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UNITED STATES
SECURITIESAND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 OR 15(d) of The Securities Exchange Act of 1934

Date of Report (Date of earliest event reportiohuary 26, 2010

athenahealth, Inc.

(Exact name of registrant as specified in its @rart

Delaware 001-33689 04-3387530
(State or other jurisdiction (Commission (IRS Employer
of incorporation) File Number) Identification No.)
311 Arsenal Street, Watertown, MA 02472
(Address of principal executive offices) (Zip Cdde

Registrant’s telephone number, including area co@7-402-1000

(Former name or former address, if changed sirgtadgort.)

Check the appropriate box below if the Form 8-flis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions:

[ Written communications pursuant to Rule 425 unthlerSecurities Act (17 CFR 230.425)
[ Soliciting material pursuant to Rule 14a-12 untierExchange Act (17 CFR 240.14a-12)
[ Pre-commencement communications pursuant to Ride2{b) under the Exchange Act (17 CFR 240.14d)2(b)

[0 Pre-commencement communications pursuant to Raded{c) under the Exchange Act (17 CFR 240.13€e}4(c)




Item 5.02 Departure of Directorsor Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

On January 26, 2010, the compensation committéeedBoard of Directors of athenahealth, Inc. (tBerhpany”) approved a grant of
restricted stock units (“RSUs”) to an executivaadf under the Company’s 2007 Stock Option andrtice Plan. Each RSU represents the
right to receive one share of the Company’s comstook on the vesting date of that RSU. Typicalpy®of the RSUs in each award vest on
each of the first four anniversaries of the vesttagt date. Any unvested RSUs are immediatelysandmatically forfeited and returned to
Company upon the termination of employment or dessaf service. The compensation committee algp@aped and adopted the form of a
RSU Award Agreement, which is attached as ExhiBif hereto and is incorporated by reference herein.

On February 1, 2010, Timothy M. Adams received piioo to purchase 90,000 shares of the Companyrsman stock and 40,000 restricted
stock units in connection with his appointmenttes Company’s Chief Financial Officer and Senioré/Rresident. The stock option and
restricted stock units vest as to 25% of thosetgran each anniversary of the vesting start dateyaky 11, 2010.

Item 9.01 Financial Statementsand Exhibits.

(d) Exhibits.
Exhibit No. Description
10.1 Form of Restricted Stock Unit Award Agreement

SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdréport to be signed on its behalf
by the undersigned hereunto duly authorized.

athenahealth, Inc.
(Registrant)

February 1, 2010 /s DANIEL H. ORENSTEIN
Daniel H. Orenstein
VP, General Counsel, and Secretary

EXHIBIT INDEX

Exhibit No. Description
10.1 Form of Restricted Stock Unit Award Agreement




Exhibit 10.1

RESTRICTED STOCK UNIT AWARD AGREEMENT

UNDER THE ATHENAHEALTH, INC.
2007 STOCK OPTION AND INCENTIVE PLAN

Name of Grantee:

No. of Restricted Stock Units:

Grant Date:

athenahealth, Inc. (the “Company”) has selectedtgaoraceive an award of Restricted Stock Units tified above, subject to the terms
set forth on Appendix Aereto and the provisions of the athenahealth,20@7 Stock Option and Incentive Plan (the “Plani)l the attache
Statement of Terms and Conditions.

Please indicate your acceptance of this Agreemenigming below and returning it promptly to ther@many, to the attention of the VP
of People and Process.

athenahealth, Inc.

By:

Title:

| hereby accept the award of Restricted Stock Uit agree to the terms and conditions thereoétaf®ih in the Plan and the attached
Statement of Terms and Conditions.

Dated:

Grantee’s Signature

Grantee’s Name and Address




Appendix A

Vesting Schedule

Per centage of Units Vested Vesting Date
% First Anniversary of Grant Date
% Second Anniversary of Grant Date
% Third Anniversary of Grant Date
% Fourth Anniversary of Grant Date

The Administrator may at any time accelerate trsting schedule set forth above.




STATEMENT OF TERMS AND CONDITIONS

1. Preamble This Statement contains the terms and conditiba® award (“Award”) of Restricted Stock Unit®Rgstricted Stock
Units”) made to the Grantee identified in the Ret#d Stock Unit Award Agreement attached heretsyant to the Plan. Each Restricted
Stock Unit represents the right to receive oneesbcommon stock of the Company (“Stock”) on tlesting date of that unit.

2. Acceptance of Award The Grantee shall have no rights with respetti®dAward unless he/she shall have acceptediihiezd by
signing and delivering to the Company a copy ofRlestricted Stock Unit Award Agreement within 4yslaf the Grant Date indicated on
such agreement.

3. Restrictions and Conditions.

(&) This Award may not be sold, assigned, transfempledged or otherwise encumbered or disposbeg tfe Grantee prior to vesting.

(b) If the Grantee’s employment with or servicette Company and its Subsidiaries is voluntarilyneoluntarily terminated for any
reason (including death) prior to vesting of Resdd Stock Units granted herein, all Restrictectstanits shall immediately and
automatically be forfeited and returned to the Canyp

(c) The Grantee shall not have any stockholdéatsigncluding voting or dividend rights, with resp to the shares of Stock subject to
the Award until the Grantee becomes a record hati#rose shares of Stock following their actualimnce pursuant to Section 6 of this
Agreement

4. Vesting of Restricted Stock Units

The term “vest” as used in this Statement meankafieng of the restrictions that are describethis Statement with respect to the
Restricted Stock Units. The Restricted Stock Usiiiall vest in accordance with the schedule s#t farSection 1 of Appendix A to the
Restricted Stock Unit Award Agreement so long as@nantee remains an employee or director of thegamy or a Subsidiary on each
vesting date.

5. Dividend Equivalents

(&) If on any date the Company shall pay any @ralon shares of Stock of the Company, the nunflRestricted Stock Units credit
to the Grantee shall, as of such date, be incrdasad amount determined by the following formula:

W = (X multiplied by Y) divided by Z, where:

W = the number of additional Restricted Stock Utatde credited to the Grantee on such dividenangay date;




X = the aggregate number of Restricted Stock Umislited to the Grantee as of the record dateeoflividend,;
Y = the cash dividend per share amount; and
Z = the Fair Market Value per share of Stock (aemheined under the Plan) on the dividend paymetd.da

(b) Inthe case of a dividend paid on Stock mfttrm of Stock, including without limitation a tlibution of Stock by reason of a stock
dividend, stock split or otherwise, the number ebRicted Stock Units credited to the Grantee df@ihcreased by a number equal to the
product of (i) the aggregate number of RestrictetiSUnits that have been awarded to the Granteaigh the related dividend record date,
and (ii) the number of shares of Stock (including &action thereof) payable as dividend on oneelo Stock. Any additional Restricted
Stock Units shall be subject to the vesting antrict®ns of this Agreement in the same mannerfando long as the Restricted Stock Units
granted pursuant to this Agreement to which thégteeemain subject to such vesting and restristiand shall be promptly forfeited to the
Company if and when such Restricted Stock Unitsarforfeited.

6. Receipt of Shares of Stock

(a) The Restricted Stock Units in which the Grantests in accordance with the vesting schedulgétin Appendix A will be
issuable in the form of shares of Stock immediatglgn vesting, subject to the collection of theimim withholding taxes in accordance
with the share withholding provision of Sectionf@lis Agreement.

(b) Once a stock certificate (or electronic tfarjshas been delivered to the Grantee in resgabedrestricted Stock Units, the Grar
will be free to sell the shares of Stock evideniogduch certificate (or electronic transfer), sabje applicable requirements of federal and
state securities law and the Company’s insideiirigaolicy.

7. Incorporation of Plan Notwithstanding anything herein to the contraiys Award shall be subject to and governed byhalterms
and conditions of the Plan. Capitalized termsia Award shall have the meaning specified in tlae Punless a different meaning is
specified herein.

8. Tax Withholding The Grantee shall, not later than the date aghath the receipt of this Award becomes a taxaient for Feder.
income tax purposes, pay to the Company or makegements satisfactory to the Administrator forrpagt of any Federal, state, and local
taxes required by law to be withheld on accourduwmh taxable event. The Grantee may elect to theveequired minimum tax withholding
obligation satisfied, in whole or in part, by autzing the Company to withhold shares of Stockeddsued to the Grantee pursuant to this
Agreement with an aggregate Fair Market Value Waild satisfy the withholding amount due.

9. No Obligation to Continue EmploymentNeither the Company nor any Subsidiary is oldiddy or as a result of the Plan or this
Award to continue the Grantee in employment antheeithe Plan nor this Award shall interfere in aray with the right of the Company or
any Subsidiary to terminate the employment of then@&e at any time.

10. Notices Notices hereunder shall be mailed or delivecethé Company at its principal place of businesbsdrall be mailed or
delivered to the Grantee at the address on file thie Company or, in either case, at such otheteaddas one party may subsequently furnish
to the other party in writing



