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2005 ANNUAL MEETING OF STOCKHOLDERS
OF
QUALITY SYSTEMS, INC.

PROXY STATEMENT
OF
AHMED HUSSEIN

To Quality Systems, Inc. Stockholders:

This proxy statement (“Proxy Statemerdf)d the accompanying blue proxy card are beingdbena to stockholders of Quality Systel
Inc. (“QSI” or the “Company”) by Dr. Ahmed Hussemgcurrent Director and stockholder of QSI (“Dr.4dain” or “Ahmed Hussein”), and
the other Participants (as defined below) in cotioravith the solicitation of proxies by Dr. Hussdo be used at the 2005 Annual Meeting
(the “Annual Meeting”) of stockholders of QSI artdaay adjournments, postponements or continuatiogreof. The Annual Meeting is
scheduled to be held on September 21, 2005 atplm@0Pacific Time at the Hyatt Regency Hotel, 1798Mboree Road, Irvine, California.
This Proxy Statement and the BLUE PROXY CARD arst fbeing furnished to stockholders on or abouté&aper 6, 2005.

At the Annual Meeting, the Participants will seeletect to the Board of Directors of QSI (the “Bifara slate of three nominees,
comprised of Dr. Hussein, Dr. Ibrahim Fawzy and Mn Gordon. Each of the nominees (each a “Nomiaee!; collectively, the
“Nominees”) has consented, if elected, to serva Bgector of QS| and to being named as a Nomingkis Proxy Statement and in other
soliciting materials.

THE NOMINEES ARE COMMITTED TO ACTING IN THE BEST INEREST OF ALL STOCKHOLDERS. WE BELIEVE THAT
YOUR VOICE IN THE FUTURE OF QSI CAN BEST BE EXPREBSB THROUGH THE ELECTION OF THE NOMINEES.
ACCORDINGLY, YOU ARE URGED TO VOTE YOURLUE PROXY CARD FOR AHMED HUSSEIN, IBRAHIM FAWZY AND IAN
GORDON.

IF YOUR SHARES ARE HELD IN THE NAME OF A BROKERAGEIRM, BANK, BANK NOMINEE OR OTHER INSTITUTION
ON THE RECORD DATE, ONLY IT MAY VOTE SUCH SHARES AD ONLY UPON RECEIPT OF YOUR SPECIFIC INSTRUCTION
ACCORDINGLY, PLEASE CONTACT THE PERSON RESPONSIBEER YOUR ACCOUNT AND INSTRUCT THAT PERSON TO
EXECUTE THEBLUE PROXY CARD ON YOUR BEHALF AS SOON AS POSSIBLE.

IMPORTANT

Assuming a quorum of stockholders is present ceretlse represented at the Annual Meeting, theielecff the Nominees requires the
affirmative vote of a plurality of the votes cagt$tockholders present in person or representquidygy at the Annual Meeting. The eight
nominees for Director receiving the highest votdkhve elected to the Board. As a result, your vietextremely important in deciding the
future of QSI. You are urged to mark, sign, date @iurn the enclosed BLUE PROXY CARD and vB@R the election of Ahmed Hussein,
Ibrahim Fawzy and lan Gordon.

YOU ARE URGEDNOT TO SIGN ANY PROXY CARD SENT TO YOU BY QSI. IF YOUMVE ALREADY DONE SO, YOU
MAY REVOKE YOUR PROXY BEFORE IT IS VOTED (i) BY DEIVERING A LATER-DATED BLUE PROXY CARD , OR (ii) BY
VOTING IN PERSON AT THE ANNUAL MEETING, OR (iii) BYDELIVERING TO QSI (ATTENTION: PAUL HOLT, SECRETARYA
WRITTEN NOTICE STATING THAT YOUR PROXY IS REVOKEDSEE “VOTING PROCEDURES” AND “PROXY PROCEDURES”
BELOW.

If you have any questions or need assistance ingygbur proxy, please call our proxy solicitor, @geson Shareholder
Communication Inc., toll-free, 1-866-391-7006.



Only holders of record of QSI’s voting securitiesad the close of business on July 27, 2005 (thectiRd Date™)jare entitled to notice ¢
and to vote at, the Annual Meeting and any adjowmisy continuations or postponements thereof. Altogrto the definitive proxy statement
of QSI filed with the Securities and Exchange Cossiain (the “SEC”) on August 17, 2005 (“QSI’'s Pr&atement”), as of July 27, 2005,
there were 13,124,860 shares of common stock of(@8hares”) outstanding. Stockholders of recorthatclose of business on the Record
Date will be entitled to one vote at the Annual kireg for each Share held as of the Record Date.

As of the Record Date, the Participants and tHélrades collectively beneficially owned an aggetg of 2,355,800 Shares, representing
approximately 17.9% of the reported outstanding&haAhmed Hussein intends to vote such Sha@ER the election of the Nominees.

The California Corporations Code provides thategtainder certain circumstances, stockholders tfd@aia corporations such as QSI
have cumulative voting rights. Neither the Artictdncorporation nor the Bylaws of QSI have besreaded by the Company and the
stockholders to eliminate cumulative voting. Cuntiviavoting allows stockholders to multiply the nioen of votes they are entitled to cast by
the number of Directors for whom they are entitedote and cast the product for a single candidatiistribute the product among two or
more candidates. In accordance with the applicatdeisions of the California Corporations Code, Bydaws of QSI permit cumulative
voting by all stockholders if any stockholder pidas notice to QSI of such stockholder’s intentmeumulate his or her votes. Ahmed
Hussein intends to cumulate his votes when votimgife Nominees and has so notified QSI. He alsmis to cumulate the votes of all
proxies he holds in favor of the Nominees.

PLEASE VOTEFOR AHMED HUSSEIN, IBRAHIM FAWZY AND IAN GORDON BY
MARKING, SIGNING AND RETURNING YOUR COMPLETEMBLUE PROXY CARD TODAY.

* * *



INTRODUCTION

Ahmed Hussein has been a stockholder of QSI sifié2 and a member of the Board since 1999. He isritigd to the success of the
Company and is determined to help it reach itsgfatential. Recently, he has been pleased witlmiduéket performance of the Company’s
Shares. Nevertheless, he is concerned that the &uorigpstrong performance may not continue unles®ctive action with respect to its
Board is taken immediately.

Dr. Hussein has worked hard during his tenure erBibard to support the Company by ensuring thaBtierd performs its duties of
providing thoughtful, careful, objective, constivetand independent guidance, consistent with ta of maximizing the Company’s
performance and shareholder’s return on investniEmtlussein believes the Board was free from tidtue influence of any one of its
Directors during the period from September 1999 approximately August 2002 and made great stridegverning the Company.
However, Dr. Hussein believes that Sheldon Rabm Qompany’s founder, former CEO, principal stodédboand current Chairman,
reasserted his strong influence over the Board Asigust 2002 and continues to do so. Having pgdited on the Board since 1999 and
having observed the interaction amongst the Direa@er the past six years, Dr. Hussein is of ibethat this development, along with
actions that the Board has taken in the recentvplaish are described below, threaten to turn tbekcback and erase all of the progress the
Company made between September 1999 and August 2002

Dr. Hussein believes that, as a result of Mr. Razimfluence over the Board, the following has ated:

» actions have been taken by the majority of the 8daat are contrary to the best interests of Q8lienstockholders, such as the
approval of excessive compensation packages fddaed and senior management in the form of optinfiiscal year 2005 that
have resulted in approximately 7% dilution of then@pan''s Shares in a o-year period of time

e entry into at least one material transaction thas wever approved in advance by the Board, andhwhay harm QSI's competitive
position in the future

» the elimination of a truly balanced Board that oarrsee the activities of QSI, which has resulied significant breakdown in
corporate governance; a

» failure to adhere, from August 2002 to October 2@04he Company’s original corporate governanaigions as agreed in 1999.

Dr. Hussein believes that these are transgrestianshould not be permitted to continue. Moreokierdoes not believe that the current
leadership of the Company shares his belief irtrilee value of QSI, as demonstrated by recent insigkes of the Company’s Shares.

Dr. Hussein is soliciting proxies because he belabat truly independent Directors, specificatly Nominees, must be elected to
revitalize the independence of the Board and diMiiteRazin’s continuing influence on the Compan Ibtlieves that the addition of the
Nominees to the Board will bring fairness, balan@sparency and accountability to the Br's activities, thereby substantially increasing
QSI’s prospects for continued success and enhastiegholder value.

BACKGROUND

QSI became a public company in 1982. Mr. Razinnétar, principal stockholder and current Chairmanyed as CEO of the Company
from its inception in 1974 until 2000.

Mr. Razin served as Chairman of the Board until91.88d was a member of the Compensation Commiti@é&laminating Committee
1999. Prior to 1999, there were no standing coneemtof the Board except the Audit Committee. Coregion and nominating decisions
were handled by the full Board. Mr. Razin’s wifesnaglso a member of the Board until 1999. During p@riod, the Company did not
distribute any dividends. Unlike



a company focused on research and developmeniti@stiQSI is a service company in the softwardrmss with high gross margins and a
significant portion of revenue derived from mairgaoe and upgrades. According to the Compa@gnsolidated Balance Sheets for the fi
year ended March 31, 1999, included in the Com’s Form 10-K as filed with the SEC on March 31, 998hareholders’ equity was
$29,644,000 and additional pait€apital was $35,568,000, resulting in a defifi$5,904,000. In addition, such Consolidated BedaBheet
show an accumulated deficit, or negative retairerdings of $5,966,000, representing the accumulatsis of QSI since its inception. Thus,
in 1999, stockholders’ equity was below the paiddpital and the Company, despite its high mardiad,cumulatively lost money for 17
years.

Between 1996 and 1999, the share price dropped=appately 90%, which Dr. Hussein believes resufiecharily from stockholders’
class actions and derivative lawsuits against thie@any and its Directors. By 1999, the CompanyentEEO and Chairman, Sheldon Razin,
and his Board came under attack from stockholders.

In May 1999, prior to being elected to the Board, IBussein was visited in Egypt by then-CEO andi@an, Mr. Razin, who was
seeking Ahmed Hussein’s support in a dispute batée Razin and other stockholders. Ahmed Hussgieed to support Mr. Razin
provided that (i) the Board repeal the existingspaipill; (i) an independent Board was establisteedversee the Company; (iii) state-of-the-
art corporate governance provisions were adopteti{ia) Mr. Razin agreed to resign as CEO as s replacement was found. Dr.
Hussein also recommended that the dissident sttdthd.awndale Capital Management, LLC, be a ptrtsgny agreement between Mr.
Razin and Dr. Hussein. Mr. Razin agreed to Dr. iduss terms, and a Memorandum of Understandinth@MOU, was adopted on May 6,
1999 by QSI's Board, Ahmed Hussein and Lawndalet@aldanagement, LLC. As a result, the Company aéeldCorporate Governance
Provisions that became part of the Bylaws. The Mg@lled for the Corporate Governance Provisiongmbe modified or repealed without
the approval of a majority of the stockholdersadwo-thirds majority of the authorized number afddtors, including two-thirds of the
independent Directors.

These stockholder-adopted Corporate Governancadiyng included, among others, requirements thjedt (east three-quarters of the
members of the Board be “independent”; (ii) at idwf of the Directors present and eligible toevat a Board meeting be independent in
order for any actions taken at such meeting toabiel\(iii) the principal committees of the Boamudit, nominating, compensation and
transaction) be composed entirely of independergddirs; (iv) independent Directors hold a mee#ihtpast each time the Board meets in
regular session; and (v) an independent Directitigily Ahmed Hussein) be designated “Lead Diretwf the Board whenever the Chairn
of the Board is not an independent Director. Tas provision was particularly significant becaitseas specifically implemented to limit tl
level of influence over the Board exerted by MrzRaTo further limit Mr. Razin’s continuing influee over the Company, the MOU
required that (i) Mr. Razin resign as CEO as saoa aew candidate for that position was identifiad elected to that position by the Board
and the Board determined such candidate was reaalysume the position and (ii) Mr. Razin continsi€aairman for two years or, if the
Board requested, a longer period. Mr. Razin wasafioived to participate on any committees of thalo It was agreed that Dr. Hussein, in
addition to serving as Lead Director, would paptite as one of four members on each of the Compeng2ommittee, the Transaction
Committee, the Nominating Committee and the Auditinittee.

Between September 1999 and August 29, 2002, MiinRanfluence on the Board had receded as a reétifte implementation of the
terms of the MOU and the new Corporate Governameoeistons. However, in August 2002, Mr. Razin rea=d his strong influence on the
Board as explained below. Thereafter, in mid-20@4en the Nominating Committee was deadlocked, titb@independent Directors on the
Nominating Committee, acting as a de facto subcdtamivithout any prior authorizing resolution oétBoard or the fo-person Nominatin
Committee, and over the subsequent objection ofvtbheabsent members of the Nominating Committeepiiewed and recommended the
nomination of a new group of Directors. That slates approved by the Board at its meeting on Ju/y2004, despite the absence of one-half
of the independent Directors. Those nominees wewtesl at the 2004 Annual Meeting. Prior to the28@nual Meeting, Dr. Hussein had
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requested in writing from the de facto subcommitteenames and contact information of the nomineeerify their independence as a
Director of the Company; however, he received spoase to his request. Paragraph 3 of the Comp&uyjsorate Governance Provisions
then in effect states that the Nominating Commitggll be responsible for the evaluation and natiam of the Board members.” The
Committee had been purposefully structured by tdependent Directors, as a result of the 1999 MO germit a balanced membership of
four Directors.

Upon taking their seats on the Board, in late Sapte 2004, following little discussion, the new &itors joined Mr. Razin in
Board and between 1999 and September 2004 was agpeinted as counsel to the Board, despite thigHfatbetween August 2002 and
September 2004 such counsel was invited by Mr.rR@zid not the Lead Director as required undeCihiporate Governance Provisions),
over the objection of half of the independent Dioes, to attend Board meetings and take minutéseomeetings. The Board then requested
said counsel to take the minutes of Board meetifigereafter, the new Directors voted to amend t8& Corporate Governance Provisions
that had been adopted in 1999, over the objectibBs. Hussein, as discussed in more detail beldve Company’s outside counsel was
instructed to revise the Bylaws so as to complylie minimum regulatory requirements. Significgnthe definition of “independent
director” was ultimately revised by outside courieeduch a manner so as to (i) allow the currergrBdo deem former CEO Mr. Razin
independent and (ii) decrease the required nunfidiadependent Directors on the Board from at I#faste quarters of the Board to a major
of the Board, consistent with NASD Marketplace R4B50(c). Prior to this change in 2004, the Com{smBylaws had, since 1999,
purposefully defined “independent director” in ammar that excluded any individual previously empgldyy the Company. Dr. Hussein
believes that Mr. Razin was never considered indéget by any of the prior Boards.

UNDUE INFLUENCE OVER THE BOARD BY SHELDON RAZIN
Reduction in Standards of Board Independe

Since the Company’s 2004 Annual Meeting, Dr. Husbeilieves that the newly-elected members of ther@bave taken several
actions unanimously as a group over Dr. Husseibjeations, with little debate or discussion in tiresence of Dr. Hussein, including
amending the Corporate Governance Provisions adgprissuant to the MOU, and the Company’s long-standefinition of “independent
director,” each in a manner that Dr. Hussein cagrsidholsters Mr. Razin’s influence over the Board.

Without regard for the Company’s history, its Byawar the MOU, in October 2004 the current Bdarderedthe standards by which
the Company deems its Directors independent. Th&JMi@reed to by Mr. Razin in 1999, specificallyg@ueled any current or former
employee (including Mr. Razin, who was then the CEGm being considered an “independent” directdre MOU was designed to limit the
level of influence over the Board exerted by MrzRaso that the Board could function with balarfe@ness and transparency. The current
definition of “independent director,” which is stiéstially identical to that contained in NASD Matgkace Rule 4200(a)(15), permits former
employees of the Company to qualify for consideratis an independent director following a three-yesiting period. This change
eliminates the purposeful barrier to Mr. Razin'digbto be considered “independent.”

The definition of “independent” in the Company’semled Corporate Governance Provisions, consisiémtNASD Marketplace Rule
4200(a)(15), preclude a finding of “independendgini relevant part, a director’s family member egts payment from the Company in
excess of $60,000 during the current or any opte three fiscal years (and is not otherwise aen@tutive employee) or if a director’s
family member is an executive officer of the Comypadavid Razin is the son of Mr. Razin and the resident for Business Development
of the QSI division. The Company’s proxy statemgedéged August 17, 2005 and July 29, 2004, eactv shat David Razin received at least
$155,000 in each fiscal year. Dr. Hussein doe<ansider that an employee with the title and satdiavid Razin could reasonably be
classified a “non-executive.” Further, David Rawias previously considered by the Company to beeancutive officer” (as such term is
defined by



the federal securities laws) and filed requireddfieral ownership reports under Section 16 of teeusities Exchange Act of 1934, as
amended (the “Exchange Act”), from 1997 through9.9%hmed Hussein is not aware, either as a Leagckir or as C&hairman at the tinr
of the change of David Razin’s status, of any Baardommittee discussion or determination to chabged Razin’s title, duties or job
description. This change in David Razin’s statusrical, as it directly affects the “independehcé his father, Mr. Razin, as Chairman of
Company. Furthermore, it benefits Mr. Razin dingcdls (i) he would otherwise be considered “noepehdent” under the NASD
Marketplace Rules as a director with a family membleo is an executive officer and (ii) regular mieg$ of the independent directors would
have to occur outside the presence of Mr. Razin.

Neither NASD Marketplace Rule 4200(a)(15) nor tlem(pany’s Corporate Governance Provisions, as andend@ctober 2004,
provide a “bright line” test with respect to whetlaedirector may be deemed “independent.” In eade cthe Board is required to assess
whether the individual has a “relationship, whichthe opinion of the Board, would interfere wittretexercise of independent judgment in
carrying out the responsibilities of a directonSbmuch as (i) Mr. Razin founded the Company inrd1®7d served as its Chairman and CEO
until 2000; (ii) Mr. Razin continues to serve asatiman of the Board; (iii) David Razin is most liken executive employee, if not an
executive officer; and (iv) the 1999 MOU was spieaify designed to limit Mr. Razin’s continued inéince over the Company, Dr. Hussein
believes all of these facts require serious comatim in assessing whether Mr. Razin should benge‘independent.” At the Board meeting
on October 29, 2004, Mr. Razin was declared indéeenby a vote of 6 to 1 (Dr. Hussein dissentirfghe current Board, without any
independent legal advice or opinion on the issaé . Hussein is aware of. Dr. Hussein consideais $uch advice or opinion is prudent
given these facts and circumstances. Ahmed Husskised the Board that such a determination isi@réar the Company and should be
investigated independent of Mr. Razin.

Inability to Retain Independent Coun:

The Company’s current outside corporate counsgksesis counsel to Mr. Razin and the Board pridhéoMOU in 1999. After August
29, 2002, at the invitation of Mr. Razin, this ceah which we refer to as outside counsel, tookntireutes of Board meetings over the
continued objections of half of the independentbiors.

On October 25, 2002, the six independent Direatwesin executive session after the Board meetmggecordance with paragraph 6 of
the Corporate Governance Provisions (which requitatiexecutive sessions of independent Directersdid in conjunction with each regt
Board meeting and as otherwise designated by thd Dérector) to resolve their differences, whicld leisen as a result of the events of
August 29, 2002 discussed below under “Impropetrdesiring of Board Committees and Election of L&idector,” in order to fulfill their
fiduciary duty and to adhere to paragraph 6 ofGbeporate Governance Provisions. Paragraph 6 esjthe Lead Director to, among other
things, assist the Board in assuring complianch thi¢ Corporate Governance Provisions and polasesell as coordinate and moderate the
executive sessions of the independent Directors.ifitiependent Directors agreed unanimously tgppant independent counsel to advise
them and agreed to abide by his recommendationgiianelcuse outside counsel from interfering wiitle dispute among the independent
Directors. Dr. Hussein so advised outside coumselriting, witnessing all of the independent Distinvolved. Outside counsel did not
recuse himself. Dr. Hussein believes that managehwored outside counsel’s bills, disregardinguthanimous decision of the independent
Directors. The decision of the independent Dirextor this regard, was never implemented.

After October 25, 2002, there were no further nmeggtiof the independent Directors until April 200¥¢contravention of paragraph 6 of
the Corporate Governance Provisions in effect dutfiat period.

In April 2004, at Ahmed Hussein's written requeagt’én a dispute existed among the Directors ashto was the properly authorized
Lead Director), the Company’s six independent Doextraveled to New York for an executive sesskitrthat meeting, the independent
Directors considered only one topic and, accortiingr. Hussein, resolved unanimously to replacsidatcounsel. The six independent
Directors also appointed a special committee cosedrdf two independent Directors to recommend pip@iatment of independent counsel
as



authorized by the Corporate Governance Provisioh&h required the Lead Director to approve, afamsultation with the other independ
Directors, the appointment of outside consultamthé Board. Subsequently, one of the memberseoflecial committee resigned from the
Board effective September 2004, and the searcimd@pendent counsel was not completed.

On June 3, 2004, a majority of the independentddans met and voted unanimously to follow the resmndation of the Compensation
Committee to conduct an independent investigatfdhecontents of meeting minutes and certain corsg@tion issues. Paragraph 6 of the
Corporate Governance Provisions then in effect eaveped the Lead Director to approve, in consultatigth the other independent Directa
the retention of the consultants who report disetdithe Board. At the June 10, 2004 meeting oftifleBoard, the Board voted 6 to 1 (with
Mr. Razin dissenting) to accept the recommendaifdhe Compensation Committee and to appoint indegiet counsel. Later that month,
independent counsel was hired by the head of tlep@asation Committee on behalf of the independéecidrs. Nevertheless, the work of
independent counsel could not proceed, becausedimpany’s management did not pay the retainerostt in the contract.

Excessive Compensation of Executive Offi

Dr. Hussein believes that Mr. Razin has directuenced executive compensation decisions, inclygliith respect to his son, David
Razin.

On October 29, 2003, the Compensation Committeenmetended to the Board an award of 60,000 optiotiset@Company’s executive
officers, but did not recommend how these grantsilshbe allocated, if at all, between the Compatw® divisions, QS| and NextGen
Healthcare Information Systems, or NextGen. Ahmedddin stressed at the Board meeting on Octob&023, that (i) NASD Marketplace
Rules require that a majority of the independeme€rs on the Board shall determine executive @rsation, or such decisions shall be
made by a compensation committee consisting ofpeddent Directors; (ii) the independent Directdrgwdd properly have considered the
issue of how to split the options amongst the tivastbns, if any, before the matter was approvedheyBoard; and (iii) Mr. Razin should not
participate in such decisions with respect to s son’s compensation. Ahmed Hussein requestedthiaide counsel advise Mr. Razin of
this conflict of interest and that he should rechiseself from discussions affecting his son’s comgaion. However, this did not occur.

At the October 29, 2003 Board meeting, the full Boancluding Mr. Razin, acted to award an aggreg@st60,000 options to the
Company’s executive officers and determined howspld the options among the Company’s executiveduding David Razin. According to
Dr. Hussein, David Razin was awarded 5,000 optairike total 15,000 options awarded by the Boarthéoexecutive management of the
Company’s QSI division. The Board awarded the o000 options to the executive management of Glext The options were awarded at
an exercise price of $15.46 per share at a timen@f®!'s stock was trading at approximately $44 $fare (unadjusted for QSI's two-fone
stock split in 2005).

On June 10, 2004, the Board approved by a 4 ta8asgrant of 150,000 options to certain employddse NextGen division despite
(i) a prior recommendation to the Board by a majaof the Compensation Committee to halt the godratll bonuses and equity options at
QsSI until independent counsel could be hired testigate the process and (ii) the Board’s own B decision at that meeting to hire
independent counsel as discussed above under litpabiRetain Independent Counsel.” Dr. Husseihdyes that this vote was invalid since,
under NASD Marketplace Rule 4350(c)(3), a majooftyndependent directors must approve compensadgaisions, and in this instance o
three of the six independent Directors voted irofasf the grant. These options were awarded akarcise price of $46.67 per Share, the
closing price of QSI's stock on June 10, 2004 (jurstdd for QSI's two-for-one stock split in 2005).

On January 27, 2005, the Board approved 236,72ns@ar stock option awards for the benefit of examuthanagement at an exer«
price of $77.36 per Share, the closing price of’ @8tbck on February 11, 2005, the grant date (uséed for QSI’s two-fone stock split it
2005). This grant was part of a total award of 28%,0ptions to selected employees and Directotiseo€Company.
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On July 28, 2005, the Board, including Mr. Razipp@ved by a vote of 6 to 1 (with Dr. Hussein digB®y) significant increases in the
compensation packages of certain of the Compamxgsudive officers as recommended by the compensatiasultant hired by the current
Board. Among others, the Board increased the arrasd salary of (i) President and CEO Louis Sihar88.4%, from $289,042 to $400,(
effective November 1, 2005; (ii) NextGen Presideatrick Cline 31.9%, from $303,245 to $400,000&ffee November 1, 2005; and (iii)
Chief Financial Officer and Secretary Paul Holt8¥%, from $142,051 to $210,000 effective July 23)20

At the same meeting, over Dr. Hussein’s objectiba,Board increased Mr. Silverman’s annual bondergi@l from 75% of his base
annual salary to 100% of his hew base annual selaeg though the Board had, on May 25, 2005, wdpleroving QSI's 2006 bonus criteria,
increased Mr. Silverman’s bonus potential from 50%5%. The two increases, approved within two msmf each other, amount to an
aggregate potential dollar denominated increaswerf 175%. At the July 28, 2005 meeting, the Ba@dsd approved similar increases in
bonus potential for other senior management as WellHussein believes the magnitude of these as@g is not sufficiently transparent in
QSI’s Proxy Statement.

The Board also decided on July 28, 2005, with Dus$tin dissenting, to grant executive managemetd ap aggregate of 200,000
fully-vested shares of Company stock (not optian#in the next 18 months based on certain perfogeariteria. Dr. Hussein recalls that
Mr. Razin pointed out during the Board meeting thatperformance metrics, which had been propogdbdebocompensation consultant,
would result in shares being given as an incertvexecutive management even when the relativepednce of the Company deteriorates
and that this might not be viewed favorably by itheestment community. Dr. Hussein also recalls MatRazin pointed out that the value of
all shares awarded to Mr. Silverman since joinimg €ompany is in excess of $20 million.

Excessive Compensation of Direct

Prior to the 2004 Annual Meeting, the compensapiackage for nominees for election to the Board stagtured by Mr. Razin and
certain Directors aligned with him, over the strafgection of Dr. Hussein and two other independ&rgctors who considered the package
excessive. The package consisted of a stipend®08Q per year, $1,000 per Board meeting, $50@@amittee meeting and 2,500 foyear
options that vest in three months to purchase Cagnptock at $51.00 per Share the market price enléte of the grant (unadjusted for GSI’
two-for-one stock split in 2005). By contrast, treue of the compensation package for the Boawt poithe 2004 Annual Meeting consisted
of a stipend of $2,500 per year plus $250 per cdtemimeeting. There was no equity component inghekage. Dr. Hussein believes it was
the duty of the twddirector subcommittee of the 2004 Nominating Conteeitto inform the incoming Directors of their compation packac
and it was incumbent upon the incoming Directorkrtow what compensation they would receive follayviheir election. The new
Compensation Committee, whose members were assigizd Hussein's presence by Mr. Razin and subsetiyiapproved by the current
Board prior to his designation as “independentthry current Board, recommended a package constifigfor each new Director, 30,000
ten-year options vesting in three months to purel@2empany stock at the market price on the datleeofirant (equivalent to 60,000 options
following the Company’s March 4, 2005 two-for-orteck split) as a self-declared “incentivigt joining the Board, although they had alre
joined the Board, and (ii) for all Directors, (gP80 options on an annual basis (equivalent to0dptions following the stock split), (b)
$24,000 retainer for each Director ($2,000 per prt) $2,000 per Board meeting, (d) $1,000 penmittee meeting and (e) $1,000 for
cross-country travel. After considerable debatih@tOctober 28, 2004 Board meeting, four of the Béwctors, joined by Mr. Razin,
approved 25,000 seven-year options for each neecir and 5,000 options for each of Mr. Razin andHussein. The cash component of
the package was also approved. On November 1, 2004Razin called a telephone Board meeting to estithat the Board postpone the
option grants, and the Board obliged.

On January 27, 2005, the Board decided that, iftiaddo 2,500 options per Director granted on 8egtier 21, 2004, a new award of
3,500 additional seven-year options vesting inghmmnths would be
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granted to each Director at an exercise price @8f3¥ per Share, the closing price of QSI's stockehbruary 11, 2005, the grant date
(unadjusted for QSI's two-for-one stock split in0&). The fair value of the Director compensationkage has not been disclosed by QSI. Dr.
Hussein believes that such information should barty and completely disclosed to the stockhold@ased upon a closing price of QSI's
stock on August 29, 2005 of $128.88 per Share (usgetl for QSI’s two-for-one stock split in 2008)ese options are in the money by about
$375,000 per Director. According to Dr. Hussein, Razin voted for every proposed increase in corsgon for the new Directors, despite
the fact that he consistently opposed any incréadeirectors in the past.

At the end of fiscal year 2005, QSI's stockholdemuity was approximately $62 million, includingamed earnings of approximately
$19 million. Since 1982, the Company had cumulatetained earnings of approximately $38 millionMarch 2005, the Company declared
a one-time special dividend of approximately $18iam. This was the first dividend the Company fstlared since becoming public in
1982. In fiscal year 2005, the Company had its peat of financial performance as a public compaegording net income of approximately
$16 million. Thus, from 1982 through 2004, or itstf22 years as a public company, QSI earnedshdbpproximately $22 million. The
Board’'s compensation decisions were made despéditlancial history and the size of the Company.

Ahmed Hussein believes that the Board and the Cosgtion Committee have acted in disregard of thekbolders’ interests by
allowing (i) Mr. Razin to assign the members of @@mpensation Committee, despite subsequent agdrgthe Board, when it was within
the purview of the Lead Director to make such assignts pursuant to paragraph 6 of the Corporatef@ance Provisions then in effect,
given that Mr. Razin had not yet been declaredépehdent”; (ii) the Compensation Committee to adersand recommend a new Director
compensation package, which was approved by thedBuoal valued at nearly ten times the compensatiokage they anticipated when
joining the Board, without being directed by theaBibto consider their own compensation; and (i€ Board to make excessi
compensation awards to Directors and certain ekexafficers.

The total number of options granted to Directord erecutive management in fiscal 2005 was 443,T26€S (equivalent to 887,450
shares post-split), representing a dilution to shalders of approximately 7% in one year. Accordmthe Company’s Form 10-K for the
fiscal year ended March 31, 2005, the value ofdteggions are $12.7 million, or approximately 80Pthe Company’s net income for fiscal
year 2005. Dr. Hussein notes that the Company ¢k 3/ 4years as the expected life for the majority of ¢hegtions instead of their actual
life of seven years. The options granted in figear 2005 to the Directors and executive managearerin the money by about $28 million
as of August 29, 2005, based upon a closing pfi€gSh's stock on that date of $128.88 per Sharadiusted for QSI’s two-for-one stock
split in 2005). By comparison, the compensationsedtant to the outgoing Board had recommendedstioak option awards should be 10%
to 15% of earnings ($1.6 million to $2.4 million).

ACTIONS BY THE BOARD THAT ARE CONTRARY TO THE BEST INTERESTS OF THE COMPANY AND ITS
STOCKHOLDERS

As a large stockholder and Director, Dr. Husseitdeisply concerned that certain actions of the Bbaka been contrary and harmful to
the best interests of QSI and its stockholdersHbssein’s concerns are heightened by the factigsite his repeated notifications to the
Board of his concerns about such detrimental amchfuthconduct and his repeated requests for speeifplanations for its conduct, Dr.
Hussein has received no meaningful substantiveorespfrom the Board with regard to his concerniof#ing are certain key issues that
concern Dr. Hussein and that he has raised.

Improper Restructuring of Board Committees and fibacof Lead Directol

A meeting of the independent Directors was held @diately prior to the commencement of the full Rbareeting on August 29, 2002,
as was the customary practice at that time. Asthesequent meeting of the full
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Board, Mr. Razin, the only non-independent Directiotthe Board at the time, chaired the meetingiawvited outside counsel to the meeting.
Ahmed Hussein objected to the presence of outsidaesel at this meeting on the basis that it wasHDesein, as Lead Director, who was
responsible for determining whether outside couskelld be appointed and not Mr. Razin, as requiyeparagraph 6 of the Corporate
Governance Provisions then in effect, which reqieenong other things, that the Lead Directorspeoasible for appointing consultants to
the Board. Dr. Hussein withdrew from the Board rnimggin objection to the presence of outside couardl his refusal to leave. After Ahmed
Hussein withdrew from the meeting, Mr. Razin ang tifiree remaining Directors, who were aligned Wth Razin, took action to (i) elect a
new Lead Director of the Board (replacing Dr. Hurgsand (ii) alter the composition of the Board auitiees so that the committees were
composed of three independent Directors, rather fitiar as previously structured. Under this newesed, the three independent Directors
aligned with Mr. Razin made up the majority of Ritars on each committee, thus eliminating the psefid balance of Directors that had
previously been approved by the Board.

Ahmed Hussein believes these actions, taken bfuthBoard and not by the independent Directorstengithin the purview of the
independent Directors, and not the full Board,eapiired by paragraph 6 of the Corporate GovernBnogisions then in effect, which
requires, among other things, that the Lead Dirdmtoappointed by the independent Directors. Disdéin believes that not only was there
guorum present for a meeting of independent Dirsctaut it was the responsibility of the Lead Dioeqthen Dr. Hussein) under paragraph 6
of the Corporate Governance Provisions then ircefteprovide notice of such a meeting. Dr. Hussé$o believes that such actions by Mr.
Razin and outside counsel, with the assistanceeoftiree Directors aligned with Mr. Razin, resuitethe consolidation of control of the
Board and its committees and effectively excludexdther three independent Directors, includingHrssein, from meaningful participation
in the Company’s corporate governance and commnaitéens. These actions resulted in a visible gglitveen two groups of independent
Directors: three independent Directors aligned with Razin who assumed control of the committeethefBoard; and the other three
independent Directors (including Dr. Hussein) whareveffectively shut out and did not recognizeab#ons taken by the other Directors on
August 29, 2002.

Similarly, at the first meeting of the current Boan September 21, 2004, Dr. Hussein witnessedrslzin, while still being deemed by
the Board to be non-independent, was improperlynjigd to choose an interim Lead Director and girdiute the memberships of the
independent Directors’ committees, including therenat Nominating Committee. Despite the fact thaise appointments were approved at
that meeting by the Board, Dr. Hussein contendsttiese decisions were within the purview of thdejpendent Directors and not Mr. Razin
as embodied in paragraph 6 of the Corporate GomemBrovisions then in effect. Once again, Dr. diuswas excluded from participation
on any committee, despite volunteering his servibesHussein believes that these appointmentatad|paragraph 6 of the Corporate
Governance Provisions then in effect and made &empof the NASD Marketplace Rules. In additionthas meeting the Board amended
Corporate Governance Provisions adopted in 1999 \mte of 6 to 1 (with Dr. Hussein dissenting) nfiatly appointed outside counsel as
corporate counsel and instructed him to recomméadges to the Bylaws that would adhere to the minimequirements of the regulators,
despite the fact that Dr. Hussein had briefed #he Birectors on the actions taken by the outgoingrB with respect to the intended
investigation by independent counsel.

Manipulation of Bylaws to Minimize Ahmed Hus’s Participation and Influence on the Board

Since their election at the 2004 Annual Meeting, ¢hrrent members of the Board have altered theébruof board seats three times
within the past 10 months, actions which Dr. Husdmlieves were taken in an effort to minimizedffectiveness and to influence the
outcome of the Board’s deliberations. The CompaBylkaws state that the number of directors shahdteess than five nor more than nine.
Following the election of seven Directors by theckholders at the 2004 Annual Meeting, the newbctdd Board, under the guidance of Mr.
Razin, fixed the number of seats at seven on Octbh2004. On May 25, 2005, the Board added two beemof management, Mr. Louis
Silverman and Mr. Patrick Cline, and increasedfitted number of seats on the Board to nine, rafigcts then-current membership.
According to QSI's Proxy Statement, at a meetinthefBoard on July 28, 2005, the Board reducedhtimeber of seats on the Board to eight,
effective as of the end of the current Directoesiht, such number being consistent with the numbeominees proposed by the Company,
which excludes Dr. Hussein.
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QSI's Proxy Statement proposes a slate of Dire¢t@sexcludes Ahmed Hussein, a current Directdrtae Company’s second-largest
stockholder. The Company claims in its proxy staenthat Ahmed Hussein has not been nominatedfetection to the Board because of
“his actions as a member of the Board and his thcBled Schedule 13D in which he makes numerdlegations with which the Company
disagrees.” Dr. Hussein has prepared this Proxg®nt to support the statements made in his Sth&8D and to fulfill his fiduciary duty
to stockholders. Additionally, Dr. Hussein had poersly communicated many of his concerns to the @amg and the responses, if any, were
non-specific to the issues raised. The QSI ProgyeBtent also claims that Dr. Hussein “failed to ptate the Company’s 2005 Director’s
Questionnaire.” QSI’'s Proxy Statement fails to ldise that, consistent with past practice of the gamy and the Board members, Ahmed
Hussein communicated to the Company by phone lieaihformation previously provided was correct,eptdfor some minor changes, which
he disclosed. The Company never requested anyefuriformation from Dr. Hussein. In addition, QSPsoxy Statement notes that Ahmed
Hussein did not timely file with the SEC a certe#port concerning beneficial ownership of secusitas required by the Exchange Act.
Although Ahmed Hussein recognizes that it is ultehahis responsibility to file such reports, héee on the Company’s customary and
long-standing practice to prepare and file suclomspon behalf of each Director, including Ahmedskiein. Dr. Hussein cannot explain why
the Company failed to file a report on his behalfier this year at the same time it filed repanisbehalf of the other Directors. Since being
notified of the deficiency, Ahmed Hussein promgilgd such report with the SEC.

Dr. Hussein believes that these actions by the aad the Company are designed to discredit Drsélnsand to minimize his ability
elect his slate of three independent DirectorfidoBoard through cumulative voting of his Sharessiiite the fact that changing the fixed size
of the Board in this manner is permissible underGompany’s Bylaws, some courts have deemed sticim amlawful if taken with the
primary purpose of impeding or interfering with gteckholders’ power to exercise effectively thaiting rights in a contested election for
directors.

The Agreement with Siemens Medical Solutions

In February 2005, QSI announced an agreement wéthéhs Medical Solutions. Dr. Hussein believes thatagreement was
consummated (i) with the knowledge and consent ofRzin, (ii) with Mr. Razins approval of key terms, and (jii) with the revieiwoutside
counsel. Dr. Hussein believes that none of Mr. Raziitside counsel or the Company’s executive effibrought this agreement to the Board
for its consideration, advice and approval prioitécconsummation. Ahmed Hussein believes thatagisement imposes material
competitive, economic and marketplace restrictom®QSI. Dr. Hussein does not believe that the ages¢ provides adequate protection for
NextGer's proprietary software and, more importantly, Nesh’s know-how. Ahmed Hussein believes the exig@ithe Siemens
agreement considerably impairs the overall valu@$f to potential acquirers and thereby impairspitiee that would be paid to the
stockholders in the event of a sale of the Compantyreduces the potential for any such sale.

When the Company’s Directors learned of the agregmfer its execution, Dr. Hussein, together vidthr of the Directors aligned with
Mr. Razin, considered the process relating to tnssammation of the agreement by the Company repieg@ significant breach of corpor
governance and agreed that the agreement shoutdhleawn reviewed and approved by the Board priiis txecution. These Directors called
for a special emergency meeting of the Board isqeto address the agreement, its implicationgfa@€ompany’s duties with respect
thereto. Despite the concern initially expressedhiage five Directors, certain of these Directetsacted their view that a special meeting
necessary, and the Board was not convened to discesSiemens agreement and why it was adopteduwtiBoard consideration and
approval.

Dr. Hussein believes that the Boardiltimate inaction with respect to the consumnmatibthe Siemens agreement is in direct contre
actions taken by an independent QSI Board thatneasnduly influenced by Mr. Razin in 2000. At thime, Dr. Hussein discovered that a
confidentiality agreement had been entered inthyRazin with a competitor of QSI to potentiallglisthe Company, without the approva
knowledge of the
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Board. Upon discovery of this transgression, Drss&in recalls that the independent Directors vatethimously to reprimand Mr. Razin in
writing and hasten his resignation from his then@Qtosition. Dr. Hussein believes that this is thellof decisive action that an independent
and balanced Board takes when a material transaistientered into without Board approval.

At the Board meeting on July 28, 2005, the Diresforally discussed the Siemens agreement, corgldes materiality and concludec
was not material at this time, over the objectib®o Hussein. Ahmed Hussein believes that the grtontract is a material contract within
the meaning of the federal securities laws, despédact that the other Directors do not agrethif agreement is in fact material, it should
have been reviewed and approved by the Board anertire agreement should have been filed wittS8B€. Dr. Hussein believes that, in 1
era of heightened regulatory scrutiny, it wouldobedent to err on the side of caution and fileageeement with the SEC, given the
disagreement over its materiality.

Failure to Make Sufficient Disclosure of Materiafdrmation

Ahmed Hussein believes that, on several occas{@8éfailed to make sufficient disclosures to itscgholders concerning material
information.

Ahmed Hussein contends that QSI has repeateddfail disclose publicly the extent of the discandtee Board. For example, when
the Company disclosed to stockholders in 20030ad¢ Hanson was elected Lead Director and thaBtieed committees were reconstituted
with three, rather than four, Directors, the Comptailed to disclose that half of the independeireBtors did not recognize the changes to
the Board and its committees.

In addition, on page five of QSI's July 2004 prostatement, QSI states that “[d]uring the fiscalrysaded March 31, 2004, and
continuing during fiscal year 2005, certain membdrthe Company’s Board of Directors received cgpondence from Mr. Ahmed Hussein
and his attorney as well as Mr. Emad Zikry and Wawfick El-Bardai [independent Directors at thegijnon a variety of topics principally
relating to certain Board actions, Board governaBoard processes and Board functionality issuBs.’'Hussein believes this statement is
highly misleading because it suggests that theespomdence was routine. The Company'’s proxy didlisotose:

« that the correspondence apprised senior managemerihe Board of conduct inconsistent with QSI'$aBys and Corporate
Governance Provisions and potentially violatedaitedaws and regulations; a

» the Board’'s and QSI’s corporate counsel’s contisuailure, despite repeated requests by Ahmed Huasd his legal advisors, to
respond in detail to Ahmed Hussein’s articulatedosons in any meaningful or factual manner, orséiygarate concerns expressed
by Directors E-Bardai and Zikry, regarding the director nominatprgcess

In QSI's Proxy Statement, Dr. Hussein believes thatCompany fails to disclose material informatiegarding recent changes in the
compensation program for Directors. As noted ahomaer “Excessive Compensation of Directors,” thenBany does not disclose the fair
value of options awarded to the current Board.Hussein believes that, even if such disclosur@ismandated, the failure to do so in this
case leaves the Company'’s disclosure incompleterasidading. It is Dr. Hussein’s opinion that theriease in Mr. Silverman’s potential
bonus and the accompanying increases to other gaxeaificers made on July 28, 2005 should havenlmisclosed and explicitly described.
Moreover, the Company did not disclose that ther8ag@proved up to 200,000 fully vested shares tizsdiged in the next 18 months to
executives if they meet certain specified perforoeacriteria.

As noted above under “The Agreement with Siemendidéé Solutions,” Ahmed Hussein believes thatl{i} tagreement should have
been discussed with and approved by the Boardtgifpaterial terms should have been disclosetdstockholders; (iii) the entire agreem
should have been filed with the SEC as a mategiadeanent; and (iv) in light of the disagreementrateemateriality, it should have been fil
with the SEC as a cautionary matter.
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Improper Reduction of Board Size Affecting Outcoimépcoming Electio

In connection with the upcoming 2005 Annual MeetiAbmed Hussein was initially advised by the BoamiMay 25, 2005, that he
would be nominated by the Company to stand fortielecAs discussed above, however, following hiagto QSI of his intent to nominate
two completely independent Directors to the Board his filing of a Schedule 13D on July 7, 200% @ompany (i) withdrew his name from
nomination and (ii) reduced the size of the Boaodnf nine to eight, which Dr. Hussein believes alidt his ability to add independence and
transparency to the Board. Despite the fact thahgimg the size of the Board is permissible offieit® pursuant to the Company’s Bylaws,
some courts have deemed such action unlawful értatith the primary purpose of impeding or inteirfgrwith the stockholders’ power to
exercise effectively their voting rights in a castel election for directors.

Failure of Independent Directors to Meet Regul:

NASD Marketplace Rule 4350(c)(2) regarding quaktatisting requirements for the NASDAQ National Mat states that
“independent directors must have regularly schetimeetings at which only independent directorspaesent (‘executive sessions’).” NASD
Interpretation IM-4350-4 states that “[r]legularshgduled executive sessions encourage and enhameaunication among independent
directors.”It is contemplated that executive sessions willuoat least twice a year, and perhaps more freguémtconjunction with regularl
scheduled board meetings. The Corporate Goverrfamegsions, as adopted in 1999 and amended onr8bpte21, 2004, require that
independent Directors’ meetings “shall be held irdiagely following each regular meeting of the Baaildonetheless, from August 29, 2001
until September 21, 2004, only three independergddrs’ meetings had been convened to Dr. Huss&modwledge. In QSI’s Proxy
Statement, the Company states that the indepelilettors’ meetings will now be held only at leaste per year, despite the guidance
provided by NASD Interpretation IM-4350-4. Dr. Hegs believes that such a policy, if not a directl@iion, violates the spirit and intent of
NASD Marketplace Rule 4350(c)(z

Improper Constitution of Board Committe

Ahmed Hussein also contends that the Board actisalso be contrary to NASD Marketplace Rules 48%8) and (4). Rule 4350(c)
(3) requires that compensation of executive offidee determined by (i) a majority of the independ®irectors or (ii) a compensation
committee comprised solely of independent directltde 4350(c)(4) requires that director nomineesdlected by (i) a majority of the
independent Directors or (ii) a nominations comegittomprised solely of independent directors. isddin believes that since the August
29, 2002 Board meeting, the committees of the Bbaxe been unfairly constituted in favor of Mr. Ralay the appointment of independent
Directors sympathetic to Mr. Razin as the majooityevery committee. Such construction violatessghigt and intent of NASD Marketplace
Rules 4350(c)(3) and (4) as well as the 1999 MOt @arporate Governance Provisions that were spatiifidesigned to ensure balance,
fairness and transparency with respect to all Baatns.

Moreover, the members of the current Nominating @ittee were assigned by Mr. Razin, when still degmen-independent by the
Company, at the first Board meeting of the curigwoard on September 21, 2004, rather than by thepieddent Lead Director as required by
paragraph 6 of the Corporate Governance Provisiersin effect. Consequently, the legitimacy of @@mpany’s nominees for election to
the Board at the upcoming Annual Meeting is questide. In addition, at this meeting, the interiradeDirector was chosen by Mr. Razin.
Dr. Hussein believes that these assignments, éesyitsequent Board approval, constitute an abusie.dazin’s role as non-independent
Chairman in violation of the spirit and intent bBtNASD Marketplace Rules and the 1999 MOU and @uaitp Governance Provisions.

Improper Participation by a N¢-Independent Director in Executive Compensationigeas

As discussed above, NASD Marketplace Rule 4350)(e)¢licable to the NASDAQ National Market requitkat executive
compensation be determined by a majority of therehdent directors or a compensation committee geetpof independent directors. Dr.
Hussein believes that, from August 2002 until
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September 2004, certain executive compensatiosidesiat the Board level were not, in fact, detegdiby a majority of independent
Directors, as discussed above. Further, Dr. Hudsliaves that Mr. Razin, despite not being indejeaet, has maintained undue influence
over executive compensation decisions, includimgeirelating to his son. Dr. Hussein believes MratRazin’s direct participation in these
matters is at least a conflict of interest, evemoif a direct contravention of Rule 4350(c)(3).

BENEFIT OF ELECTING NOMINEES

In moving forward with the nomination of Dr. HusseDr. Fawzy and Mr. Gordon, Ahmed Hussein is segko increase value for the
stockholders. Ahmed Hussein expects that the Nogsiméll bring transparency, accountability and glibee to the way QSI is governed and
managed. The Nominees will, if elected, constituteinority of the Board. Accordingly, the Nomineesen if voting together, will not be
able to adopt any measures without the support lebat some of the remaining Board members. Té¥sirio build support should lead to
increased substantive debate and discussion andhits of the various actions and activities sutjedoard approval. In addition, the three
Nominees, acting individually and independentlyl] hawve a better opportunity to articulate andeasncerns about Q's business activities
with the rest of the Board members than Ahmed Haosseuld by himself. Neither Dr. Fawzy nor Mr. Gordhas any direct affiliation or
relationship with Mr. Razin, QSI, its managementha current Directors, other than their nominatgrDr. Hussein. Dr. Hussein considered
them for potential nominees to the Board and hedskem for their permission to be included onshase, which permission was granted.
Dr. Hussein’s belief that the addition of Dr. Fawaryd Mr. Gordon, absolute outsiders and each &cesgh business person in his own right,
in addition to Dr. Hussein'’s continued presencéhenBoard, will result in greater fairness, balaand transparency among Board members
and dilute the influence currently exercised by Razin.

If elected, the Nominees do not anticipate thay thidl have any conflicts of interest with respéatQSI. They recognize their fiduciary
obligations to all stockholders. None of the Noneisidias any contract, arrangement or understandiiggding, without limitation, any
agreement regarding indemnification, with QSI, andther financial interest concerning QSI, ottemtthrough the beneficial ownership of
Shares disclosed in this Proxy Statement.

PARTICIPANTS IN SOLICITATION OF PROXIES
In addition to Ahmed Hussein, the Nominees areigpants in the solicitation of proxies hereundmoliectively, the “Participants”).

Except as otherwise noted herein, all Share amaatt®rth in this Proxy Statement are reportedfdale close of business on July 27,
2005.

Information concerning Dr. Hussein, Dr. Fawzy and ®ordon, including their ages and business baxkuts, may be found below
under the heading “PROPOSAL 1: ELECTION OF DIRECT®RDr. Hussein’s business address is 630 Fifthnriwee Suite 2258, New
York, NY 10111. Dr. Fawzy’s business address is Aa@onsultant Group, 28 Adly Street, Cairo, Egyt. Gordon’s business address is 14
Farm Street, Mayfair, London W1J 5RF, England.
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OWNERSHIP OF PARTICIPANTS

The following table sets forth the number of Shdreseficially owned (as that term is defined indRLiBd3 under the Exchange Act)
each Participant, including those Participants thay be deemed to be the beneficial owner of mfwae 5% of the reported outstanding
Shares. Except where otherwise indicated, eaclopees forth in this table has sole voting and stivgy power with respect to the Shares
which he may be deemed to beneficially own. Thermftion with respect to each person is as suppli@bnfirmed by such person.

Stockholder and Number of Shares That May Be Percentage of
Address of Stockholder Deemed To Be Beneficially Owned Common Stock

Ahmed Hussein

630 Fifth Avenue, Suite 2258 2,315,800

New York, NY 10111 (Sole voting and investment pow: 17.64%
lan Gordon

14 Farm Street

Mayfair

London W1J 5RF, Englar 40,0007 00.30%

1 Includes options to purchase 12,000 shares of canstazk that are currently exercisable or exerdésalithin 60 days of August 18,
2005.

2 Shares held in trust, of which Mr. Gordon is nat beneficiary, but over which Mr. Gordon has saléng and investment control.

Except as noted above, none of the Participantseir associates is a record or beneficial ownehefShares. Except as noted above,
none of the Participants owns beneficially, dingcil indirectly, securities of any parent or sukesig of QSI.

All transactions in the securities of QSI effectgthin the past two years by the Nominees and thiiifates are contained in Appendix
| attached hereto.

OTHER INFORMATION

Other than as disclosed in this Proxy Statememte mmd the Participants is, or was within the pastrya party to any contract,
arrangement or understanding with any person wespect to any securities of QSI, including, butlimoited to, joint ventures, loan or option
arrangements, puts or calls, guarantees agairssbtaguarantees of profit, division of losses afips, or the giving or withholding of proxies.

Except for Dr. Hussein’s position as a Directo8I|, none of the Participants has any positionfiiceowith QSI, and none of Dr.
Hussein, Dr. Fawzy or Mr. Gordon has any arrangemeuanderstanding with any other person pursuamthtich he was selected to be a
Nominee. None of the Participants or any of thefiogiates have any arrangement or understandihgawjt person with respect to (A) a
future employment by QSI or its affiliates or (Bjyafuture transactions to which QSI or any of ft#liates will or may be a party. None of t
Participants or their associates has a materiatést in any transaction or series of transaceémgsged in by QSI since the beginning of
QSI’s last fiscal year. None of the Participantsimtythe past ten years has been convicted imairtai proceeding (excluding traffic
violations or similar misdemeanors).

None of the entities referred to in this Proxy &ta¢nt with which the Participants have been inwblshering the past five years is a
parent, subsidiary or other affiliate of QSI.
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PROPOSAL 1: ELECTION OF DIRECTORS

The Participants propose that the stockholderg alemed Hussein, Ibrahim Fawzy and lan Gordon asddrs of QSI at the Annual
Meeting. Each Nominee, if elected, would hold adfimtil the Company’s 2006 Annual Meeting of staaklers and until a successor has
been duly elected and qualified. There can be soraace as to whether any of QSI's nominees, itede would serve with any of the
Nominees if Dr. Hussein, Dr. Fawzy or Mr. Gordorelscted. In the event that one or more of the Me®s is elected and that one or mor
the QSI nominees declines to serve with such NoenareNominees, then the Bylaws of QSI provide thegctor vacancies may be filled b
majority vote of the Directors then in office.

Background information about the Nominees is sghfbelow. The Nominees are not receiving any camsgtion from any of the
Participants or any of their affiliates in conneatiwith this proxy solicitation. If elected by teckholders at the Annual Meeting, it is
expected that a Nominee could receive compenssaiiitar to the compensation received by the othdependent Directors of QSI.

AHMED HUSSEIN—Ahmed Hussein (64) is, and has bepoes1999, a director of QSI, and has been a stiddkh of QSI since 1982.
Since 1997, he has been the Director of Nationadtment Company, Cairo, Egypt. Dr. Hussein fouridational Investment Company in
1996 and has served as a member of its Board etirs since its inception. Dr. Hussein served @srdaor Vice President of Dean Witter
from 1993 to 1996. Dr. Hussein is a director of Nal\griculture, a publicly held Egyptian compaiaynd was formerly a director of Simo
Paper Co. and Nasr City Co., also publicly held gy companies.

IBRAHIM FAWZY—Ibrahim Fawzy (64) has been presidefitrawzy Consultant Group since 1999. Fawzy CdastiiGroup works
mainly in investment industrial projects. Dr. Fawms taught mechanical engineering at Cairo Unityeirs Egypt since 1969. Previously, he
taught mechanical engineering at the Universitiaidon in England. Prior to forming his own conaulty group, Dr. Fawzy held several
posts with the Egyptian government, including dsucal attaché in London, from 1979 to 1983. DwEg was the Minister of Industry and
Mineral Wealth from 1993 through 1996 and the Ghain of the General Authority for Investment fron®&90 1999. Dr. Fawzy is a director
of seven companies in Egypt, three of which ardipi{bhe Egyptians Abroad for Investment and Depeb@nt, Misr Canada Lube Oil and
El-Nubaria for Agricultural Mechanization).

IAN GORDON—Since 2001, lan Gordon (59) has worke@a&onsultant in property development and asa@iny. Mr. Gordon is also
a consultant to several companies in financiatuesiring. He served as the Shadow Director and GEA&tlantic Properties PLC, a real
estate development and investment group basedglaiah from 1981 until his retirement in 2001. Roesly, he worked with
PricewaterhouseCoopers and subsequently headedhishartered accountant firm in England. He hanlzemember of the Institute of
Chartered Accountants in England and Wales sin& a8d a fellow since 1977. Mr. Gordon is a direcfdfive private companies in the
United Kingdom.

YOU ARE STRONGLY URGED TO VOTEOR THE ELECTION OF AHMED HUSSEIN, IBRAHIM FAWZY AND IAN
GORDON BY SIGNING, DATING AND RETURNING THE ENCLOSEBLUE PROXY CARD IN THE POSTAGE PAID ENVELOPE
PROVIDED TO YOU WITH THIS PROXY STATEMENT. IF YOU AVE SIGNED THEBLUE PROXY CARD AND NO MARKING IS
MADE, YOU WILL BE DEEMED TO HAVE GIVEN A DIRECTIONTO VOTE ALL THE SHARES REPRESENTED BY THBELUE
PROXY CARD FOR THE ELECTION OF AHMED HUSSEIN, IBRAM FAWZY AND IAN GORDON.

There is no assurance that any of the Compang’nominees will serve as Directors if any of the Mainees are elected to the Boari

Appendix | attached hereto sets forth, as to e&theoNominees and the other Participants, alls@ations in securities of QSI effected
during the past two years.
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Except as set forth herein or in Appendix | attachereto, none of the Nominees or any of the ddagticipants: (i) owns any securities
of QSI of record but not beneficially; (ii) ownsrdicially any securities of QSI or any parent obsidiary of QSI; (iii) has any agreement or
understanding with any person with respect to amyré employment by QSI or its affiliates; (iv) hasy agreement or understanding with
person with respect to any future transactionshihvQSI or any of its affiliates will or may beparty; (v) has engaged in or had a direct or
indirect interest in any transaction, or seriesiofilar transactions, since the beginning of Q&i& fiscal year, or any currently proposed
transaction, or series of similar transactionsyhich QSI or any of its subsidiaries was or is ¢éoglparty, in which the amount involved
exceeds $60,000; (vi) borrowed any funds for thgppse of acquiring or holding any securities of Qi) is presently, or has been within
the past year, a party to any contract, arrangeoramderstanding with any person with respecetusties of QSI; or (viii) will receive any
special compensation in connection with the pradiciation. Other than as disclosed in this Pr&tgtement, no securities of QSI are
beneficially owned by the Participants and théiiliafes.

PROPOSAL 2: MANAGEMENT’'S PROPOSAL TO APPROVE THE CO MPANY'’S 2005 STOCK OPTION AND INCENTIVE
PLAN

The Participants recommend that proxies be voteAINST the approval of QSI’'s 2005 Stock Option anddntive Plan (the “Plan”).

Ahmed Hussein believes that the adoption of tha Rlainnecessary because the stated purpose Bfatheto promote the future succ
of the Company by providing an incentive for offie@nd Directors of the Company “to acquire a gedary interest in the success of the
Company,” has already been more than satisfactaciyeved. As discussed above in the section emtittxcessive Compensation of
Directors,” among other things, following the 208dnual Meeting, the newly-elected Board approvewa Director compensation package
for themselves. Ahmed Hussein believes that this avlucrative package and, together with the re@ential base salary increases for the
Company’s three named executive officers discuabede under “Excessive Compensation of Officessd sufficient proprietary interest in
the Company. To approve the Plan, Ahmed Husseiaves, would be to ratify the past excesses oBtberd and promote similar excesses in
the future. He believes that, if past actions areiadicator, the Board will, without much debassue all of the Shares reserved for issuance
under the Plan to themselves and management. Ssigdnice would result in added costs to the Compracrgased stockholder dilution and
potential windfall gains to the Board and managemen

The Participants recommend a vote “AGAINST” Proposa 2.

YOU ARE STRONGLY URGED TO VOTEAGAINST THE APPROVAL OF THE COMPANY'S 2005 STOCK OPTION AND
INCENTIVE PLAN. IF YOU HAVE SIGNED THEBLUE PROXY CARD AND NO MARKING IS MADE WITH REGARD TO THS
PROPOSAL 2, YOU WILL BE DEEMED TO HAVE GIVEN A DIRETION TO VOTE ALL THE SHARES REPRESENTED BY THE
BLUE PROXY CARD AGAINST APPROVAL OF THE COMPANY'’S 2005T®CK OPTION AND INCENTIVE PLAN.

VOTING ON PROPOSAL 2

The accompanying blue proxy card will be voteddnadance with your instruction on such card. Yaymote for or vote against, or
abstain from voting on, Proposal 2 described aliyvenarking the proper box on the blue proxy catte Vote of a majority of the Shares
present in person or by proxy at the Annual Meetingd entitled to vote on the proposal to approeertian is required to determine the
outcome of Proposal 2.

PROPOSAL 3: RATIFICATION OF GRANT THORNTON, LLP AS INDEPENDENT PUBLIC ACCOUNTANTS OF THE
COMPANY

The Participants recommend that proxies be voteld F@ ratification of the appointment by QSAudit Committee of Grant Thorntc
LLP, certified public accountants, as independeutitars for the fiscal year ending March 31, 2006.
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Representatives of Grant Thornton, LLP are expetttde present at the Annual Meeting where thelhaile an opportunity to make a
statement if they desire to do so and are expéotbd available to answer appropriate questions.

The Participants recommend a vote “FOR” Proposal 3.

YOU ARE URGED TO VOTH-OR THE RATIFICATION OF GRANT THORNTON, LLP AS THE INDEENDENT AUDITORS
OF THE COMPANY FOR THE FISCAL YEAR ENDING MARCH 32006. IF YOU HAVE SIGNED THBBLUE PROXY CARD AND
NO MARKING IS MADE WITH REGARD TO THIS PROPOSAL ¥0OU WILL BE DEEMED TO HAVE GIVEN A DIRECTION TC
VOTE ALL THE SHARES REPRESENTED BY THBLUE PROXY CARD FOR RATIFICATION OF GRANT THORNTON, LLP.

VOTING ON PROPOSAL 3

The accompanying blue proxy card will be voteddnadance with your instruction on such card. Yaymote for or vote against, or
abstain from voting on, Proposal 3 described aliyvenarking the proper box on the blue proxy catte &ffirmative vote of a majority of tt
Shares present in person or by proxy at the Ankiegting and entitled to vote on the proposal tdy&rant Thornton, LLP as the
Company’s independent auditors for the 2006 figear is required to approve Proposal 3.

PROPOSAL 4: APPROVAL OF THE AMENDMENT TO THE COMPAN Y’S ARTICLES OF INCORPORATION TO INCREASE
THE NUMBER OF SHARES AUTHORIZED

The Participants recommend that proxies be votel #@ adoption of the amendment to QSI's Articlegoorporation to increase the
number of the Company’s authorized shares of comstaek.

The Participants recommend a vote “FOR” Proposal 4.

YOU ARE URGED TO VOTH-OR THE AMENDMENT TO THE ARTICLES OF INCORPORATION OFHE COMPANY TO
INCREASE THE NUMBER OF SHARES OF COMMON STOCK IT FUTHORIZED TO ISSUE. IF YOU HAVE SIGNED THBLUE
PROXY CARD AND NO MARKING IS MADE WITH REGARD TO TH5 PROPOSAL 4, YOU WILL BE DEEMED TO HAVE GIVEN
DIRECTION TO VOTE ALL THE SHARES REPRESENTED BY THH.UE PROXY CARD FOR THE AMENDMENT TO THE
COMPANY'’S ARTICLES OF INCORPORATION.

VOTING ON PROPOSAL 4

The accompanying blue proxy card will be voteddnadance with your instruction on such card. Yaymote for or vote against, or
abstain from voting on, Proposal 4 described aliyvenarking the proper box on the blue proxy catte &ffirmative vote of a majority of tt
Shares entitled to vote at the Annual Meeting isessary to approve the proposal to amend the CorigpArticles of Incorporation.

OTHER PROPOSALS

The Participants and their affiliates know of nheatbusiness to be presented at the Annual Medfingy other matters should prope
come before the Annual Meeting, it is intended thatpersons named on the enclosed blue proxyaglrebte that proxy on such other
matters in accordance with their judgment. Thei€lpents will not use such discretionary authotéiywote the proxies for matters of which
the Participants are aware a reasonable time b#fer&nnual Meeting.
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VOTING PROCEDURES

With respect to QSI's Proxy Statement and the indéithe Participants as stated herein, the vatitogedures for the Annual Meeting
are as follows:

A majority of the outstanding shares, represemgaerson or by proxy, will constitute a quorum tioe transaction of business. All va
proxies delivered at the Annual Meeting will be otad in determining the presence of a quorum, diolthose providing for abstention or
withholding of authority and those delivered bylers voting without beneficial owner instructiondaexercising a non-vote on certain
matters.

With respect to Proposal No. 1, the eight nomirfee®irector receiving the highest number of affative votes will be elected. The
proxy holder set forth herein intends to vote atixies received by him in accordance with the irdtons set forth in such proxies. Because
the election of Directors is contested and Dr. ldirshas given notice of his intention to cumulatéeg, Dr. Hussein may vote the proxies
solicited hereby in such manner as to provideHerdlection of the maximum number of the Nominéaswhom authority is not otherwise
specifically withheld), including, without limitain, determining the prioritization of such Nominégsvhom such votes may be allocated.
Although Dr. Hussein will endeavor to elect alldbNominees, if it is necessary for Dr. Husseiprioritize among the Nominees and
allocate votes, he intends to ensure his electidhd Board first, that of Dr. Fawzy second anatthet of Mr. Gordon. The Nominees
represent less than a majority of the number oé@ars of QSI. If Dr. Hussein cumulates votes azethe maximum number of Nominees as
stated above, and votes for no Company nominemsspdssible that a full slate of eight Directoridl wot be elected by the stockholders at the
Annual Meeting. Although it is unlikely that a vacy will occur in this fashion because the eighhirees receiving the highest number of
affirmative votes will be elected as Directorsaiseat were to remain unfilled after the electiba,Directors elected by the stockholders
would be entitled to fill such vacancy. In the evirat Dr. Hussein does not cumulate his votesHDssein will vote for the Nominees and
five of the Company’s nominees except Sheldon Ra¥itliam V. Botts and Jonathan Javitthere is no assurance that any of the
Company’s nominees will serve as Directors if anyfdhe Nominees are elected to the Board.

Approval of any of Proposals Nos. 2 and 3 requirgste that satisfies two criteria: (i) the affirtiwa vote of a majority of common
stock present or represented by proxy and votinthemproposal and (ii) the affirmative vote of ajonity of the quorum as referenced above.
For purposes of these proposals, abstentions akebnon-votes will not affect the outcome undewsk (i), which recognizes only actual
votes for or against the proposal. Abstentionstaoéier non-votes may affect the outcome under eldijsbecause abstentions and broker
non-votes are counted for purposes of determirfigquorum and have the effect of a vote againgpitygosal. Approval of Proposal No. 4
requires the affirmative vote of a majority of thetstanding shares of common stock whether or restemt or represented by proxy at the
Annual Meeting. For purposes of Proposal No. 4taations and broker non-votes will have the sarfecefs votes against Proposal No. 4.

Each stockholder will be entitled to one vote, @rgon or by proxy, for each Share of Common Stad#t bf record on the record date,
except that all stockholders have cumulative votiggts and in the event any stockholder givesceqgpirior to the voting of an intention to
cumulate his, her or its votes in the election o&Etors. Dr. Hussein has given notice to the Camgp his intention to cumulate his votes in
the election of Directors. As a result, stockhotdentitled to vote at the Annual Meeting may curtautheir votes in the election of Directors.
Cumulative voting means that a stockholder hasitie to give any one candidate whose name has jegrerly placed in nomination prior
to the voting a number of votes equal to the nunalb&irectors to be elected multiplied by the numbEeShares such stockholder would
otherwise be entitled to vote, or to distributersuotes on the same principle among as many properhinated candidates (up to the nun
of persons to be elected) as the stockholder maly.Wihe proxy being solicited by the Participamtsfers upon the proxy holder the autho
to cumulate votes at his discretion. It is the prbrlder’s intent to provide for the election oétmaximum number of the Nominees (for
whom authority is not otherwise
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specifically withheld), including, without limitadn, determining the prioritization of such Nominé@svhom such votes may be allocated.

PROXY PROCEDURES

When proxies are properly executed and returnedptbxy holder intends to vote the Shares repreddnt such proxies at the Annual
Meeting in accordance with the instructions of skackholder, unless the proxy holder determinesttieproxies should be voted in a mar
to provide for the election of the maximum numbkthe Nominees as stated above.

If no specific instructions are given, the Shaeggesented by an executed BLUE proxy card will ed (i) FOR the election of the
Nominees for director with respect to Proposalil. AGAINST the adoption of QSI's 2005 Stock Option and Inagn®lan with respect to
Proposal 2; (iii)FOR the ratification of Grant Thornton, LLP as the ipdadent public accounting firm for QSI for the &isgear ending
March 31, 2006 with regard to Proposal 3; andFi®R the approval of the amendment to QSI's Article$nabrporation increasing the
number of shares of common stock QSI is authori@aéslsue with respect to Proposal 4.

The Participants and their affiliates know of nhestbusiness that will be presented at the AnnwedtMg. If, however, other matters
properly presented, the persons named in the ertBkie Proxy Card will vote the Shares represetiterkby in accordance with their best
judgment pursuant to the discretionary authorignggd in the proxy

Whether or not you are able to attend the Annuatiig, you are urged to complete the encl®edE PROXY CARD and return it
in the enclosed self-addressed, prepaid enveldpgakd proxies received prior to the Annual Mewgiwill be voted. If you specify a choice
with respect to any item by marking the appropriai® on the proxy, the Shares will be voted in atance with that specification. IF NO
SPECIFICATION IS MADE, THE PERSONS NAMED ON THE EMOSED BLUE PROXY CARD WILL VOTE YOUR SHARES FOR
AHMED HUSSEIN, IBRAHIM FAWZY AND IAN GORDON, AGAINST PROPOSAL 2, FOR PROPOSAL 3 AND FOR PROPOSAL 4.

WE STRONGLY URGE YOU TO VOTE FOR THE ELECTION OF MED HUSSEIN, IBRAHIM FAWZY AND IAN GORDON
FOR DIRECTORS OF QSI. IF YOU WISH TO DO SO, PLEABIARK, SIGN, DATE AND RETURN THE ENCLOSED BLUE PROXY
CARD IN THE ENCLOSED POSTAGE-PREPAID ENVELOPE.

If you have any questions or need assistance ingygbur proxy, please call our proxy solicitor, @geson Shareholder
Communication Inc., toll-free, 1-866-391-7006.

REVOCATION OF PROXIES

Any stockholder who has mailed a proxy card to @8y revoke it before it is voted by mailing a dakecuted Blue Proxy Card to the
Participants bearing a date LATER than the proxy delivered to QSI. Proxies may also be revokeghgttime prior to voting by: (i)
delivering to QSI (Attention: Paul Holt, Secretaayjvritten notice stating that the proxy is revak@@d delivering a duly executed proxy
bearing a later date than the proxy delivered presly; or (iii) attending the Annual Meeting anding in person.

Only stockholders of record as of the close of less on the Record Date will be entitled to vdtgou were a stockholder of record on
the Record Date, you will retain your voting rightsthe Annual Meeting even if you sell such Shafésr the Record Date. Accordingly, it is
important that you vote the Shares held by youhenRecord Date, or grant a proxy to vote such Shamehe Blue Proxy Card, even if you
sell such Shares after the Record Date.
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IF YOUR SHARES ARE HELD IN THE NAME OF A BROKERAGEIRM, BANK, BANK NOMINEE OR OTHER INSTITUTION
ON THE RECORD DATE, ONLY IT MAY VOTE SUCH SHARES AN ONLY UPON RECEIPT OF YOUR SPECIFIC INSTRUCTION
ACCORDINGLY, PLEASE CONTACT THE PERSON RESPONSIBEDR YOUR ACCOUNT AND INSTRUCT THAT PERSON TO
EXECUTE THE BLUE PROXY CARD ON YOUR BEHALF AS SOOAS POSSIBLE.

COST AND METHOD OF SOLICITATION

Dr. Hussein has retained Georgeson Shareholdeic8syinc., the Proxy Solicitor, to conduct thei@tdtion of proxies, for which the
Proxy Solicitor is to receive a fee not to exce28,800, exclusive of out- of-pocket expenses. rsd¢in has agreed to indemnify the Proxy
Solicitor against certain liabilities and expenges part of the solicitation, Dr. Hussein, the Nas®s and the Proxy Solicitor may
communicate with stockholders by mail, courier gmy, internet, advertising, telephone or telecopiyn person, but it is not anticipated that
stockholders will be asked to submit proxies bgplbne or internet. It is anticipated that the Ri8alicitor will employ approximately 25
persons to solicit proxies from stockholders fa A&nnual Meeting. The total expenditures in furéimae of, or in connection with, the
solicitation of proxies is approximately $200,000date and is estimated to be up to $400,000 &h. tot. Hussein will incur these costs and
expenses (including expenditures for public refegidegal advisers, financial advisers, proxy stwlis, advertising, printing, transportation
and related expenses) initially and intends to seskbursement from the Company for such costseapenses regardless of whether or not
the Nominees are elected to the Board. Dr. Huss®s#s not currently intend to place the matter chseimbursement before the
stockholders.

ADDITIONAL INFORMATION

Certain information regarding the securities of @8ld by QSI's Directors, nominees, managements&aatockholders is contained in
QSlI's Proxy Statement. Information concerning thtedby which proposals of stockholders intenddoktpresented at the next annual
meeting of stockholders must be received by QSinfdusion in QSI's Proxy Statement and form ofxgréor that meeting is also contained
in QSI's Proxy Statement. This information is caméal in QSI's public filings. The Participants assno responsibility for the accuracy or
completeness of such information.

Date: September 2, 2005
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APPENDIX |
SUPPLEMENTAL INFORMATION
Set forth below are the dates and amounts of eadftipant’s purchases and sales of Shares of @8invthe past two years. The

transactions were effected on the open market. Méttee purchase price or market value of thoseeshia represented by funds borrowed or
otherwise obtained for the purpose of acquiringalding such securities.

Number of Transaction
Name Date Shares Type

Ahmed Husseil August 12, 200 4,50( Option Exercis



IMPORTANT

1. If your shares are held in your own name, pleaaek, date and mail the enclosed Blue Proxy Gatte Proxy Solicitor in the
postage-paid envelope provided.

2. If your shares are held in the name of a braefaam, bank nominee or other institution, onlgdn vote such shares and only upon
receipt of your specific instructions. Accordingjgu should contact the person responsible for geaount and give instructions for a Blue
Proxy Card to be signed representing your shares.

3. If you have already submitted a proxy card td fp6the Annual Meeting, you may change your vota vote FOR the election of 1
Nominees by marking, signing, dating and returrimgenclosed Blue Proxy Card for the Annual Megtimigich must be dated after a
proxy you may have submitted to QSI. ONLY YOUR LASEDATED DULY EXECUTED PROXY FOR THE ANNUAL MEETING
WILL COUNT AT THE ANNUAL MEETING. Proxies may alsbe revoked at any time prior to voting by: (i) deling to QSI (Attention:
Paul Holt, Secretary) a written notice stating tihat proxy is revoked; (ii) delivering a duly exést proxy bearing a later date than the proxy
delivered previously; or (iii) attending the Anniéeting and voting in person.

If you have any questions or need assistance ingygbur proxy, please call our proxy solicitor, @geson Shareholder
Communication Inc., tc-free, -86€-391-7006.



PROXY CARD

QUALITY SYSTEMS, INC.
ANNUAL MEETING OF STOCKHOLDERS

THIS PROXY IS SOLICITED BY
AHMED HUSSEIN

The undersigned hereby appoints Ahmed Husseinoay pwith full power of substitution, to vote thosk of Quality Systems, Inc. (“QSI”)
that the undersigned may be entitled to vote aftheual Meeting of stockholders or at any adjournh@ postponements thereof, upon the
matters set forth in the Proxy Statement of Ahmeddein and upon such other matters as may proparte before the meeting, and revokes
any previous proxies with respect to the mattexgiced by this proxylF NO DIRECTION IS MADE WITH RESPECT TO A

PROPOSAL, THIS PROXY WILL BE VOTED OR INSTRUCTIONS WILL BE GIVEN AS FOLLOWS WITH RESPECT TO ANY
SUCH PROPOSAL: (i) FOR THE PROPOSAL TO ELECT AHMED HUSSEIN, IBRAHIM FAWZY AND IAN GORDON AS
DIRECTORS; (ii) AGAINST THE PROPOSAL TO APPROVE QSI'S 2005 STOCK OPTION AND INCENTIVE PLAN; (iii) FOR
THE PROPOSAL TO RATIFY THE APPOINTMENT OF GRANT THO RNTON, LLP AS INDEPENDENT AUDITORS OF QSI

FOR THE FISCAL YEAR ENDING MARCH 31, 2006; AND (iv) FOR THE PROPOSAL TO ADOPT THE AMENDMENT TO

QSI'S ARTICLES OF INCORPORATION INCREASING THE NUMB ER OF ITS AUTHORIZED SHARES. THIS PROXY WILL
ALSO BE VOTED AT THE DISCRETION OF THE PROXY HOLDER UPON SUCH OTHER BUSINESS AS MAY PROPERLY
COME BEFORE THE MEETING. If any of Dr. Hussein, Dr. Fawzy or Mr. Gordon isable or declines to serve as a director, thisyprox
will be voted for any Nominee that Dr. Hussein desites.

IN ADDITION, THIS PROXY CONFERS DISCRETIONARY AUTHRITY TO CUMULATE VOTES FOR ANY OR ALL OF DR.
HUSSEIN'S NOMINEES FOR ELECTION OF DIRECTORS FOR WWHH AUTHORITY TO VOTE HAS NOT BEEN WITHHELD. AS
DESCRIBED IN THE PROXY STATEMENT, THE PROXY HOLDERITENDS TO VOTE THE PROXIES SOLICITED HEREBY IN
SUCH A MANNER AS TO PROVIDE FOR THE ELECTION OF THEAXIMUM NUMBER OF THE NOMINEES INCLUDING,
WITHOUT LIMITATION, DETERMINING THE PRIORITIZATION OF SUCH NOMINEES.

There is no assurance that any of Company’s nomingavill serve as Directors if any of the Nominees arelected to the Board.
Please complete, sign and date the reverse sitiésqfroxy card and return it in the enclosed eopel

YOUR VOTE IS VERY IMPORTANT TO US.

(CONTINUED AND TO BE SIGNED ON THE REVERSE SIDI



Please mark votes as in this example.

This proxy, when properly executed, will be votadhie manner directed herein by the undersigneagkistdder. THIS PROXY GRANTS DF
HUSSEIN AUTHORITY TO VOTE FOR AN AGGREGATE OF EIGHVNOMINEES AND, IN THE EVENT HE DOES NOT CUMULAT
HIS VOTES, DR. HUSSEIN WILL VOTE FOR HIS NOMINEESND FIVE OF THE COMPANY’S NOMINEES EXCEPT SHELDON
RAZIN, WILLIAM V. BOTTS AND JONATHAN JAVITT.

DR. HUSSEIN RECOMMENDS A VOTE FOR ” THE ELECTION OF THE NOMINEES LISTED IN PROPOSALBELOW.

1. Election of Director— Nominees

Nominees FOR WITHHOLD FOR ALL EXCEPT
all nominee from all nominee (indicate exceptions belo
(01) Ahmed Hussei O O

(02) Ibrahim Fawz
(03) lan Gordol

Unless otherwise instructed, if cumulative votiegrivoked, Dr. Hussein intends to use the disanatip authority granted by this proxy to
cumulate all votes granted by this proxy and t@¥@R Dr. Hussein, Dr. Fawzy and Mr. Gordon. If necessBry Hussein will prioritize
among Nominees and allocate his votes as followat; fo Dr. Hussein; second, to Dr. Fawzy; anddthio Mr. GordonNOTE: If you do not
wish your shares voted “For” a particular Nominee,mark the “FOR ALL EXCEPT” box and write the name(s) of the nominee(s) you
do not support on the line below. Your shares wilbe voted for the Nominee(s), unless otherwise insitted below.

Write in below the names of any nominees for whomuahority to vote is withheld:

There is no assurance that any of the Company’s namees will serve as Directors if any of the Nominseare elected to the Board.

In the event that Dr. Hussein does not cumulaterdiiss, Dr. Hussein will vote for the Nominees &ind of the Company’s nominees except
Sheldon Razin, William V. Botts and Jonathan Javitt

DR. HUSSEIN RECOMMENDS A VOTE AGAINST ” THE APPROVAL OF QSIS 2005 STOCK OPTION AND INCENTIVE PLAN II
PROPOSAL 2 BELOW.

2. Approval of QSI's 2005 Stock Option anddntive Plan FOR AGAINST ABSTAIN
O O O

DR. HUSSEIN RECOMMENDS A VOTE FOR ” THE RATIFICATION OF GRANT THORNTON, LLP AS QSI'SNDEPENDENT
AUDITORS IN PROPOSAL 3 BELOW.

3.  Ratification of Grant Thornton, LLP as ipdadent auditors FOR AGAINST ABSTAIN
O O O

DR. HUSSEIN RECOMMENDS A VOTE FOR ” THE ADOPTION OF THE AMENDMENT TO QSI'S ARTICLES B
INCORPORATION INCREASING THE NUMBER OF SHARES IT IWUTHORIZED TO ISSUE IN PROPOSAL 4 BELOW.

4.  Adoption of the Amendment to QSI’s Articlesincorporation FOR AGAINST ABSTAIN
O O O



THIS PROXY CONFERS DISCRETIONARY AUTHORITY TO CUMWATE VOTES FOR ANY OR ALL OF THE NOMINEES FOR
ELECTION OF DIRECTORS FOR WHICH AUTHORITY TO VOTEAS NOT BEEN WITHHELD. THE PROXY HOLDER INTENDS
TO VOTE THE PROXIES SOLICITED HEREBY IN SUCH A MANBR AS TO PROVIDE FOR THE ELECTION OF THE MAXIMUM
NUMBER OF THE NOMINEES INCLUDING, WITHOUT LIMITATION, DETERMINING THE PRIORITIZATION OF SUCFH
NOMINEES AS SET FORTH ABOVE

Please mark here if you plan to attend the meeting. O

Dated: , 2005

Signature(s

Signature(s

Note: Please sign exactly as name appears hefdbn.dhares are held by joint tenants or as conitsnproperty, both must sign. Whe
signing as executor, administrator, trustee orratbgresentative, please give full title. If a congttion, please sign in full corporate name by a
duly authorized officer. If a partnership, pleagmsn partnership name by an authorized person.

End of Filing
medﬂylin{:;\[_{m
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