including provision of a full release of claims).
Effective December 27, 2016, the Committee approved the Company’s entry into change of control severance agreements with each of the Company’s named
executive officers. Under the agreements, if the named executive officer is terminated by the Company without “cause”, or terminates his or her employment
for “good reason” within the two-month period before or 18-month period after a “change in control” of the Company, he or she is entitled to the following
benefits:
Mr. Frantz: (i) severance equal to 150% of base salary and target bonus, (ii) 18 months of Company-paid continuation health benefits,
(iii) prorated current year bonus based on actual performance and (iv) certain other limited benefits including outplacement services.
Other Named Executive Officers: (i) severance equal to 100% of base salary and target bonus, (ii) 12 months of Company-paid continuation
health benefits, (iii) prorated current year bonus based on actual performance and (iv) certain other limited benefits including outplacement
services.
In all cases, the receipt of any of the above-described change of control severance benefits is contingent on the named executive officer executing, and not
revoking during any rescission period provided therefor, a full release of claims against the Company and any of its affiliates.
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The foregoing is only a summary of the terms of the equity awards and change of control severance agreements, and is qualified in its entirety by reference to
the terms of the agreements entered into by the Company, forms of which are filed as Exhibits to this Form 8-K.
Item 9.01
(d)

Financial Statements and Exhibits
Exhibits.

Exhibit
No.

Exhibit Description

10.1

Form of Change of Control Severance Agreement

10.2

Form of Performance Stock Award Grant Notice and Performance/Restricted Stock Award Agreement for 2015 Equity Incentive Plan

10.3

Form of Restricted Stock Award Grant Notice and Performance/Restricted Stock Award Agreement for 2015 Equity Incentive Plan
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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 thereunto duly authorized.
Date: January 3, 2017

QUALITY SYSTEMS, INC.
By: /s/ Jocelyn A. Leavitt
Jocelyn A. Leavitt
Executive Vice President, General Counsel and Secretary
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Exhibit
No.

Exhibit Description

10.1

Form of Change of Control Severance Agreement

10.2

Form of Performance Stock Award Grant Notice and Performance/Restricted Stock Award Agreement for 2015 Equity Incentive Plan

10.3

Form of Restricted Stock Award Grant Notice and Performance/Restricted Stock Award Agreement for 2015 Equity Incentive Plan
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Exhibit 10.1
QUALITY SYSTEMS, INC.
FORM OF
CHANGE OF CONTROL SEVERANCE AGREEMENT
This Change of Control Severance Agreement (the “Agreement”) is made and entered into by and between [●] (“Executive”) and Quality Systems,
Inc., a Delaware corporation (the “Company”), effective as of the date of Executive’s signature below (the “Effective Date”). If the Company does not
receive a signed copy of this Agreement from Executive by [●], 2016, this Agreement shall be without force or effect.
RECITALS
1. The Compensation Committee (the “Committee”) of the Board of Directors of the Company (the “Board”) believes that it is in the best interests of
the Company and its stockholders (i) to assure that the Company will have the continued dedication and objectivity of Executive, notwithstanding the
possibility, threat, or occurrence of a Change of Control and (ii) to provide Executive with an incentive to continue Executive’s employment prior to a Change
of Control and to motivate Executive to maximize the value of the Company upon a Change of Control for the benefit of its stockholders.
2. The Committee believes that it is imperative to provide Executive with certain severance benefits upon Executive’s termination of employment
under certain circumstances. These benefits will provide Executive with enhanced financial security and incentive and encouragement to remain with the
Company notwithstanding the possibility of a Change of Control.
3. Certain capitalized terms used in the Agreement are defined in Section 5 below.
AGREEMENT
NOW, THEREFORE, in consideration of the mutual covenants contained herein, the parties hereto agree as follows:
1. At-Will Employment. The Company and Executive acknowledge that Executive’s employment is and will continue to be at-will, as defined under
applicable law. As an at-will employee, either the Company or the Executive may terminate the employment relationship at any time, with or without Cause.
2. Change of Control Severance Benefits.
(a) Termination without Cause or Resignation for Good Reason in Connection with a Change of Control. If the Company terminates
Executive’s employment with the Company without Cause (and not for death or Disability) or if Executive resigns from such employment for Good Reason,
and, in each case, such termination occurs during the Change of Control Period, then subject to Section 3, Executive will receive the following:
(i) Accrued Compensation. The Company will pay Executive all accrued but unpaid vacation, expense reimbursements, wages, and
other benefits due to Executive under any Company-provided plans, policies, and arrangements.
(ii) Severance Payment. Executive will receive a lump-sum payment (less applicable withholding taxes) within thirty (30) days after the
Release Deadline equal to [●]% of the sum of the Executive’s annual base salary plus the Executive’s target bonus, each at the level in effect immediately
prior to Executive’s termination date or, if greater, at the level in effect immediately prior to the Change of Control.
(iii) Pro-rated Bonus Payment. Executive will receive a lump-sum payment within thirty (30) days after the latter of the Release
Deadline and the date on which Executive’s bonus would otherwise be payable had Executive remained an active employee in an amount equal to the product
of (a) the annual bonus, if any, that Executive would have earned for the entire fiscal year in which Executive separates from service with the Company, based
on the level of achievement of the applicable performance goals

for such year, excluding the impact of any expenses and charges incurred in connection with the Change of Control, as determined in good faith by the
Committee, (or, in the discretion of the Company, Executive’s target annual bonus for the fiscal year in which Executive separates from service with the
Company), multiplied by (b) a fraction, the numerator of which is the number of days the Executive was employed by the Company during the fiscal year in
which the termination date occurs and the denominator of which is the number of days in such year. Any payment pursuant to this Section 2(a)(iii) shall be in
lieu of any annual bonus payment that Executive would otherwise receive for the year of termination.
(iv) Continuation Coverage. If Executive elects continuation coverage pursuant to COBRA within the time period prescribed pursuant
to COBRA for Executive and Executive’s eligible dependents, then the Company will reimburse Executive for the COBRA premiums for such coverage (at
the coverage levels in effect immediately prior to Executive’s termination) until the earlier of (A) a period of [●]months from the date of termination or
(B) the date upon which Executive becomes covered under similar plans of a subsequent employer. The reimbursements will be made by the Company to
Executive consistent with the Company’s normal expense reimbursement policy. Notwithstanding the first sentence of this Section 2(a)(iv), if the Company
determines in its sole discretion that it cannot provide the foregoing benefit without potentially violating, or being subject to an excise tax under, applicable
law (including, without limitation, Section 2716 of the Public Health Service Act), the Company will in lieu thereof provide to Executive a taxable monthly
payment, payable on the last day of a given month, in an amount equal to the monthly COBRA premium that Executive would be required to pay to continue
Executive’s group health coverage in effect on the termination of employment date (which amount will be based on the premium for the first month of
COBRA coverage), which payments will be made regardless of whether Executive elects COBRA continuation coverage and will commence on the month
following Executive’s termination of employment and will end on the earlier of (x) the date upon which Executive obtains other employment or (y) the date
the Company has paid an amount equal to [●]such payments. For the avoidance of doubt, the taxable payments in lieu of COBRA reimbursements may be
used for any purpose, including, but not limited to continuation coverage under COBRA, and will be subject to all applicable tax withholdings.
(v) Waiver of Repayment Obligations. All of Executive’s repayment obligations (if any) with respect to new hire, signing or relocation
bonuses from the Company shall be irrevocably waived by the Company and such amounts shall be deemed fully earned by Executive.
(vi) Outplacement Benefits. The Company will offer Executive career transition services provided by a third-party vendor selected by
the Company, to be paid for by the Company for 12 months following the Executive’s termination date.
(vii) Legal Fees. Within thirty (30) days after submission of an itemized bill to the Company, the Company will reimburse Executive
for up to $5,000 in reasonable legal fees and expenses incurred within 12 months following the Executive’s termination date (or the consummation of the
Change of Control if later) that are related to securities and tax law compliance issues arising from Executive’s separation from service. For avoidance of
doubt, no reimbursement will be available under this Agreement for any legal fees and expenses relating to a claim or other action arising from, or relating to,
Executive’s employment relationship with the Company, the termination of that relationship or this Agreement, including any claim or other action against the
Company or any of its current or former officers, directors, employees, agents, investors, attorneys, stockholders, administrators, affiliates, benefit plans, plan
administrators, insurers, trustees, divisions and subsidiaries and predecessor and successor corporations and assigns.
(b) Voluntary Resignation; Termination for Cause; Disability; Death. If Executive’s employment with the Company terminates during the
Change of Control Period (i) voluntarily by Executive (other than for Good Reason), (ii) for Cause by the Company or (iii) as a result of Executive’s
Disability or death, then Executive will not be entitled to receive severance or other benefits except for those (if any) as may then be established under the
Company’s then existing severance and benefits plans and practices or pursuant to other written agreements with the Company.
(c) Exclusive Remedy. In the event of a termination of Executive’s employment under the conditions set forth in Section 2(a) of this
Agreement, the provisions of Section 2 are intended to be and are exclusive and in lieu of any other rights or remedies to
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which Executive otherwise may be entitled, whether at law, tort, contract or in equity, except for (i) the right to the payment of any accrued but unpaid wages,
as required by law, (ii) the right to the payment of any unreimbursed reimbursable expenses and (iii) any additional rights applicable to Executive under the
Company’s Amended and Restated 1998 Stock Option Plan, Company’s Second Amended and Restated 2005 Stock Option and Incentive Plan, the
Company’s 2015 Equity Incentive Plan and all award agreements issued to Executive thereunder. The Company, in its sole discretion, shall have the authority
to reduce Executive’s benefits under Section 2 of this Agreement, in whole or in part, by any other termination benefits, pay in lieu of notice, or other similar
benefits payable to Executive by the Company pursuant to any applicable legal requirement, including, without limitation, the Worker Adjustment and
Retraining Notification Act or comparable state law.
3. Conditions to Receipt of Severance
(a) Release of Claims Agreement. The receipt of any severance payments or benefits (other than the accrued benefits set forth in Section 2(a)
(i)) pursuant to this Agreement is subject to Executive signing and not revoking a release of claims in substantially the form attached hereto as Exhibit A (the
“Release”), which must become effective and irrevocable no later than the latter of (i) the sixtieth (60th) day following Executive’s termination of
employment and (ii) the consummation of a Change of Control (such latter date being the “Release Deadline”). For avoidance of doubt, the Company may
modify the form of the required Release as is reasonably required to comply with changes in applicable law. If the Release does not become effective and
irrevocable by the Release Deadline, Executive will forfeit any right to severance payments or benefits under this Agreement. In no event will severance
payments or benefits be paid or provided until the Release actually becomes effective and irrevocable.
(b) Confidential Information and Invention Assignment Agreements. Executive’s receipt of any payments or benefits under Section 2 (other
than the accrued benefits set forth in Section 2(a)(i)) will be subject to Executive continuing to comply with the terms of the [Proprietary Information and
Inventions Agreement/Agreement for Protection of Company Information], between the Company and Executive, as such agreement may be amended from
time to time.
(c) Section 409A.
(i) Notwithstanding anything to the contrary in this Agreement, no severance pay or benefits to be paid or provided to Executive, if any,
pursuant to this Agreement that, when considered together with any other severance payments or separation benefits, are considered deferred compensation
subject to and not exempt from Section 409A of the Code, and the final regulations and any guidance promulgated thereunder (“Section 409A”) (together, the
“Deferred Payments”) will be paid or otherwise provided until Executive has a “separation from service” within the meaning of Section 409A. Similarly, no
severance payable to Executive, if any, pursuant to this Agreement that otherwise would be exempt from Section 409A pursuant to Treasury Regulation
Section 1.409A-1(b)(9) will be payable until Executive has a “separation from service” within the meaning of Section 409A.
(ii) It is intended that none of the severance payments under this Agreement will constitute Deferred Payments but rather will be
exempt from Section 409A as a payment that would fall within the “short-term deferral period” as described in Section 3(c)(iv) below or resulting from an
involuntary separation from service as described in Section 3(c)(iv) below. However, any severance payments or benefits under this Agreement that would be
considered Deferred Payments will be paid on, or, in the case of installments, will not commence until, theRelease Deadline, or, if later, such time as required
by Section 3(c)(iii). Except as required by Section 3(c)(iii), any installment payments that would have been made to Executive during the period immediately
following Executive’s separation from service but for the preceding sentence will be paid to Executive on the Release Deadline following Executive’s
separation from service and the remaining payments will be made as provided in this Agreement. In any case where Executive’s separation from service and
the Release Deadline fall in two separate calendar years, any amount required to be paid to Executive that is conditioned on the effectiveness of the Release
and is treated as a Deferred Payment shall be paid in the later calendar year.
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(iii) Notwithstanding anything to the contrary in this Agreement, if Executive is a “specified employee” within the meaning of Section
409A at the time of Executive’s termination (other than due to death), then the Deferred Payments, if any, that are payable within the first six (6) months
following Executive’s separation from service, will become payable on the first payroll date that occurs on or after the date six (6) months and one (1) day
following the date of Executive’s separation from service. All subsequent Deferred Payments, if any, will be payable in accordance with the payment schedule
applicable to each payment or benefit. Notwithstanding anything herein to the contrary, if Executive dies following Executive’s separation from service, but
before the six (6) month anniversary of the separation from service, then any payments delayed in accordance with this paragraph will be payable in a lump
sum as soon as administratively practicable after the date of Executive’s death and all other Deferred Payments will be payable in accordance with the
payment schedule applicable to each payment or benefit. Each payment and benefit payable under this Agreement is intended to constitute a separate payment
under Section 1.409A-2(b)(2) of the Treasury Regulations.
(iv) Any amount paid under this Agreement that satisfies the requirements of the “short-term deferral” rule set forth in Section
1.409A-1(b)(4) of the Treasury Regulations will not constitute Deferred Payments for purposes of clause (i) above. Any amount paid under this Agreement
that qualifies as a payment made as a result of an involuntary separation from service pursuant to Section 1.409A-1(b)(9)(iii) of the Treasury Regulations that
does not exceed the Section 409A Limit (as defined below) will not constitute Deferred Payments for purposes of clause (i) above.
(v) The foregoing provisions are intended to comply with the requirements of Section 409A so that none of the severance payments and
benefits to be provided hereunder will be subject to the additional tax imposed under Section 409A, and any ambiguities herein will be interpreted to so
comply. The Company and Executive agree to work together in good faith to consider amendments to this Agreement and to take such reasonable actions
which are necessary, appropriate or desirable to avoid imposition of any additional tax or income recognition before actual payment to Executive under
Section 409A.
4. Limitation on Payments. In the event that the severance and other benefits provided for in this Agreement or otherwise payable to Executive
(i) constitute “parachute payments” within the meaning of Section 280G of the Code, and (ii) but for this Section 4, would be subject to the excise tax
imposed by Section 4999 of the Code, then Executive’s benefit under Section 3 and under any such other agreement (including any employment agreement or
equity award agreement under the Company’s Amended and Restated 1998 Stock Option Plan, Company’s Second Amended and Restated 2005 Stock Option
and Incentive Plan or the Company’s 2015 Equity Incentive Plan) will be either:
(a) delivered in full, or
(b) delivered as to such lesser extent which would result in no portion of such benefits being subject to excise tax under Section 4999 of the
Code as determined by the Firm.
whichever of the foregoing amounts, taking into account the applicable federal, state and local income taxes and the excise tax imposed by Section 4999,
results in the receipt by Executive on an after-tax basis, of the greatest amount of benefits, notwithstanding that all or some portion of such benefits may be
taxable under Section 4999 of the Code. If a reduction in severance and other benefits constituting “parachute payments” is necessary so that benefits are
delivered to a lesser extent, reduction will occur in the following order: (i) reduction of cash payments; (ii) cancellation of awards granted “contingent on a
change in ownership or control” (within the meaning of Code Section 280G), (iii) cancellation of accelerated vesting of equity awards; (iv) reduction of
employee benefits. In the event that acceleration of vesting of equity award compensation is to be reduced, such acceleration of vesting will be cancelled in
the reverse order of the date of grant of Executive’s equity awards.
Unless the Company and Executive otherwise agree in writing, any determination required under this Section 4 will be made in writing by the
Company’s independent public accountants immediately prior to a Change of Control or such other person or entity to which the parties mutually agree (the
“Firm”), whose determination will be conclusive and binding upon Executive and the Company. For purposes of making the calculations required by this
Section 4, the Firm may make reasonable assumptions and approximations concerning applicable taxes and may rely on reasonable, good faith interpretations
concerning the application of Sections 280G and 4999 of the Code. The Company and Executive will furnish to the Firm such information and documents as
the Firm may reasonably request in order to make a determination under this Section. The Company will bear all costs the Firm may incur in connection with
any calculations contemplated by this Section 4.
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5. Definition of Terms. The following terms referred to in this Agreement will have the following meanings:
(a) Cause. “Cause” means:
(i) Executive’s failure to substantially perform his or her duties with the Company;
(ii) Executive’s failure to substantially follow and comply with the specific and lawful directives of the Board or any officer of the
Company to whom such Executive directly or indirectly reports;
(iii) Executive’s commission of an act of fraud or dishonesty resulting in actual economic, financial or reputational injury to the
Company;
(iv) Executive’s engagement in illegal conduct, gross misconduct or an act of moral turpitude, involving economic, financial or
reputational injury to the Company;
(v) Executive’s material violation of any material written policy, guideline, code, handbook or similar document governing the conduct
of directors, officers or employees of the Company resulting in actual economic, financial or reputational injury to the Company or an Affiliate;
(vi) Executive’s intentional, material violation of any contract or agreement between the Executive and the Company or of any
statutory duty owed to the Company; or
(vii) Executive’s unauthorized use or disclosure of the Company’s confidential information or trade secrets.
The determination as to whether Executive is being terminated for Cause will be made in good faith by the Committee and will be final
and binding on Executive. The foregoing definition does not in any way limit the Company’s ability to terminate Executive’s employment relationship at any
time as provided in Section 1 above, and the term “Company” will be interpreted to include any subsidiary, parent, affiliate or successor thereto, if applicable.
(b) Change of Control. “Change of Control” means the occurrence of any of the following events:
(i) Any Exchange Act Person becomes the Owner, directly or indirectly, of securities of the Company representing more than fifty
percent (50%) of the combined voting power of the Company’s then-outstanding securities other than by virtue of a merger, consolidation or similar
transaction. Notwithstanding the foregoing, a Change of Control will not be deemed to occur (A) on account of the acquisition of securities of the Company
directly from the Company, (B) on account of the acquisition of securities of the Company by an investor, any affiliate thereof or any other Exchange Act
Person that acquires the Company’s securities in a transaction or series of related transactions the primary purpose of which is to obtain financing for the
Company through the issuance of equity securities, or (C) solely because the level of Ownership held by any Exchange Act Person (the “Subject Person”)
exceeds the designated percentage threshold of the outstanding voting securities as a result of a repurchase or other acquisition of voting securities by the
Company reducing the number of shares outstanding, provided that if a Change of Control would occur (but for the operation of this sentence) as a result of
the acquisition of voting securities by the Company, and after such share acquisition, the Subject Person becomes the Owner of any additional voting
securities that, assuming the repurchase or other acquisition had not occurred, increases the percentage of the then outstanding voting securities Owned by the
Subject Person over the designated percentage threshold, then a Change of Control will be deemed to occur;
(ii) There is consummated a merger, consolidation or similar transaction involving (directly or indirectly) the Company and,
immediately after the consummation of such merger, consolidation or similar transaction, the shareholders of the
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Company immediately prior thereto do not Own, directly or indirectly, either (A) outstanding voting securities representing more than fifty percent (50%) of
the combined outstanding voting power of the surviving entity in such merger, consolidation or similar transaction or (B) more than fifty percent (50%) of the
combined outstanding voting power of the parent of the surviving entity in such merger, consolidation or similar transaction, in each case in substantially the
same proportions as their Ownership of the outstanding voting securities of the Company immediately prior to such transaction; or
(iii) There is consummated a sale, lease, exclusive license or other disposition of all or substantially all of the consolidated assets of the
Company (including its subsidiaries and affiliates), other than a sale, lease, license or other disposition of all or substantially all of the consolidated assets of
the Company to an entity, more than fifty percent (50%) of the combined voting power of the voting securities of which are Owned by shareholders of the
Company in substantially the same proportions as their Ownership of the outstanding voting securities of the Company immediately prior to such sale, lease,
license or other disposition.
Notwithstanding the foregoing definition or any other provision of this Plan, the term Change of Control will not include a sale of assets,
merger or other transaction effected exclusively for the purpose of changing the domicile of the Company.
(c) Change of Control Period. “Change of Control Period” means the period beginning two (2) months prior to the consummation of a Change
of Control and ending eighteen (18) months following the consummation of a Change of Control.
(d) COBRA. “COBRA” means the Consolidated Omnibus Budget Reconciliation Act of 1985, as amended.
(e) Code. “Code” means the Internal Revenue Code of 1986, as amended.
(f) Disability. “Disability” means, with respect to Executive, the inability of such Executive to engage in any substantial gainful activity by
reason of any medically determinable physical or mental impairment that can be expected to result in death or that has lasted or can be expected to last for a
continuous period of not less than twelve (12) months, as provided in Sections 22(e)(3) and 409A(a)(2)(c)(i) of the Code, and will be determined by the
Committee on the basis of such medical evidence as the Committee deems warranted under the circumstances.
(g) Exchange Act. “Exchange Act” means the Securities Exchange Act of 1934.
(h) Exchange Act Person. “Exchange Act Person” means any natural person, entity or “group” (within the meaning of Section 13(d) or 14(d)
of the Exchange Act), except that “Exchange Act Person” will not include (i) the Company or any subsidiary of the Company, (ii) any employee benefit plan
of the Company or any subsidiary of the Company or any trustee or other fiduciary holding securities under an employee benefit plan of the Company or any
subsidiary of the Company, (iii) an underwriter temporarily holding securities pursuant to an offering of such securities, (iv) an entity Owned, directly or
indirectly, by the shareholders of the Company in substantially the same proportions as their Ownership of stock of the Company; or (v) any natural person,
entity or “group” (within the meaning of Section 13(d) or 14(d) of the Exchange Act) that, as of the Effective Date, is the Owner, directly or indirectly, of
securities of the Company representing more than fifty percent (50%) of the combined voting power of the Company’s then outstanding securities.
(i) Good Reason. “Good Reason” means termination of employment following the occurrence of one or more of the following, without
Executive’s express written consent:
(i) a material reduction in Executive’s annual base salary (which Executive agrees is a reduction of at least 10% of base salary);
provided, however that a reduction pursuant to a salary reduction program applicable generally to the Company’s similarly situated employees that does not
adversely affect Executive to a greater extent than other similarly situated employees shall not constitute Good Reason;
(ii) a material reduction in Executive’s authority, duties or responsibilities;
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(iii) the relocation of Executive’s principal place of performing his or her duties as an employee of the Company to a place that
increases Executive’s one-way commute by more than fifty (50) miles as compared to Executive’s then current principal place of employment immediately
prior to such relocation (excluding regular travel in the ordinary course of business);
(iv) any material breach or material violation of a material provision of this Agreement by the Company; or
(v) any material breach or material violation by the Company of a material provision of Executive’s written offer letter or employment
agreement with the Company.
In order for an event to qualify as Good Reason, Executive must provide the Company with written notice of the acts or omissions
constituting the grounds for “Good Reason” within thirty (30) days following the initial existence of the grounds for “Good Reason”, must provide the
Company with a reasonable cure period of not less than thirty (30) days following the end of such notice and must resign within thirty (30) days following the
expiration of the Company’s cure period.
For purposes of the “Good Reason” definition, the term “Company” will be interpreted to include any subsidiary, parent, affiliate or
successor thereto, if applicable.
(j) Own. “Own,” “Owned,” “Owner,” “Ownership” of securities means a natural person or entity, directly or indirectly, through any contract,
arrangement, understanding, relationship or otherwise, has or shares voting power, which includes the power to vote or to direct the voting, with respect to
such securities.
(k) Section 409A Limit. “Section 409A Limit” means two (2) times the lesser of: (i) Executive’s annualized compensation based upon the
annual rate of pay paid to Executive during the Executive’s taxable year preceding the Executive’s taxable year of Executive’s termination of employment as
determined under, and with such adjustments as are set forth in, Treasury Regulation 1.409A-1(b)(9)(iii)(A)(1) and any Internal Revenue Service guidance
issued with respect thereto; or (ii) the maximum amount that may be taken into account under a qualified plan pursuant to Section 401(a)(17) of the Code for
the year in which Executive’s employment is terminated.
6. Term; Amendment. This Agreement will have an initial term of one (1) year commencing on the Effective Date. This Agreement will renew
automatically for additional one (1) year terms each anniversary of the Effective Date, unless either party provides the other party with written notice of
non-renewal at least two (2) months prior to the date of automatic renewal. Notwithstanding the foregoing, upon the first Change of Control to occur, the term
of this Agreement will extend automatically through the date that is eighteen (18) months following the effective date of the Change of Control, and if
Executive becomes entitled to benefits under Section 2, the Agreement will not terminate until all of the obligations of the parties hereto with respect to this
Agreement have been satisfied. No waiver, alteration, or modification of any of the provisions of this Agreement will be binding unless made in writing
approved by the Committee and executed by a duly authorized officer of the Company other than the Executive.
7. Successors.
(a) The Company’s Successors. Any successor to the Company (whether direct or indirect and whether by purchase, merger, consolidation,
liquidation or otherwise) to all or substantially all of the Company’s business and/or assets will assume the obligations under this Agreement and agree
expressly to perform the obligations under this Agreement in the same manner and to the same extent as the Company would be required to perform such
obligations in the absence of a succession. For all purposes under this Agreement, the term “Company” will include any successor to the Company’s business
and/or assets which executes and delivers the assumption agreement described in this Section 7(a) or which becomes bound by the terms of this Agreement
by operation of law.
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(b) Executive’s Successors. The terms of this Agreement and all rights of Executive hereunder will inure to the benefit of, and be enforceable
by, Executive’s personal or legal representatives, executors, administrators, successors, heirs, distributees, devisees and legatees.
8. Notice.
(a) General. Notices and all other communications contemplated by this Agreement will be in writing and will be deemed to have been duly
given when (i) delivered by hand (with written confirmation of receipt); or (ii) received by the addressee, if sent by a nationally recognized overnight delivery
service, if sent to the following addresses. In the case of Executive, notices will be addressed to Executive at the home address that Executive most recently
communicated to the Company in writing. In the case of the Company, notices will be addressed to its corporate headquarters, and all notices will be directed
to the attention of its Board and General Counsel.
(b) Notice of Termination. Any termination by the Company for Cause or by Executive for Good Reason will be communicated by a notice of
termination to the other party hereto given in accordance with Section 8(a) of this Agreement. Such notice will indicate the specific termination provision in
this Agreement relied upon, will set forth in reasonable detail the facts and circumstances claimed to provide a basis for termination under the provision so
indicated, and will specify the termination date (which will be not more than sixty (60) days after the giving of such notice).
9. Resignation. Upon the termination of Executive’s employment for any reason, Executive will be deemed to have resigned from all officer and/or
director positions held at the Company and its affiliates voluntarily, without any further required action by Executive, as of the end of Executive’s
employment and Executive, at the Company’s request, will execute any documents reasonably necessary to reflect Executive’s resignation.
10.

Arbitration.

(a) Agreement to Arbitrate. The Company and Executive hereby agree to resolve by final and binding arbitration any and all claims or
controversies in any way arising out of, relating to or associated with Executive’s employment with the Company or any of its parents, affiliates, or
subsidiaries, or the termination of such employment or any breach of this Agreement. This mutual agreement to arbitrate includes any claims that the
Company may have against Executive, or that Executive may have against the Company or against any of its officers, directors, employees, agents,
successors, or parent, subsidiary, or affiliated entities. The Company and Executive agree that arbitration, as provided for in this Agreement, shall be the
exclusive forum for the resolution of any covered dispute between the parties. The Company and Executive agree that their mutual agreement to arbitrate
shall constitute sufficient consideration by each party for the promises made in this Section 10.
(b) Scope of Agreement. The claims covered by this Section 10 include, but are not limited to, claims for breach of any contract or covenant,
express or implied; claims for breach of any fiduciary duty or other duty owed to Executive by Company or to Company by Executive; tort claims; claims for
wages or other compensation due; claims for discrimination or harassment, including but not limited to discrimination or harassment based on race, sex,
pregnancy, religion, national origin, ancestry, age, marital status, physical disability, mental disability, medical condition, or sexual orientation; and claims for
violation of any federal, state or other governmental constitution, statute, ordinance or regulation (as originally enacted and as amended), including but not
limited to claims under Title VII of the Civil Rights Act of 1964 (“Title VII”), the Fair Labor Standards Act (“FLSA”), the Employee Retirement Income
Security Act (“ERISA”), the Consolidated Omnibus Budget Reconciliation Act (“COBRA”), and the Family and Medical Leave Act (“FMLA”) (collectively,
“Arbitrable Disputes”).
(c) Procedure. Executive’s request to arbitrate must be directed to the Board at the Company’s principal place of business. A request submitted
by the Company shall be sent to the Executive at the Executive’s address as reflected on the Company’s personnel records. Any arbitration shall be conducted
before a single arbitrator of JAMS under the Employment Arbitration Rules and Procedures (the “Rules”) of JAMS then in effect. You can obtain a copy of
the Rules on the website of JAMS, which is www.jamsadr.com. JAMS has previously maintained the Rules at this URL: http://www.jamsadr.com/rulesemployment-arbitration. The arbitration will be conducted in Orange County, California, and Executive and the Company consent to jurisdiction in
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California and venue in Orange County, California. If Executive is making a claim, the Company will pay any arbitration filing fee in excess of the amount
Executive would have been required to pay (if any) to file the claim in court, and the Company will pay all of the arbitrator’s fees and other arbitration
expenses. If the Company is making a claim, the Company will pay all filing fees and all expenses of the arbitration, including the arbitrator’s fees. Each
party shall bear its, his, or her own costs of legal representation; provided, however, if any party prevails on a claim entitling the prevailing party to attorneys’
fees and/or costs, the arbitrator may award reasonable fees and/or costs to the prevailing party in accordance with such claim. The arbitrator shall have the
authority to order such discovery by way of deposition, interrogatory, document production, or otherwise, as the arbitrator considers necessary to a full and
fair exploration of the issues in dispute, consistent with the expedited nature of arbitration. The arbitrator shall issue a written decision that reveals the
essential findings and conclusions on which the decision is based, and the arbitrator’s decision shall be subject to such judicial review as is provided by law.
The mutual agreement to arbitrate claims as set forth in this Section 10 is enforceable under and governed by the Federal Arbitration Act, 9 U.S.C. § 1 et seq.
(the “FAA”), but if the FAA is held not to apply to this Agreement for any reason, this mutual agreement to arbitrate claims shall be enforced under the laws
of the State of California.
(d) Administrative Relief. This Section 10 does not limit Executive’s right to file an administrative charge with the National Labor Relations
Board (“NLRB”), the Equal Employment Opportunity Commission (“EEOC”), or any state agency charged with enforcement of fair employment practice
laws, but Executive agrees to arbitrate under this Agreement all rights to any form of recovery or relief, including monetary or other damages. This agreement
also does not apply to or cover claims for workers’ compensation benefits or compensation, claims for unemployment compensation benefits, or claims based
upon an employee pension or benefit plan the terms of which contain an arbitration or other non-judicial dispute resolution procedure, in which case the
provisions of such plan shall apply.
(e) Voluntary Nature of Agreement. Executive acknowledges and agrees that Executive is executing this Agreement voluntarily and without
any duress or undue influence by the Company or anyone else. Executive further acknowledges and agrees that Executive has carefully read this Agreement
and that Executive has asked any questions needed for Executive to understand the terms, consequences and binding effect of Section 10 of this Agreement
and fully understands it, including that EXECUTIVE EXPLICITLY WAIVES THE RIGHT TO TRIAL BY JURY. Finally, Executive agrees that
Executive has been provided an opportunity to seek the advice of an attorney of Executive’s choice before signing this Agreement.
11.

Miscellaneous Provisions.

(a) No Duty to Mitigate. Executive will not be required to mitigate the amount of any payment contemplated by this Agreement, nor will any
such payment be reduced by any earnings that Executive may receive from any other source.
(b) Waiver. No provision of this Agreement will be modified, waived or discharged unless the modification, waiver or discharge is agreed to in
writing and signed by Executive and by an authorized officer of the Company (other than Executive). No waiver by either party of any breach of, or of
compliance with, any condition or provision of this Agreement by the other party will be considered a waiver of any other condition or provision or of the
same condition or provision at another time.
(c) Headings. All captions and section headings used in this Agreement are for convenient reference only and do not form a part of this
Agreement.
(d) Entire Agreement. This Agreement constitutes the entire agreement of the parties hereto and supersedes in their entirety all prior
representations, understandings, undertakings or agreements (whether oral or written and whether expressed or implied) of the parties with respect to terms
and conditions related to a termination of Executive’s employment. Notwithstanding the immediately preceding sentence, this Agreement does not supersede
any terms or conditions of the Company’s Amended and Restated 1998 Stock Option Plan, Company’s Second Amended and Restated 2005 Stock Option and
Incentive Plan, the Company’s 2015 Equity Incentive Plan and all award agreements issued to Executive thereunder, except for Section 4’s superseding
provisions related to treatment of parachute payments.
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(e) Choice of Law. The validity, interpretation, construction and performance of this Agreement will be governed by the laws of the State of
California (with the exception of its conflict of laws provisions). Any claims or legal actions by one party against the other arising out of the relationship
between the parties contemplated herein (whether or not arising under this Agreement) will be commenced or maintained in any state or federal court located
in the jurisdiction where Executive resides, and Executive and the Company hereby submit to the jurisdiction and venue of any such court.
(f) Severability. The invalidity or unenforceability of any provision or provisions of this Agreement will not affect the validity or enforceability
of any other provision hereof, which will remain in full force and effect.
(g) Withholding. All payments made pursuant to this Agreement will be subject to withholding of applicable income, employment and other
taxes.
(h) Counterparts. This Agreement may be executed in counterparts, each of which will be deemed an original, but all of which together will
constitute one and the same instrument.
[Signature Page to Follow]
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IN WITNESS WHEREOF, each of the parties has executed this Agreement, in the case of the Company by its duly authorized director or officer, as of
the day and year set forth below.
COMPANY

QUALITY SYSTEMS, INC.
By:
Title: EVP, General Counsel and Secretary
Date: [●], 2016

EXECUTIVE

By:
Title: [●]
Date: [●], 2016
[signature page of the Change of Control Severance Agreement]

EXHIBIT A
FORM OF RELEASE OF CLAIMS
This release of claims (this “Agreement”) is made by and between Quality Systems, Inc. (the “Company”), and [●] (“Executive”). The Company and
Executive are sometimes collectively referred to herein as the “Parties” and individually referred to as a “Party.”
RECITALS
WHEREAS, Executive signed an [Proprietary Information and Inventions Agreement/Agreement for Protection of Company Information] (the
“Confidentiality Agreement”) with the Company on [●], 201 ;
WHEREAS, Executive signed a Change of Control Severance Agreement with the Company on [●], 201 (the “Change of Control Agreement”),
which, among other things, provides for certain severance benefits to be paid to Executive by the Company upon the termination of Executive’s employment
following a Change of Control (as defined in the Change of Control Agreement) of the Company;
WHEREAS, Executive was employed by the Company until [●], 20 , when Executive’s employment was terminated following a Change of Control
(“Termination Date”);
WHEREAS, in accordance with Section 3 of the Change of Control Agreement, Executive has agreed to enter into and not revoke a standard release of
claims in favor of the Company as a condition to receiving the severance benefits described in the Change of Control Agreement; and
WHEREAS, the Parties wish to resolve any and all disputes, claims, complaints, grievances, charges, actions, petitions and demands that Executive
may have against the Company and any of the Releasees (as defined below), including, but not limited to, any and all claims arising out of or in any way
related to Executive’s employment relationship with the Company and the termination of that relationship.
NOW THEREFORE, for good and valuable consideration, including the mutual promises and covenants made herein, the Company and Executive
hereby agree as follows:
COVENANTS
1. Termination. Executive’s employment with the Company terminated on the Termination Date.
2. Payment of Salary and Receipt of All Benefits. Executive acknowledges and represents that, other than the consideration to be paid in accordance
with the terms and conditions of the Change of Control Agreement, the Company has paid or provided all salary, wages, bonuses, accrued vacation/paid time
off, premiums, leaves, housing allowances, relocation costs, interest, severance, outplacement costs, fees, reimbursable expenses, commissions, draws, stock,
stock options or other equity awards (including restricted stock unit awards), vesting, and any and all other benefits and compensation due to Executive and
that no other reimbursements or compensation are owed to Executive.
3. Release of Claims. Executive agrees that the consideration to be paid in accordance with the terms and conditions of the Change of Control
Agreement represents settlement in full of all outstanding obligations owed to Executive by the Company and its current and former officers, directors,
employees, agents, investors, attorneys, stockholders, administrators, affiliates, benefit plans, plan administrators, insurers, trustees, divisions, and
subsidiaries, and predecessor and successor corporations and assigns (collectively, the “Releasees”). Executive, on Executive’s own behalf and on behalf of
Executive’s respective heirs, family members, executors, agents, and assigns, hereby and forever releases the Releasees from, and agrees not to sue
concerning, or in any manner to institute, prosecute, or pursue, any claim, complaint, charge, duty, obligation, demand, or cause of action relating to any
matters of any kind, whether presently known or unknown, suspected or unsuspected, that Executive may possess against any of the Releasees arising from
any omissions, acts, facts, or damages that have occurred up until and including the Effective Date of this Agreement, including, without limitation the
following:
(a) any and all claims relating to or arising from Executive’s employment relationship with the Company and the termination of that
relationship;
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(b) any and all claims relating to, or arising from, Executive’s right to purchase, or actual purchase of shares of stock of the Company,
including, without limitation, any claims for fraud, misrepresentation, breach of fiduciary duty, breach of duty under applicable state corporate law, and
securities fraud under any state or federal law;
(c) any and all claims for wrongful discharge of employment; termination in violation of public policy; discrimination; harassment; retaliation;
breach of contract, both express and implied; breach of covenant of good faith and fair dealing, both express and implied; promissory estoppel; negligent or
intentional infliction of emotional distress; fraud; negligent or intentional misrepresentation; negligent or intentional interference with contract or prospective
economic advantage; unfair business practices; defamation; libel; slander; negligence; personal injury; assault; battery; invasion of privacy; false
imprisonment; conversion; and disability benefits;
(d) any and all claims for violation of any federal, state, or municipal statute, including, but not limited to, Title VII of the Civil Rights Act of
1964; the Civil Rights Act of 1991; the Rehabilitation Act of 1973; the Americans with Disabilities Act of 1990; the Equal Pay Act; the Fair Labor Standards
Act; the Fair Credit Reporting Act; the Age Discrimination in Employment Act of 1967; the Older Workers Benefit Protection Act; the Employee Retirement
Income Security Act of 1974; the Worker Adjustment and Retraining Notification Act; the Family and Medical Leave Act; the Sarbanes-Oxley Act of 2002;
the [California Family Rights Act]; [the California Labor Code]; [the California Workers’ Compensation Act]; and [the California Fair Employment and
Housing Act];1
(e) any and all claims for violation of the federal, or any state, constitution;
(f) any and all claims arising out of any other laws and regulations relating to employment or employment discrimination;
(g) any claim for any loss, cost, damage, or expense arising out of any dispute over the non-withholding or other tax treatment of any of the
proceeds received by Executive as a result of this Agreement; and
(h) any and all claims for attorneys’ fees and costs.
Executive agrees that the release set forth in this Section 3 (the “Release”) will be and remain in effect in all respects as a complete general release as to the
matters released. The Release does not extend to any severance obligations due Executive under the Change of Control Agreement. The Release does not
release claims that cannot be released as a matter of law. Executive represents that Executive has made no assignment or transfer of any right, claim,
complaint, charge, duty, obligation, demand, cause of action, or other matter waived or released by this Section 3. Nothing in this Agreement waives
Executive’s rights to indemnification or any payments under any fiduciary insurance policy, if any, provided by any act or agreement of the Company, state or
federal law or policy of insurance.
4. [Acknowledgment of Waiver of Claims under ADEA. Executive acknowledges that Executive is waiving and releasing any rights Executive may
have under the Age Discrimination in Employment Act of 1967 (“ADEA”) and that this waiver and release is knowing and voluntary. Executive agrees that
this waiver and release does not apply to any rights or claims that may arise under the ADEA after the Effective Date of this Agreement. Executive
acknowledges that the consideration given for this waiver and release Agreement is in addition to anything of value to which Executive was already entitled.
Executive further acknowledges that
1

References to California statutes will only be included in this Agreement if Executive resides in California at the time Executive’s employment
relationship is terminated. Otherwise, statutes specific to the state in which Executive resides at the time of termination will be substituted.
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Executive has been advised by this writing that (a) Executive should consult with an attorney prior to executing this Agreement; (b) Executive has at least 21
days within which to consider this Agreement; (c) Executive has 7 days following the execution of this Agreement by the parties to revoke the Agreement;
(d) this Agreement will not be effective until the revocation period has expired; and (e) nothing in this Agreement prevents or precludes Executive from
challenging or seeking a determination in good faith of the validity of this waiver under the ADEA, nor does it impose any condition precedent, penalties or
costs for doing so, unless specifically authorized by federal law. In the event Executive signs this Agreement and delivers it to the Company in less than the
21-day period identified above, Executive hereby acknowledges that Executive has freely and voluntarily chosen to waive the time period allotted for
considering this Agreement. Executive acknowledges and understands that revocation must be accomplished by a written notification to the Chief Legal
Officer of the Company that is received prior to the Effective Date.]2
5. [California Civil Code Section 1542. Executive acknowledges that Executive has been advised to consult with legal counsel and is familiar with
the provisions of California Civil Code Section 1542, a statute that otherwise prohibits the release of unknown claims, which provides as follows:
A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN
HIS OR HER FAVOR AT THE TIME OF EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM OR HER MUST HAVE
MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE DEBTOR.
Executive, being aware of California Civil Code Section 1542, agrees to expressly waive any rights Executive may have thereunder, as well as under any
other statute or common law principles of similar effect.
OR
Unknown Claims. Executive acknowledges that Executive has been advised to consult with legal counsel and that Executive is familiar with the principle that
a general release does not extend to claims that the releaser does not know or suspect to exist in his or her favor at the time of executing the release, which, if
known by him or her, must have materially affected his or her settlement with the releasee. Executive, being aware of this principle, agrees to expressly waive
any rights Executive may have to that effect, as well as under any other statute or common law principles of similar effect.]3
6. No Pending or Future Lawsuits. Executive represents that Executive has no lawsuits, claims, or actions pending in Executive’s name, or on behalf
of any other person or entity, against the Company or any of the other Releasees. Executive also represents that Executive does not intend to bring any claims
on Executive’s own behalf or on behalf of any other person or entity against the Company or any of the other Releasees. Executive confirms that Executive
has no knowledge of any wrongdoing involving improper or false claims against a federal or state governmental agency, or any other wrongdoing that
involves Executive or any other present or former Company employees, including violations of the federal and state securities laws.
7. Sufficiency of Consideration. Executive hereby acknowledges and agrees that Executive has received good and sufficient consideration for every
promise, duty, release, obligation, agreement and right contained in this Release.
8. Confidential Information. Executive reaffirms and agrees to observe and abide by the terms of the Confidentiality Agreement, specifically
including the provisions therein regarding nondisclosure of the Company’s trade secrets and confidential
2

3

This provision will only be included in this Agreement if Executive is age 40 or older at the time Executive’s employment relationship is terminated.
The consideration period shall be revised to 45 days to the extent necessary under the Older Workers Benefit Protection Act to obtain an effective
ADEA release.
If Executive resides in California at the time Executive’s employment relationship is terminated, the first provision — “California Civil Code
Section 1542” — will be included in this Agreement, otherwise the second provision — “Unknown Claims” — will be used.
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and proprietary information, which agreement will continue in force; provided, however, that as to any provisions regarding solicitation of employees
contained in the Confidentiality Agreement that conflict with the provisions regarding solicitation of employees contained in this Agreement, the provisions
of this Agreement will control.
9. Return of Company Property; Passwords and Password-protected Documents. Executive confirms that Executive has returned to the Company in
good working order all keys, files, records (and copies thereof), equipment (including, but not limited to, computer hardware, software and printers, wireless
handheld devices, cellular phones and pagers), access or credit cards, Company identification, and any other Company-owned property in Executive’s
possession or control. Executive further confirms that Executive has cancelled all accounts for Executive’s benefit, if any, in the Company’s name, including,
but not limited to, credit cards, telephone charge cards, cellular phone and/or pager accounts and computer accounts. Executive also confirms that Executive
has delivered all passwords in use by Executive at the time of Executive’s termination, a list of any documents that Executive created or of which Executive is
otherwise aware that are password-protected, along with the password(s) necessary to access such password-protected documents.
10. No Cooperation. Subject to Section 12 of this Agreement, Executive agrees that Executive will not knowingly encourage, counsel, or assist any
attorneys or their clients in the presentation or prosecution of any disputes, differences, grievances, claims, charges, or complaints by any third party against
any of the Releasees, unless under a subpoena or other court order to do so or as related directly to the ADEA waiver in this Agreement. Executive agrees
both to immediately notify the Company upon receipt of any such subpoena or court order, and to furnish, within three (3) business days of its receipt, a copy
of such subpoena or other court order. If approached by anyone for counsel or assistance in the presentation or prosecution of any disputes, differences,
grievances, claims, charges, or complaints against any of the Releasees, Executive will state no more than that Executive cannot provide any such counsel or
assistance.
11. Nondisparagement. Subject to Section 12 of this Agreement, Executive agrees that Executive will not in any way, directly or indirectly, do or say
anything at any time which disparages the Company, its business interests or reputation, or that of any of the other Released Parties.
12. Protected Activities. Notwithstanding anything herein to the contrary, nothing in this Agreement or the Confidentiality Agreement shall
(a) prohibit Executive from filing a charge with the Equal Employment Opportunity Commission, the National Labor Relations Board, the Occupational
Safety and Health Administration, the Securities and Exchange Commission or any other comparable federal agency, state agency or securities regulatory
body (the “Government Agencies”); (b) prohibit Executive from reporting possible violations of law to an appropriate Government Agency in a confidential
manner without notice to the Company as authorized in any whistleblower protection provisions of any federal or state law or regulation; or (c) limit
Executive’s lawful opportunity to cooperate with or participate in any administrative proceeding or investigation that may be conducted by a Government
Agency. With respect to any information disclosed pursuant to this protected activity exception that may constitute confidential or proprietary information,
Executive agrees to take all reasonable precautions to prevent any unauthorized use or disclosure to any parties other than the relevant agency or authority.
Except as prohibited by applicable law, rule, or regulation, the payments paid to pursuant to the Change of Control Agreement will be the sole monetary relief
available to Executive, and Executive will not be entitled to recover, and agrees to waive, any additional personal monetary relief that may be sought from or
awarded against the Company in the future without regard to who filed or brought such claim. However, this Agreement does not waive Executive’s right to
receive an award for original information from any Government Agency, including but not limited to any such award pursuant to Section 21F of the Securities
Exchange Act of 1934.
13. No Admission of Liability. Executive understands and acknowledges that this Agreement constitutes a compromise and settlement of any and all
actual or potential disputed claims by Executive. No action taken by the Company hereto, either previously or in connection with this Agreement, will be
deemed or construed to be (a) an admission of the truth or falsity of any actual or potential claims or (b) an acknowledgment or admission by the Company of
any fault or liability whatsoever to Executive or to any third party.
14. Solicitation of Employees. Executive agrees that for a period of 12 months immediately following the Effective Date of this Agreement,
Executive will not directly or indirectly (a) solicit, induce, recruit or encourage any of the Company’s employees
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to leave their employment at the Company or (b) attempt to solicit, induce, recruit or encourage, either for Executive or for any other person or entity, any of
the Company’s employees to leave their employment.
15.

Costs. The Parties will each bear their own costs, attorneys’ fees and other fees incurred in connection with the preparation of this Agreement.

16. Arbitration. THE PARTIES AGREE THAT ANY AND ALL DISPUTES ARISING OUT OF THE TERMS OF THIS AGREEMENT, THEIR
INTERPRETATION, AND ANY OF THE MATTERS HEREIN RELEASED, WILL BE SUBJECT TO ARBITRATION PURSUANT TO SECTION 10 OF
THE CHANGE OF CONTROL AGREEMENT.
17. Authority. The Company represents and warrants that the undersigned has the authority to act on behalf of the Company and to bind the
Company and all who may claim through it to the terms and conditions of this Agreement. Executive represents and warrants that Executive has the capacity
to act on Executive’s own behalf and on behalf of all who might claim through Executive to bind them to the terms and conditions of this Agreement. Each
Party warrants and represents that there are no liens or claims of lien or assignments in law or equity or otherwise of or against any of the claims or causes of
action released herein.
18. No Representations. Executive represents that Executive has had the opportunity to consult with an attorney, and has carefully read and
understands the scope and effect of the provisions of this Agreement. Executive has relied upon any representations or statements made by the Company that
are not specifically set forth in this Agreement.
19. Severability. In the event that any provision or any portion of any provision hereof or any surviving agreement made a part hereof becomes or is
declared by a court of competent jurisdiction or arbitrator to be illegal, unenforceable, or void, this Agreement will continue in full force and effect without
said provision or portion of provision.
20. Entire Agreement. This Agreement represents the entire agreement and understanding between the Company and Executive concerning the
subject matter of this Agreement and Executive’s employment with and separation from the Company and the events leading thereto and associated therewith,
and supersedes and replaces any and all prior agreements and understandings concerning the subject matter of this Agreement and Executive’s relationship
with the Company, with the exception of the Change of Control Agreement, the Confidentiality Agreement and any of Executive’s written equity
compensation agreements with the Company that are expressly not superseded by the Change of Control Agreement pursuant to Section 11(d) thereof.
21.

No Oral Modification. This Agreement may only be amended in writing signed by Executive and the Chairman of the Committee.

22. Governing Law. This Agreement will be governed by the laws of the State of California, without regard for choice-of-law provisions. Executive
consents to personal and exclusive jurisdiction and venue in the State of California.4
23. Effective Date. [Executive understands that this Agreement will be null and void if not executed by Executive no later the end of the [21s]5
calendar day after the Agreement is provided to Executive for consideration. Each Party has seven days after that Party signs this Agreement to revoke it. This
Agreement will become effective on the eighth (8th ) day after Executive signed this Agreement, so long as it has been signed by the Parties and has not been
revoked by either Party before that date (the “Effective Date”).]6 OR [This Agreement will be effective after it has been signed by both Parties (the “Effective
Date”)]7.
4
5
6
7

References to California will only be included in this Agreement if Executive resides in California at the time Executive’s employment relationship is
terminated.
The consideration period shall be revised to 45 days to the extent necessary under the Older Workers Benefit Protection Act to obtain an effective
ADEA release.
This provision will only be included in this Agreement if Executive is age 40 or older at the time Executive’s employment relationship is terminated.
This provision will only be included in this Agreement if Executive is under the age of 40 at the time Executive’s employment relationship is
terminated.
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24. Counterparts. This Agreement may be executed in counterparts and by facsimile, and each counterpart and facsimile will have the same force and
effect as an original and will constitute an effective, binding agreement on the part of each of the undersigned.
25. Voluntary Execution of Agreement. Executive understands and agrees that Executive executed this Agreement voluntarily, without any duress or
undue influence on the part or behalf of the Company or any third party, with the full intent of releasing all of Executive’s claims against the Company and
any of the other Releasees. Executive expressly acknowledges that:
(a)

Executive has read this Agreement;

(b)

Executive has been represented in the preparation, negotiation, and execution of this Agreement by legal counsel of Executive’s own
choice or has elected not to retain legal counsel;

(c)

Executive understands the terms and consequences of this Agreement and of the releases it contains; and

(d)

Executive is fully aware of the legal and binding effect of this Agreement.
*****
[Signature page to follow]
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IN WITNESS WHEREOF, the Parties have executed this Agreement on the respective dates set forth below.
COMPANY

QUALITY SYSTEMS, INC.
By:
Name:
Title:
Dated:

EXECUTIVE

[●], an individual

(Signature)
Dated:
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Exhibit 10.2
QUALITY SYSTEMS, INC.
PERFORMANCE STOCK AWARD
GRANT NOTICE
2015 Equity Incentive Plan
Quality Systems, Inc. (the “Company”), pursuant to its 2015 Equity Incentive Plan (the “Plan”), hereby grants to Participant the right to RECEIVE the
number of shares of the Company’s Common Stock set forth below (“Award”), subject to the Participant’s execution of this Agreement by [●]. This Award is
subject to all of the terms and conditions as set forth herein and in the Performance/Restricted Stock Award Agreement and the Plan, each of which are
attached hereto and incorporated herein in their entirety. Defined terms not explicitly defined in this Grant Notice but defined in the Plan shall have the same
definitions as in the Plan.
Participant:
Date of Grant:
Vesting Commencement Date:
Number of Shares Subject to Award:
Vesting Schedule: Subject to Participant’s Continuous Service on each vesting date, the Award shall vest in accordance with the following vesting schedule:
with respect to [●]% of the Award shares when Participant completes [●] of Continuous Service after the Vesting Commencement Date, and an additional
[●]% of the Award shares on each full [●] of Continuous Service thereafter; provided, that no portion of the Award will vest unless and until the Performance
Goal has been achieved during the applicable time period specified below. When the Performance Goal is achieved, the Award shall vest immediately as to
the number of Shares for which the Participant’s Continuous Service has already satisfied the Vesting Schedule and will thereafter continue to vest based on
Continuous Service in accordance with the Vesting Schedule.
Performance Goal: Achievement of [●], prior to the earlier of (i) the [●] anniversary of the Date of Grant and (ii) the termination of Participant’s Continuous
Service.
Vesting Acceleration: Notwithstanding the Vesting Schedule, the Award shall earlier become vested in accordance with the following terms: [●].
Additional Terms/Acknowledgments: The undersigned Participant acknowledges receipt of, and understands and agrees to, this Grant Notice, the
Performance/Restricted Stock Award Agreement and the Plan. Participant further acknowledges that this Grant Notice, the Performance/Restricted Stock
Award Agreement and the Plan set forth the entire understanding between Participant and the Company regarding the award of Common Stock in the
Company and supersede all prior oral and written agreements on that subject with the exception of awards previously granted and delivered to Participant
under the Plan.
QUALITY SYSTEMS, INC.

PARTICIPANT:
By:

By:

[NAME]
[NAME, TITLE]
Date:

ATTACHMENTS:
Attachment I: Performance/Restricted Stock Award Agreement
Attachment II: 2015 Equity Incentive Plan

ATTACHMENT I
QUALITY SYSTEMS, INC.
2015 EQUITY INCENTIVE PLAN
PERFORMANCE/RESTRICTED STOCK AWARD AGREEMENT
Pursuant to the Performance Stock Award Grant Notice (“Grant Notice”) and this Performance/Restricted Stock Award Agreement (collectively, the
“Award”) and in consideration of your past services, Quality Systems, Inc. (the “Company”) has awarded you a restricted stock award under its 2015 Equity
Incentive Plan (the “Plan”) for the number of shares of the Company’s Common Stock subject to the Award indicated in the Grant Notice. Except where
indicated otherwise, defined terms not explicitly defined in this Performance/Restricted Stock Award Agreement but defined in the Plan shall have the same
definitions as in the Plan.
The details of your Award are as follows:
1. VESTING. Subject to the limitations contained herein and the potential Vesting Acceleration provisions set forth in the Grant Notice and Section 9
herein, your Award shall vest pursuant to the Vesting Schedule and Performance Goal (if any) set forth in your Grant Notice, and any portion of your Award
that does not vest shall be canceled and reacquired by the Company for no consideration pursuant to Section 6 herein. “Vested Shares” shall mean shares that
have vested in accordance with the Vesting Schedule or Vesting Acceleration terms, and “Unvested Shares” shall mean shares that have not vested in
accordance with the Vesting Schedule or the Vesting Acceleration terms. The shares subject to your Award will be held by the Company in book entry
position on the records of the Company until your interest in such shares vests. As each portion of your interest in the shares vests, the Company shall issue to
you appropriate evidence representing such Vested Shares, either in the form of one or more stock certificates or as uncertificated shares in electronic form, or
in any combination of the foregoing.
2. NUMBER OF SHARES. The number of shares subject to your Award may be adjusted from time to time for Capitalization Adjustments, as
provided in Section 9(a) of the Plan.
3. PAYMENT. This Award was granted in consideration of your past services to the Company and its Affiliates or in consideration of other legal
consideration that may be acceptable to the Board, in its sole discretion, and permissible under applicable law.
4. SECURITIES LAW COMPLIANCE. You will not be issued any shares of Common Stock under your Award unless either (a) such shares are then
registered under the Securities Act or (b) the Company has determined that such issuance would be exempt from the registration requirements of the
Securities Act. Your Award must also comply with other applicable laws and regulations governing the Award, and you will not receive such shares if the
Company determines that such receipt would not be in material compliance with such laws and regulations.
5. TRANSFER RESTRICTIONS. Prior to the time that they have vested, you may not transfer, pledge, sell or otherwise dispose of the shares of
Common Stock subject to the Award. For example, you may not use shares subject to the Award that have not vested as security for a loan. This restriction on
the transfer of shares will lapse with respect to Vested Shares when such shares vest. Notwithstanding the foregoing, you may, by delivering written notice to
the Company, in a form satisfactory to the Company, designate a third party who, in the event of your death, shall thereafter be entitled to receive Vested
Shares as of the date of your death.
6. TERMINATION OF CONTINUOUS SERVICE.
(a) In the event your Continuous Service is involuntarily terminated by the Company without Cause, all Unvested Shares subject to your Award shall be
cancelled and reacquired for no consideration effective as of the date that occurs two (2) months following the termination date unless the Unvested Shares
become vested pursuant to the Vesting Acceleration provisions set forth in the Grant Notice during this two (2)-month period. During such period, the
Unvested Shares will remain outstanding but you will accrue no additional vesting for any reason except application of the Vesting Acceleration provisions
set forth in the Grant Notice.
(b) In the event your Continuous Service terminates under any circumstances not described in Section 6(a) hereof, all Unvested Shares subject to your
Award shall immediately be cancelled and reacquired for no consideration except as provided otherwise by any applicable Vesting Acceleration provisions set
forth in the Grant Notice.
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7. RESTRICTIVE LEGENDS. The shares issued under your Award shall be endorsed with appropriate legends determined by the Company as
applicable.
8. RIGHTS AS A STOCKHOLDER. You shall exercise all rights and privileges of a stockholder of the Company with respect to the shares subject to
your Award. You shall be deemed to be the holder of the shares for purposes of receiving dividends which may be paid with respect to such shares and for
purposes of exercising any voting rights relating to such shares, even if some or all of such shares have not yet vested.
9. CHANGE IN CONTROL.
(a) If a Change in Control occurs, then the vesting of your Award will be accelerated in accordance with the most favorable applicable Vesting
Acceleration provision set forth in the Grant Notice.
(b) “Good Reason” means that one or more of the following are undertaken by the Company (or successor to the Company, if applicable)
without your express written consent provided that you have first provided written notice to the Company’s General Counsel of the existence of such
condition within thirty (30) days after its initial existence and the Company (or surviving corporation) has not remedied such condition within thirty (30) days
after your written notice is received by the Company and you separate from service within thirty (30) days following the expiration of the cure period: (i) a
material reduction in your annual base salary, which you agree is a reduction of at least 10% of your base salary (unless pursuant to a salary reduction
program applicable generally to the Company’s similarly situated employees); (ii) a material reduction in your authority, duties or responsibilities; or (iii) a
relocation of your principal place of employment with the Company (or successor to the Company, if applicable) to a place that increases your one-way
commute by more than fifty (50) miles as compared to your then-current principal place of employment immediately prior to such relocation (excluding
regular travel in the ordinary course of business).
(c) If you are currently subject to an effective Change Of Control Severance Agreement with the Company, then the “parachute payment”
limitation provisions therein apply with respect to any payment or benefit under this Award that may arise in connection with a Change in Control and
supersede the following paragraphs of this Section 9(c).
If you are not currently subject to an effective Change Of Control Severance Agreement with the Company, then the following provisions apply:
If any payment or benefit you would receive from the Company or otherwise in connection with a Change in Control or other similar transaction (a “280G
Payment”) would (i) constitute a “parachute payment” within the meaning of Section 280G of the Code, and (ii) but for this sentence, be subject to the excise
tax imposed by Section 4999 of the Code (the “Excise Tax”), then any such 280G Payment (a “Payment”) shall be equal to the Reduced Amount. The
“Reduced Amount” shall be either (x) the largest portion of the Payment that would result in no portion of the Payment (after reduction) being subject to the
Excise Tax or (y) the largest portion, up to and including the total, of the Payment, whichever amount (i.e., the amount determined by clause (x) or by clause
(y)), after taking into account all applicable federal, state and local employment taxes, income taxes, and the Excise Tax (all computed at the highest
applicable marginal rate), results in your receipt, on an after-tax basis, of the greater economic benefit notwithstanding that all or some portion of the Payment
may be subject to the Excise Tax. If a reduction in a Payment is required pursuant to the preceding sentence and the Reduced Amount is determined pursuant
to clause (x) of the preceding sentence, the reduction shall occur in the manner (the “Reduction Method”) that results in the greatest economic benefit for
you. If more than one method of reduction will result in the same economic benefit, the items so reduced will be reduced pro rata (the “Pro Rata Reduction
Method”).
Notwithstanding the foregoing, if the Reduction Method or the Pro Rata Reduction Method would result in any portion of the Payment being subject to
taxes pursuant to Section 409A of the Code that would not otherwise be subject to taxes pursuant to Section 409A of the Code, then the Reduction Method
and/or the Pro Rata Reduction Method, as the case may be, shall be modified so as to avoid the imposition of taxes pursuant to Section 409A of the Code as
follows: (A) as a first priority, the modification shall preserve to the greatest extent possible, the greatest economic benefit for you as determined on an
after-tax basis; (B) as a second priority, Payments that are contingent on future events (e.g., being terminated without cause), shall be reduced (or eliminated)
before Payments that are not contingent on future events; and (C) as a third priority, Payments that are “deferred compensation” within the meaning of
Section 409A of the Code shall be reduced (or eliminated) before Payments that are not deferred compensation within the meaning of Section 409A of the
Code.
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Unless you and the Company agree on an alternative accounting firm, the accounting firm engaged by the Company for general tax compliance
purposes as of the day prior to the effective date of the change of control transaction triggering the Payment shall perform the foregoing calculations. If the
accounting firm so engaged by the Company is serving as accountant or auditor for the individual, entity or group effecting the change of control transaction,
the Company shall appoint a nationally recognized accounting firm to make the determinations required hereunder. The Company shall bear all expenses with
respect to the determinations by such accounting firm required to be made hereunder. The Company shall use commercially reasonable efforts to cause the
accounting firm engaged to make the determinations hereunder to provide its calculations, together with detailed supporting documentation, to you and the
Company within fifteen (15) calendar days after the date on which your right to a 280G Payment becomes reasonably likely to occur (if requested at that time
by you or the Company) or such other time as requested by you or the Company.
If you receive a Payment for which the Reduced Amount was determined pursuant to clause (x) of the first paragraph of this Section and the Internal
Revenue Service determines thereafter that some portion of the Payment is subject to the Excise Tax, you shall promptly return to the Company a sufficient
amount of the Payment after reduction pursuant to clause (x) of the first paragraph of this Section so that no portion of the remaining Payment is subject to the
Excise Tax. For the avoidance of doubt, if the Reduced Amount was determined pursuant to clause (y) in the first paragraph of this Section, you shall have no
obligation to return any portion of the Payment pursuant to the preceding sentence.
10. AWARD NOT A SERVICE CONTRACT. Nothing in this Agreement (including, but not limited to, the vesting of your Award or the issuance of
the shares subject to your Award), the Plan or any covenant of good faith and fair dealing that may be found implicit in this Agreement or the Plan shall:
(i) confer upon you any right to continue in the employ of, or in affiliation with, the Company or an Affiliate; (ii) constitute any promise or commitment by
the Company or an Affiliate regarding the fact or nature of future positions, future work assignments, future compensation or any other term or condition of
employment or affiliation; (iii) confer any right or benefit under this Agreement or the Plan unless such right or benefit has specifically accrued under the
terms of this Agreement or Plan; or (iv) deprive the Company of the right to terminate you at will and without regard to any future vesting opportunity that
you may have.
11. WITHHOLDING OBLIGATIONS.
(a) At the time your Award is made, or at any time thereafter as requested by the Company, you hereby authorize withholding from payroll and
any other amounts payable to you, and otherwise agree to make adequate provision for any sums required to satisfy the federal, state, local and foreign tax
withholding obligations of the Company or any Affiliate thereof, if any, which arise in connection with your Award (the “Withholding Taxes”). Such
withholding obligations may be satisfied by your relinquishment of your right to receive a portion of the Vested Shares otherwise issuable to you pursuant to
the Award; provided, however, that you shall not be authorized to relinquish your right to shares with a fair market value in excess of the amount required to
satisfy the minimum amount of tax required to be withheld by law.
(b) Unless the tax withholding obligations of the Company and/or any Affiliate thereof are satisfied, the Company shall have no obligation to
issue any stock certificates or uncertificated shares for such shares.
12. TAX CONSEQUENCES. You agree to review with your own tax advisors the federal, state, local and foreign tax consequences of this investment
and the transactions contemplated by this Agreement. You shall rely solely on such advisors and not on any statements or representations of the Company or
any of its agents. You understand that you (and not the Company) shall be responsible for your own tax liability that may arise as a result of this investment or
the transactions contemplated by this Agreement.
13. NOTICES. Any notice or request required or permitted hereunder shall be given in writing to each of the other parties hereto and shall be deemed
effectively given on the earlier of (i) the date of personal delivery, including delivery by express courier, or delivery via electronic means, or (ii) the date that
is five (5) days after deposit in the United States Post Office (whether or not actually received by the addressee), by registered or certified mail with postage
and fees prepaid, addressed at the following addresses, or at
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such other address(es) as a party may designate by ten (10) days’ advance written notice to each of the other parties hereto:
Company:

Participant:

Quality Systems, Inc.
Attn: Equity Management
18111 Von Karman, Suite 700
Irvine, California 92612
Your address as on file with the Company at the time notice is given

14. MISCELLANEOUS.
(a) The rights and obligations of the Company under your Award shall be transferable by the Company to any one or more persons or entities,
and all covenants and agreements hereunder shall inure to the benefit of, and be enforceable by, the Company’s successors and assigns.
(b) You agree upon request to execute any further documents or instruments necessary or desirable in the sole determination of the Company to
carry out the purposes or intent of your Award.
(c) You acknowledge and agree that you have reviewed your Award in its entirety, have had an opportunity to obtain the advice of counsel prior
to executing and accepting your Award and fully understand all provisions of your Award.
(d) This Agreement shall be subject to all applicable laws, rules, and regulations and to such approvals by any governmental agencies or national
securities exchanges as may be required.
(e) All obligations of the Company under the Plan and the Agreement shall be binding on any successor to the Company, whether the existence
of such successor is the result of a direct or indirect purchase, merger, consolidation, or otherwise, of all or substantially all of the business and/or assets of the
Company.
15. GOVERNING PLAN DOCUMENT. Your Award is subject to all the provisions of the Plan, the provisions of which are hereby made a part of
your Award, and is further subject to all interpretations, amendments, rules and regulations which may from time to time be promulgated and adopted
pursuant to the Plan. In the event of any conflict between the provisions of your Award and those of the Plan, the provisions of the Plan shall control.
16. CHOICE OF LAW. The interpretation, performance and enforcement of this Agreement shall be governed by the law of the state of California
without regard to such state’s conflicts of law rules.
17. SEVERABILITY. If all or any part of this Agreement or the Plan is declared by any court or governmental authority to be unlawful or invalid,
such unlawfulness or invalidity shall not invalidate any portion of this Agreement or the Plan not declared to be unlawful or invalid. Any Section of this
Agreement (or part of such a Section) so declared to be unlawful or invalid shall, if possible, be construed in a manner which will give effect to the terms of
such Section or part of a Section to the fullest extent possible while remaining lawful and valid.
18. AMENDMENT. This Agreement may not be modified, amended or terminated except by an instrument in writing, signed by you and by a duly
authorized representative of the Company. Notwithstanding the foregoing, this Agreement may be amended solely by the Board by a writing which
specifically states that it is amending this Agreement, so long as a copy of such amendment is delivered to you, and provided that, except as otherwise
expressly provided in the Plan, no such amendment materially adversely affecting your rights hereunder may be made without your written consent. Without
limiting the foregoing, the Board reserves the right to change, by written notice to you, the provisions of this Agreement in any way it may deem necessary or
advisable to carry out the purpose of the Award as a result of any change in applicable laws or regulations or any future law, regulation, ruling, or judicial
decision, provided that any such change shall be applicable only to rights relating to that portion of the Award which is then subject to restrictions as provided
herein.
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ATTACHMENT II
2015 EQUITY INCENTIVE PLAN

Exhibit 10.3
QUALITY SYSTEMS, INC.
RESTRICTED STOCK AWARD
GRANT NOTICE
2015 Equity Incentive Plan
Quality Systems, Inc. (the “Company”), pursuant to its 2015 Equity Incentive Plan (the “Plan”), hereby grants to Participant the right to RECEIVE the
number of shares of the Company’s Common Stock set forth below (“Award”), subject to the Participant’s execution of this Agreement by [●]. This Award is
subject to all of the terms and conditions as set forth herein and in the Performance/Restricted Stock Award Agreement and the Plan, each of which are
attached hereto and incorporated herein in their entirety. Defined terms not explicitly defined in this Grant Notice but defined in the Plan shall have the same
definitions as in the Plan.
Participant:
Date of Grant:
Vesting Commencement Date:
Number of Shares Subject to Award:
Vesting Schedule: Subject to Participant’s Continuous Service on each vesting date, the Award shall vest in accordance with the following vesting schedule:
with respect to [●]% of the Award shares when Participant completes [●] of Continuous Service after the Vesting Commencement Date, and an additional
[●]% of the Award shares on each full [●] of Continuous Service thereafter.
Vesting Acceleration: Notwithstanding the Vesting Schedule, the Award shall earlier become vested in accordance with the following terms: (1) 100% vested
effective immediately prior to consummation of a Change in Control [and (2) vested in the “Tax-Protection Shares” effective as of termination of Participant’s
Continuous Service if (a) the Participant timely makes a Code Section 83(b) election for the entire Award after the Date of Grant, (b) the Participant’s
Continuous Service ends by reason of involuntarily termination by the Company without Cause (as defined in the Plan), resignation by the Participant for
“Good Reason” (as defined in Section 9(b) of the Performance/Restricted Stock Award Agreement), termination by reason of the Participant’s “Disability” (as
defined in the Plan) or termination by reason of the Participant’s death and (c) the Participant enters into a release of claims in a form acceptable to the
Company that becomes irrevocable within sixty (60) days after the termination of Continuous Service (except in the case of death); provided, that in no event
will vesting exceed 100% of the Number of Shares Subject to Award. “Tax-Protection Shares” means that number of shares of Company Common Stock that
has a “Fair Market Value” (as defined in the Plan) on the date of the Participant’s termination of Continuous Service equal to (x) the Fair Market Value of
50% of the shares of Company Common Stock subject to the Award valued as of the Date of Grant minus (y) the Fair Market Value of any shares of
Company Common Stock that vested after the Date of Grant and before the date of the termination of Participant’s Continuous Service, valued as of the
respective vesting date(s).]
Additional Terms/Acknowledgments: The undersigned Participant acknowledges receipt of, and understands and agrees to, this Grant Notice, the
Performance/Restricted Stock Award Agreement and the Plan. Participant further acknowledges that this Grant Notice, the Performance/Restricted Stock
Award Agreement and the Plan set forth the entire understanding between Participant and the Company regarding the award of Common Stock in the
Company and supersede all prior oral and written agreements on that subject with the exception of awards previously granted and delivered to Participant
under the Plan.

QUALITY SYSTEMS, INC.

PARTICIPANT:
By:

By:

[NAME]
[NAME, TITLE]
Date:

ATTACHMENTS:
Attachment I: Performance/Restricted Stock Award Agreement
Attachment II: 2015 Equity Incentive Plan

ATTACHMENT I
QUALITY SYSTEMS, INC.
2015 EQUITY INCENTIVE PLAN
PERFORMANCE/RESTRICTED STOCK AWARD AGREEMENT
Pursuant to the Restricted Stock Award Grant Notice (“Grant Notice”) and this Performance/Restricted Stock Award Agreement (collectively, the
“Award”) and in consideration of your past services, Quality Systems, Inc. (the “Company”) has awarded you a restricted stock award under its 2015 Equity
Incentive Plan (the “Plan”) for the number of shares of the Company’s Common Stock subject to the Award indicated in the Grant Notice. Except where
indicated otherwise, defined terms not explicitly defined in this Performance/Restricted Stock Award Agreement but defined in the Plan shall have the same
definitions as in the Plan.
The details of your Award are as follows:
1. VESTING. Subject to the limitations contained herein and the potential Vesting Acceleration provisions set forth in the Grant Notice and Section 9
herein, your Award shall vest pursuant to the Vesting Schedule and Performance Goal (if any) set forth in your Grant Notice, and any portion of your Award
that does not vest shall be canceled and reacquired by the Company for no consideration pursuant to Section 6 herein. “Vested Shares” shall mean shares that
have vested in accordance with the Vesting Schedule or Vesting Acceleration terms, and “Unvested Shares” shall mean shares that have not vested in
accordance with the Vesting Schedule or the Vesting Acceleration terms. The shares subject to your Award will be held by the Company in book entry
position on the records of the Company until your interest in such shares vests. As each portion of your interest in the shares vests, the Company shall issue to
you appropriate evidence representing such Vested Shares, either in the form of one or more stock certificates or as uncertificated shares in electronic form, or
in any combination of the foregoing.
2. NUMBER OF SHARES. The number of shares subject to your Award may be adjusted from time to time for Capitalization Adjustments, as
provided in Section 9(a) of the Plan.
3. PAYMENT. This Award was granted in consideration of your past services to the Company and its Affiliates or in consideration of other legal
consideration that may be acceptable to the Board, in its sole discretion, and permissible under applicable law.
4. SECURITIES LAW COMPLIANCE. You will not be issued any shares of Common Stock under your Award unless either (a) such shares are then
registered under the Securities Act or (b) the Company has determined that such issuance would be exempt from the registration requirements of the
Securities Act. Your Award must also comply with other applicable laws and regulations governing the Award, and you will not receive such shares if the
Company determines that such receipt would not be in material compliance with such laws and regulations.
5. TRANSFER RESTRICTIONS. Prior to the time that they have vested, you may not transfer, pledge, sell or otherwise dispose of the shares of
Common Stock subject to the Award. For example, you may not use shares subject to the Award that have not vested as security for a loan. This restriction on
the transfer of shares will lapse with respect to Vested Shares when such shares vest. Notwithstanding the foregoing, you may, by delivering written notice to
the Company, in a form satisfactory to the Company, designate a third party who, in the event of your death, shall thereafter be entitled to receive Vested
Shares as of the date of your death.
6. TERMINATION OF CONTINUOUS SERVICE.
(a) In the event your Continuous Service is involuntarily terminated by the Company without Cause, all Unvested Shares subject to your Award shall be
cancelled and reacquired for no consideration effective as of the date that occurs two (2) months following the termination date unless the Unvested Shares
become vested pursuant to the Vesting Acceleration provisions set forth in the Grant Notice during this two (2)-month period. During such period, the
Unvested Shares will remain outstanding but you will accrue no additional vesting for any reason except application of the Vesting Acceleration provisions
set forth in the Grant Notice.
(b) In the event your Continuous Service terminates under any circumstances not described in Section 6(a) hereof, all Unvested Shares subject to your
Award shall immediately be cancelled and reacquired for no consideration except as provided otherwise by any applicable Vesting Acceleration provisions set
forth in the Grant Notice.
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7. RESTRICTIVE LEGENDS. The shares issued under your Award shall be endorsed with appropriate legends determined by the Company as
applicable.
8. RIGHTS AS A STOCKHOLDER. You shall exercise all rights and privileges of a stockholder of the Company with respect to the shares subject to
your Award. You shall be deemed to be the holder of the shares for purposes of receiving dividends which may be paid with respect to such shares and for
purposes of exercising any voting rights relating to such shares, even if some or all of such shares have not yet vested.
9. CHANGE IN CONTROL.
(a) If a Change in Control occurs, then the vesting of your Award will be accelerated in accordance with the most favorable applicable Vesting
Acceleration provision set forth in the Grant Notice.
(b) “Good Reason” means that one or more of the following are undertaken by the Company (or successor to the Company, if applicable)
without your express written consent provided that you have first provided written notice to the Company’s General Counsel of the existence of such
condition within thirty (30) days after its initial existence and the Company (or surviving corporation) has not remedied such condition within thirty (30) days
after your written notice is received by the Company and you separate from service within thirty (30) days following the expiration of the cure period: (i) a
material reduction in your annual base salary, which you agree is a reduction of at least 10% of your base salary (unless pursuant to a salary reduction
program applicable generally to the Company’s similarly situated employees); (ii) a material reduction in your authority, duties or responsibilities; or (iii) a
relocation of your principal place of employment with the Company (or successor to the Company, if applicable) to a place that increases your one-way
commute by more than fifty (50) miles as compared to your then-current principal place of employment immediately prior to such relocation (excluding
regular travel in the ordinary course of business).
(c) If you are currently subject to an effective Change Of Control Severance Agreement with the Company, then the “parachute payment”
limitation provisions therein apply with respect to any payment or benefit under this Award that may arise in connection with a Change in Control and
supersede the following paragraphs of this Section 9(c).
If you are not currently subject to an effective Change Of Control Severance Agreement with the Company, then the following provisions apply:
If any payment or benefit you would receive from the Company or otherwise in connection with a Change in Control or other similar transaction (a “280G
Payment”) would (i) constitute a “parachute payment” within the meaning of Section 280G of the Code, and (ii) but for this sentence, be subject to the excise
tax imposed by Section 4999 of the Code (the “Excise Tax”), then any such 280G Payment (a “Payment”) shall be equal to the Reduced Amount. The
“Reduced Amount” shall be either (x) the largest portion of the Payment that would result in no portion of the Payment (after reduction) being subject to the
Excise Tax or (y) the largest portion, up to and including the total, of the Payment, whichever amount (i.e., the amount determined by clause (x) or by clause
(y)), after taking into account all applicable federal, state and local employment taxes, income taxes, and the Excise Tax (all computed at the highest
applicable marginal rate), results in your receipt, on an after-tax basis, of the greater economic benefit notwithstanding that all or some portion of the Payment
may be subject to the Excise Tax. If a reduction in a Payment is required pursuant to the preceding sentence and the Reduced Amount is determined pursuant
to clause (x) of the preceding sentence, the reduction shall occur in the manner (the “Reduction Method”) that results in the greatest economic benefit for
you. If more than one method of reduction will result in the same economic benefit, the items so reduced will be reduced pro rata (the “Pro Rata Reduction
Method”).
Notwithstanding the foregoing, if the Reduction Method or the Pro Rata Reduction Method would result in any portion of the Payment being subject to
taxes pursuant to Section 409A of the Code that would not otherwise be subject to taxes pursuant to Section 409A of the Code, then the Reduction Method
and/or the Pro Rata Reduction Method, as the case may be, shall be modified so as to avoid the imposition of taxes pursuant to Section 409A of the Code as
follows: (A) as a first priority, the modification shall preserve to the greatest extent possible, the greatest economic benefit for you as determined on an
after-tax basis; (B) as a second priority, Payments that are contingent on future events (e.g., being terminated without cause), shall be reduced (or eliminated)
before Payments that are not contingent on future events; and (C) as a third priority, Payments that are “deferred compensation” within the meaning of
Section 409A of the Code shall be reduced (or eliminated) before Payments that are not deferred compensation within the meaning of Section 409A of the
Code.
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Unless you and the Company agree on an alternative accounting firm, the accounting firm engaged by the Company for general tax compliance
purposes as of the day prior to the effective date of the change of control transaction triggering the Payment shall perform the foregoing calculations. If the
accounting firm so engaged by the Company is serving as accountant or auditor for the individual, entity or group effecting the change of control transaction,
the Company shall appoint a nationally recognized accounting firm to make the determinations required hereunder. The Company shall bear all expenses with
respect to the determinations by such accounting firm required to be made hereunder. The Company shall use commercially reasonable efforts to cause the
accounting firm engaged to make the determinations hereunder to provide its calculations, together with detailed supporting documentation, to you and the
Company within fifteen (15) calendar days after the date on which your right to a 280G Payment becomes reasonably likely to occur (if requested at that time
by you or the Company) or such other time as requested by you or the Company.
If you receive a Payment for which the Reduced Amount was determined pursuant to clause (x) of the first paragraph of this Section and the Internal
Revenue Service determines thereafter that some portion of the Payment is subject to the Excise Tax, you shall promptly return to the Company a sufficient
amount of the Payment after reduction pursuant to clause (x) of the first paragraph of this Section so that no portion of the remaining Payment is subject to the
Excise Tax. For the avoidance of doubt, if the Reduced Amount was determined pursuant to clause (y) in the first paragraph of this Section, you shall have no
obligation to return any portion of the Payment pursuant to the preceding sentence.
10. AWARD NOT A SERVICE CONTRACT. Nothing in this Agreement (including, but not limited to, the vesting of your Award or the issuance of
the shares subject to your Award), the Plan or any covenant of good faith and fair dealing that may be found implicit in this Agreement or the Plan shall:
(i) confer upon you any right to continue in the employ of, or in affiliation with, the Company or an Affiliate; (ii) constitute any promise or commitment by
the Company or an Affiliate regarding the fact or nature of future positions, future work assignments, future compensation or any other term or condition of
employment or affiliation; (iii) confer any right or benefit under this Agreement or the Plan unless such right or benefit has specifically accrued under the
terms of this Agreement or Plan; or (iv) deprive the Company of the right to terminate you at will and without regard to any future vesting opportunity that
you may have.
11. WITHHOLDING OBLIGATIONS.
(a) At the time your Award is made, or at any time thereafter as requested by the Company, you hereby authorize withholding from payroll and
any other amounts payable to you, and otherwise agree to make adequate provision for any sums required to satisfy the federal, state, local and foreign tax
withholding obligations of the Company or any Affiliate thereof, if any, which arise in connection with your Award (the “Withholding Taxes”). Such
withholding obligations may be satisfied by your relinquishment of your right to receive a portion of the Vested Shares otherwise issuable to you pursuant to
the Award; provided, however, that you shall not be authorized to relinquish your right to shares with a fair market value in excess of the amount required to
satisfy the minimum amount of tax required to be withheld by law.
(b) Unless the tax withholding obligations of the Company and/or any Affiliate thereof are satisfied, the Company shall have no obligation to
issue any stock certificates or uncertificated shares for such shares.
12. TAX CONSEQUENCES. You agree to review with your own tax advisors the federal, state, local and foreign tax consequences of this investment
and the transactions contemplated by this Agreement. You shall rely solely on such advisors and not on any statements or representations of the Company or
any of its agents. You understand that you (and not the Company) shall be responsible for your own tax liability that may arise as a result of this investment or
the transactions contemplated by this Agreement.
13. NOTICES. Any notice or request required or permitted hereunder shall be given in writing to each of the other parties hereto and shall be deemed
effectively given on the earlier of (i) the date of personal delivery, including delivery by express courier, or delivery via electronic means, or (ii) the date that
is five (5) days after deposit in the United States Post Office (whether or not actually received by the addressee), by registered or certified mail with postage
and fees prepaid, addressed at the following addresses, or at
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such other address(es) as a party may designate by ten (10) days’ advance written notice to each of the other parties hereto:
Company:

Participant:

Quality Systems, Inc.
Attn: Equity Management
18111 Von Karman, Suite 700
Irvine, California 92612
Your address as on file with the Company at the time notice is given

14. MISCELLANEOUS.
(a) The rights and obligations of the Company under your Award shall be transferable by the Company to any one or more persons or entities,
and all covenants and agreements hereunder shall inure to the benefit of, and be enforceable by, the Company’s successors and assigns.
(b) You agree upon request to execute any further documents or instruments necessary or desirable in the sole determination of the Company to
carry out the purposes or intent of your Award.
(c) You acknowledge and agree that you have reviewed your Award in its entirety, have had an opportunity to obtain the advice of counsel prior
to executing and accepting your Award and fully understand all provisions of your Award.
(d) This Agreement shall be subject to all applicable laws, rules, and regulations and to such approvals by any governmental agencies or national
securities exchanges as may be required.
(e) All obligations of the Company under the Plan and the Agreement shall be binding on any successor to the Company, whether the existence
of such successor is the result of a direct or indirect purchase, merger, consolidation, or otherwise, of all or substantially all of the business and/or assets of the
Company.
15. GOVERNING PLAN DOCUMENT. Your Award is subject to all the provisions of the Plan, the provisions of which are hereby made a part of
your Award, and is further subject to all interpretations, amendments, rules and regulations which may from time to time be promulgated and adopted
pursuant to the Plan. In the event of any conflict between the provisions of your Award and those of the Plan, the provisions of the Plan shall control.
16. CHOICE OF LAW. The interpretation, performance and enforcement of this Agreement shall be governed by the law of the state of California
without regard to such state’s conflicts of law rules.
17. SEVERABILITY. If all or any part of this Agreement or the Plan is declared by any court or governmental authority to be unlawful or invalid,
such unlawfulness or invalidity shall not invalidate any portion of this Agreement or the Plan not declared to be unlawful or invalid. Any Section of this
Agreement (or part of such a Section) so declared to be unlawful or invalid shall, if possible, be construed in a manner which will give effect to the terms of
such Section or part of a Section to the fullest extent possible while remaining lawful and valid.
18. AMENDMENT. This Agreement may not be modified, amended or terminated except by an instrument in writing, signed by you and by a duly
authorized representative of the Company. Notwithstanding the foregoing, this Agreement may be amended solely by the Board by a writing which
specifically states that it is amending this Agreement, so long as a copy of such amendment is delivered to you, and provided that, except as otherwise
expressly provided in the Plan, no such amendment materially adversely affecting your rights hereunder may be made without your written consent. Without
limiting the foregoing, the Board reserves the right to change, by written notice to you, the provisions of this Agreement in any way it may deem necessary or
advisable to carry out the purpose of the Award as a result of any change in applicable laws or regulations or any future law, regulation, ruling, or judicial
decision, provided that any such change shall be applicable only to rights relating to that portion of the Award which is then subject to restrictions as provided
herein.
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