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(1)For each of the NEOs, these amounts reflect the cash incentive compensation award opportunities granted under
the 2016 Bonus Plan, with Ms. Whittington’s award prorated to reflect her employment commencement date.
Actual payout under the 2016 Bonus Plan was based on the achievement of 2016 non-GAAP EPS and individual
executive performance goals. Please see this “Compensation Discussion and Analysis” section for further
information regarding this award.

(2)The amounts shown in this column are valued based on the grant date fair value computed in accordance with
FASB ASC Topic 718. See Note 8 to the Consolidated Financial Statements included in the Annual Report for a
discussion of the relevant assumptions used in calculating these amounts pursuant to FASB ASC Topic 718.

(3)
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This award represents a PSU award granted under the 2011 Stock Incentive Plan, which will vest based on the
Company’s relative TSR versus a peer group over a single three-year performance period ending on February 24,
2019. Please see this “Compensation Discussion and Analysis” section for further information regarding this award.

(4)Award of service-based RSUs granted under the 2011 Stock Incentive Plan that vest equally on the first three
anniversaries of the date of grant. The vesting of these RSUs is subject to a performance-based vesting requirement
intended to qualify these awards as performance-based compensation under Section 162(m) of the Code. Please see
this “Compensation Discussion and Analysis” section for further information regarding this award.
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Outstanding Equity Awards as of December 31, 2016

The following table shows information regarding the outstanding equity awards (consisting of stock option, PSU and
RSU awards) held by each of the NEOs as of December 31, 2016.

Option Awards Stock Awards

Name
Grant
Date

Number
of

Securities

Underlying

Unexercised

Options

Exercisable

(#)

Number
of

Securities

Underlying

Unexercised

Options

Unexercisable

(#)

Option

Exercise

Price

($)

Option

Expiration

Date

Number
of

Shares
or

Units of

Stock
That

Have
Not

Vested

(#)

Market

Value of

Shares or

Units of

Stock That

Have Not

Vested (1)

($)

Equity
Incentive

Plan
Awards:

Number
of

Unearned
Shares,

Units or
Other

Rights
That
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Not
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(#)

Equity
Incentive

Plan
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Market or

Payout
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Unearned
Shares,

Units or
Other

Rights
That

Have Not

Vested (1)

($)
Paul M.

   Black 2/20/2013 49,135 (2)501,668
2/25/2014 33,766 (2)344,751
3/6/2015 68,474 (3)699,120
3/6/2015 205,424 (4)2,097,379
3/6/2015 102,712 (5)1,048,690
2/24/2016 201,776 (3)2,060,133
2/24/2016 201,776 (4)2,060,133

Richard J.

   Poulton
2/20/2013 141,510 47,170 (6)12.72 2/20/2020
2/25/2014 21,610 (2)220,638
3/6/2015 43,824 (3)447,443
3/6/2015 65,736 (4)671,165
10/6/2015 26,226 (3)267,767
2/24/2016 104,924 (4)1,071,274
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2/24/2016 104,924 (3)1,071,274
Melinda D.

Whittington 2/24/2016 80,711 (3)824,059
2/24/2016 80,711 (4)824,059

Brian P.

   Farley 5/28/2013 81,286 27,096 (6)13.84 5/28/2020
5/28/2013 60,965 20,322 (6)13.84 5/28/2020
5/28/2013 6,774 (7)69,163
2/25/2014 13,506 (2)137,896
3/6/2015 27,390 (3)279,652
3/6/2015 41,085 (4)419,478
2/24/2016 52,462 (3)535,637
2/24/2016 52,462 (4)535,637

James R.

   Hewitt 2/25/2014 10,130 (2)103,427
3/6/2015 27,390 (3)279,652
3/6/2015 41,085 (4)419,478
2/24/2016 64,569 (3)659,249
2/24/2016 64,569 (4)659,249

  Dennis M.

        Olis 2/20/2013 88,443 29,482 (6)12.72 2/20/2020
2/25/2014 13,506 (2)137,896
3/6/2015 27,390 (3)279,652
3/6/2015 41,085 (4)419,478
2/24/2016 40,356 (3)412,035
2/24/2016 40,356 (4)412,035
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(1)The dollar amounts shown in each of these columns are determined by multiplying (i) the number of shares or units
shown in such column by (ii) $10.21 (the closing price of the Company’s common stock on December 30, 2016).

(2)This RSU award vests in four equal installments on each of the first four anniversaries of the grant date, provided
that the NEO continues to be employed with the Company through the applicable vesting date. The vesting of this
RSU award is also subject to a performance-based vesting requirement intended to qualify these awards as
performance-based compensation under Section 162(m) of the Code.

(3)This RSU award vests in three equal installments on each of the first three anniversaries of the grant date, provided
that the NEO continues to be employed with the Company through the applicable vesting date. The vesting of this
RSU award is also subject to a performance-based vesting requirement intended to qualify these awards as
performance-based compensation under Section 162(m) of the Code.

(4)This RSU award vests based on the Company’s relative TSR performance over a single three-year performance
period ending on the third anniversary of the grant date and the NEO’s continued service during the performance
period.

(5)This RSU award vests based on the Company’s cumulative TSR growth over three-year and four-year performance
periods ending on the third and fourth anniversaries of the grant date and the NEO’s continued service during those
performance periods.

(6)This non-qualified stock option award vests in four equal installments on each of the first four anniversaries of the
grant date, provided that the NEO continues to be employed with the Company through the applicable vesting date.

(7)This RSU award vests in four equal installments on each of the first four anniversaries of the grant date, provided
that the NEO continues to be employed with the Company through the applicable vesting date.

2016 Option Exercises and Stock Vested

The following table shows information regarding the vesting during 2016 of stock awards previously granted to the
NEOs. No options were exercised by the NEOs during 2016.

Stock Awards

Name

Number
of
Shares
Acquired
on
Vesting

(#)

Value
Realized
on Vesting
(1)

($)
Paul M. Black 371,954 4,477,620
Richard J. Poulton 116,448 1,422,860
Brian P. Farley 46,875 605,511
James R. Hewitt 110,813 1,446,296
Dennis M. Olis 81,583 934,726
Melinda D. Whittington - -

(1)The value realized equals the fair market value of the Company’s common stock on the vesting date multiplied by
the number of shares vested. Upon release of the RSUs, shares may be surrendered to satisfy minimum income
tax-withholding requirements. The amounts shown are gross amounts absent netting for shares surrendered.
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Potential Payments Upon Termination or Change of Control

The Company has entered into employment agreements with each of the NEOs that provide for payments in
connection with such NEO’s termination, whether upon a change of control or otherwise. The estimated benefits to be
provided to the NEOs under the employment agreements in each of those situations are described below, including a
summary of payments that would have been required had a termination or change of control taken place on December
31, 2016, based upon the per share closing price of the Company’s common stock ($10.21) on the last trading day of
the year:

Payments Made Upon Termination

The employment agreements provide for payments of certain benefits, as described above, upon the termination of the
employment of an NEO. Each NEO’s rights upon a termination of his or her employment depend upon the
circumstances of his or her termination. Central to an understanding of the rights of each NEO under the employment
agreements is an understanding of the definitions of “Cause” and “Constructive Discharge” that are used in those
agreements. For purposes of the employment agreements with each of the NEOs:

•The Company has “Cause” to terminate an NEO for such NEO’s: (i) willful or grossly negligent failure to perform
duties; (ii) violation of law that is materially injurious to the operations or reputation of the Company; (iii) conviction
of a crime involving the Company’s property or constituting a felony or involving fraud or moral turpitude; or (iv)
material violation of a general Company policy or refusal to follow lawful directions of the Board.
•A “Constructive Discharge” under each of the employment agreements generally means: (i) a failure of the Company
to meet its obligations, in any material respect, under the employment agreement, including, without limitation, a
reduction of or failure to pay base salary; (ii) a material diminution in or other substantial adverse alteration in the
nature or scope of an NEO’s responsibilities; or (iii) the relocation by more than fifty miles of an NEO’s principal
place of business.

The employment agreements require, as a precondition to the receipt of these payments, that the NEO sign a standard
form of release of employment claims. They also include non-competition and non-solicitation provisions that apply
for one year following such NEO’s termination of employment and a confidentiality provision.

Payment Obligations for Termination by the Company with Cause or upon Death or Disability or by the NEO Without
Constructive Discharge

If an NEO is terminated by the Company for Cause or as a result of such NEO’s death or disability (as defined in the
respective employment agreement), or if an NEO terminates his or her employment without Constructive Discharge,
he or she is entitled to receive:

•Accrued but unpaid base salary through the date of termination;
•Earned but unpaid annual cash incentive compensation in respect of the fiscal year prior to the fiscal year in which
the termination occurs; and
•As provided in the award agreements governing the PSUs granted to such NEOs in 2015, accelerated vesting of such
awards at 100% of target level in the case of a termination due to such NEO’s death or disability.

Edgar Filing: - Form

29



Payment Obligations for Termination by the Company Without Cause or Due to Constructive Discharge

If an NEO is terminated by the Company without Cause or an NEO terminates his or her employment for Constructive
Discharge (except during the two-year period following a change of control), he or she is entitled to receive:

•Accrued but unpaid base salary through the date of termination;
•Earned but unpaid annual cash incentive compensation in respect of the fiscal year prior to the fiscal year in which
the termination occurs (as determined and payable had there been no termination);
•Severance equal to 1x the sum of base salary plus target cash incentive bonus opportunity, with such severance to be
paid in 12 equal monthly installments or, in the case of Mr. Black, severance equal to 2x the sum of base salary plus
target cash incentive bonus opportunity, with such severance to be paid in 24 equal monthly installments;
•Continuation of health benefits, if applicable, for 12 months or, in the case of Mr. Black, for 24 months; and
•Pro-rata vesting of any unvested stock option or stock awards equal to (i) the number of shares of such award that
would vest on the normal vesting date, but prorated to reflect such NEO’s period of service since the last regular
vesting date (or grant date if termination occurs prior to the regular vesting of any shares subject to the award); and
(ii) one additional year of vesting; provided, however, that for performance-based awards, vesting will be subject to
the satisfaction of, and based on the level of performance achieved of, performance conditions; provided, further, that
the vesting of RSU awards, other than the RSU awards granted to Mr. Black, do not accelerate upon the executive’s
termination of employment due to a constructive discharge.

Payment Obligations Upon Resignation Due to No Comparable Job Following a Change of Control

Pursuant to the employment agreements with Mr. Poulton and Mr. Olis, if a change of control occurs and prior to such
event the NEO is not offered a comparable job by the Company (or its successor), and the NEO resigns on or within
ten days of the change of control, then the NEO is entitled to:

•Full vesting of outstanding equity awards, with such vesting at target levels for unearned performance-based share
awards; and
•A lump sum payment equal to 1x the value of his base salary plus target cash incentive bonus opportunity.

A “comparable job” under either Mr. Poulton or Mr. Olis’ employment agreement means employment following a
change of control (i) with substantially the same duties and responsibilities as were held by the NEO immediately
prior to the change of control; (ii) within 50 miles of the location at which the NEO provides services prior to such
change of control; and (iii) at the same or increased base salary and target cash incentive bonus opportunity level as
were in effect prior to such change of control. None of the other NEOs are eligible to receive severance upon a
resignation due to no comparable job following a change of control.
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Severance Upon Termination Without Cause or Due to Constructive Discharge Following a Change of Control

Pursuant to the employment agreements with each of the NEOs, if a change of control occurs and the NEO’s
employment is terminated without Cause or due to Constructive Discharge within two years of a change of control or
within 180 days before a change of control in connection with such change of control, the NEO will receive:

•Full vesting of outstanding equity awards, with such vesting at target levels for unearned performance-based share
awards;
•A lump sum payment equal to 2x the value of his or her base salary plus target cash incentive bonus opportunity; and
•Continuation of health benefits, if applicable, for 12 months or, in the case of Mr. Black, 24 months.
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Name

Base
Severance
Pay

($)

Accelerated
Vesting of
Equity
Awards ($)

Continued
Health
Benefits

($)

Total

($)
Paul M. Black
Death or Disability - 5,665,866 - 5,665,866
By Allscripts for Cause or Executive without

   Constructive Discharge - - - -
By Allscripts without Cause 5,000,000 4,924,214 12,197 9,936,411
By Executive for Constructive Discharge 5,000,000 2,696,736 12,197 7,708,933
Change of Control (no comparable job and termination) - - - -
Change of Control (constructive discharge and

   termination) 5,000,000 4,065,336 12,197 9,077,533
Change of Control with Termination 5,000,000 4,065,336 12,197 9,077,533
Richard J. Poulton
Death or Disability - 1,889,524 - 1,889,524
By Allscripts for Cause or Executive without

   Constructive Discharge - - - -
By Allscripts without Cause 1,200,000 2,166,301 14,523 3,380,824
By Executive for Constructive Discharge 1,200,000 147,085 14,523 1,361,608
Change of Control (no comparable job and termination) 1,200,000 2,035,811 - 3,235,811
Change of Control (constructive discharge and

   termination) 2,400,000 2,035,811 14,523 4,450,334
Change of Control with Termination 2,400,000 2,035,811 14,523 4,450,334
Melinda P. Whittington
Death or Disability - 824,059 - 824,059
By Allscripts for Cause or Executive without

   Constructive Discharge - - - -
By Allscripts without Cause 787,500 783,421 11,102 1,582,023
By Executive for Constructive Discharge 787,500 274,686 11,102 1,073,288
Change of Control (no comparable job and termination) - - - -
Change of Control (constructive discharge and

   termination) 1,575,000 824,059 11,102 2,410,161
Change of Control with Termination 1,575,000 824,059 11,102 2,410,161
Brian P. Farley
Death or Disability - 1,047,046 - 1,047,046
By Allscripts for Cause or Executive without

   Constructive Discharge - - - -
By Allscripts without Cause 759,213 1,192,408 14,523 1,966,144
By Executive for Constructive Discharge 759,213 410,306 14,523 1,184,042
Change of Control (no comparable job and termination) - - - -
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Change of Control (constructive discharge and

   termination) 1,518,426 942,151 14,523 2,475,100
Change of Control with Termination 1,518,426 942,151 14,523 2,475,100
James R. Hewitt
Death or Disability - 1,147,675 - 1,147,675
By Allscripts for Cause or Executive without

   Constructive Discharge - - - -
By Allscripts without Cause 787,500 1,021,316 13,323 1,822,139
By Executive for Constructive Discharge 787,500 359,576 13,323 1,160,399
Change of Control (no comparable job and termination) - - - -
Change of Control (constructive discharge and

   termination) 1,575,000 1,111,277 13,323 2,699,600
Change of Control with Termination 1,575,000 1,111,277 13,323 2,699,600
Dennis M. Olis
Death or Disability - 923,443 - 923,443
By Allscripts for Cause or Executive without

   Constructive Discharge - - - -
By Allscripts without Cause 748,038 1,005,738 8,484 1,762,260
By Executive for Constructive Discharge 748,038 369,105 8,484 1,125,627
Change of Control (no comparable job and termination) 748,038 847,514 - 1,595,552
Change of Control (constructive discharge and

   termination) 1,496,075 847,514 8,484 2,352,073
Change of Control with Termination 1,496,075 847,514 8,484 2,352,073
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COMPENSATION COMMITTEE REPORT

The information contained in the following report of the Compensation Committee shall not be deemed to be
“soliciting material” or to otherwise be considered “filed” with the SEC, and such information shall not be incorporated by
reference into any future filing under the Securities Act of 1933, as amended (the “Securities Act”), or the Exchange
Act, except to the extent that the Company specifically incorporates such information by reference in such filing.

The Compensation Committee has reviewed and discussed with management the disclosures contained in the
preceding section entitled “Compensation Discussion and Analysis.” Based on this review and discussion, the
Compensation Committee recommended to the Board that the section entitled “Compensation Discussion and Analysis”
be included in this Proxy Statement for the Annual Meeting and in the Company’s Annual Report on Form 10-K for
the year ended December 31, 2016.

Compensation Committee of the Board of Directors

Ralph H. “Randy” Thurman, Chairman
Jonathan J. Judge

Michael A. Klayko

AUDIT COMMITTEE REPORT

The following is the report of the Audit Committee with respect to the Company’s audited financial statements for the
year ended December 31, 2016. The information contained in this report shall not be deemed to be “soliciting material”
or to otherwise be considered “filed” with the SEC, and such information shall not be incorporated by reference into any
future filing under the Securities Act or the Exchange Act, except to the extent that the Company specifically
incorporates such information by reference in such filing.

Audit Committee Report

The Audit Committee consists of four members: P. Gregory Garrison, Yancey L. Spruill, Dave B. Stevens and David
D. Stevens. All of the members are independent directors as defined in NASDAQ’s listing standards and SEC
regulations. The Audit Committee has certain duties and powers as described in its written charter adopted by the
Board. A copy of the charter can be found on the Company’s website at investor.allscripts.com. The Audit Committee
met eight times during the year ended December 31, 2016.

The Audit Committee is primarily responsible for:

•assisting the Board in fulfilling its oversight and monitoring responsibility of reviewing the financial information that
will be provided to the Company’s stockholders and others;
•appointing and overseeing the services performed by the Company’s independent registered public accounting firm,
as well as pre-approving all services and fees related thereto;
•
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overseeing and periodically evaluating the performance and responsibilities of the Company’s internal audit
department, including approving the Company’s annual internal audit plan and reviewing the results of internal audits,
including management’s responses thereto;
•reviewing with the Company’s management, internal audit department, and independent registered public accounting
firm the Company’s critical accounting policies and its system of internal controls over financial reporting; and
•overseeing the risk assessments related to the Company conducted by the Company’s management.
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During 2016, at each of its regularly scheduled meetings, the Audit Committee met with the senior members of the
Company’s financial management team. Additionally, the Audit Committee had separate executive sessions during its
regularly scheduled meetings with Grant Thornton LLP, the Company’s independent registered public accounting firm
for the year ended December 31, 2016, as well as with the Company’s Chief Executive Officer, President, Chief
Financial Officer, and Head of Internal Audit, at which candid discussions regarding financial management, legal,
accounting, auditing, and internal control matters took place. At least quarterly, the Audit Committee met with the
Company’s Chief Compliance Officer to discuss the effectiveness of the Company’s compliance program and to receive
status reports regarding certain compliance and risk matters. The Audit Committee’s agenda is established by the Audit
Committee’s chairman.

Throughout the year ended December 31, 2016, the Company’s management completed documentation, testing, and
evaluation of the Company’s internal control over financial reporting pursuant to the requirements set forth in Section
404 of the Sarbanes-Oxley Act of 2002 and related regulations. No less than quarterly, the Company’s management
provided updates to the Audit Committee regarding progress made to complete management’s assessment of its
internal control over financial reporting. The Company’s management concluded that the internal control over financial
reporting was effective as of December 31, 2016. Management’s assessment, and Grant Thornton LLP’s audit, of the
effectiveness of internal control over financial reporting were included in the Company’s Annual Report on 10-K for
the year ended December 31, 2016, which was filed on February 27, 2017 with the SEC. The Audit Committee
continues to oversee the Company’s efforts related to its internal control over financial reporting and the Company’s
management’s preparations for the evaluation in 2017.

The Audit Committee is responsible for overseeing the risk assessments conducted by the Company’s management,
particularly risks that could present a negative impact, prevent value creation, or erode existing value. These risk
assessments will include:

•discussing the Company’s policies and procedures regarding risk assessment and risk management regarding certain
operational risks;
•reviewing management’s assessment of risks identified in the Company’s legal and regulatory compliance programs
and actions to be taken to mitigate these risks;
•reviewing management’s assessment of risks related to financial reporting and actions to be taken to mitigate these
risks; and
•regularly reporting to the Board on its risk-related reviews and discussions and, as appropriate, recommending to the
Board such actions as it deems necessary.

In fulfilling its responsibility of appointing and reviewing the services performed by the Company’s independent
registered public accounting firm, the Audit Committee carefully reviews the scope of the audit, audit fees, auditor
independence matters, and the extent to which the independent registered public accounting firm may be retained to
perform non-audit services.

In deciding to engage Grant Thornton LLP as the Company’s independent registered public accounting firm for the
year ended December 31, 2016, as well as to reappoint Grant Thornton LLP as the Company’s independent registered
public accounting firm for the year ending December 31, 2017, the Audit Committee took into consideration a number
of factors, including an assessment of the professional qualifications and past performance of the lead audit partner
and audit team, the quality of the Audit Committee’s ongoing discussions with the firm, and the support available to
the Company from Grant Thornton LLP’s regional and national offices.
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The Audit Committee has reviewed and discussed the Company’s audited financial statements for the year ended
December 31, 2016 with the Company’s management and Grant Thornton LLP. The Audit Committee has also
discussed with Grant Thornton LLP the matters required to be discussed by Auditing Standard No. 1301,
“Communications with Audit Committees,” issued by the Public Company Accounting Oversight Board (“PCAOB”). The
Audit Committee has also received and reviewed the written disclosures and the letter from Grant Thornton LLP
required by applicable requirements of the PCAOB regarding Grant Thornton LLP’s communications with the Audit
Committee concerning independence, and has discussed with Grant Thornton LLP its independence from the
Company.

In performing all of these functions, the Audit Committee does not itself prepare financial statements or perform
audits, and its members are not auditors or certifiers of the Company’s financial statements. In its oversight role, the
Audit Committee relies on the work and assurances of the Company’s management, which has the primary
responsibility for establishing and maintaining adequate internal control over financial reporting and for preparing the
Company’s financial statements and other reports; and of the Company’s independent registered public accounting firm,
who are engaged to audit and report on the consolidated financial statements of the Company and the effectiveness of
the Company’s internal control over financial reporting.

In reliance on these reviews and discussions, and the reports of Grant Thornton LLP, the Company’s independent
registered public accounting firm for the year ended December 31, 2016, the Audit Committee recommended to the
Board that the audited financial statements referred to above be included in the Company’s Annual Report on Form
10-K for the year ended December 31, 2016.

Audit Committee of the Board of Directors

P. Gregory Garrison, Chairman
Yancey L. Spruill
Dave B. Stevens
David D. Stevens
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PROPOSALS

Overview of Proposals

This Proxy Statement contains five proposals requiring stockholder action:

•Proposal One requests the election to the Board of the nine nominees named in this Proxy Statement.
•Proposal Two requests the approval of an amendment and restatement of the Allscripts 2011 Stock Incentive Plan.
•Proposal Three requests the ratification of the appointment of Grant Thornton LLP as the Company’s independent
registered public accounting firm for the year ending December 31, 2017.
•Proposal Four requests that stockholders vote on an advisory resolution approving the Company’s NEO
compensation.
•Proposal Five requests that stockholders vote on the frequency of the advisory vote on the Company’s NEO
compensation.

Each proposal is discussed in more detail in the pages that follow.

Proposal One – Election of Directors

The Board has nominated Ms. Aspinall and current directors Black, Garrison, Judge, Klayko, Spruill, Stevens,
Stevens, and Thurman to be elected to serve until the next annual meeting of stockholders and until his or her
successor has been duly elected, or until his or her earlier resignation or removal.

At the Annual Meeting, proxies cannot be voted for a greater number of individuals than the nine nominees named in
this Proxy Statement. Holders of proxies solicited by this Proxy Statement will vote the proxies received by them as
directed on the proxy card or, if no direction is made, for the election of the Board’s nine nominees. If any nominee is
unable or declines to serve as a director at the time of the Annual Meeting, the proxy holders may vote for any
nominee designated by the present Board to fill the vacancy.

Vote Required

In accordance with the policy of majority voting in uncontested director elections set forth in the Company’s bylaws, if
the number of shares voted “FOR” any nominee exceeds the number of shares voted “AGAINST” such nominee, then he
or she will be elected as a director to serve until the Company’s 2018 Annual Meeting of Stockholders and until his or
her successor has been duly elected, or until his or her earlier resignation or removal. If any nominee is an incumbent
director and fails to receive a majority of the votes cast with respect to his or her nomination, then he or she must
tender a resignation as director, and such resignation will be considered by the Nominating Committee in accordance
with the requirements of the Company’s Corporate Governance Guidelines.

Recommendations of the Board

The Board recommends that stockholders vote FOR the election of Ms. Aspinall and directors Black, Garrison, Judge,
Klayko, Spruill, Stevens, Stevens and Thurman.
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Proposal Two – Approval of the amendment and restatement of the Allscripts 2011 Stock Incentive Plan

General

At the Annual Meeting, stockholders will be requested to approve an amendment and restatement of the Allscripts
2011 Stock Incentive Plan (the “2011 Stock Incentive Plan” and, as amended and restated, the “Second Amended and
Restated 2011 Stock Incentive Plan”) that would, among other things, increase by 7,500,000 the number of shares of
common stock available for issuance under the 2011 Stock Incentive Plan.  Under the terms of the 2011 Stock
Incentive Plan, 14,000,000 shares were originally authorized for issuance under the plan, and in 2013 stockholders
authorized an additional 2,500,000 shares, for a current total of 16,500,000 shares. In addition, the Second Amended
and Restated 2011 Stock Incentive Plan prohibits the payment of dividends on unvested awards and extends the
expiration date of the plan, as described below.

If stockholders approve the Second Amended and Restated 2011 Stock Incentive Plan, a total of 24,000,000 shares
would be authorized for issuance under the Second Amended and Restated 2011 Stock Incentive Plan, of which
approximately 7,625,522 shares (125,522 shares available for grant as of March 31, 2017 plus 7,500,000 shares being
requested under this proposal) would be available for new awards, not including any shares that would become
available again upon the expiration, termination, cancellation, cash settlement or forfeiture of certain
previously-issued awards, as described below.  We expect that the number of shares available for issuance under the
Second Amended and Restated 2011 Stock Incentive Plan would be sufficient to allow us to make equity awards in
the amounts we believe are necessary to achieve the purposes of the Second Amended and Restated 2011 Stock
Incentive Plan for the next two to three years.  We do not maintain any other equity compensation plan under which
future awards are authorized for issuance.

Approval of the Second Amended and Restated 2011 Stock Incentive Plan will also constitute re-approval, for
purposes of Section 162(m) of the Internal Revenue Code of the material terms of the performance measures (as
described below) contained in the Second Amended and Restated 2011 Stockholder Incentive Plan that are to be used
in connection with awards under the plan that are intended to qualify as “performance-based” compensation for purposes
of Section 162(m).

Historical Award Data

The table below summarizes overhang data for the Company as of March 31, 2017.

Outstanding

Weighted

Average

Exercise

Price

Weighted

Average

Remaining

Term
Stock Options 1,880,046 $ 13.95 3.03
Restricted stock units 4,910,327 n/a n/a
Performance-based restricted stock units 2,776,216 n/a n/a
Total 9,566,589
Shares Available for Grant 125,522
Record Date Shares of Common Stock Outstanding 181,463,451
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The following table summarizes the Company’s gross burn rate over the prior three fiscal years (2014-2016):

Fiscal Year
Option
Grants

RSU
Grants

PSUs
Earned
(1) WASO (2)

Burn
Rate

2014 0 1,725,579 205,644 179,849,000 1.07%
2015 0 2,399,353 40,825 185,082,000 1.32%
2016 0 2,858,622 195,064 186,188,000 1.64%

(1)The Company granted 473,236 PSUs in 2014, 497,127 PSUs in 2015 and 620,962 PSUs in 2016.
(2)WASO means the weighted average common shares outstanding for each fiscal year.
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The Company’s burn rate for 2016 was 1.64%, with a three-year average burn rate of 1.34%. This compares with a
median burn rate of 1.7% for the Company’s peer group, as compiled by Compensia based on publicly available data
as of November 2016. Burn rate is calculated by dividing (a) the number of shares subject to stock option and RSU
awards earned during the period under Company equity plans by (b) the weighted-average number of shares
outstanding for each fiscal year during the period.

The following table summarizes, as of March 31, 2017, the Company’s issued and total equity overhang as compared
with the Company’s peer group described in the “Compensation Discussion and Analysis” section of this proxy
statement. The peer group data was compiled by Compensia based on publicly available data as of November 2016.

Issued
Overhang
(1)

Total
Overhang
(2)

Allscripts (no additional share authorization) 4.3 % 5.3 %
Allscripts (with additional share authorization) 4.3 % 9.3 %
Peer Group – 75% 7.3 % 16.1 %
Peer Group – 50% 6.6 % 12.6 %
Peer Group – 25% 4.4 % 10.9 %

(1)Issued overhang is calculated by dividing (a) the number of shares subject to equity awards outstanding at the end
of the period by (b) the number of shares outstanding at the end of the period.

(2)Total overhang is calculated by dividing (a) the sum of (x) the number of shares subject to equity awards
outstanding at the end of the period and (y) the number of shares available for future grant under equity plans, by
(b) the number of shares outstanding at the end of the period.

(3) The Company repurchased 10.3 million shares under the existing stock repurchase program during the
fiscal year ended December 31, 2016. The issued and total overhang percentages within the table are as of
March 31, 2017 and therefore reflect the impacts of the stock repurchases in 2016. Because share
repurchases reduce the denominator in the issued and total overhang calculations, they increase our
overhang percentages. If we had not repurchased any shares during 2016, issued and total overhang as of
March 31, 2017 would have been 4.0% and 5.0%, respectively, assuming no additional share authorization
and 4.0% and 8.8%, respectively, including the additional share authorization.

Description of the Amendments

As discussed above, the Company is proposing an increase in the available shares under the 2011 Stock Incentive Plan
by 7,500,000 shares. In addition, the Second Amended and Restated 2011 Stock Incentive Plan prohibits the payment
of dividends on unvested awards and extends the expiration date of the plan, as described below.
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Description of the Second Amended and Restated 2011 Stock Incentive Plan

The following summary of the Second Amended and Restated 2011 Stock Incentive Plan is qualified in its entirety by
reference to the complete text of the Second Amended and Restated 2011 Stock Incentive Plan, a copy of which is
attached to this proxy statement as Appendix A.

Purposes

The purposes of the Second Amended and Restated 2011 Stock Incentive Plan are:

•To align the interests of the Company’s stockholders and recipients of awards under the Second Amended and
Restated 2011 Stock Incentive Plan by increasing the proprietary interest of such recipients in the Company’s growth
and success;
•To advance the interests of the Company by attracting and retaining officers, other key management employees,
directors and independent contractors; and
•To motivate such persons to act in the long-term best interests of the Company and its stockholders.

Types of Awards

Under the Second Amended and Restated 2011 Stock Incentive Plan, the Company may grant:

•non-qualified stock options;
•“incentive stock options” (within the meaning of Section 422 of the Internal Revenue Code);
•stock appreciation rights (“SARs”);
•restricted stock and restricted stock units (“Stock Awards”); and
•performance units.

Under the terms of the Second Amended and Restated 2011 Stock Incentive Plan, officers, other employees,
non-employee directors, independent contractors, and persons expected to become officers, other employees,
non-employee directors and independent contractors, of the Company or any of its subsidiaries, as selected by the Plan
Committee (as described below), are eligible to participate in the plan. As of March 31, 2017, approximately 7,600
employees were eligible to participate in the 2011 Stock Incentive Plan. The closing price of our common stock on
March 31, 2017 was $12.68.

Administration of the Plan

The Second Amended and Restated 2011 Stock Incentive Plan will be administered by a committee designated by the
Board of Directors or a subcommittee thereof (the “Plan Committee”), consisting of two or more members of the Board.
Each member of the Plan Committee may be (i) a “non-employee director” within the meaning of Rule 16b-3 under the
Exchange Act, (ii) an “outside director” within the meaning of Section 162(m) of the Internal Revenue Code and
(iii) “independent” within the meaning of the rules of NASDAQ.
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Subject to the express provisions of the Second Amended and Restated 2011 Stock Incentive Plan, the Plan
Committee will have the authority to select eligible persons to receive awards and determine all of the terms and
conditions of each award. The Plan Committee may delegate some or all of its power and authority under the Second
Amended and Restated 2011 Stock Incentive Plan to the Board, the Chief Executive Officer or other executive officer
of the Company as the Plan Committee deems appropriate, except that (i) the Plan Committee may not delegate its
power and authority to the Board or the Chief Executive Officer or other executive officer of the Company with
regard to the grant of an award to any person who is a “covered employee” within the meaning of Section 162(m) of the
Internal Revenue Code or who, in the Plan Committee’s judgment, is likely to be a covered employee at any time
during the period the award is outstanding and (ii) the Plan Committee may not delegate its power and authority to the
Chief Executive Officer or other executive officer of the Company with regard to the selection for participation in the
plan of an officer, director or other person subject to Section 16 of the Exchange Act or decisions concerning the
timing, pricing or amount of an award to such an officer, director or other person.

Shares Reserved under the Plan

Under the Second Amended and Restated 2011 Stock Incentive Plan, the maximum number of shares of common
stock available for awards is 24,000,000. The number of shares available for awards is subject to adjustment in the
event of a stock split, stock dividend, recapitalization, reorganization, merger, spin-off or other similar change or
event. The number of available shares is reduced by the sum of (i) one-half of the aggregate number of shares of
common stock which become subject to outstanding options and free-standing SARs under the Second Amended and
Restated 2011 Stock Incentive Plan and (ii) the aggregate number of shares of common stock which become subject to
Stock Awards or are issued in settlement of performance units granted under the Second Amended and Restated 2011
Stock Incentive Plan. To the extent that shares of common stock subject to an outstanding option, free-standing SAR
or Stock Award granted under either the Second Amended and Restated 2011 Stock Incentive Plan or any prior plan
previously maintained by the Company or Eclipsys Corporation under which equity awards remained outstanding as
of the effective date of the 2011 Stock Incentive Plan are not issued or delivered by reason of (i) the expiration,
termination, cancellation or forfeiture of such award (excluding shares of common stock subject to an option cancelled
upon settlement of a related tandem SAR or subject to a tandem SAR cancelled upon exercise of a related option) or
(ii) the settlement of such award in cash, then such shares of common stock will again be available under the Second
Amended and Restated 2011 Stock Incentive Plan; provided, however, that shares of common stock subject to an
award under the Second Amended and Restated 2011 Stock Incentive Plan shall not again be available under the
Second Amended and Restated 2011 Stock Incentive Plan if such shares are (x) shares that are subject to a
stock-settled SAR and were not issued or delivered upon the net settlement of such SAR, (y) shares delivered to or
withheld by the Company to pay the exercise price or the withholding taxes related to an outstanding award and
(z) shares repurchased by the Company on the open market with proceeds of an option exercise. The number of shares
that will again become available will be one-half of one share for each share subject to an option or free-standing SAR
and one share for each share subject to a Stock Award or Performance Unit Award.

To the extent necessary for an award to be qualified performance-based compensation under Section 162(m) of the
Internal Revenue Code, (i) the maximum number of shares of common stock with respect to which options may be
granted during any 12-month period to any person is 3,000,000, and the maximum number of shares of common stock
with respect to which SARs may be granted during any 12-month period to any person is 3,000,000, in each case
subject to adjustment in the event of a stock split, stock dividend, recapitalization, reorganization, merger, spin-off or
other similar change or event; (ii) the maximum number of shares of common stock with respect to which Stock
Awards subject to performance measures may be earned during each 12-month period in the performance period
applicable to such Stock Awards by any person is 3,000,000, subject to adjustment in the event of a stock split, stock
dividend, recapitalization, reorganization, merger, spin-off or other similar change or event, and (iii) the maximum
amount that may be earned with respect to Performance Units granted during each 12-month period in the
performance period applicable to such Performance Units by any person is $10,000,000.  
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Change of Control

Unless otherwise determined by the Plan Committee pursuant to the terms of the Second Amended and Restated 2011
Stock Incentive Plan or provided in an award agreement or other agreement, in the event of change of control of the
Company and a termination of employment or service under circumstances determined by the Board or the Plan
Committee within 24 months following such change of control or within three months prior thereto in connection with
such change of control (i) the outstanding options and SARs shall immediately become exercisable in full or in part,
(ii) the restriction period applicable to the outstanding Stock Awards shall lapse in full or in part, (iii) the performance
period applicable to the outstanding awards shall lapse in full or in part and (iv) the performance measures applicable
to the outstanding awards shall be deemed satisfied at the target, maximum or any other level. In addition, in the event
of a change of control, the Board or the Plan Committee may, in its discretion, require that shares of stock of the
company resulting from such change of control, or the parent thereof, be substituted for some or all of the shares of
common stock subject to outstanding awards as determined by the Board of Directors, and/or require outstanding
awards to be surrendered to the Company in exchange for a payment of cash, shares of common stock in the company
resulting from the change of control, or the parent thereof, or a combination of cash and shares.

Under the terms of the Second Amended and Restated 2011 Stock Incentive Plan, a change of control is generally
defined as (i) any acquisition by a person or entity of more than 30% of the combined voting power of the Company’s
then outstanding shares, with certain exceptions, (ii) an unapproved change in the majority of the Board members,
(iii) a merger, reorganization or consolidation of the Company, unless, in any such case, the holders of the outstanding
voting stock of the Company immediately prior to such merger, reorganization or consolidation holds more than 50%
of the voting power of the surviving company; or (iv) a sale or other disposition of all or substantially all of the assets
of the Company other than to an entity of which the company owns at least 50% of the voting power of such company
or to a company with respect to the holders of the outstanding voting stock of the Company immediately prior to such
sale or other disposition holds more than 50% of the voting power of such company.

Effective Date, Termination and Amendment

The 2011 Stock Incentive Plan was originally effective as of March 21, 2011, was amended and restated as of May 21,
2013 and, if approved by stockholders at the 2017 annual meeting, the Second Amended and Restated 2011 Stock
Incentive Plan will become effective immediately. The Second Amended and Restated 2011 Stock Incentive Plan will
terminate as of the first annual meeting of the Company’s stockholders to occur on or after April 12, 2027, unless
earlier terminated by the Board of Directors. The Board may amend the Second Amended and Restated 2011 Stock
Incentive Plan at any time, subject to any requirement of stockholder approval required by applicable law, rule or
regulation, including Section 162(m) of the Internal Revenue Code and any rule of NASDAQ, and provided that no
amendment may be made that impairs the rights of a holder of an outstanding award without the consent of such
holder.

Stock Options and SARs

The Second Amended and Restated 2011 Stock Incentive Plan provides for the grant of stock options and SARs. The
Plan Committee will determine the conditions to the exercisability of each option and SAR.

Each SAR shall be exercisable for no more than 7 years after its date of grant. The exercise price of a non-qualified
stock option and the base price of an SAR will not be less than 100% of the fair market value of a share of common
stock on the date of grant, provided that the base price of an SAR granted in tandem with an option (a “tandem SAR”)
will be the exercise price of the related option. An SAR entitles the holder to receive upon exercise (subject to
withholding taxes with respect to an employee) shares of common stock (which may be restricted stock), cash or a
combination thereof with a value equal to the difference between the fair market value of the common stock on the
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exercise date and the base price of the SAR.
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Each option will be exercisable for no more than 7 years after its date of grant, unless the optionee owns greater than
10% of the voting power of all shares of capital stock of the Company (a “ten percent holder”), in which case the option
will be exercisable for no more than five years after its date of grant. The exercise price of an incentive stock option
will not be less than the fair market value of a share of common stock on its date of grant, unless the optionee is a ten
percent holder, in which case the option exercise price will be the price required by the Internal Revenue Code,
currently 110% of fair market value.

All of the terms relating to the exercise, cancellation or other disposition of stock options and SARs following the
termination of employment of a participant, whether by reason of disability, retirement, death or any other reason, will
be determined by the Plan Committee. No dividend equivalents will be paid with respect to options or SARS

Stock Awards

The Second Amended and Restated 2011 Stock Incentive Plan provides for the grant of Stock Awards. The Plan
Committee may grant a Stock Award either as a restricted stock award or a restricted stock unit award. Stock Awards
will be non-transferable and subject to forfeiture if the holder does not remain continuously in the employment of the
Company during the restriction period or if specified performance measures (if any) are not attained during the
performance period. Except as otherwise specified in the award agreement, the restriction period of a Stock Award not
subject to performance measures shall not be less than one year, subject to pro-rata vesting during such one-year
restriction period, and the performance period of a Stock Award subject to performance measures shall not be less
than one year. Notwithstanding the foregoing, the minimum restriction period and minimum performance period shall
not be applicable to Stock Awards granted under the Second Amended and Restated 2011 Stock Incentive Plan with
respect to the number of shares of common stock which, in the aggregate, do not exceed five percent of the total
number of shares available under the Second Amended and Restated 2011 Stock Incentive Plan.

The agreement awarding restricted stock units will specify (1) whether such award may be settled in shares of
common stock, cash or a combination thereof and (2) whether the holder will be entitled to receive, dividend
equivalents, with respect to such award. Any dividend equivalents with respect to restricted stock units shall be
subject to the same restrictions as such restricted stock units.

Prior to settlement of a restricted stock unit, the holder of a restricted stock unit will have no rights as a stockholder of
the Company.

Unless otherwise set forth in a restricted stock award agreement, the holder of shares of restricted stock awarded will
have rights as a stockholder of the Company, including the right to vote and receive dividends with respect to the
shares of restricted stock. Notwithstanding anything in the plan or an award agreement to the contrary, any dividends
or other distributions with respect to shares of common stock will be deposited with the Company and will be subject
to the same restrictions as the restricted stock.

All of the terms relating to the satisfaction of performance measures and the termination of a restriction period, or the
forfeiture and cancellation of a Stock Award upon a termination of employment will be determined by the Plan
Committee in accordance with the terms of the Second Amended and Restated 2011 Stock Incentive Plan. 
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Performance Unit Awards

The Second Amended and Restated 2011 Stock Incentive Plan also provides for the grant of performance unit awards.
The agreement relating to a performance unit award shall specify whether such award may be settled in shares of
common stock (including shares of restricted stock) or cash or a combination thereof. The agreement relating to a
performance unit award shall provide, in the manner determined by the Plan Committee, for the vesting of such
performance unit award if the specified performance measures are satisfied or met during the specified performance
period. The performance period of a performance unit shall not be less than one year. Prior to the settlement of a
performance unit award in shares of common stock, the holder of such award will have no rights as a stockholder of
the Company with respect to such shares. Any dividend equivalents with respect to Performance Units shall be subject
to same restrictions as such Performance Units. All of the terms relating to the satisfaction of performance measures
and the termination of a performance period, or the forfeiture and cancellation of a performance unit award upon a
termination of employment, whether by reason of disability, retirement, death or any other reason, will be determined
by the Plan Committee.

Performance Measures

Under the Second Amended and Restated 2011 Stock Incentive Plan, the vesting, exercisability or payment of certain
awards may be made subject to the satisfaction of performance measures. The performance goals applicable to a
particular award will be determined by the Plan Committee at the time of grant. To the extent an award is intended to
qualify for the performance-based exemption from the $1 million deduction limit under Section 162(m) of the Internal
Revenue Code, as described below, the performance goals will be one or more of the following corporate-wide or
subsidiary, division, operating unit or individual measures: earnings, earnings per share; earnings before interest and
taxes (“EBIT”); earnings before interest, taxes, depreciation and amortization (“EBITDA”); stock price; financial return
ratios, consisting of return on equity, return on assets and return on invested capital; the ratio of EBIT to capital; the
ratio of EBITDA to capital; net income; operating income; bookings; revenues; profit margin; cash flow(s); expense
reduction; working capital ratios; achievement of balance sheet or income statement objectives; successful
implementation of strategic initiatives; achievement of balance sheet or income statement objectives; successful
implementation of strategic initiatives; customer satisfaction measures; and successful integration of acquisitions.
Each such performance measure may be expressed on an absolute or relative basis and may include comparisons
based on current internal targets, the past performance of the Company (including the performance of one or more
subsidiaries, divisions, or operating units) or the past or current performance of other companies (or a combination of
such past and current performance). Performance measures may be determined in accordance with generally accepted
accounting principles (“GAAP”) or otherwise than in accordance with GAAP. In the case of earnings-based measures, in
addition to the ratios specifically enumerated above, performance measures may include comparisons relating to
capital (including, but not limited to, the cost of capital), stockholders’ equity, shares outstanding, assets or net assets,
or any combination thereof. In the sole discretion of the Plan Committee, but subject to Section 162(m) of the Internal
Revenue Code, the Plan Committee may (i) amend or adjust the performance measures or other terms and conditions
of an outstanding award in recognition of unusual, nonrecurring or one-time events affecting the Company or its
financial statements or changes in law or accounting principles and (ii) reduce, but not increase, the payment of any
award to any “covered employee,” within the meaning of Section 162(m) of the Internal Revenue Code.

Award Agreements

All awards will be evidenced by a written agreement containing such provisions not inconsistent with the Second
Amended and Restated 2011 Stock Incentive Plan as the Plan Committee will approve. An agreement (or an
employment agreement referred to therein) may provide that, or the committee may, in its sole discretion at any time,
take action such that in the event of a termination of employment or in the event of a change of control (i) any
outstanding options and SARs become exercisable in part or in full, (ii) all or any portion of a restriction period on
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any restricted stock, restricted stock units or performance units lapse, (iii) all or a portion of any performance period
applicable to any outstanding awards lapse, and (iv) any performance measures applicable to any outstanding award
be deemed satisfied at the target, maximum or any other level.
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Federal Income Tax Consequences

The following is a brief summary of certain United States federal income tax consequences generally arising with
respect to awards under the Second Amended and Restated 2011 Stock Incentive Plan. This discussion does not
address all aspects of the United States federal income tax consequences of participating in the Second Amended and
Restated 2011 Stock Incentive Plan that may be relevant to participants in light of their personal investment or tax
circumstances and does not discuss any state, local or non-United States tax consequences of participating in the
Second Amended and Restated 2011 Stock Incentive Plan. Each participant is advised to consult his or her personal
tax advisor concerning the application of the United States federal income tax laws to such participant’s particular
situation, as well as the applicability and effect of any state, local or non-United States tax laws before taking any
actions with respect to any awards.

Section 162(m) of the Internal Revenue Code

Section 162(m) of the Internal Revenue Code generally limits to $1 million the amount that a publicly held
corporation is allowed each year to deduct for the compensation paid to each of the corporation’s chief executive
officer and the corporation’s three most highly compensated executive officers other than the chief executive officer or
the chief financial officer. However, “qualified performance-based compensation” is not subject to the $1 million
deduction limit. To qualify as performance based-compensation, the following requirements must be satisfied: (1) the
performance goals are determined by a committee consisting solely of two or more “outside directors,” (2) the material
terms under which the compensation is to be paid, including the performance goals, are approved by the corporation’s
stockholders, and (3) the committee certifies that the applicable performance goals were satisfied before payment of
any performance-based compensation is made. Assuming certain regulatory requirements are satisfied, certain
performance-based compensation under the Second Amended and Restated 2011 Stock Incentive Plan, including that
payable with respect to options and SARs, is not expected to be subject to the $1 million deduction limit, but other
compensation payable under the Second Amended and Restated 2011 Stock Incentive Plan, such as any Stock Award
that is not subject to performance measures, would be subject to such limit.

Stock Options

A participant will not recognize taxable income at the time an option is granted and the Company will not be entitled
to a tax deduction at that time. A participant will recognize compensation taxable as ordinary income (and subject to
income tax withholding in respect of an employee) upon exercise of a non-qualified stock option equal to the excess
of the fair market value of the shares purchased over their exercise price, and the Company will be entitled to a
corresponding deduction (except to the extent the deduction limit of Section 162(m) of the Internal Revenue Code
applies). A participant will not recognize income (except for purposes of the alternative minimum tax) upon exercise
of an incentive stock option. If the shares acquired by exercise of an incentive stock option are held for the longer of
two years from the date the option was granted and one year from the date it was exercised, any gain or loss arising
from a subsequent disposition of those shares will be taxed as long-term capital gain or loss, and the Company will not
be entitled to any deduction. If, however, those shares are disposed of within the above-described period, then in the
year of that disposition the participant will recognize compensation taxable as ordinary income equal to the excess of
the lesser of (1) the amount realized upon that disposition and (2) the fair market value of those shares on the date of
exercise over the exercise price, and the Company will be entitled to a corresponding deduction (except to the extent
the deduction limit of Section 162(m) of the Internal Revenue Code applies).

SARs

A participant will not recognize taxable income at the time SARs are granted and the Company will not be entitled to
a tax deduction at that time. Upon exercise, the participant will recognize compensation taxable as ordinary income
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(and subject to income tax withholding in respect of an employee) in an amount equal to the fair market value of any
shares delivered and the amount of cash paid by the Company. This amount is deductible by the Company as
compensation expense, except to the extent the deduction limit of Section 162(m) of the Internal Revenue Code
applies.
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Stock Awards

A participant will not recognize taxable income at the time restricted stock is granted and the Company will not be
entitled to a tax deduction at that time, unless the participant makes an election to be taxed at that time. If such
election is made, the participant will recognize compensation taxable as ordinary income (and subject to income tax
withholding in respect of an employee) at the time of the grant in an amount equal to the excess of the fair market
value of the shares at such time over the amount, if any, paid for those shares. If such election is not made, the
participant will recognize compensation taxable as ordinary income (and subject to income tax withholding in respect
of an employee) at the time the restrictions constituting a substantial risk of forfeiture lapse in an amount equal to the
excess of the fair market value of the shares at such time over the amount, if any, paid for those shares. The amount of
ordinary income recognized by making the above-described election or upon the lapse of restrictions constituting a
substantial risk of forfeiture is deductible by the Company as compensation expense, except to the extent the
deduction limit of Section 162(m) of the Internal Revenue Code applies. In addition, a participant receiving dividends
with respect to restricted stock for which the above-described election has not been made and prior to the time the
restrictions lapse will recognize compensation taxable as ordinary income (and subject to income tax withholding in
respect of an employee), rather than dividend income, in an amount equal to the dividends paid and the Company will
be entitled to a corresponding deduction, except to the extent the deduction limit of Section 162(m) of the Internal
Revenue Code applies.

A participant will not recognize taxable income at the time a restricted stock unit is granted and the Company will not
be entitled to a tax deduction at that time. Upon settlement of restricted stock units, the participant will recognize
compensation taxable as ordinary income (and subject to income tax withholding in respect of an employee) in an
amount equal to the fair market value of any shares delivered and the amount of any cash paid by the Company. The
amount of ordinary income recognized is deductible by the Company as compensation expense, except to the extent
the deduction limit of Section 162(m) of the Internal Revenue Code applies.

Performance Unit Awards

A participant will not recognize taxable income at the time performance units are granted and the Company will not
be entitled to a tax deduction at that time. Upon settlement of performance units, the participant will recognize
compensation taxable as ordinary income (and subject to income tax withholding in respect of an employee) in an
amount equal to the fair market value of any shares delivered and the amount of cash paid by the Company. This
amount is deductible by the Company as compensation expense, except to the extent the deduction limit of
Section 162(m) of the Internal Revenue Code applies.
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Awards to Directors, Named Executive Officers and Employees Under the 2011 Stock Incentive Plan

The following table sets forth the number of restricted stock units (including performance-based restricted stock units
at target level of performance and service-based restricted stock units) and stock options that have been granted under
the 2011 Stock Incentive Plan to the NEOs and the other individuals and groups indicated. The actual equity awards
for the remainder of 2017 (none of which are currently expected to be awarded to current executive officers) are not
determinable and will depend on many factors including board authorization, future stock prices, and the mix of
restricted stock unit awards and stock option awards.

Name and Position Restricted Stock Units Stock Options (1)
Paul M. Black 2,735,108 0
Richard J. Poulton 946,244 188,680
Melinda D. Whittington 270,392 0
Brian P. Farley 438,460 188,669
James R. Hewitt 635,766 0
Dennis M. Olis 419,351 117,925
All current executive officers 5,591,346 496,274
All current non-employee directors 324,474 0
All employees (other than current executive officers) 12,850,161 3,373,866

(1)Grants of options under the 2011 Stock Incentive Plan reduce the number of shares of common stock that remain
available for future awards under the 2011 Stock Incentive Plan by one-half times the number of shares subject to
such options.

Vote Required and Board Recommendation

The affirmative vote of holders of a majority of the shares of common stock represented at the meeting is required to
approve the the Second Amended and Restated 2011 Stock Incentive Plan.

The Board of Directors unanimously recommends a vote FOR the approval of the Second Amended and Restated
Allscripts Healthcare Solutions, Inc. 2011 Stock Incentive Plan.
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Proposal Three - Ratification of Appointment of Independent Registered Public Accounting Firm

The Audit Committee has re-appointed Grant Thornton LLP as the Company’s independent registered public
accounting firm and as auditors of the Company’s consolidated financial statements for the year ending December 31,
2017. Grant Thornton LLP has served as the Company’s independent registered public accounting firm since March
2014. Prior to such time, Ernst & Young LLP served as the Company’s independent registered public accounting firm.

At the Annual Meeting, the stockholders are being asked to ratify the appointment of Grant Thornton LLP as the
Company’s independent registered public accounting firm for the year ending December 31, 2017. In the event the
appointment is not ratified, the Audit Committee will reconsider its selection. Even if this appointment is ratified, the
Audit Committee, in its discretion, may direct the appointment of a different independent registered public accounting
firm at any time during the year if the Audit Committee determines that such a change would be in the best interests of
the Company and its stockholders. A representative of Grant Thornton LLP is expected to be present at the Annual
Meeting, will have an opportunity to make a statement if he or she desires to do so, and will be available to respond to
questions.

Fees and Related Expenses Paid to Auditors

The following table shows the fees accrued or paid to the Company’s independent registered public accounting firm for
the years ended December 31, 2016 and December 31, 2015.

(In thousands)

Grant
Thornton
LLP

2016

($)

Grant
Thornton
LLP

2015

($)
Audit Fees (1) 3,129 1,927
Audit-Related Fees (2) 429 263
Tax Fees (3) 23 5
All Other Fees - -
Total 3,581 2,195

(1)Audit fees relate to professional services rendered in connection with the audit of the Company’s annual financial
statements and internal control over financial reporting, quarterly review of financial statements included in the
Company’s Quarterly Report on Form 10-Q, and audit services provided in connection with other statutory and
regulatory filings or engagements. For 2016, the amount shown includes audit fees related to the joint business
entity created by the combination of the Company’s Homecare business with the businesses of Netsmart, Inc.,
which closed on April 19, 2016.

(2)Audit-related fees for 2015 and 2016 relate to professional services performed in connection with the Company’s
Service Organization Controls (SOC) 2 reports. In addition, transaction services are included in 2016 Audit-related
fees.

(3)Tax fees relate to professional services rendered in connection with tax audits, international tax compliance, and
international tax consulting and planning services.

Pre-Approval of Audit and Permissible Non-Audit Services of the Independent Registered Public Accounting Firm
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The Audit Committee has established a policy to pre-approve all audit and permissible non-audit services provided by
the Company’s independent registered public accounting firm within the four categories identified above.

Prior to engagement, the Audit Committee pre-approves all services to be performed by the independent registered
public accounting firm. The fees are budgeted and the Audit Committee has established procedures to pre-approve fee
adjustments due to changes in the scope of work or for other reasons. The Audit Committee may delegate
pre-approval authority to one or more of its members.
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Vote Required

The affirmative vote of the holders of a majority of the shares present in person or represented by proxy and entitled to
vote thereon is required to approve this Proposal Three.

Recommendation of the Board

The Audit Committee and the Board recommend that stockholders vote FOR Proposal Three.
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Proposal Four – Advisory Vote to Approve Named Executive Officer Compensation

The Company provides its stockholders with the opportunity to cast an annual advisory vote to approve the
compensation of its named executive officers as disclosed pursuant to the SEC’s compensation disclosure rules (which
disclosure includes the “Compensation Discussion and Analysis” and “Executive Compensation” sections above). The
Company believes it is appropriate to seek and take into account the views of its stockholders on the design and
effectiveness of the Company’s executive compensation program.

The Compensation Committee seeks to establish and implement a compensation program for the Company’s named
executive officers that emphasizes pay-for-performance, and is designed to meet the following objectives: (a) reward
outstanding performance for an individual’s performance against corporate goals; (b) provide long-term incentive
compensation through equity grants, a material portion of which are performance-based; (c) provide for compensation
that is both competitive in the executive market and internally equitable; and (d) align the Company’s named executive
officer compensation with the Company’s financial performance and the long-term interests of the Company’s
stockholders.

In accordance with the requirements of Section 14A of the Exchange Act and the related rules of the SEC, the Board
requests that the Company’s stockholders vote to approve the following resolution at the Annual Meeting:

RESOLVED, that the compensation paid to the named executive officers, as disclosed in this Proxy Statement
pursuant to the SEC’s executive compensation disclosure rules (which disclosure includes the Compensation
Discussion and Analysis, the compensation tables, and the narrative disclosures that accompany the compensation
tables), is hereby approved.

As an advisory vote, this proposal is not binding on the Company, the Board, or the Compensation Committee, and
will not be construed as overruling a decision by the Company, the Board, or the Compensation Committee or
creating or implying any additional fiduciary duty for the Company, the Board, or the Compensation Committee.
However, the Compensation Committee and the Board value the opinions expressed by the Company’s stockholders in
their votes on this proposal, and considers the outcome of the Company’s annual say-on-pay vote when making
decisions regarding the Company’s executive compensation program. The Company’s management continues to engage
in dialogue with many of the Company’s largest stockholders, and the Compensation Committee will continue to
consider material stockholder feedback and the results of the Company’s say-on-pay votes when making future
compensation decisions for the Company’s named executive officers.

The Company’s current policy is to provide stockholders with an opportunity to approve the compensation of the
Company’s named executive officers each year at the Company’s annual meeting of stockholders. It is expected that the
next say-on-pay vote will occur at the Company’s 2018 Annual Meeting of Stockholders.

Vote Required

The affirmative vote of the holders of a majority of the shares present in person or represented by proxy and entitled to
vote thereon is required to approve this Proposal Four.

Recommendation

The Board recommends that stockholders vote FOR Proposal Four.
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Proposal Five—Advisory Vote on the Frequency of the Advisory Vote to Approve Named Executive Officer
Compensation

Section 14A of the Exchange Act requires the Company to include in its proxy statement a non-binding advisory vote
on executive compensation not less frequently than once every three years. Section 14A also requires the Company to
include in its proxy statement this year a separate advisory vote regarding whether the advisory vote to approve named
executive officer compensation should be held every one year, every two years or every three years.

The Board believes that for the Company the most beneficial and appropriate frequency of the advisory vote to
approve the named executive officers’ compensation is every year. The Board believes the option of holding an
advisory vote on the named executive officers’ compensation annually aligns with the interests of our stockholders and
provides more consistent and direct communication between our stockholders and the Compensation Committee.

Stockholders are not voting to approve or disapprove of the Board’s recommendation. Instead, stockholders are being
provided with four choices with respect to this proposal: (1) one year, (2) two years, (3) three years or (4) abstaining
from voting on the proposal. For the reasons discussed above, we are asking our stockholders to indicate their support
for one year as the frequency of the advisory vote to approve named executive officer compensation.

As an advisory vote, this proposal is not binding on the Company, the Board, or the Compensation Committee.
However, the Compensation Committee and the Board will review the voting results and take them into consideration
when making future decisions regarding the frequency with which the advisory vote to approve named executive
officer compensation will be held.

Vote Required

The option of one year, two years or three years that receives the highest number of votes cast by stockholders will be
the frequency for the advisory vote to approve named executive officer compensation that has been selected by
stockholders.

Recommendation

The Board recommends that stockholders vote for ONE YEAR for Proposal Five.
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Other Matters

The Company knows of no matters to be submitted to the Company’s stockholders at the Annual Meeting, other than
the proposals referred to in this Proxy Statement. If any other matters properly come before the stockholders at the
Annual Meeting, it is the intention of the persons named on the proxy to vote the shares represented thereby on such
matters in accordance with their best judgment.

Dated: April 12, 2017

Appendix A

ALLSCRIPTS HEALTHCARE SOLUTIONS, INC.

SECOND AMENDED AND RESTATED 2011 STOCK INCENTIVE PLAN

(As Amended and Restated on April 12, 2017)

I.  INTRODUCTION

1.1  Purposes.  The purposes of the Allscripts Healthcare Solutions, Inc. Amended and Restated 2011 Stock Incentive
Plan (this “Plan”) are (i) to align the interests of the Company’s stockholders and the recipients of awards under this Plan
by increasing the proprietary interest of such recipients in the Company’s growth and success, (ii) to advance the
interests of the Company by attracting and retaining officers, other employees, directors and independent contractors
and (iii) to motivate such persons to act in the long-term best interests of the Company and its stockholders.

1.2  Certain Definitions.

“Agreement” shall mean the written or electronic agreement evidencing an award hereunder between the Company and
the recipient of such award.

“Board” shall mean the Board of Directors of the Company.

“Code” shall mean the Internal Revenue Code of 1986, as amended.

“Committee” shall mean the Committee designated by the Board or a subcommittee thereof, consisting of two or more
members of the Board, each of whom may be (i) a “Non-Employee Director” within the meaning of Rule 16b-3 under
the Exchange Act, (ii) an “outside director” within the meaning of Section 162(m) of the Code and (iii) “independent”
within the meaning of the rules of the Nasdaq Global Select Market or any other stock exchange on which the
Common Stock is then traded.

“Common Stock” shall mean the common stock, par value $0.01 per share, of the Company, and all rights appurtenant
thereto.

“Company” shall mean Allscripts Healthcare Solutions, Inc., a Delaware corporation, or any successor thereto.
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“Exchange Act” shall mean the Securities Exchange Act of 1934, as amended.
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“Fair Market Value” shall mean the closing transaction price of a share of Common Stock as reported on the Nasdaq
Global Select Market on the date as of which such value is being determined or, if the Common Stock is not listed on
the Nasdaq Global Select Market, the closing transaction price of a share of Common Stock on the principal national
stock exchange on which the Common Stock is traded on the date as of which such value is being determined or, if
there shall be no reported transactions for such date, on the next preceding date for which transactions were
reported; provided, however, that if the Common Stock is not listed on a national stock exchange or if Fair Market
Value for any date cannot be so determined, Fair Market Value shall be determined by the Committee in good faith
and in accordance with Section 409A of the Code.

“Free-Standing SAR” shall mean an SAR which is not granted in tandem with, or by reference to, an option, which
entitles the holder thereof to receive, upon exercise, shares of Common Stock (which may be Restricted Stock) or, in
the discretion of the Committee, cash, with an aggregate value equal to the excess of the Fair Market Value of one
share of Common Stock on the date of exercise over the base price of such SAR, multiplied by the number of such
SARs which are exercised.

“Incentive Stock Option” shall mean an option to purchase shares of Common Stock that meets the requirements of
Section 422 of the Code, or any successor provision, which is intended by the Committee to constitute an Incentive
Stock Option.

“Non-Employee Director” shall mean any director of the Company who is not an officer or employee of the Company or
any Subsidiary.

“Nonqualified Stock Option” shall mean an option to purchase shares of Common Stock which is not an Incentive Stock
Option.

“Performance Measures” shall mean the criteria and objectives, established by the Committee, which shall be satisfied
or met (i) as a condition to the grant or exercisability of all or a portion of an option or SAR or (ii) during the
applicable Restriction Period or Performance Period as a condition (x) in the case of a Restricted Stock Award, to the
vesting of the holder’s interest in the shares of Common Stock subject to such award, or (y) in the case of a Restricted
Stock Unit Award or Performance Unit Award, to the holder’s receipt of the shares of Common Stock subject to such
award or of payment with respect to such award. To the extent necessary for an award to be qualified
performance-based compensation under Section 162(m) of the Code and the regulations thereunder, such criteria and
objectives shall include one or more of the following corporate-wide or subsidiary, division, operating unit or
individual measures: earnings, earnings per share; earnings before interest and taxes (“EBIT”); earnings before interest,
taxes, depreciation and amortization (“EBITDA”);stock price; financial return ratios, consisting of return on equity,
return on assets and return on invested capital; the ratio of EBIT to capital; the ratio of EBITDA to capital; net
income; operating income; bookings; revenues; profit margin; cash flow(s); expense reduction; working capital ratios;
achievement of balance sheet or income statement objectives; successful implementation of strategic initiatives;
customer satisfaction measures; and successful integration of acquisitions. Each such Performance Measure may be
expressed on an absolute or relative basis and may include comparisons based on current internal targets, the past
performance of the Company (including the performance of one or more subsidiaries, divisions, or operating units) or
the past or current performance of other companies (or a combination of such past and current performance).
Performance Measures may be determined in accordance with generally accepted accounting principles (“GAAP”) or
otherwise than in accordance with GAAP. In the case of earnings-based measures, in addition to the ratios specifically
enumerated above, Performance Measures may include comparisons relating to capital (including, but not limited to,
the cost of capital), stockholders’ equity, shares outstanding, assets or net assets, or any combination thereof. In the
sole discretion of the Committee, but subject to Section 162(m) of the Code, the Committee may (i) amend or adjust
the Performance Measures or other terms and conditions of an outstanding award in recognition of unusual,
nonrecurring or one-time events affecting the Company or its financial statements or changes in law or accounting
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principles and (ii) reduce, but not increase, the payment of any award to any “covered employee,” within the meaning of
Section 162(m) of the Code.

“Performance Option” shall mean an Incentive Stock Option or Nonqualified Stock Option, the grant of which or the
exercisability of all or a portion of which is contingent upon the attainment of specified Performance Measures within
a specified Performance Period.
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“Performance Period” shall mean any period designated by the Committee during which (i) the Performance Measures
applicable to an award shall be measured and (ii) the conditions to vesting applicable to an award shall remain in
effect.

“Performance Unit” shall mean a right to receive, contingent upon the attainment of specified Performance Measures
within a specified Performance Period, a specified cash amount or, in lieu thereof, shares of Common Stock having a
Fair Market Value equal to such cash amount.

“Performance Unit Award” shall mean an award of Performance Units under this Plan.

“Prior Plan” shall mean the Allscripts Healthcare Solutions, Inc. 1993 Stock Incentive Plan, as amended, and each other
plan previously maintained by the Company or Eclipsys Corporation under which equity awards remain outstanding
as of the effective date of this Plan.

“Restricted Stock” shall mean shares of Common Stock which are subject to a Restriction Period and which may, in
addition thereto, be subject to the attainment of specified Performance Measures within a specified Performance
Period.

“Restricted Stock Award” shall mean an award of Restricted Stock under this Plan.

“Restricted Stock Unit” shall mean a right to receive one share of Common Stock or, in lieu thereof, the Fair Market
Value of such share of Common Stock in cash, which shall be contingent upon the expiration of a specified
Restriction Period and which may, in addition thereto, be contingent upon the attainment of specified Performance
Measures within a specified Performance Period.

“Restricted Stock Unit Award” shall mean an award of Restricted Stock Units under this Plan.

“Restriction Period” shall mean any period designated by the Committee during which (i) the Common Stock subject to
a Restricted Stock Award may not be sold, transferred, assigned, pledged, hypothecated or otherwise encumbered or
disposed of, except as provided in this Plan or the Agreement relating to such award, or (ii) the conditions to vesting
applicable to a Restricted Stock Unit Award shall remain in effect.

“SAR” shall mean a stock appreciation right which may be a Free-Standing SAR or a Tandem SAR.

“Stock Award” shall mean a Restricted Stock Award or a Restricted Stock Unit Award.

“Subsidiary” shall mean any corporation, limited liability company, partnership, joint venture or similar entity in which
the Company owns, directly or indirectly, an equity interest possessing more than 50% of the combined voting power
of the total outstanding equity interests of such entity.

“Substitute Award” shall mean an award granted under this Plan upon the assumption of, or in substitution for,
outstanding equity awards previously granted by a company or other entity in connection with a corporate transaction,
including a merger, combination, consolidation or acquisition of property or stock; provided, however, that in no
event shall the term “Substitute Award” be construed to refer to an award made in connection with the cancellation and
repricing of an option or SAR.

“Tandem SAR” shall mean an SAR which is granted in tandem with, or by reference to, an option (including a
Nonqualified Stock Option granted prior to the date of grant of the SAR), which entitles the holder thereof to receive,
upon exercise of such SAR and surrender or cancellation of all or a portion of such option, shares of Common Stock
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(which may be Restricted Stock) or, in the discretion of the Committee, cash, with an aggregate value equal to the
excess of the Fair Market Value of one share of Common Stock on the date of exercise over the base price of such
SAR, multiplied by the number of shares of Common Stock subject to such option, or portion thereof, which is
surrendered.

“Tax Date” shall have the meaning set forth in Section 5.5.
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“Ten Percent Holder” shall have the meaning set forth in Section 2.1(a).

1.3  Administration. This Plan shall be administered by the Committee. Any one or a combination of the following
awards may be made under this Plan to eligible persons: (i) options to purchase shares of Common Stock in the form
of Incentive Stock Options or Nonqualified Stock Options (which may include Performance Options), (ii) SARs in the
form of Tandem SARs or Free-Standing SARs, (iii) Stock Awards in the form of Restricted Stock or Restricted Stock
Units and (iv) Performance Units. The Committee shall, subject to the terms of this Plan, select eligible persons for
participation in this Plan and determine the form, amount and timing of each award to such persons and, if applicable,
the number of shares of Common Stock, the number of SARs, the number of Restricted Stock Units and the number
of Performance Units subject to such an award, the exercise price or base price associated with the award, the time and
conditions of exercise or settlement of the award and all other terms and conditions of the award, including, without
limitation, the form of the Agreement evidencing the award. The Committee shall, subject to the terms of this Plan,
interpret this Plan and the application thereof, establish rules and regulations it deems necessary or desirable for the
administration of this Plan and may impose, incidental to the grant of an award, conditions with respect to the award,
such as limiting competitive employment or other activities. All such interpretations, rules, regulations and conditions
shall be conclusive and binding on all parties.

The Committee may delegate some or all of its power and authority hereunder to the Board or, subject to applicable
law, to the Chief Executive Officer or other executive officer of the Company as the Committee deems
appropriate; provided, however, that (i) the Committee may not delegate its power and authority to the Board or the
Chief Executive Officer or other executive officer of the Company with regard to the grant of an award to any person
who is a “covered employee” within the meaning of Section 162(m) of the Code or who, in the Committee’s judgment, is
likely to be a covered employee at any time during the period an award hereunder to such employee would be
outstanding and (ii) the Committee may not delegate its power and authority to the Chief Executive Officer or other
executive officer of the Company with regard to the selection for participation in this Plan of an officer, director or
other person subject to Section 16 of the Exchange Act or decisions concerning the timing, pricing or amount of an
award to such an officer, director or other person.

No member of the Board or Committee, and neither the Chief Executive Officer nor any other executive officer to
whom the Committee delegates any of its power and authority hereunder, shall be liable for any act, omission,
interpretation, construction or determination made in connection with this Plan in good faith, and the members of the
Board and the Committee and the Chief Executive Officer or other executive officer shall be entitled to
indemnification and reimbursement by the Company in respect of any claim, loss, damage or expense (including
attorneys’ fees) arising therefrom to the full extent permitted by law (except as otherwise may be provided in the
Company’s Certificate of Incorporation and/or By-laws) and under any directors’ and officers’ liability insurance that
may be in effect from time to time.

1.4  Eligibility. Participants in this Plan shall consist of such officers, other employees, Non-Employee Directors,
independent contractors, and persons expected to become officers, other employees, Non-Employee Directors and
independent contractors, of the Company or any of its Subsidiaries as the Committee in its sole discretion may select
from time to time. The Committee’s selection of a person to participate in this Plan at any time shall not require the
Committee to select such person to participate in this Plan at any other time. Except as otherwise provided in an
Agreement, for purposes of this Plan, references to employment by the Company shall also mean employment by a
Subsidiary, and references to employment shall include service as a Non-Employee Director or independent
contractor. The Company may determine, in its sole discretion, whether a participant is deemed to be employed during
a leave of absence.
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1.5  Shares Available. Subject to adjustment as provided in Section 5.7 and to all other limits set forth in this
Section 1.5, the number of shares of Common Stock that shall initially be available for all awards under this Plan shall
be 24,000,000, reduced by the number of shares of Common Stock subject to awards granted under the Prior Plan on
or after January 1, 2011. To the extent the Company grants an option or a Free-Standing SAR under the Plan, the
number of shares of Common Stock that remain available for future grants under the Plan shall be reduced by a
number equal to one-half (0.5) times the number of shares subject to such option or Free-Standing SAR. To the extent
the Company grants a Stock Award or settles a Performance Unit Award in shares of Common Stock, the number of
shares of Common Stock that remain available for future grants under the Plan shall be reduced by a number equal to
one (1.0) times the number of shares subject to such Stock Award or Performance Unit award. If this Plan is approved
by the stockholders of the Company, no further awards may be granted under the Prior Plan.

To the extent that shares of Common Stock subject to an outstanding option, SAR or stock award granted under this
Plan or under the Prior Plan are not issued or delivered by reason of (i) the expiration, termination, cancellation or
forfeiture of such award (excluding shares subject to an option cancelled upon settlement in shares of a related tandem
SAR or shares subject to a tandem SAR cancelled upon exercise of a related option) or (ii) the settlement of such
award in cash, then such shares of Common Stock shall again be available under this Plan; provided, however, that
shares of Common Stock subject to an award under this Plan shall not again be available under this Plan if such shares
are (x) shares that were subject to a stock-settled SAR and were not issued or delivered upon the net settlement of
such SAR, (y) shares delivered to or withheld by the Company to pay the exercise price or the withholding taxes
related to an outstanding award and (z) shares repurchased by the Company on the open market with the proceeds of
an option exercise. The number of shares that again shall be available pursuant to this paragraph shall be equal to
(i) one-half (0.5) of a share for each share subject to an option or Free-Standing SAR described herein or subject to an
option or free-standing SAR granted under the Prior Plan and (ii) one (1.0) share for each share subject to a Stock
Award or Performance Unit Award described herein or subject to a restricted stock award or restricted stock unit
award granted under the Prior Plan.

The number of shares of Common Stock available for awards under this Plan shall not be reduced by (i) the number of
shares of Common Stock subject to Substitute Awards or (ii) available shares under a stockholder approved plan of a
company or other entity which was a party to a corporate transaction with the Company (as appropriately adjusted to
reflect such corporate transaction) which become subject to awards granted under this Plan (subject to applicable stock
exchange requirements).

Shares of Common Stock to be delivered under this Plan shall be made available from authorized and unissued shares
of Common Stock, or authorized and issued shares of Common Stock reacquired and held as treasury shares or
otherwise or a combination thereof.

To the extent necessary for an award to be qualified performance-based compensation under Section 162(m) of the
Code and the regulations thereunder (i) the maximum number of shares of Common Stock with respect to which
options may be granted during any 12-month period to any person shall be 3,000,000, and the maximum number of
shares of Common Stock with respect to which SARs may be granted during any 12-month period to any person shall
be 3,000,000, in each case subject to adjustment as provided in Section 5.7; (ii) the maximum number of shares of
Common Stock with respect to which Stock Awards subject to Performance Measures may be earned during each
12-month period in the Performance Period applicable to such Stock Awards by any person shall be 3,000,000,
subject to adjustment as provided in Section 5.7, and (iii) the maximum amount that may be earned with respect to
Performance Units granted during each 12-month period in the Performance Period applicable to such Performance
Units by any person shall be $10,000,000.    

II.  STOCK OPTIONS AND STOCK APPRECIATION RIGHTS
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2.1  Stock Options. The Committee may, in its discretion, grant options to purchase shares of Common Stock to such
eligible persons as may be selected by the Committee. Each option, or portion thereof, that is not an Incentive Stock
Option, shall be a Nonqualified Stock Option. To the extent that the aggregate Fair Market Value (determined as of
the date of grant) of shares of Common Stock with respect to which options designated as Incentive Stock Options are
exercisable for the first time by a participant during any calendar year (under this Plan or any other plan of the
Company, or any parent or Subsidiary) exceeds the amount (currently $100,000) established by the Code, such
options shall constitute Nonqualified Stock Options.
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Options may be granted in addition to, or in lieu of, any other compensation payable to officers, other employees,
Non-Employee Directors and independent contractors, and in all cases shall be subject to the following terms and
conditions and shall contain such additional terms and conditions, not inconsistent with the terms of this Plan, as the
Committee shall deem advisable:

(a)  Number of Shares and Purchase Price. The number of shares of Common Stock subject to an option and the
purchase price per share of Common Stock purchasable upon exercise of the option shall be determined by the
Committee; provided, however, that the purchase price per share of Common Stock purchasable upon exercise of a
Nonqualified Stock Option or an Incentive Stock Option shall not be less than 100% of the Fair Market Value of a
share of Common Stock on the date of grant of such option; provided further, that if an Incentive Stock Option shall
be granted to any person who, at the time such option is granted, owns capital stock possessing more than 10 percent
of the total combined voting power of all classes of capital stock of the Company (or of any parent or Subsidiary) (a
“Ten Percent Holder”), the purchase price per share of Common Stock shall not be less than the price (currently 110%
of Fair Market Value) required by the Code in order to constitute an Incentive Stock Option.

Notwithstanding the foregoing, in the case of an option that is a Substitute Award, the exercise price per share of the
shares subject to such option may be less than 100% of the Fair Market Value per share on the date of grant, provided,
that the excess of: (a) the aggregate Fair Market Value (as of the date such Substitute Award is granted) of the shares
subject to the Substitute Award, over (b) the aggregate exercise price thereof does not exceed the excess of: (x) the
aggregate fair market value (as of the time immediately preceding the transaction giving rise to the Substitute Award,
such fair market value to be determined by the Committee) of the shares of the predecessor company or other entity
that were subject to the grant assumed or substituted for by the Company, over (y) the aggregate exercise price of such
shares.

(b)  Option Period and Exercisability. The period during which an option may be exercised shall be determined by the
Committee; provided, however, that no option shall be exercised later than 7 years after its date of
grant; provided further, that if an Incentive Stock Option shall be granted to a Ten Percent Holder, such option shall
not be exercised later than five years after its date of grant. The Committee may, in its discretion, determine that an
option is to be granted as a Performance Option and may establish an applicable Performance Period and Performance
Measures which shall be satisfied or met as a condition to the grant of such option or to the exercisability of all or a
portion of such option. The Committee shall determine whether an option shall become exercisable in cumulative or
non-cumulative installments and in part or in full at any time. An exercisable option, or portion thereof, may be
exercised only with respect to whole shares of Common Stock.

(c)  Method of Exercise. An option may be exercised (i) by giving written notice to the Company specifying the
number of whole shares of Common Stock to be purchased and accompanying such notice with payment therefor in
full (or arrangement made for such payment to the Company’s satisfaction) either (A) in cash, (B) by delivery (either
actual delivery or by attestation procedures established by the Company) of shares of Common Stock having a Fair
Market Value, determined as of the date of exercise, equal to the aggregate purchase price payable by reason of such
exercise, (C) authorizing the Company to withhold whole shares of Common Stock which would otherwise be
delivered having an aggregate Fair Market Value, determined as of the date of exercise, equal to the amount necessary
to satisfy such obligation, (D) in cash by a broker-dealer acceptable to the Company to whom the optionee has
submitted an irrevocable notice of exercise or (E) a combination of (A), (B) and (C), in each case to the extent set
forth in the Agreement relating to the option, (ii) if applicable, by surrendering to the Company any Tandem SARs
which are cancelled by reason of the exercise of the option and (iii) by executing such documents as the Company
may reasonably request. Any fraction of a share of Common Stock which would be required to pay such purchase
price shall be disregarded and the remaining amount due shall be paid in cash by the optionee. No shares of Common
Stock shall be issued and no certificate representing Common Stock shall be delivered until the full purchase price
therefor and any withholding taxes thereon, as described in Section 5.5, have been paid (or arrangement made for such
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payment to the Company’s satisfaction).
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2.2  Stock Appreciation Rights. The Committee may, in its discretion, grant SARs to such eligible persons as may be
selected by the Committee. The Agreement relating to an SAR shall specify whether the SAR is a Tandem SAR or a
Free-Standing SAR.

SARs shall be subject to the following terms and conditions and shall contain such additional terms and conditions,
not inconsistent with the terms of this Plan, as the Committee shall deem advisable:

(a)  Number of SARs and Base Price. The number of SARs subject to an award shall be determined by the Committee.
Any Tandem SAR related to an Incentive Stock Option shall be granted at the same time that such Incentive Stock
Option is granted. The base price of a Tandem SAR shall be the purchase price per share of Common Stock of the
related option. The base price of a Free-Standing SAR shall be determined by the Committee; provided, however, that
such base price shall not be less than 100% of the Fair Market Value of a share of Common Stock on the date of grant
of such SAR.

Notwithstanding the foregoing, in the case of an SAR that is a Substitute Award, the base price per share of the shares
subject to such SAR may be less than 100% of the Fair Market Value per share on the date of grant, provided, that the
excess of: (a) the aggregate Fair Market Value (as of the date such Substitute Award is granted) of the shares subject
to the Substitute Award, over (b) the aggregate base price thereof does not exceed the excess of: (x) the aggregate fair
market value (as of the time immediately preceding the transaction giving rise to the Substitute Award, such fair
market value to be determined by the Committee) of the shares of the predecessor company or other entity that were
subject to the grant assumed or substituted for by the Company, over (y) the aggregate base price of such shares.

(b)  Exercise Period and Exercisability. The period for the exercise of an SAR shall be determined by the
Committee; provided, however, that no SAR shall be exercised later than 7 years after its date of grant;
and provided further, that no Tandem SAR shall be exercised later than the expiration, cancellation, forfeiture or other
termination of the related option. The Committee may, in its discretion, establish Performance Measures which shall
be satisfied or met as a condition to the grant of an SAR or to the exercisability of all or a portion of an SAR. The
Committee shall determine whether an SAR may be exercised in cumulative or non-cumulative installments and in
part or in full at any time. An exercisable SAR, or portion thereof, may be exercised, in the case of a Tandem SAR,
only with respect to whole shares of Common Stock and, in the case of a Free-Standing SAR, only with respect to a
whole number of SARs. If an SAR is exercised for shares of Restricted Stock, a certificate or certificates representing
such Restricted Stock shall be issued in accordance with Section 3.2(c), or such shares shall be transferred to the
holder in book entry form with restrictions on the Shares duly noted, and the holder of such Restricted Stock shall
have such rights of a stockholder of the Company as determined pursuant to Section 3.2(d). Prior to the exercise of an
SAR, the holder of such SAR shall have no rights as a stockholder of the Company with respect to the shares of
Common Stock subject to such SAR.

(c)  Method of Exercise. A Tandem SAR may be exercised (i) by giving written notice to the Company specifying the
number of whole SARs which are being exercised, (ii) by surrendering to the Company any options which are
cancelled by reason of the exercise of the Tandem SAR and (iii) by executing such documents as the Company may
reasonably request. A Free-Standing SAR may be exercised (A) by giving written notice to the Company specifying
the whole number of SARs which are being exercised and (B) by executing such documents as the Company may
reasonably request.

2.3  Termination of Employment or Service. All of the terms relating to the exercise, cancellation or other disposition
of an option or SAR upon a termination of employment or service with the Company of the holder of such option or
SAR, as the case may be, whether by reason of disability, retirement, death or any other reason, shall be determined
by the Committee and set forth in the applicable award Agreement.
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2.4  No Repricing. Notwithstanding anything in this Plan to the contrary and subject to Section 5.7, the Committee
shall not (i) reduce the exercise price of any previously granted option or SAR, (ii) cancel any previously granted
option or SAR in exchange for another option or SAR with a lower exercise price or base price or (iii) cancel any
previously granted option or SAR in exchange for cash or another award if the exercise price of such option or the
base price of such SAR exceeds the Fair Market Value of a share of Common Stock on the date of such cancellation,
in each case other than in connection with a Change in Control, without the approval of the stockholders of the
Company.

2.5  Dividend Equivalents.  Notwithstanding anything in an Agreement to the contrary, the holder of an option or SAR
shall not be entitled to receive dividend equivalents with respect to the number of shares of Common Stock subject to
such option or SAR.

III.  STOCK AWARDS

3.1  Stock Awards. The Committee may, in its discretion, grant Stock Awards to such eligible persons as may be
selected by the Committee. The minimum Restriction Period and the minimum Performance Period specified in
Section 3.2(b) relating to Restricted Stock Awards and specified in Section 3.3(b) relating to Restricted Stock Unit
Awards shall not be applicable to awards granted under this Plan with respect to the number of shares of Common
Stock which, in the aggregate, does not exceed five percent (5%) of the total number of shares available for awards
under this Plan. The Agreement relating to a Stock Award shall specify whether the Stock Award is a Restricted Stock
Award or a Restricted Stock Unit Award.

3.2  Terms of Restricted Stock Awards. Restricted Stock Awards shall be subject to the following terms and
conditions and shall contain such additional terms and conditions, not inconsistent with the terms of this Plan, as the
Committee shall deem advisable.

(a)  Number of Shares and Other Terms. The number of shares of Common Stock subject to a Restricted Stock Award
and the Restriction Period, Performance Period (if any) and Performance Measures (if any) applicable to a Restricted
Stock Award shall be determined by the Committee.

(b)  Vesting and Forfeiture. The Agreement relating to a Restricted Stock Award shall provide, in the manner
determined by the Committee, in its discretion, and subject to the provisions of this Plan, for the vesting of the shares
of Common Stock subject to such award (i) if the holder of such award remains continuously in the employment of
the Company during the specified Restriction Period and (ii) if specified Performance Measures (if any) are satisfied
or met during a specified Performance Period, and for the forfeiture of the shares of Common Stock subject to such
award (x) if the holder of such award does not remain continuously in the employment of the Company during the
specified Restriction Period or (y) if specified Performance Measures (if any) are not satisfied or met during a
specified Performance Period. Notwithstanding the foregoing, but subject to Sections 3.1 and 5.3 (i) the Restriction
Period of a Restricted Stock Award not subject to Performance Measures shall not be less than one (1) year, subject to
pro-rata vesting during such one-year Restriction Period, and (ii) the Performance Period of a Restricted Stock Award
subject to Performance Measures shall not be less that one (1) year.
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(c)  Stock Issuance. During the Restriction Period, the shares of Restricted Stock shall be held by a custodian in book
entry form with restrictions on such shares duly noted or, alternatively, a certificate or certificates representing a
Restricted Stock Award shall be registered in the holder’s name and may bear a legend, in addition to any legend
which may be required pursuant to Section 5.6, indicating that the ownership of the shares of Common Stock
represented by such certificate is subject to the restrictions, terms and conditions of this Plan and the Agreement
relating to the Restricted Stock Award. All such certificates shall be deposited with the Company, together with stock
powers or other instruments of assignment (including a power of attorney), each endorsed in blank with a guarantee of
signature if deemed necessary or appropriate, which would permit transfer to the Company of all or a portion of the
shares of Common Stock subject to the Restricted Stock Award in the event such award is forfeited in whole or in
part. Upon termination of any applicable Restriction Period (and the satisfaction or attainment of applicable
Performance Measures), subject to the Company’s right to require payment of any taxes in accordance with
Section 5.5, the restrictions shall be removed from the requisite number of any shares of Common Stock that are held
in book entry form, and all certificates evidencing ownership of the requisite number of shares of Common Stock shall
be delivered to the holder of such award.

(d)  Rights with Respect to Restricted Stock Awards. Unless otherwise set forth in the Agreement relating to a
Restricted Stock Award, and subject to the terms and conditions of a Restricted Stock Award, the holder of such
award shall have all rights as a stockholder of the Company, including, but not limited to, voting rights, the right to
receive dividends and the right to participate in any capital adjustment applicable to all holders of Common
Stock.  Notwithstanding the foregoing, all distributions and dividends with respect to shares of Common Stock,
including a regular cash dividend, shall be deposited with the Company and shall be subject to the same restrictions as
the shares of Common Stock with respect to which such distribution or dividend was made.

3.3  Terms of Restricted Stock Unit Awards. Restricted Stock Unit Awards shall be subject to the following terms and
conditions and shall contain such additional terms and conditions, not inconsistent with the terms of this Plan, as the
Committee shall deem advisable.

(a)  Number of Shares and Other Terms. The number of shares of Common Stock subject to a Restricted Stock Unit
Award and the Restriction Period, Performance Period (if any) and Performance Measures (if any) applicable to a
Restricted Stock Unit Award shall be determined by the Committee.

(b)  Vesting and Forfeiture. The Agreement relating to a Restricted Stock Unit Award shall provide, in the manner
determined by the Committee, in its discretion, and subject to the provisions of this Plan, for the vesting of such
Restricted Stock Unit Award (i) if the holder of such award remains continuously in the employment of the Company
during the specified Restriction Period and (ii) if specified Performance Measures (if any) are satisfied or met during a
specified Performance Period, and for the forfeiture of the shares of Common Stock subject to such award (x) if the
holder of such award does not remain continuously in the employment of the Company during the specified
Restriction Period or (y) if specified Performance Measures (if any) are not satisfied or met during a specified
Performance Period. Notwithstanding the foregoing, but subject to Sections 3.1 and 5.3 (i) the Restriction Period of a
Restricted Stock Unit Award not subject to Performance Measures shall not be less than one (1) year, subject to
pro-rata vesting during such one-year Restriction Period, and (ii) the Performance Period of a Restricted Stock Unit
Award subject to Performance Measures shall not be less that one (1) year.

(c)  Settlement of Vested Restricted Stock Unit Awards. The Agreement relating to a Restricted Stock Unit Award
shall specify (i) whether such award may be settled in shares of Common Stock or cash or a combination thereof and
(ii) whether the holder thereof shall be entitled to receive dividend equivalents, and, if determined by the Committee,
interest on, or the deemed reinvestment of, any deferred dividend equivalents, with respect to the number of shares of
Common Stock subject to such award. Any dividend equivalents with respect to Restricted Stock Units shall be
subject to the same restrictions as such Restricted Stock Units. Prior to the settlement of a Restricted Stock Unit
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Award, the holder of such award shall have no rights as a stockholder of the Company with respect to the shares of
Common Stock subject to such award.
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3.4  Termination of Employment or Service. All of the terms relating to the satisfaction of Performance Measures and
the termination of the Restriction Period or the Performance Period relating to a Stock Award, or any forfeiture and
cancellation of such award upon a termination of employment or service with the Company of the holder of such
award shall be determined by the Committee in accordance with the terms of this Plan, including Sections 1.3, 3.2(b),
3.3(b) and 5.3, and set forth in the applicable award Agreement.

IV.  PERFORMANCE UNIT AWARDS

4.1  Performance Unit Awards. The Committee may, in its discretion, grant Performance Unit Awards to such eligible
persons as may be selected by the Committee.

4.2  Terms of Performance Unit Awards. Performance Unit Awards shall be subject to the following terms and
conditions and shall contain such additional terms and conditions, not inconsistent with the terms of this Plan, as the
Committee shall deem advisable.

(a)  Number of Performance Units and Performance Measures. The number of Performance Units subject to a
Performance Unit Award, the method of determining the value of each Performance Unit and the Performance
Measures and Performance Period applicable to a Performance Unit Award shall be determined by the Committee.

(b)  Vesting and Forfeiture. The Agreement relating to a Performance Unit Award shall provide, in the manner
determined by the Committee, in its discretion, and subject to the provisions of this Plan, for the vesting of such
Performance Unit Award if the specified Performance Measures are satisfied or met during the specified Performance
Period and for the forfeiture of such award if the specified Performance Measures are not satisfied or met during the
specified Performance Period. Notwithstanding the foregoing, but subject to Section 5.3, the Performance Period of a
Performance Unit Award that may be settled in shares of Common Stock shall not be less than one (1) year.

(c)  Settlement of Vested Performance Unit Awards. The Agreement relating to a Performance Unit Award shall
specify whether such award may be settled in shares of Common Stock (including shares of Restricted Stock) or cash
or a combination thereof. If a Performance Unit Award is settled in shares of Restricted Stock, such shares of
Restricted Stock shall be issued to the holder in book entry form or a certificate or certificates representing such
Restricted Stock shall be issued in accordance with Section 3.2(c) and the holder of such Restricted Stock shall have
such rights as a stockholder of the Company as determined pursuant to Section 3.2(d).  Any dividends or dividend
equivalents with respect to a Performance Unit Award shall be subject to the same restrictions as such Performance
Unit Award.  Prior to the settlement of a Performance Unit Award in shares of Common Stock, including Restricted
Stock, the holder of such award shall have no rights as a stockholder of the Company.

4.3  Termination of Employment or Service. All of the terms relating to the satisfaction of Performance Measures and
the termination of the Performance Period relating to a Performance Unit Award, or any forfeiture and cancellation of
such award upon a termination of employment or service with the Company of the holder of such award, whether by
reason of disability, retirement, death or any other reason, shall be determined by the Committee and set forth in the
applicable award Agreement.

V.  GENERAL

5.1  Effective Date and Term of Plan. This Plan became effective as of March 21, 2011 and was amended and restated
on May 21, 2013. This Plan shall terminate as of the first annual meeting of the Company’s stockholders to occur on or
after April 12, 2027, unless terminated earlier by the Board. Termination of this Plan shall not affect the terms or
conditions of any award granted prior to termination.
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Awards hereunder may be made at any time prior to the termination of this Plan, provided that no Incentive Stock
Option may be granted later than April 12, 2027. In the event that this Plan is not approved by the stockholders of the
Company, this Plan and any awards hereunder shall be void and of no force or effect.
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5.2  Amendments. The Board may amend this Plan as it shall deem advisable, subject to any requirement of
stockholder approval required by Section 2.4 or by applicable law, rule or regulation, including Section 162(m) of the
Code and any rule of the Nasdaq Global Select Market, or any other stock exchange on which shares of Common
Stock are traded; provided, however, that no amendment may impair the rights of a holder of an outstanding award
without the consent of such holder.

5.3  Agreement. Each award under this Plan shall be evidenced by an Agreement setting forth the terms and
conditions applicable to such award. An Agreement (or an employment agreement referred to therein) may provide
that, or the Committee may, in its sole discretion at any time, take action such that in the event of a termination of
employment or service or in the event of a Change in Control (i) any or all outstanding options and SARs shall
become exercisable in part or in full, (ii) all or a portion of the Restriction Period applicable to any outstanding
Restricted Stock, Restricted Stock Units or Performance Units shall lapse, (iii) all or a portion of the Performance
Period applicable to any outstanding award shall lapse, and (iv) the Performance Measures (if any) applicable to any
outstanding award shall be deemed to be satisfied at the target, maximum or any other level. No award shall be valid
until an Agreement is executed by the Company and, to the extent required by the Company, the recipient of such
award and, upon such execution and delivery of the Agreement to the Company within the time period specified by
the Company, such award shall be effective as of the effective date set forth in the Agreement.

5.4  Non-Transferability. No award shall be transferable other than by will, the laws of descent and distribution or
pursuant to beneficiary designation procedures approved by the Company or, to the extent expressly permitted in the
Agreement relating to such award, to the holder’s family members, a trust or entity established by the holder for estate
planning purposes or a charitable organization designated by the holder, in each case, without consideration. Except to
the extent permitted by the foregoing sentence or the Agreement relating to an award, each award may be exercised or
settled during the holder’s lifetime only by the holder or the holder’s legal representative or similar person. Except as
permitted by the second preceding sentence, no award may be sold, transferred, assigned, pledged, hypothecated,
encumbered or otherwise disposed of (whether by operation of law or otherwise) or be subject to execution,
attachment or similar process. Upon any attempt to so sell, transfer, assign, pledge, hypothecate, encumber or
otherwise dispose of any award, such award and all rights thereunder shall immediately become null and void.

5.5  Tax Withholding. The Company shall have the right to require, prior to the issuance or delivery of any shares of
Common Stock or the payment of any cash pursuant to an award made hereunder, payment by the holder of such
award of any federal, state, local or other taxes which may be required to be withheld or paid in connection with such
award. An Agreement may provide that (i) the Company shall withhold whole shares of Common Stock which would
otherwise be delivered to a holder, having an aggregate Fair Market Value determined as of the date the obligation to
withhold or pay taxes arises in connection with an award (the “Tax Date”), or withhold an amount of cash which would
otherwise be payable to a holder, in the amount necessary to satisfy any such obligation or (ii) the holder may satisfy
any such obligation by any of the following means: (A) a cash payment to the Company, (B) delivery (either actual
delivery or by attestation procedures established by the Company) to the Company of previously owned whole shares
of Common Stock having an aggregate Fair Market Value, determined as of the Tax Date, equal to the amount
necessary to satisfy any such obligation, (C) authorizing the Company to withhold whole shares of Common Stock
which would otherwise be delivered having an aggregate Fair Market Value, determined as of the Tax Date, or
withhold an amount of cash which would otherwise be payable to a holder, in either case equal to the amount
necessary to satisfy any such obligation, (D) in the case of the exercise of an option, a cash payment by a
broker-dealer acceptable to the Company to whom the optionee has submitted an irrevocable notice of exercise or
(E) any combination of (A), (B) and (C), in each case to the extent set forth in the Agreement relating to the award.
Shares of Common Stock to be delivered or withheld may not have an aggregate Fair Market Value in excess of the
amount determined by applying the minimum statutory withholding rate (or, if permitted by the Company, such other
rate as will not cause adverse accounting consequences under the accounting rules then in effect). Any fraction of a
share of Common Stock which would be required to satisfy such an obligation shall be disregarded and the remaining
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amount due shall be paid in cash by the holder.
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5.6  Restrictions on Shares. Each award made hereunder shall be subject to the requirement that if at any time the
Company determines that the listing, registration or qualification of the shares of Common Stock subject to such
award upon any securities exchange or under any law, or the consent or approval of any governmental body, or the
taking of any other action is necessary or desirable as a condition of, or in connection with, the delivery of shares
thereunder, such shares shall not be delivered unless such listing, registration, qualification, consent, approval or other
action shall have been effected or obtained, free of any conditions not acceptable to the Company. The Company may
require that certificates evidencing shares of Common Stock delivered pursuant to any award made hereunder bear a
legend indicating that the sale, transfer or other disposition thereof by the holder is prohibited except in compliance
with the Securities Act of 1933, as amended, and the rules and regulations thereunder.

5.7  Adjustment. In the event of any stock split, stock dividend, recapitalization, reorganization, merger, consolidation,
combination, exchange of shares, liquidation, spin-off or other similar change in capitalization or event, or any
distribution to holders of Common Stock other than a regular cash dividend, the number and class of securities
available under this Plan, the number and class of securities subject to each outstanding option or SAR and the
purchase price or base price per share, the terms of each outstanding Restricted Stock Award and Restricted Stock
Unit Award, including the number and class of securities subject thereto, the terms of each outstanding Performance
Unit, the maximum number of securities with respect to which options or SARs may be granted during any fiscal year
of the Company to any one grantee, the maximum number of shares of Common Stock that may be awarded during
any fiscal year of the Company to any one grantee pursuant to a Stock Award that is subject to Performance Measures,
and the maximum amount that may be payable pursuant to any Performance Unit Award granted during any fiscal
year of the Company to any one grantee shall be appropriately adjusted by the Committee, such adjustments to be
made in the case of outstanding options and SARs without an increase in the aggregate purchase price or base price.
The decision of the Committee regarding any such adjustment shall be final, binding and conclusive. If any such
adjustment would result in a fractional security being (a) available under this Plan, such fractional security shall be
disregarded, or (b) subject to an award under this Plan, the Company shall pay the holder of such award, in connection
with the first vesting, exercise or settlement of such award, in whole or in part, occurring after such adjustment, an
amount in cash determined by multiplying (i) the fraction of such security (rounded to the nearest hundredth) by
(ii) the excess, if any, of (A) the Fair Market Value on the vesting, exercise or settlement date over (B) the exercise or
base price, if any, of such award.

5.8  Change in Control.

(a)  Double-Trigger Vesting. Unless otherwise determined by the Committee pursuant to Section 5.3 or provided in an
award Agreement or another agreement, in the event of a Change in Control of the Company and a termination of
employment or service under circumstances determined by the Board or the Committee within 24 months following
such Change in Control or within three months prior thereto in connection with such Change in Control (A) the
outstanding options and SARs shall immediately become exercisable in full or in part, (B) the Restriction Period
applicable to the outstanding Restricted Stock Awards and Restricted Stock Unit Awards shall lapse in full or in part,
(C) the Performance Period applicable to the outstanding awards shall lapse in full or in part, and (D) the Performance
Measures applicable to the outstanding awards shall be deemed to be satisfied at the target, maximum or any other
level.

(b)  Board and Committee Discretion. In the event of a Change in Control of the Company, the Board or the
Committee may, in its discretion:

(i) require that shares of capital stock of the corporation resulting from or succeeding to the business of the Company
pursuant to such Change in Control, or a parent corporation thereof, be substituted for some or all of the shares of
Common Stock subject to an outstanding award, with an appropriate and equitable adjustment to such award as
determined by the Board in accordance with Section 5.7; and/or
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(ii) require outstanding awards, in whole or in part, to be surrendered to the Company by the holder, and to be
immediately cancelled by the Company, and to provide for the holder to receive (A) a cash payment in an amount
equal to (x) in the case of an option or an SAR, the number of shares of Common Stock then subject to the portion of
such option or SAR surrendered, to the extent such option or SAR is then exercisable or becomes exercisable pursuant
to Section 5.3 or the terms of an award Agreement or other agreement, multiplied by the excess, if any, of the Fair
Market Value of a share of Common Stock as of the date of the Change in Control, over the purchase price or base
price per share of Common Stock subject to such option or SAR, (y) in the case of a Stock Award, the number of
shares of Common Stock then subject to the portion of such award surrendered, to the extent the Restriction Period
and Performance Period, if any, on such Stock Award have lapsed or will lapse pursuant to Section 5.3 or the terms of
an award Agreement or other agreement and to the extent that the Performance Measures, if any, have been satisfied
or are deemed satisfied pursuant to Section 5.3 or the terms of an award Agreement or other agreement, multiplied by
the Fair Market Value of a share of Common Stock as of the date of the Change in Control, and (z) in the case of a
Performance Unit Award, the value of the Performance Units then subject to the portion of such award surrendered, to
the extent the Performance Period applicable so such award has lapsed or will lapse pursuant to Section 5.3 or the
terms of an award Agreement or other agreement and to the extent the Performance Measures applicable to such
award have been satisfied or are deemed satisfied pursuant to Section 5.3 or the terms of an award Agreement or other
agreement; (B) shares of capital stock of the corporation resulting from or succeeding to the business of the Company
pursuant to such Change in Control, or a parent corporation thereof, having a Fair Market Value not less than the
amount determined under clause (A) above; or (C) a combination of the payment of cash pursuant to clause (A) above
and the issuance of shares pursuant to clause (B) above.

Edgar Filing: - Form

81



(c)  Definition of Change in Control. A “Change in Control” shall mean and be determined to have occurred upon any
one of the following events: (i) the date any person or group other than any Subsidiary (or any employee benefit plans
(or related trust) of the Company or any of its Subsidiaries) acquires beneficial ownership of securities possessing
more than thirty percent (30%) of the total combined voting power of the Company’s then outstanding voting securities
which generally entitle the holder thereof to vote for the election of directors (“Voting Power”); provided, however, that
no Change in Control shall be deemed to have occurred solely by reason of any such acquisition by a corporation with
respect to which, after such acquisition, more than sixty percent (60%) of the then outstanding shares of common
stock of such corporation and the Voting Power of such corporation are then beneficially owned, directly or indirectly,
by the persons who were the beneficial owners of the stock and Voting Power of Company immediately before such
acquisition, in substantially the same proportions as their ownership immediately before such acquisition; or (ii) the
date the individuals who constitute the Board as of the date of the approval of this Plan by the Board (the “Incumbent
Board”) cease for any reason other than their deaths to constitute at least a majority of the Board; provided that any
individual who becomes a director after the date of the approval of this Plan by the Board whose election or
nomination for election by Company’s stockholders was approved by a vote of at least a majority of the directors then
comprising the Incumbent Board shall be considered, for purposes of this definition, as though such individual were a
member of the Incumbent Board, but excluding, for this purpose, any such individual whose initial assumption of
office is in connection with an actual or threatened solicitation by a person or group other than the Board for the
purpose of opposing a solicitation by any other person or group with respect to the election or removal of directors of
the Company; or (iii) the Company effects (A) a merger, reorganization or consolidation of Company with one or
more corporations or entities, unless, in any such case, immediately after such merger, reorganization or
consolidation, more than 50% of the Voting Power of the then outstanding securities of the corporation resulting from
such merger, reorganization or consolidation is then owned, directly or indirectly, by all or substantially all of the
persons who were the beneficial owners, respectively, of the outstanding Voting Stock of Company immediately prior
to such merger, reorganization or consolidation and in substantially the same proportions relative to each other as their
ownership, immediately prior to such merger, reorganization or consolidation, of the outstanding Voting Stock of the
Company; or (B) a sale or other disposition of all or substantially all of the assets of Company (x) other than to an
entity of which Company owns at least 50% of the Voting Power or (y) other than to a corporation with respect to
which, immediately after such sale or other disposition, more than 50% of the Voting Power of the then outstanding
securities thereof is then beneficially owned, directly or indirectly, by all or substantially all of the persons who were
the beneficial owners, respectively, of the Voting Stock of the Company immediately prior to such sale or other
disposition and in substantially the same proportions relative to each other as their ownership, immediately prior to
such sale or other disposition, of the outstanding Voting Stock of the Company. For purposes of the foregoing
definition, the terms “beneficially owned” and “beneficial ownership” shall have the meanings ascribed to them in Rule
13d-3 under the Exchange Act, the term “person” shall have the meaning ascribed to it in Section 13(d)(3) or
Section 14(d)(2) of the Exchange Act and “group” means two or more persons acting together in such a way to be
deemed a person for purposes of Section 13(d) of the Exchange Act.

5.9  Deferrals. The Committee may determine that the delivery of shares of Common Stock or the payment of cash, or
a combination thereof, upon the settlement of all or a portion of any award made hereunder shall be deferred, or the
Committee may, in its sole discretion, approve deferral elections made by holders of awards. Deferrals shall be for
such periods and upon such terms as the Committee may determine in its sole discretion, subject to the requirements
of Section 409A of the Code.

5.10  No Right of Participation, Employment or Service. Unless otherwise set forth in an employment agreement, no
person shall have any right to participate in this Plan. Neither this Plan nor any award made hereunder shall confer
upon any person any right to continued employment by or service with the Company, any Subsidiary or any affiliate
of the Company or affect in any manner the right of the Company, any Subsidiary or any affiliate of the Company to
terminate the employment of any person at any time without liability hereunder.
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5.11  Rights as Stockholder. No person shall have any right as a stockholder of the Company with respect to any
shares of Common Stock or other equity security of the Company which is subject to an award hereunder unless and
until such person becomes a stockholder of record with respect to such shares of Common Stock or equity security.
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5.12  Designation of Beneficiary. To the extent permitted by the Committee, a holder of an award may file with the
Company a written designation of one or more persons as such holder’s beneficiary or beneficiaries (both primary and
contingent) in the event of the holder’s death or incapacity. To the extent an outstanding option or SAR granted
hereunder is exercisable, such beneficiary or beneficiaries shall be entitled to exercise such option or SAR pursuant to
procedures prescribed by the Company. Each beneficiary designation shall become effective only when filed in
writing with the Company during the holder’s lifetime on a form prescribed by the Company. The spouse of a married
holder domiciled in a community property jurisdiction shall join in any designation of a beneficiary other than such
spouse. The filing with the Company of a new beneficiary designation shall cancel all previously filed beneficiary
designations. If a holder fails to designate a beneficiary, or if all designated beneficiaries of a holder predecease the
holder, then each outstanding award held by such holder, to the extent vested or exercisable, shall be payable to or
may be exercised by such holder’s executor, administrator, legal representative or similar person.

5.13  Governing Law. This Plan, each award hereunder and the related Agreement, and all determinations made and
actions taken pursuant thereto, to the extent not otherwise governed by the Code or the laws of the United States, shall
be governed by the laws of the State of Delaware and construed in accordance therewith without giving effect to
principles of conflicts of laws.

5.14  Section 409A. To the extent that the Committee determines that any award granted under this Plan is subject to
Section 409A of the Code, the award Agreement evidencing such award shall incorporate the terms and conditions
required by Section 409A of the Code. To the extent applicable, this Plan and the award Agreements shall be
interpreted in accordance with Section 409A of the Code and Department of Treasury regulations and other
interpretive guidance issued thereunder, including without limitation any such regulations or other guidance that may
be issued after the effective date of this Plan. Notwithstanding any provision of this Plan to the contrary, in the event
that following the effective date of this Plan, the Committee determines that any award may be subject to
Section 409A of the Code and related Department of Treasury guidance (including such Department of Treasury
guidance as may be issued after the effective date of this Plan), the Committee may adopt such amendments to this
Plan and the applicable award Agreement or adopt other policies and procedures (including amendments, policies and
procedures with retroactive effect), or take any other actions, that the Committee determines are necessary or
appropriate to (i) exempt the award from Section 409A of the Code and/or preserve the intended tax treatment of the
benefits provided with respect to the award, or (ii) comply with the requirements of Section 409A of the Code and
related Department of Treasury guidance and thereby avoid the application of any penalty taxes under Section 409A.

5.15  Foreign Employees. Without amending this Plan, the Committee may grant awards to eligible persons who are
foreign nationals and/or reside outside the U.S. on such terms and conditions different from those specified in this
Plan as may in the judgment of the Committee be necessary or desirable to foster and promote achievement of the
purposes of this Plan and, in furtherance of such purposes the Committee may make such modifications, amendments,
procedures, subplans and the like as may be necessary or advisable to comply with provisions of laws in other
countries or jurisdictions in which the Company or its Subsidiaries operates or has employees.

SCRIPTS HEALTHCARE SOLUTIONS, INC. C/O BROADRIDGE

P.O. BOX 1342 BRENTWOOD, NY 11717

VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instructions and for electronic delivery of information up until 11:59 P.M.
Eastern Time the day before the meeting date. Have your proxy card in hand when you access the web site and follow
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the instructions to obtain your records and to create an electronic voting instruction form.

ELECTRONIC
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ALLSCRIPTS HEALTHCARE SOLUTIONS, INC. C/O BROADRIDGE P.O. BOX 1342 BRENTWOOD, NY
11717 TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK AS FOLLOWS: VOTE BY INTERNET -
www.proxyvote.com Use the Internet to transmit your voting instructions and for electronic delivery of information
up until 11:59 P.M. Eastern Time the day before the meeting date. Have your proxy card in hand when you access the
web site and follow the instructions to obtain your records and to create an electronic voting instruction form.
ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS If you would like to reduce the costs incurred by
our company in mailing proxy materials, you can consent to receiving all future proxy statements, proxy cards and
annual reports electronically via e-mail or the Internet. To sign up for electronic delivery, please follow the
instructions above to vote using the Internet and, when prompted, indicate that you agree to receive or access proxy
materials electronically in future years. VOTE BY PHONE - 1-800-690-6903 Use any touch-tone telephone to
transmit your voting instructions up until 11:59 P.M. Eastern Time the day before the meeting date. Have your proxy
card in hand when you call and then follow the instructions. VOTE BY MAIL Mark, sign and date your proxy card
and return it in the postage-paid envelope we have provided or return it to Vote Processing, c/o Broadridge, 51
Mercedes Way, Edgewood, NY 11717.
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Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting: The Notice & Proxy
Statement, Form 10-K is/are available at www.proxyvote.com ALLSCRIPTS HEALTHCARE SOLUTIONS, INC.
This proxy is solicited by the Board of Directors Annual Meeting of Stockholders May 22, 2017 9:00 AM The
undersigned hereby appoints Paul M. Black and Richard J. Poulton as proxies, each with the power to appoint his or
her substitute, and hereby authorizes them, and each of them acting singly, to represent and vote, as designated below,
all the shares of common stock of Allscripts Healthcare Solutions, Inc., a Delaware corporation ("Allscripts"), held of
record by the undersigned at the close of business on March 27, 2017 at the Annual Meeting of Stockholders to be
held on May 22, 2017, 9:00 am Central time at Allscripts' principal offices located at 222 Merchandise Mart Plaza,
Suite 2024, Chicago, Illinois 60654, or any adjournment or postponement thereof (the "Annual Meeting"), and
authorizes and instructs said proxies to vote in the manner directed below. This proxy, when properly executed, will
be voted in the manner directed by the undersigned stockholder. If no direction is made, this proxy will be voted FOR
ALL director nominees, FOR proposals 2, 3 and 4 and for 1 YEAR for proposal 5. In their discretion, the proxies are
authorized to vote upon such other matters as may properly come before the Annual Meeting. If you wish to vote by
telephone or via the Internet, please read the directions on the reverse side. WHETHER OR NOT YOU PLAN TO
ATTEND THIS MEETING, PLEASE SUBMIT YOUR PROXY PROMPTLY BY TELEPHONE OR THROUGH
THE INTERNET OR BY SIGNING, DATING AND RETURNING THE PROXY CARD IN THE ENCLOSED
PREPAID ENVELOPE. Continued and to be signed on reverse side
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