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Item 5.02

Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

On December 21, 2018, the Board of Directors (the “Board”) of Qualys, Inc. (the “Company”) granted an award of time-based and performancebased restricted stock units to the Company’s Chairman and Chief Executive Officer, Philippe Courtot. The Compensation Committee of the Board, in
consultation with its independent compensation consultant, designed these awards so that greater than 50% of this compensation was based on the
achievement of performance goals linked to metrics designed to drive the creation of shareholder value.
The first portion of the award consists of 56,250 time-based stock restricted stock units that will vest in 16 quarterly increments beginning on
January 1, 2019, assuming continued service through each applicable vesting date. The second portion of the award consists of 33,089 performancebased restricted stock units that vest based on achievement of goals related to revenue growth for a three-year period from January 2019 through
December 2021 and adjusted EBITDA margin for the 2021 fiscal year, generally conditioned on Mr. Courtot’s continued status as a service provider
through the date that performance is certified. The third portion of the award consists of 33,088 performance-based restricted stock units that will vest
in 3 increments based on the achievement of goals related to revenue growth and adjusted EBITDA margin for each of the 2019, 2020, and 2021 fiscal
years, generally conditioned on Mr. Courtot’s continued status as a service provider through the date that performance is certified for the relevant
increment. If Mr. Courtot’s employment (a) is terminated by reason of death or disability or (b) is terminated by the Company for reasons other than
cause or good reason within 12 months following a change in control (a “double trigger” termination), then 100% of any unvested portions of the
award will vest, with any vesting in connection with change in control terminations conditioned upon the effectiveness of a release of claims in favor
of the Company.
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