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QUALYS, INC.
1600 Bridge Parkway

Redwood City, California 94065

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held at 11:00 a.m. Pacific Daylight Time on Wednesday, June 4, 2014
TO THE HOLDERS OF COMMON STOCK
OF QUALYS, INC.:

The Annual Meeting of Stockholders of Qualys, Inc., a Delaware corporation, will be held on Wednesday, June 4, 2014, at 11:00 a.m. Pacific
Daylight Time, at the Sofitel San Francisco Bay Hotel, located at 223 Twin Dolphin Drive, Redwood City, California 94065, for the following
purposes as more fully described in the accompanying Proxy Statement:

1. Toelect two Class II directors to serve until the 2017 annual meeting of stockholders or until their successors are duly elected and
qualified;

2. To ratify the appointment of Grant Thornton LLP as our independent registered public accounting firm for our fiscal year ending
December 31, 2014; and

3. To transact such other business as may properly come before the meeting or any adjournments or postponements thereof.
The board of directors of Qualys, Inc. has fixed the close of business on April 10, 2014 as the record date for the meeting. Only stockholders of
record of our common stock on April 10, 2014 are entitled to notice of and to vote at the meeting. Further information regarding voting rights
and the matters to be voted upon is presented in our proxy statement.

On or about April 21, 2014, we expect to mail to our stockholders a Notice of Internet Availability of Proxy Materials (the Notice ) containing
instructions on how to access our proxy statement for our annual meeting and our annual report to stockholders. This Notice provides
instructions on how to vote online or by telephone and includes instructions on how to receive a paper copy of proxy materials by mail. This
proxy statement and our 2013 annual report can be accessed directly at the following Internet address: http://www.proxyvote.com. All you have
to do is enter the control number located on your proxy card.

YOUR VOTE IS IMPORTANT. Whether or not you plan to attend the Annual Meeting of Stockholders, we urge you to submit your
vote via the Internet, telephone or mail.

We appreciate your continued support of Qualys, Inc. and look forward to either greeting you personally at the meeting or receiving your proxy.
By order of the Board of Directors,

/s/ Philippe F. Courtot

Philippe F. Courtot

Chairman and Chief Executive Officer

Redwood City, California

April 21, 2014
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QUALYS, INC.
1600 Bridge Parkway

Redwood City, California 94065
PROXY STATEMENT

FOR 2014 ANNUAL MEETING OF STOCKHOLDERS
to be held on Wednesday, June 4, 2014 at 11:00 a.m. Pacific Daylight Time

This proxy statement and the enclosed form of proxy are furnished in connection with solicitation of proxies by our board of directors for use at
the annual meeting of stockholders (the Annual Meeting ) to be held on June 4, 2014, and any postponements, adjournments or continuations
thereof. The Annual Meeting will be held at the Sofitel San Francisco Bay Hotel, located at 223 Twin Dolphin Drive, Redwood City, California
94065, on June 4, 2014 at 11:00 a.m. Pacific Daylight Time. On or about April 21, 2014, we expect to mail to our stockholders a Notice of
Internet Availability of Proxy Materials containing instructions on how to access our proxy statement for our annual meeting and our annual
report to stockholders.

The information provided in the question and answer format below is for your convenience only and is merely a summary of the information
contained in this proxy statement. You should read this entire proxy statement carefully.

What matters am I voting on?

You will be voting on:

the election of two Class II directors to hold office until the 2017 annual meeting of stockholders or until their successors are duly
elected and qualified;

a proposal to ratify the appointment of Grant Thornton LLP as our independent registered public accounting firm for the fiscal year
ending December 31, 2014; and

any other business that may properly come before the meeting.
How does the board of directors recommend I vote on these proposals?

The board of directors recommends a vote:

FOR the nominees for election as Class II directors; and

FOR the ratification of the appointment of Grant Thornton LLP as our independent registered public accounting firm for the fiscal
year ending December 31, 2014.
Who is entitled to vote?

Holders of our common stock as of the close of business on April 10, 2014, the record date, may vote at the Annual Meeting. As of the record
date, we had 32,637,669 shares of common stock outstanding. In deciding all matters at the Annual Meeting, each stockholder will be entitled to
one vote for each share of common stock held on the record date. We do not have cumulative voting rights for the election of directors.
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Registered Stockholders. If your shares are registered directly in your name with our transfer agent, you are considered the stockholder of record
with respect to those shares, and the Notice was provided to you directly by us. As the stockholder of record, you have the right to grant your
voting proxy directly to the individuals listed on the proxy card or to vote in person at the Annual Meeting.
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Street Name Stockholders. If your shares are held in a stock brokerage account or by a bank or other nominee, you are considered the beneficial
owner of shares held in street name, and the Notice was forwarded to you by your broker or nominee, who is considered the stockholder of

record with respect to those shares. As the beneficial owner, you have the right to direct your broker or nominee how to vote your shares.
Beneficial owners are also invited to attend the Annual Meeting. However, a beneficial owner is not the stockholder of record, you may not vote
your shares in person at the Annual Meeting unless you follow your broker s procedures for obtaining a legal proxy. If you request a printed copy
of the proxy materials by mail, your broker or nominee will provide a voting instruction card for you to use.

How do I vote?

There are four ways to vote:

by Internet at http://www.proxyvote.com, 24 hours a day, seven days a week, until 11:59 p.m. on June 3, 2014 (have your proxy card
in hand when you visit the website);

by toll-free telephone at 1-800-690-6903 (have your proxy card in hand when you call);

by completing and mailing your proxy card (if you received printed proxy materials); or

by written ballot at the Annual Meeting.

Can I change my vote?

Yes. You can change your vote or revoke your proxy any time before the Annual Meeting by:

entering a new vote by Internet or by telephone;

returning a later-dated proxy card;

notifying the Corporate Secretary of Qualys, Inc., in writing, at the address listed on the front page; or

completing a written ballot at the Annual Meeting.
What is the effect of giving a proxy?

Proxies are solicited by and on behalf of our board of directors. The persons named in the proxy have been designated as proxies by our board of
directors. When proxies are properly dated, executed and returned, the shares represented by such proxies will be voted at the Annual Meeting in
accordance with the instruction of the stockholder. If no specific instructions are given, however, the shares will be voted in accordance with the
recommendations of our board of directors as described above. If any matters not described in the Proxy Statement are properly presented at the
Annual Meeting, the proxy holders will use their own judgment to determine how to vote your shares. If the Annual Meeting is adjourned, the
proxy holders can vote your shares on the new meeting date as well, unless you have properly revoked your proxy instructions, as described
above.

Why did I receive a notice regarding the availability of proxy materials on the Internet instead of a full set of proxy materials?

In accordance with the rules of the Securities and Exchange Commission ( SEC ), we have elected to furnish our proxy materials, including this
proxy statement and our annual report to our stockholders, primarily via the Internet. On or about April 21, 2014, we expect to mail to our
stockholders a Notice of Internet Availability of Proxy Materials (the Notice ) that contains instructions on how to access our proxy materials on
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the Internet, how to vote at the meeting, and how to request printed copies of the proxy materials and annual report. Stockholders may request to
receive all future
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proxy materials in printed form by mail or electronically by e-mail by following the instructions contained in the Notice. We encourage
stockholders to take advantage of the availability of the proxy materials on the Internet to help reduce the environmental impact of our annual
meetings.

What is a quorum?

A quorum is the minimum number of shares required to be present at the annual meeting for the meeting to be properly held under our bylaws
and Delaware law. The presence, in person or by proxy, of a majority of all issued and outstanding shares of common stock entitled to vote at
the meeting will constitute a quorum at the meeting. A proxy submitted by a stockholder may indicate that all or a portion of the shares
represented by the proxy are not being voted ( stockholder withholding ) with respect to a particular matter. Similarly, a broker may not be
permitted to vote stock ( broker non-vote ) held in street name on a particular matter in the absence of instructions from the beneficial owner of
the stock. See  How may my brokerage firm or other intermediary vote my shares if I fail to provide timely directions? The shares subject to a
proxy that are not being voted on a particular matter because of either stockholder withholding or broker non-vote will count for purposes of
determining the presence of a quorum. Abstentions are also counted in the determination of a quorum.

How many votes are needed for approval of each matter?

Proposal No. 1: The election of directors requires a plurality vote of the shares of common stock voted at the meeting. Plurality

means that the individuals who receive the largest number of votes cast for are elected as directors. As a result, any shares not voted
for a particular nominee (whether as a result of stockholder abstaining or a broker non-vote) will not be counted in such nominee s

favor and will have no effect on the outcome of the election. You may vote for, against or abstain on each of the nominations for

election as a director.

Proposal No. 2: The ratification of the appointment of Grant Thornton LLP must receive the affirmative vote of a majority of the
shares present in person or by proxy at the meeting and entitled to vote thereon to be approved. Abstentions are considered votes cast
and thus, will have the same effect as a vote against the proposal. Broker non-votes will have no effect on the outcome of this
proposal.

How are proxies solicited for the Annual Meeting?

The board of directors is soliciting proxies for use at the Annual Meeting. All expenses associated with this solicitation will be borne by us. We
will reimburse brokers or other nominees for reasonable expenses that they incur in sending these proxy materials to you if a broker or other
nominee holds your shares.

How may my brokerage firm or other intermediary vote my shares if I fail to provide timely directions?

Brokerage firms and other intermediaries holding shares of common stock in street name for customers are generally required to vote such

shares in the manner directed by their customers. In the absence of timely directions, your broker will have discretion to vote your shares on our
sole routine matter the proposal to ratify the appointment of Grant Thornton LLP. Your broker will not have discretion to vote on the election of
directors absent direction from you.

Is my vote confidential?

Proxy instructions, ballots, and voting tabulations that identify individual stockholders are handled in a manner that protects your voting privacy.
Your vote will not be disclosed either within Qualys, Inc. or to third parties, except as necessary to meet applicable legal requirements, to allow
for the tabulation of votes and certification of the vote, or to facilitate a successful proxy solicitation.
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Where can I find the voting results of the Annual Meeting?

We will announce preliminary voting results at the Annual Meeting. We will also disclose voting results on a Current Report on Form 8-K that
we will file with the SEC within four business days after the Annual Meeting. If final voting results are not available to us in time to file a
Current Report on Form 8-K, we will file a Current Report on Form 8-K to publish preliminary results and will provide the final results in an
amendment to the Form 8-K as soon as they become available.

I share an address with another stockholder, and we received only one paper copy of the proxy materials. How may I obtain an
additional copy of the proxy materials?

We have adopted a procedure called householding, which the SEC has approved. Under this procedure, we deliver a single copy of the Notice
and, if applicable, the proxy materials to multiple stockholders who share the same address unless we received contrary instructions from one or
more of the stockholders. This procedure reduces our printing costs, mailing costs, and fees. Stockholders who participate in householding will
continue to be able to access and receive separate proxy cards. Upon written or oral request, we will deliver promptly a separate copy of the
Notice and, if applicable, the proxy materials to any stockholder at a shared address to which we delivered a single copy of any of these
documents. To receive a separate copy, or, if you are receiving multiple copies, to request that Qualys only send a single copy, of the Notice and,
if applicable, the proxy materials, stockholders may contact us as follows:

Qualys, Inc. Attention: Investor Relations 1600 Bridge Parkway Redwood City, California 94065
(650) 801-6100

Stockholders who hold shares in street name may contact their brokerage firm, bank, broker-dealer or other similar organization to request
information about householding.

What is the deadline to propose actions for consideration at next year s annual meeting of stockholders or to nominate individuals to
serve as directors?

Stockholder Proposals

Stockholders may present proper proposals for inclusion in our proxy statement and for consideration at the next annual meeting of stockholders
by submitting their proposals in writing to our Corporate Secretary in a timely manner. For a stockholder proposal to be considered for inclusion
in our proxy statement for our 2015 annual meeting of stockholders, our Corporate Secretary must receive the written proposal at our principal

executive offices not later than December 22, 2014. In addition, stockholder proposals must comply with the requirements of Rule 14a-8
regarding the inclusion of stockholder proposals in company-sponsored proxy materials. Proposals should be addressed to:

Qualys, Inc. Attention: Corporate Secretary 1600 Bridge Parkway Redwood City, California 94065
(650) 801-6100

Our bylaws also establish an advance notice procedure for stockholders who wish to present a proposal before an annual meeting of stockholders
but do not intend for the proposal to be included in our proxy statement. Our bylaws provide that the only business that may be conducted at an
annual

4-
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meeting is business that is (i) specified in our proxy materials with respect to such meeting, (ii) otherwise properly brought before the meeting
by or at the direction of our board of directors, or (iii) properly brought before the meeting by a stockholder of record entitled to vote at the
annual meeting who has delivered timely written notice to our Corporate Secretary, which notice must contain the information specified in our
bylaws. To be timely for our 2014 annual meeting of stockholders, our Corporate Secretary must receive the written notice at our principal
executive offices:

not earlier than February 5, 2015; and

not later than the close of business on March 7, 2015.
In the event that we hold our 2015 annual meeting of stockholders more than 30 days before or more than 60 days after the one-year anniversary
date of the 2014 annual meeting, then notice of a stockholder proposal that is not intended to be included in our proxy statement must be
received no earlier than the close of business on the 120th day before such annual meeting and no later than the close of business on the later of
the following two dates:

the 90th day prior to such annual meeting; or

the 10th day following the day on which public announcement of the date of such meeting is first made.
If a stockholder who has notified us of his or her intention to present a proposal at an annual meeting does not appear to present his or her
proposal at such meeting, we are not required to present the proposal for a vote at such meeting.

Nomination of Director Candidates

You may propose director candidates for consideration by our nominating and corporate governance committee. Any such recommendations

should include the nominee s name and qualifications for membership on our board of directors and should be directed to the Corporate Secretary

of Qualys, Inc. at the address set forth above. For additional information regarding stockholder recommendations for director candidates, see
Board of Directors and Corporate Governance Stockholder Recommendations for Nominations to the Board of Directors.

In addition, our bylaws permit stockholders to nominate directors for election at an annual meeting of stockholders. To nominate a director, the
stockholder must provide the information required by our bylaws. In addition, the stockholder must give timely notice to our Corporate
Secretary in accordance with our bylaws, which, in general, require that the notice be received by our Corporate Secretary within the time period
described above under Stockholder Proposals for stockholder proposals that are not intended to be included in our proxy statement.

Availability of Bylaws

A copy of our bylaws may be obtained by accessing Qualys filings on the SEC s website at www.sec.gov. You may also contact our Corporate
Secretary at our principal executive offices for a copy of the relevant bylaw provisions regarding the requirements for making stockholder
proposals and nominating director candidates.

-5-
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PROPOSAL NO. 1
ELECTION OF DIRECTORS

Our business affairs are managed under the direction of our board of directors, which is currently composed of seven members. Six of our
directors are independent under the NASDAQ Stock Market listing standards. Our board of directors is divided into three staggered classes of
directors. At each annual meeting of stockholders, a class of directors will be elected for a three-year term to succeed the same class whose term
is then expiring.

Each director s term continues until the election and qualification of his successor, or his earlier death, resignation, or removal. Any increase or
decrease in the number of directors will be distributed among the three classes so that, as nearly as possible, each class will consist of one-third
of the directors. This classification of our board of directors may have the effect of delaying or preventing changes in control of our company.

The following table sets forth the names and certain other information for each of the nominees for election as a director and for each of the
continuing members of the board of directors.

Expiration
of Term
Current For
Director Term ‘Which
Class Age Position Since Expires Nominated
Nominees
Donald R. Dixon (2) 11 66 Director 2000 2014 2017
General Peter Pace (1) (3) I 68 Director 2009 2014 2017
Continuing Directors
Philippe F. Courtot 11T 69  Chairman and Chief Executive Officer 2000 2015
Jeffrey P. Hank (1) 111 54 Director 2010 2015
Howard A. Schmidt (3) 111 64 Director 2012 2015
Sandra E. Bergeron (1) (2) 1 55 Director 2006 2016
Kristi M. Rogers (3) I 44 Director 2013 2016

(1) Member of the audit committee

(2) Member of the compensation committee

(3) Member of the nominating and corporate governance committee
Nominees for Director

Donald R. Dixon has served as a director of our company since 2000. Since 1993, Mr. Dixon has been a co-founder and managing director of
Trident Capital. Since 2010, Mr. Dixon has served on the board of directors of XRS Corporation. Mr. Dixon also currently serves on the boards
of directors of several private companies. Mr. Dixon holds a Bachelor of Science degree from Princeton University and a Master of Business
Administration degree from the Stanford Graduate School of Business.

We believe that Mr. Dixon possesses specific attributes that qualify him to serve as a member of our board of directors, including his experience
as a director of technology companies, his background in the venture capital industry and his perspective as a representative of one of our
significant stockholders.

General Peter Pace has served as a director of our company since May 2009. Since October 2007, Gen. Pace has been a principal at Pace
Enterprises LLC. From June 1967 until October 2007, Gen. Pace served in the United States Marine Corps, including as Chairman of the Joint
Chiefs of

-6-
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Staff. Since February 2010, Gen. Pace has served on the board of directors of Pike Electric Corporation. Since January 2011, Gen. Pace has
served on the board of directors of AAR Corp. From November 2012 to February 2014, Gen. Pace served on the board of directors of LaserLock
Technologies, Inc. Since December 2012, Gen. has served on the board of directors of Textura Corporation. Gen. Pace also currently serves on
the boards of directors of several private companies and previously served on the President s Intelligence Advisory Board and Secretary of
Defense s Defense Policy Board. Gen. Pace holds a Bachelor of Science degree from the U.S. Naval Academy and a Master of Science degree in
Business Administration from The George Washington University.

We believe that Gen. Pace possesses specific attributes that qualify him to serve as a member of our board of directors, including his experience
as a director of technology and defense companies and his background in public service.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR EACH

OF THE NOMINEES NAMED ABOVE.

-

12
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BOARD OF DIRECTORS AND CORPORATE GOVERNANCE
Continuing Directors

Sandra E. Bergeron has served as a director of our company since June 2006. From 2004 until 2012, Ms. Bergeron was a venture partner at
Trident Capital, Inc., a venture capital firm. Ms. Bergeron currently serves on the board of directors of Sophos plc and F5 Networks. Ms
Bergeron previously served on the board of directors of ArcSight, Inc. until it was acquired by Hewlett-Packard Company in September 2010.
Ms. Bergeron holds a Bachelor of Business Administration degree from Georgia State University and a Master of Business Administration
degree from Xavier University.

We believe that Ms. Bergeron possesses specific attributes that qualify her to serve as a member of our board of directors, including her
experience as a director of technology companies and her background in the venture capital industry.

Philippe F. Courtot has served as our Chairman and Chief Executive Officer since March 2001, and has been a director since January 2000. He
also served as our President from March 2011 to November 2013. From April 1999 to February 2000, Mr. Courtot served as Chairman and
Chief Executive Officer of Signio Inc., a secure payments solution provider, until its acquisition by VeriSign, Inc. Mr. Courtot holds a Master of
Science degree from the University of Paris.

We believe that Mr. Courtot possesses specific attributes that qualify him to serve as a member of our board of directors, including his
experience as our President and Chief Executive Officer and his background in the technology industry, as well as his perspective as one of our
significant stockholders.

Jeffrey P. Hank has served as a director of our company since January 2010. From June 2005 to July 2012, Mr. Hank was the Vice President and
Corporate Controller of Intuit, Inc. and from July 2012 to September 2013, he served as the Vice President of Finance and Chief Accounting
Officer of Intuit. From June 2002 until September 2003, Mr. Hank was an audit partner at KPMG LLP. From September 1994 until June 2002,
Mr. Hank was an audit partner at Arthur Andersen LLP. Mr. Hank holds a Bachelor of Science degree in Business Administration from the
University of California at Berkeley.

We believe that Mr. Hank possesses specific attributes that qualify him to serve as a member of our board of directors, including his experience
as an executive at a technology company and his background in the accounting industry.

Kristi M. Rogers has served as a director of our company since August 2013. Ms. Rogers has served as a Managing Director of Government
Affairs and Public Policy of Manatt, Phelps & Phillips LLP since February 2013. From July 2009 to November 2011, Ms. Rogers served as
Chief Executive Officer and President of Aegis LLC. From January 2008 to June 2009, Ms. Rogers served as President of Aegis LLC. From
July 2006 to January 2008, Ms. Rogers served as Executive Vice President of Aegis LLC, a provider of security and support services to the U.S.
government. Ms. Rogers has also served on the board of directors of several private companies. Ms. Rogers holds a Bachelor of Science degree
in Political Science from Michigan State University.

We believe that Ms. Rogers possesses specific attributes that qualify her to serve as a member of our board of directors, including her experience
as an executive at technology companies and her background in public service.

Howard A. Schmidt has served as a director of our company since June 2012. From September 2008 until January 2010, Mr. Schmidt served as
the President and Chief Executive Officer of the Information Security Forum, a non-profit corporation focused on cyber security and risk
management.
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From May 2003 to June 2005, Mr. Schmidt served as the Vice President and Chief Information Officer and Chief Security Strategist at eBay Inc.
From April 2004 to June 2005, Mr. Schmidt served as the Chief Security Strategist at the National Cyber Security Division of the Department of
Homeland Security. Mr. Schmidt holds a Bachelor of Science degree and a Master of Science degree from the University of Phoenix.

We believe that Mr. Schmidt possesses specific attributes that qualify him to serve as a member of our board of directors, including his
experience as an executive at technology companies and his background in public service.

Director Independence

Our board of directors has reviewed the independence of each director. Based on information provided by each director concerning his or her
background, employment and affiliations, our board of directors has determined that each of Ms. Bergeron, Mr. Dixon, Mr. Hank, Gen. Pace,
Ms. Rogers and Mr. Schmidt do not have a relationship that would interfere with the exercise of independent judgment in carrying out the
responsibilities of a director and that each of these directors is independent as that term is defined under the applicable rules and regulations of
the SEC and the listing requirements and rules of the NASDAQ Stock Market. In making these determinations, our board of directors considered
the current and prior relationships that each non-employee director has with our company and all other facts and circumstances our board of
directors deemed relevant in determining their independence, including the beneficial ownership of our capital stock by each non-employee
director.

Leadership Structure

Mr. Courtot currently serves as both Chairman of our board of directors and Chief Executive Officer. Our board of directors believes that the
current board leadership structure, coupled with a strong emphasis on board independence, provides effective independent oversight of
management while allowing the board of directors and management to benefit from Mr. Courtot s leadership and years of experience as an
executive in the technology industry. Serving on our board of directors since 2000 and as Chief Executive Officer since 2001, Mr. Courtot is

best positioned to identify strategic priorities, lead critical discussion and execute our strategy and business plans. Mr. Courtot possesses detailed
in-depth knowledge of the issues, opportunities, and challenges facing us. Independent directors and management sometimes have different
perspectives and roles in strategy development. Our independent directors bring experience, oversight and expertise from outside of our

company, while the Chief Executive Officer brings company specific experience and expertise. The board of directors believes that Mr. Courtot s
combined role enables strong leadership, creates clear accountability, and enhances our ability to communicate our message and strategy clearly
and consistently to stockholders.

Lead Independent Director

Our board of directors has appointed Mr. Dixon to serve as our lead independent director. As lead independent director, Mr. Dixon presides over
periodic meetings of our independent directors, serves as a liaison between our Chairman and the independent directors and performs such
additional duties as our board of directors may otherwise determine and delegate.

Board Meetings and Committees

During the year ended December 31, 2013, the board of directors held four meetings (including regularly scheduled and special meetings), and
no director attended fewer than 75% of the total number of meetings of the board of directors and the committees of which he or she was a
member.

9.
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Although we do not have a formal policy regarding attendance by members of our board of directors at annual meetings of stockholders, we
encourage, but do not require, directors to attend.

Our board of directors has an audit committee, a compensation committee, and a nominating and corporate governance committee, each of
which will have the composition and responsibilities described below. Members serve on these committees until their resignation or until
otherwise determined by our board of directors.

Audit Committee

Our audit committee consists of Ms. Bergeron, Mr. Hank and Gen. Pace, with Mr. Hank serving as Chairman. The composition of our audit
committee meets the requirements for independence under current NASDAQ Stock Market listing standards and SEC rules and regulations.
Each member of our audit committee meets the financial literacy requirements of the NASDAQ Stock Market listing standards. In addition, our
board of directors has determined that Mr. Hank is an audit committee financial expert within the meaning of the rules and regulations of the
SEC. The audit committee had eight meetings in 2013. Our audit committee will, among other things:

select a qualified firm to serve as the independent registered public accounting firm to audit our financial statements;

help to ensure the independence and performance of the independent registered public accounting firm;

discuss the scope and results of the audit with the independent registered public accounting firm, and review, with management and
the independent accountants, our interim and year-end operating results;

develop procedures for employees to submit concerns anonymously about questionable accounting or audit matters;

review our policies on risk assessment and risk management;

review related party transactions;

obtain and review a report by the independent registered public accounting firm at least annually, that describes our internal
quality-control procedures, any material issues with such procedures, and any steps taken to deal with such issues; and

approve (or, as permitted, pre-approve) all audit and all permissible non-audit services, other than de minimis non-audit services, to
be performed by the independent registered public accounting firm.
The audit committee operates under a written charter that was adopted by our board of directors and satisfies the applicable rules of the SEC and
the listing standards NASDAQ Stock Market. A copy of the Audit Committee Charter is available on our website at http://investor.qualys.com.

Compensation Committee

Our compensation committee consists of Ms. Bergeron and Mr. Dixon, with Mr. Dixon serving as Chairman. The composition of our
compensation committee meets the requirements for independence under current NASDAQ Stock Market listing standards and SEC rules and
regulations. Each member of the compensation committee is also a non-employee director, as defined pursuant to Rule 16b-3 promulgated under
the Exchange Act, and an outside director, as defined pursuant to Section 162(m)

-10-
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of the Internal Revenue Code of 1986, as amended, or the Code. The purpose of our compensation committee is to discharge the responsibilities
of our board of directors relating to compensation of our executive officers. Our compensation committee will, among other things:

review, approve and determine, or make recommendations to our board of directors regarding, the compensation of our executive
officers;

administer our stock and equity incentive plans;

review and approve and make recommendations to our board of directors regarding incentive compensation and equity plans; and

establish and review general policies relating to compensation and benefits of our employees.
The compensation committee operates under a written charter that was adopted by our board of directors and satisfies the applicable rules of the
SEC and the listing standards of the NASDAQ Stock Market. A copy of the Compensation Committee Charter is available on our website at
http://investor.qualys.com.

Nominating and Corporate Governance Committee

Our nominating and governance committee consists of Gen. Pace, Ms. Rogers and Mr. Schmidt, with Mr. Schmidt serving as Chairman. The
composition of our nominating and governance committee meets the requirements for independence under current NASDAQ Stock Market
listing standards and SEC rules and regulations. Our nominating and governance committee will, among other things:

identify, evaluate and select, or make recommendations to our board of directors regarding, nominees for election to our board of
directors and its committees;

evaluate the performance of our board of directors and of individual directors;

consider and make recommendations to our board of directors regarding the composition of our board of directors and its
committees;

review developments in corporate governance practices;

evaluate the adequacy of our corporate governance practices and reporting; and

develop and make recommendations to our board of directors regarding corporate governance guidelines and matters.
The nominating and corporate governance committee operates under a written charter that was adopted by our board of directors and satisfies
the applicable rules of the SEC and the listing standards NASDAQ Stock Market. A copy of the Nominating and Corporate Governance
Committee Charter is available on our website at http://investor.qualys.com.

Considerations in Evaluating Director Nominees

The nominating and corporate governance committee uses a variety of methods for identifying and evaluating director nominees. In its
evaluation of directors candidates, the nominating and corporate governance committee will consider the current size and composition of the
board of directors and the needs of the board of directors and the respective committees of the board of directors. Some of the qualifications that
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the nominating and corporate governance committee considers include, without limitation, issues of character, integrity, judgment, diversity of
experience, independence, area of expertise, corporate experience, length of service, potential conflicts of interest and other commitments.
Nominees must also have the ability to offer advice and guidance to our Chief Executive Officer based on past experience in positions with a
high degree of responsibility and be leaders in the companies or institutions with which they are affiliated. Director candidates must have
sufficient time available in the judgment of the nominating and corporate governance committee to perform all board
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of director and committee responsibilities. Members of the board of directors are expected to prepare for, attend, and participate in all board of
director and applicable committee meetings. Other than the foregoing, there are no stated minimum criteria for director nominees, although the
nominating and corporate governance committee may also consider such other factors as it may deem, from time to time, are in our and our
stockholders best interests. The nominating and corporate governance committee will also seek appropriate input from the Chief Executive
Officer from time to time in assessing the needs of the board of directors for relevant background, experience, diversity and skills of its
members.

Although the board of directors does not maintain a specific policy with respect to board diversity, the board of directors believes that the board
should be a diverse body, and the nominating and corporate governance committee considers a broad range of backgrounds and experiences. In
making determinations regarding nominations of directors, the nominating and corporate governance committee may take into account the
benefits of diverse viewpoints. The nominating and corporate governance committee also considers these and other factors as it oversees the
annual board of director and committee evaluations.

Stockholder Recommendations for Nominations to the Board of Directors

The nominating and corporate governance committee will consider candidates for director recommended by stockholders so long as such
recommendations comply with the certificate of incorporation and bylaws of our company and applicable laws, rules and regulations, including
those promulgated by the SEC. The committee will evaluate such recommendations in accordance with its charter, our bylaws and the regular
nominee criteria described above. This process is designed to ensure that the board of directors includes members with diverse backgrounds,
skills and experience, including appropriate financial and other expertise relevant to our business. Eligible stockholders wishing to recommend a
candidate for nomination should contact our General Counsel in writing. Such recommendations must include information about the candidate, a
statement of support by the recommending stockholder, evidence of the recommending stockholders ownership of our stock and a signed letter
from the candidate confirming willingness to serve on our board of directors. The committee has discretion to decide which individuals to
recommend for nomination as directors.

A stockholder of record can nominate a candidate directly for election to the board of directors by complying with the procedures in

Section 2.4(ii) of our bylaws. Any eligible stockholder who wishes to submit a nomination should review the requirements in the bylaws on
nominations by stockholders. Any nomination should be sent in writing to the Qualys, Inc., Attention: Corporate Secretary, 1600 Bridge
Parkway, Redwood City, California 94065. Notice must be received by us no earlier than February 5, 2015, and no later than March 7, 2015.
The notice must state the information required by Section 2.4(ii)(b) of our bylaws and otherwise must comply with applicable federal and state
law.

Stockholder Communications with the Board of Directors

Stockholders wishing to communicate with the board of directors or with an individual member of the board of directors may do so by writing to
the board of directors or to the particular member of the board of directors, and mailing the correspondence to: Qualys, Inc., Attention: General
Counsel, 1600 Bridge Parkway, Redwood City, California 94065. All such stockholder communications will be forwarded to the appropriate
member or members of the board of directors, or if none is specified, to the Chairman of the board of directors.

Corporate Governance Guidelines and Codes of Business Conduct and Ethics

Our board of directors has adopted Corporate Governance Guidelines. These guidelines address, among other items, the responsibilities of our
directors, the structure and composition of our board of directors and corporate governance policies and standards applicable to us in general. In
addition, our
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board of directors has adopted a Code of Business Conduct and Ethics that applies to all of our employees, officers and directors, including our
Chief Executive Officer, Chief Financial Officer, and other executive and senior financial officers. The full text of our Corporate Governance
Guidelines and Code of Business Conduct and Ethics is posted on the Corporate Governance portion of our website at
http://investor.qualys.com. We will post amendments to our Code of Business Conduct and Ethics or waivers of our Code of Business Conduct
and Ethics for directors and executive officers on the same website.

Risk Management

Risk is inherent with every business, and we face a number of risks, including strategic, financial, business and operational, legal and
compliance, and reputational. We have designed and implemented processes to manage risk in our operations. Management is responsible for
the day-to-day management of risks the company faces, while our board of directors, as a whole and assisted by its committees, has
responsibility for the oversight of risk management. In its risk oversight role, our board of directors has the responsibility to satisfy itself that the
risk management processes designed and implemented by management are appropriate and functioning as designed.

Our board of directors believes that open communication between management and the board of directors is essential for effective risk
management and oversight. Our board of directors meets with our Chief Executive Officer and other members of the senior management team at
quarterly board meetings, where, among other topics, they discuss strategy and risks facing the company.

While our board of directors is ultimately responsible for risk oversight, our board committees assist the board of directors in fulfilling its
oversight responsibilities in certain areas of risk. The audit committee assists our board of directors in fulfilling its oversight responsibilities with
respect to risk management in the areas of internal control over financial reporting and disclosure controls and procedures, legal and regulatory
compliance, and discusses with management and the independent auditor guidelines and policies with respect to risk assessment and risk
management. The audit committee also reviews management s assessment of the key risks facing us, including the key controls it relies on to
mitigate those risks. The audit committee also monitors certain key risks at each of its regularly scheduled meetings, such as risk associated with
internal control over financial reporting and liquidity risk. The nominating and corporate governance committee assists our board of directors in
fulfilling its oversight responsibilities with respect to the management of risk associated with board organization, membership and structure, and
corporate governance. The compensation committee assesses risks created by the incentives inherent in our compensation policies. Finally, the
full board of directors reviews strategic and operational risk in the context of reports from the management team, receives reports on all
significant committee activities at each regular meeting, and evaluates the risks inherent in significant transactions.

Non-Employee Director Compensation

The following table provides information regarding compensation paid by us to certain of our non-employee directors during 2013. Directors
who are also our employees receive no additional compensation for their service as a director. During 2013, one director, Mr. Courtot, our
Chairman and Chief Executive Officer, was an employee. Mr. Courtot s compensation is discussed under the heading Executive Compensation.
We reimburse our directors for expenses associated with attending meetings of our board of directors and meetings of committees of our board.
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Name

Sandra E. Bergeron
Donald R. Dixon
Jeffrey P. Hank
General Peter Pace
Kristi M. Rogers
Howard A. Schmidt

Cash retainers were paid pursuant to the terms of our Outside Director Compensation Program, described below that was approved in

November 2012.

2013 Director Compensation Table

Fees Earned
or Paid in
Cash
$@®
$ 42,500
55,000
45,000
36,118
13,720
36,000

Option Awards
O PC)]

$ 80,320(4)
80,320(5)
80,320(6)
80,320(7)
169,344(8)
80,320(9)

Total
(6]

$ 122,820
135,320
125,320
116,438
183,064
116,320

The dollar amounts in this column represent the compensation cost for the year ended December 31, 2013 of stock option awards granted
in 2013. These amounts have been calculated in accordance with Financial Accounting Standards Board, or FASB, Accounting Standards

Codification, or ASC, Topic 718, using the Black-Scholes option-pricing model. Pursuant to SEC rules, the amounts shown exclude the

impact of estimated forfeitures related to service-based vesting conditions. For a discussion of valuation assumptions, see the stock-based

compensation note to our audited financial statements included in our Annual Report on Form 10-K for the year ended December 31, 2013
filed with the SEC on February 28, 2014.
As of December 31, 2013, the aggregate number of shares underlying the stock awards and options awards granted in 2013 for each of our

non-employee directors was:

Name

Sandra E. Bergeron

Aggregate

Stock
Awards

Aggregate
Option
Awards

12,000
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