
March 30, 2022

To the Stockholders of Computer Programs and Systems, Inc.:

You are invited to attend the 2022 Annual Meeting of Stockholders of Computer Programs and Systems, Inc.
(the “Compamm ny”) on Thursday, May 12, 2022 at 8:00 a.m., Central Time. This year we will be conducting the annual
meeting online for the safety of our stockholders and other attendees. Details regarding how to participate in the
virtuat l annual meeting and the business to be conducted are more fully described in the accompanying Notice of
Annual Meeting of Stockholders and Proxy Statement.

We have elected to take advantage of Securiu ties and Exchange Commission rules that allow issuers to furnuu ish
proxy materials to their stockholders on the Internet. We believe that the rules will allow us to provide ouru
stockholders with the information they need, while lowering the costs of delivery and reducidd ng the environmental
impamm ct of the annual meeting.

Your vote, whether in attendance on May 12, 2022 or by proxy, is impormm tant. Please review the instructions
on each of your voting options described in the accompamm nying Notice of Annual Meeting of Stockholders and Proxy
Statement and the Notice of Internet Availability of Proxy Materials you received in the mail. Even if you plan to
participate in the virtuatt l annual meeting, I urge you to vote as soon as possible.

Sincerely,

Glenn P. Tobin
Chairpersorr n of the Boardrr
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COMPUTER PROGRAMS AND SYSTEMS, INC.
54 St. Emanuel Street
Mobile, Alabama 36602

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD THURSDAY, MAY 12, 2022

To Our Stockholders:

NOTICE IS HEREBY GIVEN that the 2022 Annual Meeting of Stockholders of Computer Programs and
Systems, Inc. (the “Compamm ny”) will be held at 8:00 a.m., Central Time, on Thursday, May 12, 2022. In light of the
COVID-19 (coronavirus) pandemic, for the safety of ouru stockholders and other attendees, and taking into account
federal, state and local guidance that has been issued, we have determined that the annual meeting will be held in a
virtual meeting format only via the Internet. You may participate in and vote and submu it questions during the annual
meeting via the Internet at www.proxydocs.com/CPSI. The annual meeting is being held for the following purpu oses:

1. To elect three Class II directors to serve on the Board of Directors of the Company for three-year
terms expiring at the 2025 Annual Meeting of Stockholders;

2. To approve the amendment and restatement of the Computer Programs and Systems, Inc. 2019
Incentive Plan to increase the numbem r of shares of common stock available for issuance under the
plan;

3. To approve on a non-binding advisory basis the compensation of the Company’s named executive
offiff cers (“NEOs”);

4. To ratifyff the appointment of Grant Thornton LLP as the Company’s independent registered publu ic
accountants for the year ending December 31, 2022; and

5. To transact such othet r business as may properly come before the annual meeting or any adjod urnment
thereof.

These items of business are more fully described in the Proxy Statement accompanying this Notice. The
annual meeting may be adjod urned from time to time without notice other than announcement at the meeting or at
adjod urnments thereof, and any business for which notice is hereby given may be transacted at any such adjod urnment.

The Board of Directors has set March 18, 2022 as the record date for the annual meeting. Only holders of
record of the Company’s common stock at the close of business on the record date will be entitled to notice of,ff and to
vote at, the annual meeting.

To participate in the annual meeting virtually via the Internet, please visit www.proxydocs.com/CPSI. In
order to attend, you must register in advance at www.proxydocs.com/Cmm PSI. In order to register, you will need the
controt l number included on your Notice of Internet Availability of ProxyMaterials or proxy card if you request a hard
copy of the proxy materials. Upon completing your registration, you will receive further instrutt ctions via email,
including information about when you should expex ct to receive your unique link that will allow you access to the
meeting and to vote and submu it questions duriuu ng the meeting. You will not be able to attend the annual meeting in
person.
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Whether or not you plan to participate in the virtual annual meeting, we urge you to review these materials
carefully, which are available at www.proxydocs.com/CPSI. We also encourage you to vote by (i) following the
instructions on the Notice that you received from your broker, bank or other nominee if your shares are held
beneficially in “street name” or (ii) one of the following means if your shares are registered directly in your name with
the Company’s transfer agent:

• By Internet: Go to the website www.proxypush.com/Cm PSI and follow the instrutt ctions. You will need
the control number included on your Notice of Internet Availability of Proxy Materials or proxy card to
obtain your records and create an electrott nic voting instruction form.

• By Telephone: To vote over the telephone, dial toll-freff e 866-509-1050 using any touch-tone telephone
and follow the recorded instructions. You will be asked to provide the control number included on your
Notice of Internet Availability of Proxy Materials or proxy card.

• By Mail: You may request from the Company a hard copy of the proxy materials, including a proxy
card, by following the instructions on your Notice of Internet Availability of Proxy Materials. If you
request and receive a proxy card, please mark your selections on the proxy card, date and sign your name
exactly as it appears on the proxy card and mail the proxy card in the pre-paid envelope that will be
provided to you. Mailed proxy cards must be received no later than May 11, 2022 in order to be counted
for the annual meeting.

By order of the Board of Directors,

Glenn P. Tobin
Chairpersorr n of the Boardrr

This Proxyx Stattt ement and the accompanying instrutt ction form or proxyx card are being made available on or about
March 30,0 2022.
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PROXY STATEMENT FOR THE ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD THURSDAY, MAY 12, 2022

This Proxy Statement, along with the accompamm nying Notice of Annual Meeting of Stockholdkk ers, contains
information about the 2022 Annual Meeting of Stockholders (the “Annual Meeting”) of Computer Programs and
Systems, Inc., including any adjournd ments or postpont ements of the Annual Meeting. We are holding the Annual
Meeting on Thurh sday, May 12, 2022 at 8:00 a.m., Centraltt Time, in a virtual meeting format only via the Internet.
Stockholders may participate in and vote and submu it questions during the Annual Meeting via the Internet at
www.proxydocs.com/CPm SI. In order to attend, you must register in advance at www.proxydocs.com/Cmm PSI. You will
need the controt l number included on your Notice of Internet Availability of Proxy Materials or proxy card if you
request a hard copy of the proxy materials.

This Proxy Statement relates to the solicitation of proxies by our Board of Directors (the “Board” or “Board
of Directors”) for use at the Annual Meeting.

On or about March 30, 2022, we began sending a Notice of Internet Availability of Proxy Materials to all
stockholders entitled to vote at the Annual Meeting.

We encourage all of our stockholdkk ers to vote prior to or during the Annual Meeting, and we hope the
information contained in this document will help you decide how you wish to vote.

Important Notice Regarding the Availability of Proxy Materials for the
Annual Meeting of Stockholders to be held on May 12, 2022

The Notice of Annual Meeting of Stockholders, the Proxy Statement and the Company’s 2021 Annual Report to
Stockholders are available free of charge to view, print and download at www.proxydocs.com/CPSI.

Additionally, you can find a copy of ouru Annual Report on Form 10-K for the fiscal year ended December 31, 2021,
including financial statements and schedules thereto, on the website of the Securiu ties and Exchange Commission, or
the SEC, at www.sec.gov, or in the “Corporr rate Information” section of our website at http://investors.cpsi.com (undeu r
the “2022 Annual Meeting Materials” link). You may also obtain a printed copy of ouru Annual Report on Form 10-
K for the fiscal year ended December 31, 2021, including financial statements and schedules thereto, free of charge,
from us by sending a written request to: Computer Programs and Systems, Inc., 54 St. Emanuel Street, Mobile,
Alabama 36602, Attn: Corporate Secretary. Exhibits will be provided upon written request and payment of an
appropriate processing fee.
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GENERAL INFORMATION ABOUT THE ANNUAL MEETING

Why is the Company solicitingii my proxy?x

The Board is soliciting your proxy to vote at the 2022 Annual Meeting of Stockholders to be held online on
Thursdahh y, May 12, 2022 at 8:00 a.m., Centraltt Time, and any adjod urnments of the meeting, which we refer to as the
“Annual Meeting.” This Proxy Statement along with the accompanying Notice of Annual Meeting of Stockholders
summarizes the purpu oses of the meeting and the information you need to know to vote at the Annual Meeting.

Why did I receive a one-page notice in the mail regae rding the Internet availaii bilityii of prff oxyx materiali sll instead of a
full set of prff oxy materiali s?ll

In accordance with rules and regulations adopted by the Securiu ties and Exchange Commission (the “SEC”),
instead of mailing a printed copy of ouru proxy materials to each stockholder of record, we are furnu ishing proxy
materials, including this Proxy Statement and ouru 2021 Annual Report to Stockholdkk ers, by providing access to such
documents on the Internet. Stockholdkk ers will not receive printed copies of the proxy materials unless they request
them. Instead, commencing on or about March 30, 2022, a Notice of Internet Availability of Proxy Materials (the
“Notice”), which instructs you on how to access and review the proxy materials on the Internet, was sent to our
stockholders. The Notice also instructs you on how to submit your proxy via the Internet. If you would like to receive
a paper or email copy of ouruu proxy materials, please follow the instructions for requesting such materials in the Notice.

Why am I receivingn these materialii s?ll

Our Board is providing these proxy materials to you on the Internet or, upon your request, will deliver printed
versions of these materials to you by mail, in connection with the Annual Meeting, which will take place on May 12,
2022. Stockhokk lders are invited to participate in the Annual Meeting and are requested to vote on the proposals
described in this Proxy Statement.

What is includeddd in these materialii s?ll

These proxy materials include:

 ouruu Proxy Statement for the Annual Meeting; and

 ouruu 2021 Annual Report to Stockholders, which includes our Annual Report on Form 10-K,
including our audited consolidated financial statements.

If you request printed versions of these materials by mail, these materials will also include the proxy card for the
Annual Meeting.

What proposals will be voted on at the Annual Meetint g?

At the Annual Meeting, we will ask you to:

Proposal 1: Elect three Class II directors to serve on the Board of Directors of the Company for a three-
year term expix ring at the 2025 Annual Meeting of Stockholders;

Proposal 2: Approve the amendment and restatement of the Computer Programs and Systems, Inc.
2019 Incentive Plan in order to increase the number of shares of common stock available
for issuance under the plan;

Proposal 3: Approve on an advisory basis the compensation of ouru NEOs, as described in the
Compensation Discussion and Analysis, executive compensation tables and accompanying
narrative in this Proxy Statement; and

Proposal 4: Ratify the appointment of Grant Thornton LLP as the Company’s independent registered
publu ic accountants for the year ending December 31, 2022.



2

What is the Board’s’ voting recommendatiodd n?

The Company’s Board of Directors recommends that you vote your shares FOR the election of the Class II
director nominees set forth in this Proxy Statement; FOR the approval of the amendment and restatement of the
Computer Programs and Systems, Inc. 2019 Incentive Plan; FOR the approval, on an advisory basis, of the
compensation of our NEOs; and FOR the ratificff ation of the appointment of Grant Thornton LLP as the Company’s
independent registered publu ic accountants for the year ending December 31, 2022.

Unless instructed to the contrary, the shares represented by the proxies will be voted FOR the listed
nominees in Proposal 1 and FOR Proposals 2, 3 and 4.

What shares owned by me can be voted?

All shares owned by you as of the close of business on March 18, 2022 (the “Record Date”) may be voted.
You may cast one vote per share of common stock that you held on the Record Date. These include shares that are:
(1) held directly in your name as the stockholdkk er of record, and (2) held for you as the beneficial owner through a
stock broker, bank or other nominee. At the close of business on the Record Date, there were 14,784,906 shares of
the common stock of the Company, par value $0.001 per share, outstanding. Each stockholder is entitled to one vote
in person or by proxy for each share of common stock held on all matters properly to come before the Annual Meeting.

What is the diffi erff enr ce between holdindd g shares as a stockholderdd of record and as a benefie ciii al owner?

Most of the Company’s stockholders hold their shares through a stock broker, bank or other nominee rathert
than directly in their own name. As summarized below, there are some differeff nces between shares held of record and
those owned beneficially.

Stockholder of Record

If your shares are registered directly in your name with the Company’s transfer agent, Computershare Inc.,
you are considered the stockholder of record with respect to those shares, and the Notice is being sent directly to you.
As the stockholder of record, you have the right to grant your voting proxy directly to the persons named as proxy
holders, J. Boyd Douglas, the Company’s President and Chief Executive Offiff cer, and Matt J. Chamblm ess, the
Company’s Chief Financial Offiff cer, Secretary and Treasurer, or to vote during the Annual Meeting. If you request
printed copies of the proxy materials, the Company will provide a proxy card for you to use. You may also vote by
Internet or telephone, as described below under the heading “How can I vote my shares without participating in the
Annual Meeting?”

Beneficial Owner

If your shares are held in a stock brokerage account or by a bank or other nominee, you are considered the
beneficial owner of shares held in “street name,” and these proxy materials are being forwarded to you by your broker
or nominee who is considered, with respect to those shares, the stockholder of record. As the beneficial owner, you
are invited to participate in the Annual Meeting. You also have the right to direct your broker on how to vote these
shares. The Notice or voting instrut ction form that you receive from your broker or nominee should include instrut ctions
for you to direct your broker or nominee how to vote your shares. You may also vote by Internet or telephone, as
described below under “Ho“ w can I vote my shares without participai ting in the Annual Meeting?” However, shares
held in “street name” may be voted duriu ng the meeting by you only if you obtain a signed proxy from the record holder
(broker, bank or other nominee) giving you the right to vote the shares.

How can I particrr ipate in the Annual Meeting?n

In light of the COVID-19 (coronavirus) pandemic, for the safety of ouruu stockholders and othet r attet ndees, and
taking into accountuu federal, state and local guidance that has been issued, we have determined that the Annual Meeting
will be held in a virtual meeting format only via the Internet. You may participate in and vote and submu it questions
duriuu ng the Annual Meeting via the Internet at www.proxydocs.com/Cmm PSI.
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In order to attend the Annual Meeting, you must register in advance at www.proxydocs.com/Cm PSI. In order
to register, you will need the control number included on your Notice or proxy card if you request a hard copy of the
proxy materials. Upon completing your registration, you will receive further instructions via email, including
information about when you should expex ct to receive your unique link that will allow you access to the meeting and
to vote and submu it questions duriuu ng the meeting. Please be sureu to follow the instrutt ctions found on your proxy card
and/or voting instruction form and subsu equent instructions that will be delivered to you via email.

How can I vote my shares duringii the Annual Meetintt g?

Shares held directly in your name as the stockholder of record or shares held beneficially in “street name”
may be voted during the Annual Meeting. To vote duriu ng the virtual Annual Meeting, you must first register at
www.proxydocs.com/CPm SI. Upon completing your registration, you will receive furtu her instructions via email,
including information about when you should expex ct to receive your unique link that will allow you access to the
meeting and to vote and submu it questions duriuu ng the meeting. If you are the beneficial owner of shares held in “street
name,” you must obtain a signed proxy from the record holder (broker, bank or othert nominee) giving you the right
to vote the shares in order to vote during the meeting. Even if you plan to participate in the Annual Meeting, the
Company recommends that you vote your shares in advance as described below so that your vote will be counted if
you later decide not to participate in the Annual Meeting.

How can I vote my shares withii out particrr ipating in the Annual Meetingii ?

Whether you hold your shares directly as the stockholder of record or beneficially in “streett t name,” you may
direct your vote by proxy without participating in the Annual Meeting. If you are the stockholdkk er of record, you can
vote by proxy by one of the following means:

▪ By Internet: Go to the website www.proxypush.com/CPSI and follow the instructions. You will
need the control number included on your Notice or proxy card to obtain your records and create
an electronic voting instruction form.

▪ By Telephone: To vote over the telephone, dial toll-freff e 866-509-1050 using any touch-tone
telephone and follow the recorded instructions. You will be asked to provide the control number
included on your Notice or proxy card.

▪ By Mail: You may request a hard copy of the proxy materials, including a proxy card, by
following the instructions on your Notice. If you request and receive a proxy card, please mark
your selections on the proxy card, date and sign your name exactly as it appears on the proxy card
and mail the proxy card in the pre-paid envelope that will be provided to you. Mailed proxy cards
must be received no later than May 11, 2022 in order to be countu ed for the Annual Meeting.

If you hold your shares beneficially in “street name,” please follow the instructions provided in the Notice,
or, if you request printed copies of proxy materials, on the proxy card or voting instrutt ction form. We urge you to
review the proxy materials carefulff ly before you vote. These materials are available at www.proxydocs.com/Cm PSI.

Can I revoke my proxy or changen my vote?

You may revoke your proxy or change your voting instructions prior to the vote duriu ng the Annual Meeting.
You may enter a new vote by using the Internet or telephone or by mailing a new proxy card or new voting instruction
form bearing a later date (which will automatically revoke your earlier voting instructions), which new proxy card
must be received by May 11, 2022. You may also enter a new vote by participating in the Annual Meeting and voting
duriuu ng the meeting. Your participation in the Annual Meeting will not cause your previously granted proxy to be
revoked unless you specifically so request.
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What is the votingii requirement to approve each of the proposals?

Proposal
Vote Required

for
Approval

Effect of
Abstentions

Broker
Discretionary

Voting
Allowed (1)

Unmarked
Signed

Proxy Cards

1. Election of directors

The number of votes
cast for a nominee
exceeds the number
of votes cast against
that nominee. (2)

No effecff t No
Voted “For”
All Director
Nominees

2. Approval of amendment and
restatement of 2019 Incentive
Plan

Majoa rity of the votes cast
affirff matively or negatively

No effecff t No Voted “For”

3. Non-binding advisory vote to
approve the compensation of our
NEOs

Majoa rity of the votes cast
affirff matively or negatively No effecff t No Voted “For”

4. Ratificatioff n of appointment of
independent registered publu ic
accounting firm

Majoa rity of the votes cast
affirff matively or negatively No effecff t Yes Voted “For”

(1) If you are a beneficff ial owner whose shares are held of record by a broker, you must instruct the broker how to vote your
shares. If you do not provide voting instrucrr tions, your shares will not be voted on any proposal on which the broker does not
have discretionary authority to vote. This is called a “broker non-vote.” Becausaa e broker non-votes are not voted affiff rmatively
or negatively, they will not be considered in determining the number of votes necessary for approval and, thereforff e, will have
no effeff ct on the outcome of Proposal 1, Proposal 2 or Proposal 3.

(2) Pursuant to the Company’s Director Resignation Policy, an uncontested director is required to promptmm ly tender to the Chair of
the Board of Directors an irrevocable contingent resignation in the event that such director fails to receive a sufficientff numbem r
of votes for election or re-election. The Nominating and Corporate Governance Committee of the Board is required to consider
on an expedx ited basis such director’s tendered resignation and make a recommendation to the Board concerning the acceptance
or rejection of the tendered resignation. The Board is required to take formal action on the Nominating and Corporrr ate
Governance Committee’s recommendation expex ditiously following receipt, and the Company will publicly disclose the
Board’s decision and, if applicabla e, its reasoning for rejecting the tendered resignation.

What does it mean if I receive more than one Notice, proxyx card or voting instruction form?

It means your shares are registered differeff ntly or are held in more than one account. For each Notice you
receive, please submu it your vote for each control numbem r you have been assigned. If you receive paper copies of
proxy materials, please provide voting instrut ctions for all proxy cards and voting instruction forms you receive.

Where can I find the voting resultstt of the Annual Meetingtt ?

We will announce preliminary voting results during the Annual Meeting and publish preliminary results, or
final results if available, in a Current Report on Form 8-K within fouru business days of the Annual Meeting. If final
results are unavailable at the time we file the Form 8-K, then we will file an amended report on Form 8-K to disclose
the final voting results within fouru business days afteff r the final voting results are known.

What happepp ns if additioii nal proposals are presented duringn the Annual Meetingtt ?

Other than the fouruu proposals described in this Proxy Statement, we do not expect any matters to be presented
for a vote duriu ng the Annual Meeting. If you grant a proxy, the persons named as proxy holders, J. Boyd Douglas,
the Company’s President and Chief Executive Offiff cer, and Matt J. Chambless, the Company’s Chief Financial Offiff cer,
Secretary and Treasurer, will have the discretion to vote your shares on any additional matters properly presented for
a vote during the Annual Meeting. If for any unforff eseen reason, any one or more of the Company’s nominees is not
available as a candidate for director, the persons named as proxy holders will vote your proxy for such other candidate
or candidates as may be nominated by the Board of Directors.
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What is the quorum requirement for the Annual Meeting?n

The quorum requirement for holding the Annual Meeting and transacting business is a majoa rity of the
outstanding shares entitled to be voted and present at the meeting. The shares may be present in person or represented
by proxy at the Annual Meeting. Both abstentions and broker non-votes are counted as present for the purpose of
determining the presence of a quorum. If a quorum is not present or if we decide that more time is necessary for the
solicitation of proxies, we may adjod urn the Annual Meeting. We may do this with or without a stockholder vote.
Alternatively, if the stockholders vote to adjod urn the meeting in accordance with the Company’s Bylaws, the named
proxies will vote all shares of common stock for which they have voting authority in favor of adjournu ment.

Who willii bear the cost of solicitiii ngii proxies for the Annual Meetingtt ?

The Company will pay the entire cost of soliciting proxies for the Annual Meeting, including the distribution
of proxy materials. We will request brokers or nominees to forward this Proxy Statement to their customers and
principals and will reimbum rsu e them for expenses so incurredu . We have engaged Alliance Advisors LLC to assist in
the solicitation of proxies and provide related advice and information suppu ort for a services fee and the reimbursement
of customary disbursements, which are not expex cted to exceed $20,000 in total. If deemed necessary, we may also
use our offiff cers and regular employees, without additional compensation, to solicit proxies personally or by telephone.
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PROPOSAL 1
ELECTION OF CLASS II DIRECTORS

Board Structure

Our Certificate of Incorporation provides that the numbem r of directors of the Company shall be fixed by
resolution of the Board of Directors and divided into three classes. Directors in each class are elected for three-year
terms. The curru ent term of the Class II directors expix res at the 2022 Annual Meeting of Stockholders. The curruu ent
Class III directors will serve until the 2023 Annual Meeting of Stockholders and until their successors have been
elected and qualifieff d. The curruu ent Class I director will serve until the 2024 Annual Meeting of Stockholdkk ers and until
his successor has been elected and qualifieff d.

We curreuu ntly have seven directors. W. Austin Mulherin, III, who was a Class I director, did not stand for re-
election to the Company’s Board of Directors when his term expired at the 2021 Annual Meeting of Stockholdkk ers.
The Board approved a decrease in the size of the Board from eight directors to seven directors at that time.

The Board of Directors has nominated each of J. Boyd Douglas, Charles P. Huffmaff n and Denise W. Warren
for election as a Class II director to serve a three-year term until the 2025 Annual Meeting of Stockholders and until
his or her successor has been elected and qualifieff d. Pursu uant to the Company’s Director Resignation Policy, each of
Mr. Douglas, Mr. Huffmff an and Ms. Warren has tendered an irrevocable contingent resignation letter. If any of them
fails to receive a majoa rity of the votes cast affiff rmatively or negatively at the Annual Meeting, the Nominating and
Corporate Governance Committee of the Board of Directors will recommend to the Board, and the Board will
determine, whether to accept or rejee ct the nominee’s resignation. Following the Board’s decision, the Company will
file a Current Report on Form 8-K with the SEC in order to disclose the decision, the process by which the decision
was made and, if applicable, the Board’s reason or reasons for rejee cting the tendered resignation.

Voting of Proxies

Unless otherwise instructed, the proxy holders will vote proxies held by them FOR the election of each of J.
Boyd Douglas, Charles P. Huffmaff n and Denise W. Warren as a Class II director. The Board anticipates that Mr.
Douglas, Mr. Huffmaff n and Ms. Warren will each be able to serve, but if any of them should be unable or unwilling
to serve, the proxies will be voted for a subsu titute selected by the Board, or the Board may decide not to select an
additional person as a director or to reduce the size of the Board. Proxies cannot be voted for a greater numbem r of
persons than the numbem r of actual nominees so named. Vacancies that occuru on the Board of Directors may be filled
by remaining directors until the next election of directors for the class in which the vacancy occurru ed.

The Board of Directors recommends that the stockholders vote FOR the Class II director nominees named
above.

Information About the Nominees and Other Directors

The biographies of the nominees and our other directors below contain information regarding each such
person’s service as a director, business expex rience, director positions held currently or at any time duriuu ng the last five
years, certain familial relationships to any executive offiff cers, if applicable, information regarding involvement in
certain legal or administrative proceedings, if applicable, and, with respect to the nominees and the continuing
directors, the expex riences, qualificff ations, attributes or skills that caused the Board of Directors to determine that the
person should serve as a director. The nominees curru ently serve as directors of the Company, and one of them, Mr.
Douglas, is the Company’s Chief Executive Offiff cer. The stock ownership with respect to each director and nominee
for director is set forth in the table entitled “Security Ownership of Certain Beneficial Owners and Management.”
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All of ouruu directors bring to ouru Board a wealth of executive leadership expex rience, particularly at public
companies and companies with healthcare and/or information technology operations. The following chart summarizes
each director’s key expex rience, qualifications and other attributes and summarizes the demographic diversity of our
Board.

Experience and
Attributes

Regina M.
Benjamin

J. Boyd
Douglas

David
A. Dye

Christopher
T. Hjelm

Charles P.
Huffman

Glenn P.
Tobin

Denise W.
Warren

Accounting Expex rtise

Compensation

Cybey rsecurity / IT

Financial Expex rtise

dependence

Industry-Healthcare

Industry-Software/IT

International

M&A / Strategy

Operatiaa ons

Public Company Executive

Public Company
Governance
Risk Management /
Compliance
Audit Committee Financial
Expert
Marketing /
Public Relations
Regulatory /
Public Policy
Racially and/or Ethntt ically
Diverse

Female

Tenure (Years) 4 20 20 2 18 4 4

Other Current Publiu c Boards 3 0 0 0 0 0 1

Age (Years) 65 55 52 60 68 60 60
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The following diversity statistics are reported in the standardized disclosureu matrix that was proposed by Nasdaq and
approved by the SEC in August 2021:

Board Diversity Matrix
Board Size:
Total Number of Directors: 7

Gender: Female Male Non-Bina yry Gender
Undisclosed

Number of Directors Based on Gender Identity 2 5 ⸺ ⸺
Number of Directors Who Identify in Any of the Categories Below:
Africff an American or Black 1 ⸺ ⸺ ⸺
Alaskan Native or American Indian ⸺ ⸺ ⸺ ⸺
Asian ⸺ ⸺ ⸺ ⸺
Hispanic or Latinx ⸺ ⸺ ⸺ ⸺
Native Hawaiian or Pacific Islander ⸺ ⸺ ⸺ ⸺
White 1 5 ⸺ ⸺
Two or More Races or Ethnicities ⸺ ⸺ ⸺ ⸺
LGBTQ+ ⸺
Demographic Background Undisclosed ⸺

Clasll s II Nomineii es for Electll iott n – Terms to Expixx reii in 2022

J. Boyd Douglas has served as CPSI’s President and Chief Executive Offiff cer since May 2006. He was first
elected as a director in March 2002. Mr. Douglas began his career with CPSI in August 1988 as a Financial Software
Suppouu rt Representative. FromMay 1990 until December 1994, Mr. Douglas served as Manager of Electronic Billing,
and from Decembem r 1994 until July 1999, he held the position of Director of Programming Services. From July 1999
until May 2006, Mr. Douglas served as CPSI’s Executive Vice President and Chief Operating Offiff cer.

Mr. Douglas has been emplm oyed by CPSI for more than 30 years in a numbem r of positions and areas and has
served in senior executive positions for over 20 years, including as Chief Executive Offiff cer for over 15 years,
providing him with intimate knowledge of CPSI’s operations and the healthcare industry.

Charles P. Huffmff an was first elected as a director at the 2004 annual meeting, and he served as Lead
Director of the Board from November 2017 until April 2019. From August 2007 until his retirement in November
2008, Mr. Huffman served as Executive Vice President and Chief Financial Officff er of EnergySouth, Inc., a public
company specializing in natural gas distribution and storage. From 1998 to 2001, Mr. Huffmaff n served as the Senior
Vice President, Chief Financial Offiff cer and Treasurer of EnergySouth, Inc., and from 2001 to July 2007, Mr. Huffman
served as the Senior Vice President and Chief Financial Offiff cer of EnergySouth, Inc.

The Board believes that Mr. Huffman’s years of expex rience as an offiff cer of a publu ic company, EnergySouth,
Inc., including serving as the principal financial and accounting offiff cer, give him a wide range of accounting, financial,
capia tal markets and executive management experience that contrit butes greatly to the composition of the Board.

Denise W. Warren was elected as a director in November 2017. Ms. Warren served as the Executive Vice
President and Chief Operating Offiff cer of WakeMed Health & Hospitals, a 919-bed healthcare system with multiple
facilities in the Raleigh, North Carolina area, from 2015 until her retirement effeff ctive December 31, 2020. Prior to
this, Ms. Warren served as the Chief Financial Offiff cer of Capella Healthcare, Inc. from 2005 to 2015. Ms. Warren
began her career in 1980 with Ernst & Whinney (Ernst & Young), and then worked for a series of financial firms,
including E. F. Hutton, Ford Capital, LTD, CS First Boston and Merrill Lynch & Co. Before joining Capella
Healthcare, Inc., Ms. Warren served as Senior Vice President and Chief Financial Offiff cer of Gaylord Entertainment
Company and Senior Equity Analyst and Research Director for Avondale Partners LLC. She curru ently serves as a
member of the board of directors and the compensation committee, as well as the chairperson of the audit committee,
for Brookdale Senior Living (a NYSE-tradtt ed company). She also serves on the board of directors, and as the
chairperson of the audit committee, for Virtust a, Inc. and Straive. Ms. Warren additionally serves on the board of
directors for Newport Healthcare. Ms. Warren previously served on the boards of directors of HeartCare+ and
CancerCare+, two collaborations with Duke University Health System, Rockrokk om Insurance Group,uu the Raleigh
Chambem r of Commerce, the American Heart Association—Middle Tennessee, and the Federation of American
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Hospitals; and served on the Vizient Centraltt Atlantic Executive Board. Ms. Warren is National Association of
Corporate Directors (NACD) Directorship Certifieff d™. The NACD Directorship Certification™ program equips
directors with the foundation of knowledge sought by boards to effectiff vely contribute in the boardroom. NACD
Directorship Certifieff d directors establish themselves as committed to continuing education on emerging issues and to
helping to elevate the profesff sion of directorship. In 2020, Ms. Warren also received the Corporate Director’s
Certificff ate from the Harvard Business School.

Ms. Warren brings more than 30 years of experience in operations, finance and executive management and
has an extensive track record working with both publu ic and private companies. The Board believes that Ms. Warren’s
financial and accounting expertise and her subsu tantial advisory experience in the healthcare industry make her a
valuable asset to the Board.

Clasll s IIIII Contintt uingii Directors – Terms to Expixx reii in 2023

Regina M. Benjamin was elected as a director in November 2017. Dr. Benjamin served as the 18th United
States Surgeon General and Vice Admiral of the U.S. Publu ic Health Service from 2009 to 2013, and currenuu tly serves
as the Chief Executive Offiff cer of BayouClinic, Inc., which she founded in 1990. In 1995, Dr. Benjamin became the
first person under age 40 elected to the American Medical Association Board of Trustees, and in 2004, she became
President of the Medical Association of Alabama, making her the first Afriff can American female president of a state
medical society in the nation. Dr. Benjamin is currenuu tly a member of the boards of directors and audit committees of
Oak Street Health, Inc. (a NYSE-traded company), ConvaTec (a London Stock Exchange-traded company) and
Doximity, Inc. (a NYSE-traded company). She also serves as an independent director of Profesff sional Disposables
International, Kaiser Foundation Hospitals and Health Plan, Ascension Health Alliance, and Everlywell, Inc. Dr.
Benjamin previously served on the boards of directors of Diplomat Pharmacy, Inc. and Alere Inc. (a NYSE-tradtt ed
company).

Dr. Benjamin has substanu tial expex rience in the healthcare industry and has a deep understanding of the
medical community and the dynamic regulatory and reimbum rsuu ement environment. She has extensive expex rtise
providing leadership in regulatory and compliance affaff irs to botht publu ic and private companies in the healthcare
industry, which makes Dr. Benjamin a valuable asset to the Board.

David A. Dye has been a director since March 2002, served as Chairperson of the Board of Directors from
May 2006 until April 2019, and was appointed as Chief Growthww Offiff cer in November 2015, having served as our
Chief Financial Officff er, Secretary and Treasurer from June 2010 until November 2015. Mr. Dye began his career
with CPSI in May 1990 as a Financial Software Suppu ort Representative. From that time until June 1999, he worked
for CPSI in various capacities, including as Manager of Financial Software Suppouu rt, Director of Information
Technology and then as CPSI’s Vice President supeu rvising the areas of sales, marketing and information technology.
Mr. Dye served as CPSI’s President and Chief Executive Offiff cer from July 1999 until May 2006, at which time he
was appointed Chairperson of the Board. Mr. Dye served as a director of Bulow Biotech Prosthetics, a compamm ny
headquartered in Nashville, Tennessee that operates prosthetic clinics in the Southeastern United States from July
2006 until October 2018.

Mr. Dye has been emplm oyed by CPSI for more than 30 years in a number of positions and areas and has
served in senior executive positions for over 20 years, including as Chief Executive Officff er for over six years and
Chief Financial Offiff cer for over five years, providing him with extensive knowledge of CPSI’s operations.

Christopher T. Hjelm was elected as a director in December 2019. Mr. Hjelm served as Executive Vice
President and Chief Information Officer of The Kroger Company, a food retailing company, from Septembem r 2015
until his retirement in August 2019. Prior to this, he served as Senior Vice President and Chief Information Offiff cer
of The Kroger Company beginning in 2005. Mr. Hjelm currently serves on the board of directors of Inky Technology
Corporation, a cybey r-security company that secures emails against phishing, on the investment committee for each of
Connectic Ventureu s and Cintrifuse, and on the board of directors and the audit committee of Pomeroy Technologies,
LLC. He is also a strategic advisor to RingIT, Inc. Mr. Hjelm previously served on the board of directors of Kindred
Healthcare, Inc. (previously a NYSE-traded company), a healthct are services company that operates long-term acute-
care hospitals and provides rehabilitation services across the United States.
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The Board believes that Mr. Hjelm’s publu ic board expex rience and over 25 years of senior-level technology
leadership expex rience make him a valuable asset to the Board.

Clasll s I Contintt uingn Directortt – Term to Expixx reii in 2024

Glenn P. Tobin was elected as a director in November 2017 and was appointed as Chairper rson of the Board
in April 2019. Mr. Tobin served as Senior Vice President—Accountable Care Solutions of The Advisory Board
Company, a research, technology and consulting firm serving the healthcat re and education industries, beginning in
2012. Mr. Tobin then served as the Chief Executive Officff er of Crimson, The Advisory Board Company’s health
analytics division, until his retirement in early 2017. Mr. Tobin also served as the Chief Operating Offiff cer of
CodeRyte,yy Inc. from 2010 to 2012 and held various executive positions within Cerner Corporation from 1998 to 2004.
Additionally, he was a General Manager for Corporate Executive Board and was a consultant for McKinsey and
Company.

The Board believes that Mr. Tobin’s extensive expex rience in the healthcare and technology industries,
including in various leadership roles, contributes greatly to the Board’s composition.
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CORPORATE GOVERNANCE AND BOARDMATTERS

Governance Highlights

Our Board of Directors is committed to having sound corporate governance principles. Having such
principles is essential to runnu ing ouru business efficff iently and to maintaining ouru integrity in the marketplt ace. The
“Corpor rate Governance and Board Matters” section of this Proxy Statement describes ouruu governance framework,
which includes the following features:

 Majoa rity voting in uncontested director elections,
combined with contingent resignations of directors

 5 of 7 directors are independent
 Independent Chairper rson of the Board
 Diverse Board that includes 2 females and 1 racially

and/or ethnt ically diverse member
 Annual Board and committee evaluations, as well as

director self-eff valuations, with focus on tangible
imprmm ovements

 Mandatory anti-corruptuu ion and anti-bribery training
for directors

 Risk oversight by full Board and designated
committees

 Adoption of Vendor Code of Conduct to establish
expex ctations of ethical conduct on the part of our
suppluu iers in service of the Company’s integrity,
accountability and transparency

 Adoption of Human Rights Statement to exprx ess our
commitment to promoting human rights and treating
customers, emplmm oyees and vendors with dignity

 Standing Innovation and Technology Committee
oversees risks and strategy relating to cybey r and data
security and innovation and technology initiatives

 Board committee oversight of Company’s
environmental, social and governance (“ESG”)
policies, disclosures and strattt egy

 Stock ownership guidelines and equity retention
requirements for non-employee directors

 No supeu rmajority standards — stockholders may
amend ouru bylaws or charter by simple majoa rity vote

 Mandatory retirement age for directors of 72, subju ect to
exceptions granted by the Nominating and Corporate
Governance Committee

 No poison pill in place
 Hired a new Chief People Offiff cer who is responsible

for driving cultural change within CPSI to foster the
culture of innovation and inclusiveness that serves as
ouruu end-goal

 Formal succession planning initiative for the CEO and
othet r members of senior management in 2021

We are committed to maintaining the highest standards of corporate governance and we engage proactively
with ouruu stockholders to discuss corporate governance, ouru compensation programs and any other matters of interest.
Our stockholder engagement efforff ts allow us to better understand our stockholders’ priorities, perspectives and
concerns, and enable the Company to effectff ively address issues that matter most to ouruu stockholdkk ers.

Board, Committee and Individual Director Evaluation Program

Pursuu uant to the Corporate Governance Guidelines, the Board and each of its committees conduct an annual
evaluation of its perforff mance, led by the Nominating and Corporate Governance Committee. The evaluation is
intended to determine whether the Board and its committees are funcu tioning effecff tively and fulfilff ling the requirements
set forth in the Corporate Governance Guidelines or the committee’s charter, as applicable. The evaluations also
include self-evff aluations pursuu uant to which the directors are asked to examine their own contributions to the Board or
committee, as appropriate, and potential areas of imprmm ovement. The Nominating and Corporate Governance
Committee has formalized the following self-eff valuation program, with the goal of placing additional emphmm asis on
imprmm ovements to processes and effeff ctiveness:

Board and Committee members complete self-evaluations: These questionnaires are
completed individually in order to encourage honest feedback from the directors.

Groupuu discussions: The Board or committee, as applicable, engages in a discussion of the
completed questionnaires in order to assess perforff mance in areas such as meeting
effiff ciency, membership and structure,u culture and operational effectff iveness, and
execution of roles and responsibilities.

Step 1

Step 2
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Focus on outcomes: The Nominating and Corporate Governance Committee discusses
the outcomes of the Board and committee evaluations, determines appropriate follow-up
action items and assigns responsibility for such actions.

As a result of the 2021 evaluation process, the Board exprx essed a desire to grow the membership of the Board
to include members with diversified skills while maintaining the strong working relationships between the Board and
members of executive management and among the Board members themselves. The Board also stated a goal to
increase its involvement in leadership development and succession planning. In addition, the Board members agreed
that training for the Board members from outside specialists would benefit the Board. The Nominating and Corporate
Governance Committee is responsible for ensuring these action items, as well as othet rs resulting from the evaluation
process, are implmm emented throughout the year.

COVID-19 Response

In March 2020, theWorld Health Organization (the “WHO”) declared the COVID-19 (coronavirus) outbreak
a global pandemic, and throughout 2020 and 2021, the Company’s management and Board took purposeful actions
that prioritized the health and safety of ouru emplmm oyees and their families and the continued service of our community
hospitals and other healthcare systems and facilities. We took a numbem r of actions specificff to the health and safety of
ouruu emplmm oyees and their families, including:

 Management immediately responded to the crisis by moving to a nearly complete remote workforff ce and
rapia dly deploying remote collaboration tools in order to ensure uninterruptuu ed communication among our
emplmm oyees and ouru customers. The Company has continued to facilitate remote working arrangements
to promote the health and safety of ouruu emplmm oyees.

 The Company established internal social distancing, masking, quarantine and sanitation guidelines based
on state and federal recommendations and provided personal protective equipment and initial
temperaturtt e screenings to emplm oyees upon ouru returnu to the officff e environment, which was pursuu uant to
a phased approach in keeping with state and local guidelines.

 In order to ease the financial burdu en placed on affecff ted emplm oyees and promote the use of alternative
modalities of care, the Company waived telemedicine fees for participants in ouru self-insured health
benefits plan.

 Management upheld the Company’s commitment to our employees throughout 2020 and 2021, and did
not implmm ement any pandemic-related furluu oughs, layoffsff or compensation reductions.

We also took actions specificff to the continued service of ouruu community hospitals and othert healthcare
systems and facilities, including:

 The Company rapidly developed and deployed the CPSI COVID-19 Toolkit, designed to provide
healthcare providers and their clinicians with tools to safely and proactively engage with their
communm ities in response to the pandemic. The Toolkit includes chatbott s that use artificial intelligence
and natural language processing to anticipate the needs of the patient to effeff ctively triage them virtualt ly
via telehealth and texting tools, while also providing the latest COVID-19 information from the WHO,
the Centers for Disease Control and Prevention (the “CDC”) and resources specific to the healthcare
provider’s respective states.

 Our service personnel engaged customers to help them navigate the complexities of the Coronavirus
Aid, Relief,ff and Economic Securiu ty (“CARES”) Act, including targeted discussions aroundu the process
for securiu ng relief funds designed for healthcare providers.

 Management accelerated the productd roadmap for Get Real Health’s Talk With Your Doc telehealth
portal, which was introduceddd for general release by April 2020 and was provided to customers free of
charge.

Throughout 2020 and 2021, management took action to preserve the Company’s cash reserves while awaiting
the stabilization of the capital markets. By refinancing its indebtedness, suspending the dividend payments and
initiating a share repurchuu ase program in 2020, the Company executed on the strategic shiftff developed by the Board
and management to use capital in a more opportunistic and flexible way. Management also made remote working

Step 3
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permanent for many employees, resulting in physical space consolidation and botht short-term and long-term cost
savings. These cost savings, combined with othert stratt egic and operational decisions throughout 2020 and 2021,
placed the Company in what management believes is a strot ng position heading into 2022.

Governance and Compliance Documents

The Board of Directors has adopted Corporate Governance Guidelines that set forth the Company’s
fundamental corporate governance principles and provide a flexible framework for the governance of the Company.
The Corporate Governance Guidelines address, among other things, Board functions and responsibilities, management
succession, Board membership and independence, Board meetings and Board committees, access to management,
director orientation and continuing education, and annual perforff mance evaluations, as discussed above under “Board,
Committee and Individual Director Evaluation Program.” The Nominating and Corporate Governance Committee
regularly reviews and reassesses the adequacy of the Corporate Governance Guidelines and recommends any proposed
changes to the Board, and the full Board approves such changes as it deems appropriate.

We have adopted a Code of Business Conduct and Ethics that is applicable to all of our directors, offiff cers
(including our CEO and senior financial officff ers) and emplmm oyees. We have also adopted a separate Code of Ethics
with additional guidelines and responsibilities applicable to ouru CEO and senior financial offiff cers, known as the Code
of Ethics for CEO and Senior Financial Officeff rs. Ouruu Codes of Ethit cs are closely tied to ouru other compliance
documents, including our Anti-Corruption Policy and ouru Gifts, Meals, Entertainment, and Travel Policy, which the
Board of Directors adopted in early 2019. We have international operations, and as such compliance with all anti-
corruption and anti-bribery laws is a key component of our ethics focus. In accordance with applicable laws, we
prohibit imprmm operly influencing business decisions or imprm operly securing advantages. Ouruu compliance team conducts
regular compliance training for our directors and annual compliance training for certain emplm oyees, and this dedication
helps to ensure that ouruu personnel are aware of their compliance obligations and well-equipped to meet them.

In early 2022, we adopted a Human Rights Statement and a Vendor Code of Conduct. The Human Rights
Statement sets forth CPSI’s commitment to promoting the protection of human rights through its business dealings
and treating customers, emplmm oyees and vendors with dignity. The Vendor Code of Conduct establishes minimumm
standards that must be met by all manufacturers, distributors, vendors and other suppluu iers regarding their treatment of
workers, workplkk ace safety and ethit cal business practices.

Copies of the Corporate Governance Guidelines, the Code of Business Conduct and Ethics, the Code of
Ethit cs for CEO and Senior Financial Offiff cers, the Anti-Corruption Policy, the Gifts, Meals, Entertainment, and Travel
Policy, the Human Rights Statement and the Vendor Code of Conduct are available on our website at
http://investors.cpsi.com under “Corporr rate Governance.”

Director Independence

Listing standards of the Nasdaq Stock Market (“Nasdaq”) require that the Company have a majoa rity of
independent directors. Accordingly, because ouru Board of Directors currenu tly has seven members, Nasdaq requires
that fouru or more of the directors be independent. Nasdaq’s listing standards provide that no director will qualifyff as
“independent” for these purposes unless the Board of Directors affirff matively determines that the director has no
relationship with the Company that would interfereff with the exercise of the director’s independent judgment in
carryirr ng out the responsibilities of a director. Additionally, the listing standards set forth a list of relationships that
would preclude a finding of independence.

The Board affirff matively determines the independence of each director and nominee for election as a director.
The Board makes this determination annually. In accordance with Nasdaq’s listing standards, we do not consider a
director to be independent unless the Board determines (i) that no relationship exists that would preclude a finding of
independence under Nasdaq’s listing standards and (ii) that the director has no relationship with the Company (either
directly or as a partnertt , stockholder or offiff cer of an organization that has a relationship with the Company) that would
interferff e with the exercise of the director’s independent judgment in carrying out his or her responsibilities as a
director. Members of the Audit, Compensation and Nominating and Corporate Governance Committees must also
meet applicable independence tests of Nasdaq and the SEC. Pursu uant to the charter of the Innovation and Technology
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Committee of the Board, the members of such committee must also qualifyff as independent under Nasdaq’s listing
standards.

The Board of Directors has reviewed a summary of directors’ responses to a questionnaire asking about their
relationships with the Company, as well as material provided by management related to transactions, relationships or
arrangements between the Company and the directors and parties related to the directors. Following this review, the
Board determined that all five of the non-employee directors are independent. Additionally, the Board determined
that each curreu nt member of the Audit, Compensation, Nominating and Corporate Governance, and Innovation and
Technology Committees, as well as each director who served on any of the committees during 2021, also satisfieff s the
independence tests referenced above.

Company Leadership Structure

The business of the Company is managed under the direction of the Board of Directors, which is elected by
ouruu stockholders. The basic responsibility of the Board is to lead the Company by exercising its business judgment to
act in what each director reasonably believes to be the best interests of the Company and its stockholders. The Board
oversees the business and affaff irs of the Company and monitors the perforff mance of its management. Although the
Board is not involved in the Company’s day-to-day operations, the directors keep themselves informed about the
Company through meetings of the Board, reports from management and discussions with the Company’s NEOs.
Directors also communicate with the Company’s outside advisors, as necessary.

The Board does not have a policy requiring the separation or combination of the CEO and Chairperson roles,
but these positions have been separated since CPSI’s initial public offeriff ng in 2002. In Februarrr y 2019, the Board
elected Glenn P. Tobin, an independent director, as the Chairperson of the Board, effectff ive as of the 2019 Annual
Meeting. The Board has determined that it is in the best interests of the Company’s stockholders at this time to have
an independent director serve as Chairperson of the Board. The Board believes this leadership structure effecff tively
allocates authority, responsibility and oversight between management and the independent members of our Board. It
gives primary responsibility for the operational leadership and strategic direction of the Compamm ny to ouru CEO, while
the Chairper rson facilitates our Board’s independent oversight of management, promotes communication between
senior management and ouru Board about issues such as executive compensation, company perforff mance, and
management development and succession planning, and leads our Board’s consideration of key governance matters.
As the Chairper rson, Mr. Tobin presides at all meetings of the Board, including executive sessions of the independent
directors, sets the agendas for Board meetings in consultation with the CEO and other directors, communicates the
Board’s feedback to the CEO and communicates on behalf of the Board with various constituencies involved with the
Company. In the event that the Chairper rson of the Board is not independent, the Board can elect an independent
director to serve in a lead capaa city to coordinate the activities of the other independent directors and to perforff m such
othet r dutieu s and responsibilities as set fortht in the Lead Director Charter.

Executive Sessions

Executive sessions of the independent directors of the Board of Directors are to be held at least two times a
year and otherwise as needed. Such sessions are chaired by the Chairperson of the Board, if such individual is
independent under Nasdaq’s listing standards, by the lead independent director, if the Chairperr rson is not independent,
or in the absence of an independent Chairper rson or a lead independent director, by an independent director selected
by a majoa rity of the independent directors. The chairper rson of the executive sessions also establishes agendas for
such sessions.

Risk Oversight

Our management continually monitors the material risks facing the Company, including financial risk,
strattt egic risk, operational risk, and legal and compliance risk. The Board of Directors is responsible for exercising
oversight of management’s identification and management of,ff and planning for, those risks. The Board believes that
an effeff ctive risk management system should be focused on (1) timely identifying the material risks that the Company
faces, (2) communicating necessary information with respect to material risks to senior executives and, as appropriate,
to the Board or relevant Board committee, (3) implmm ementing appropriate and responsive risk management strategies
consistent with the Company’s risk profile, and (4) integrating risk management into Company decision-making.
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The Board has designated the Audit Committee to take the lead in overseeing risk management, and the Audit
Committee has developed a risk management oversight program that is designed to assist the Board and management
in identifying and prioritizing the Company’s material risks and, for each risk, assigning responsibility for oversight
and designing and monitoring the status of a risk mitigation plan. In addition, the Board encourages management to
promote a corporate culture that incorporates risk management into the Company’s corporate strategy and day-to-day
business operations.

The Board has delegated to certain committees oversight responsibility for those risks that are directly related
to their areas of focus. The Audit Committee reviews our risks related to the Company’s financial assets and liabilities,
accounting and financial reporting. The Audit Committee is also responsible for coordinating the Board’s oversight
of the Company’s risk-management program, including the process by which management assesses, prioritizes and
manages the Company’s material risks. The Compensation Committee considers risk issues when establishing and
administering ouru compensation program for executive offiff cers and other key personnel. The Nominating and
Corporate Governance Committee oversees matters relating to the composition and organization of the Board and
advises the Board how its effeff ctiveness can be imprmm oved by changes in its composition and organization. The
Nominating and Corporate Governance Committee also oversees the Company’s efforff ts related to ESG policies and
strattt egy, as well as ESG trends that may affectff the Company’s business, operations, perforff mance or publu ic image.

In connection with its oversight responsibility with respect to cybey rsecurity risks facing the Company, the
Board authorized in October 2017 the formation of a Cybey rsecuriu ty Committee, which is now known as the
Governance, Risk & Compliance (“GRC”) Committee. The GRC Committee is currenu tly comprmm ised of the Executive
Vice President, Chief Technology Offiff cer, Chief Financial Offiff cer, Chief Innovation Offiff cer, Corporate Securiu ty
Offiff cer, Corporate Compliance Officer and Corporate Counsel. The GRC Committee meets quarterly to discuss the
primary compliance-related risks curru ently facing the Company, including cybey rsecuriuu ty risks, and the Committee
reports to Mr. Fowler, the Company’s Chief Operating Officff er and President of TruBridge, LLC, who in turnuu provides
updates to the Board at each quarterly meeting. In October 2020, the Board created the Innovation and Technology
Committee to aid the Board in its duties to assess and oversee the management of risks in the areas of information
technology, information and data securiu ty, cybey rsecurity, disaster recovery, data privacy and business continuity. This
committee oversees the GRC Committee’s activities relating to information technology and cybey rsecurity matters,
and seeks to enhance communication and coordination of effoff rts between the Board and management in these areas.

The Board and its committees exercise their risk oversight function by carefulff ly evaluating the reports they
receive from management and by making inquiries of management with respect to areas of particular interest to the
Board or committee. We believe that ouru leadership structureu also enhances the Board’s risk oversight functu ion since
ouruu Chairperson regularly discusses with management the material risks facing the Company. The Chairper rson is also
expex cted to report candidly to his fellow directors on his assessment of the material risks we face, based upon the
information he receives from management.

Corporate Social Responsibility

The Company is dedicated to acting as a responsible corporate citizen. To that end, the Board has committed
to prioritizing and regularly reviewing the Company’s strategy and perforff mance related to various environmental,
social and governance (“ESG”) issues. In October 2020, the Board amended the Charter of the Nominating and
Corporate Governance Committee to establish such committee’s responsibility for assisting the Board with its
oversight of the Company’s ESG policies, programs and public disclosures and its review of the Company’s strat tegy
related to ESG matters. The following highlights provide a sampling of the Company’s recent corporr ate responsibility
efforff ts:

Environmental
 Promotes energy effiff ciency in all areas of business activity, including installing high-efficiency

LED lights at its locations
 Minimizes pollution and waste by proactively promoting reduction, reuse and recycling program
 Makes effiff cient and environmentally responsible use of energy, water and other natural resources
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Socialii / Governarr nce
 Conducts anti-corruptuu ion and anti-bribery training for all emplomm yees, and new emplm oyees must

complete such training upon their hiring
 Confirff med that all of its domestic and international agent agreements comply with the Company’s

anti-corruptuu ion and anti-bribery policies
 Formed an Inclusion, Diversity, Equity Alliance (IDEA) council in late 2020, the members of which

participated in multi-day training. The council met quarterly during 2021, with the goal of
establishing and executing on its highest priorities.

 Committed to gender equality, in that women comprised over two-thirds of our workforce and one-
third of senior management as of October 2021

 Women serve in a numbem r of executive leadership positions, including as president of Get Real
Health, senior vice president of American HealthTech and senior vice president of TruBridge, three
wholly-owned subsu idiaries of the Company

 Tasked the Nominating and Corporate Governance Committee with reviewing the Company’s
Emplmm oyment Information Report (EEO-1) to identifyff deficiencies and guide futureu diversity and
inclusion effoff rts

 Achieved ISO 27001 certificff ation in June 2020, demonstrating a commitment to meeting the highest
standards for information security management

 Hired a new Chief People Officff er who is responsible for driving cultural change within CPSI to
foster the culture of innovation and inclusiveness that serves as ouruu end-goal

 Adopted a Vendor Code of Conduct to establish expectations of ethical conduct on the part of our
suppluu iers in service of the Company’s integrity, accountability and transparency

 Also adopted a Human Rights Statement to exprx ess in writing our commitment to promoting human
rights and treating customers, emplom yees and vendors with dignity

Management Succession Planning and Strategic Planning

The Compensation Committee oversees succession planning for the CEO and senior management team. With
the hire of a new Chief People Offiff cer in early 2021, the Committee worked with the full Board and the members of
senior management to formalize and expax nd the Company’s succession planning scope and process throughout the
year. This work culminated in a formal, 360-degree assessment of the CEO that was led by the Compensation
Committee in late 2021, which process will be used to evaluate other members of management going forward. More
generally, the Chief People Offiff cer is working to enhance management’s focus on talent management and
development, knowing that succession planning is a critical componmm ent to the Company becoming a productive and
sophisticated organization with innovative and empomm wered personnel. The Compensation Committee is working to
implmm ement a “succession planning roadmap,a ” which includes assessing leadership demands, identifying succession
candidates, preparing role and transition requirements, and tracking the plan continuously. In order to build CEO and
senior management position profileff s, the Committee will work with the Chief People Offiff cer and the members of
management in order to connect business priorities to leadership considerations, and then develop values or attributes
and leadership competencies.

The Board and senior management team meet annually to review the Company’s strategic plan in
depth.t Duriu ng this session, the Board and management review the Company’s vision, as well as the Company’s
strattt egic plan for the next three to five years. The Board also engages in discussion regarding various aspects of the
Company’s corporate strategy, including majoa r business and organizational initiatives and potential business
development opportunt ities, at each regular meeting.

During the third quarter of 2020, the Board approved management’s engagement of a global consulting firm
to assist management with reviewing and adapting the pre-existing strategic plan in order to foster growth and imprmm ove
execution and effiff ciency, all with the end goal of increasing total shareholder returnu . As a result of this strategic
project, which continued into 2021, the Board and management had extensive discussions regarding the Company’s
long-term strategy, resulting in the identification of primary strategic drivers and a specific plan for how management
can execute on these growthww and effiff ciency initiatives.
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Board Structure and Committees

Ouru Board of Directors is divided into three classes, with one class of directors being elected at each annual
meeting of stockholders. Each director serves for a term of three years and until his or her successor is elected and
qualifieff d. The Company has four standing committees of the Board of Directors: the Audit Committee, the
Compensation Committee, the Nominating and Corporate Governance Committee and the Innovation and Technology
Committee. The Board may from time to time form other committees as circumstances warrant. Such committees
will have the authority and responsibility as delegated by the Board.

Only members of the Board of Directors can be members of a committee, and each committee is required to
report its actions to the full Board. Each of the standing committees operates under a written charter adopted by the
Board, which are available on the Company’s website at http://i// nvestors.cpsi.com under “Corporr rate Governance.”
The Nominating and Corporate Governance Committee is responsible for evaluating the membership of the
committees and making recommendations to the Board regarding the same, which it does annually following a review
of the Board’s current competencies. This periodic review of each director’s specificff skills and expex rience allows the
Nominating and Corporate Governance Committee to ensure that the committees are organized for optimal
effecff tiveness.

None of the incumbent directors attended less than 75% of the aggregate of (a) the total number of meetings
of the Board of Directors held in 2021 while he or she was a director and (b) the total numbem r of meetings of the
committees of the Board held in 2021 duriu ng his or her membership on such committee or committees. Absent
extenuating circumstances, directors are expex cted to attend annual meetings of the Company’s stockholders. All of
ouruu incumbent directors attended the 2021 Annual Meeting of Stockholders.

The following table sets fortht the curru ent membership of the Board of Directors and each committee of the
Board and includes the number of meetings that the Board and each committee held during 2021:

Director Board Audit Compensation

Nominating
and

Corporate
Governance

Innovation
and

Technology

gina M. Benjamin   C 

J. Boyd Douglas (CEO) 

David A. Dye (Chief
Growthww Officer) 

Christopher T. Hjelm   C

Charles P. Huffmaff n  C 

Glenn P. Tobin C  

Denise W. Warren   C 

Number of 2021 Meetings 10 5 7 10 4

C = Chairperson
 = Member
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The current members and responsibilities of the standing committees of the Board are set forth in the tables
below:

Audit Committee Current Members

Roles and Responsibilities: Charles P. Huffmaff n
(Chairper rson)

Regina M. Benjamin

Denise W. Warren

• Assist the Board in fulfilff ling its responsibility of overseeing management’s conduct
of the Company’s financial reporting process, including by appointing, determining
the compensation of, and overseeing the work of the Company’s independent auditor;

• Review and discuss with management and the Company’s independent auditor the
Company’s annual and quarterly financial statements, including their judgment about
the quality of accounting principles;

• Recommend to the Board that the Company’s annual audited financial statements be
included in the Company’s Annual Report on Form 10-K and prepare the report of
the Committee required to be included in the Company’s annual proxy statement;

• Review any legal, regulatory or compliance matters that could have a significff ant
impamm ct on the Company’s financial statements, as well as all material off-ff balance
sheet transactions and other relationships of the Company that could have a material
effecff t on the Company’s financial condition;

• Oversee and evaluate the performance of the Company’s internal audit function,
including the chief audit executive or individual perforff ming a similar function, and
approve significff ant aspects of any outsourceu d arrangements with respect to the
internal audit function;

• Review the adequacy of the Company’s internal control strut cturtt e and system, and the
procedured s designed to ensureu compliamm nce with laws and regulations;

• Coordinate the Board’s oversight of the Company’s risk-management program,
including the process by which management assesses, prioritizes and manages the
Company’s material risks;

• Establish procedured s for the receipt, retention and treatment of complaints received
by the Company regarding accounting, internal accounting controls or auditing
matters; and

• Review, approve and conduct appropriate oversight of all related partytt transactions
(as required to be disclosed pursuant to Item 404 of SEC Regulation S-K) pursu uant
to Nasdaq rules.

Independence and Audit Committee Financial Experts

All of the members of the Audit Committee qualifyff as independent under applicable
Nasdaq listing standards and satisfyff the heightened independence standards under SEC
rules. The Board has determined that each of Charles P. Huffmaff n and Denise W. Warren
qualifieff s as an “audit committee financial expert” as defined by the applicable SEC rules.
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Compensation Committee Current Members

Roles and Responsibilities: Denise W. Warren
(Chairper rson)

Christopher T. Hjelm

Glenn P. Tobin

• Review, approve and recommend to the Board for approval the salaries and other
compensation of the Company’s executive offiff cers and oversee and administer the
Company’s equity-based plans and executive cash incentive plans;

• Review and make recommendations to the Board regarding the Company’s policies
and procedured s pertaining to director compemm nsation;

• Review, consult and make recommendations and/or determinations regarding
emplmm oyee compensation and benefit plans and programs generally, including
emplmm oyee bonusnn and retirement plans and programs;

• Provide and approve the Compensation Committee Report to be included in the
Company’s annual proxy statement;

• Review and discuss with management the Compensation Discussion and Analysis
(“CD&A”) required by the rules of the SEC and, based on such review and
discussion, recommend to the Board that the CD&A be included in the Company’s
Annual Report on Form 10-K or the Company’s annual proxy statement; and

• Review, in consultation with the CEO and the Board, management’s short- and long-
term leadership development and succession plans and processes.

Independence

All of the members of the Compensation Committee qualifyff as independent under
applicable Nasdaq listing standards and satisfyff the heightened independence standards
under SEC rules.

Compensation Risk Evaluation

The Compensation Committee has reviewed the Company’s compensation programs,
plans and practices for all of its emplmm oyees as they relate to risk management and risk-
taking initiatives to ascertain if they serve to incent risks which are “reasonably likely to
have a material adverse effecff t” on the Company. As a result of this process, the
Compensation Committee concluded, and informed the Board of Directors of its
conclusion, that any risks arising from these programs, plans and practices are not
reasonably likely to have a material adverse effeff ct on the Company.

Nomination and Corporate Governance Committee Current Members

Roles and Responsibilities: Regina M. Benjamin
(Chairper rson)

Charles P. Huffmaff n
• Make recommendations to the Board regarding the composition of the Board,

including such matters as (a) the size of the Board; (b) the mix of inside and outside
directors; (c) the Board’s criteria for selecting new directors; (d) the retirement policy
for members of the Board; and (e) the independence of existing and prospective Board
members;

• Identify individuals qualifieff d to become members of the Board, consistent with
criteria approved by the Board, and recommend director nominees for approval by
the Board;

• Evaluate the nature,uu strutt cturtt e, operations and procedures of other Board committees
and make recommendations to the Board as to qualifications of members of the
Board’s committees and committee member appointment and removal;
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• Review and discuss with the Board and management, as applicable, the Company’s
ESG policies, programs and publu ic disclosureu s, and review the Company’s strattt egy
related to ESG matters;

• Develop with management and monitor the process of orienting new directors and
continuing education for existing directors;

• Oversee the structureu of corporate governance of the Compamm ny, including overseeing
and reassessing the adequacy of the Corporate Governarr nce Guidelines, and
recommending to the Board for approval any changes to the Guidelines the
Committee believes are appropriate;

• Oversee the evaluation of the Board and each Board committee; and

• Oversee succession planning for the Board and Board leadership and evaluate various
Board succession issues, including refreff shment mechanisms, in connection with the
Committee’s determinations regarding whether directors continue to be a strong fit
for the Board and have skills relevant and necessary to the evolving direction of the
Company.

Independence

All of the members of the Nominating and Corporate Governance Committee qualifyff as
independent under applicable Nasdaq listing standards.

Innovation and Technology Committee Current Members

Roles and Responsibilities: Christopher T. Hjelm
(Chairper rson)

Regina M. Benjamin

Glenn P. Tobin

Denise W. Warren

• Review and discuss with management its assessment and management of technology
risks and tolerances in the areas of information technology, information and data
security, cybey rsecurity, data privacy, disaster recovery and business continuity, as
well as guidelines, policies and processes for monitoring and mitigating such risks;

• Review and address, as appropriate, management’s corrective actions for technology
risk process deficiencies that arise;

• Establish appropriate frequency and content of reporting from management to the
Board concernir ng all areas of technology risk;

• Review and discuss with management the Company’s innovation and technology
strattt egy, budget and key initiatives, and make recommendations to the Board with
respect to the scope, direction, quality, investment levels and execution of the
Company’s innovation and technology strategy;

• Monitor and discuss with management existing and futurtt e trends in information
technology and relevant markets that may affectff the Company’s strategic plans;

• Oversee the activities of the Company’s internal Governance, Risk & Compliance
Committee relating to information technology and cybey rsecurity matters;

• Provide guidance to management on technology as it may pertain to, among other
things, innovation; market entry and exit; investments, mergers, acquisitions and
divestitures; new business divisions and spin-offs;ff research and development
investments; and key competitor and partnership strategies; and

• Review the adequacy of insurance coverage for losses associated with cybey rsecurity
breaches.

Independence

All of the members of the Innovation and Technology Committee qualifyff as independent
under applicable Nasdaq listing standards.
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Consideration of Director Nominees

Criteriai and Diversity

Criteria that will be used by the Nominating and Corporate Governance Committee in connection with
evaluating and selecting new directors include factors relating to whether the director candidate would meet the
definition of “independence” required by Nasdaq’s listing standards, as well as skills, occupauu tion and expex rience in
the context of the needs of the Board. The Company’s Corporate Governance Guidelines also set fortht certain factors
that should be considered by the Nominating and Corporate Governance Committee in recommending a nominee to
the Board, including relevant expex rience, intelligence, independence, commitment, integrity, diligence, confliff cts of
interest, diversity, age, compatibility with the Company’s management team and culture, prominence, understanding
of the Company’s business, the ability to act in the interests of all stockholders and other factors deemed relevant.
The Board believes that the backgrounds and qualificff ations of the directors, considered as a group, should provide a
significant composite mix of expex rience, knowledge and abilities that will allow the Board to fulfillff its responsibilities.

The Nominating and Corporate Governance Committee is committed to actively seeking out highly qualifieff d
women and individuals from minority groups to include in the pool from which director nominees are chosen, and the
director nomination process is designed to ensureuu that the Board includes members with diverse backgrounds and
expex riences. The goal of this process is to assemble a group of Board members with deep, varied experience, sound
judgment and commitment to the Company’s success. Ouruu Board is curru ently 29% female and 14% ethnt ically diverse.
For a discussion of the individual expex riences and qualificff ations of ouru Board members, please refer to the section
entitled, “Proposal 1: Election of Class II Directors” in this Proxy Statement.

Process for Identifying and Evaluating Nominees for Director

The process that will be followed by the Nominating and Corporate Governance Committee to identifyff and
evaluate director candidates will include requests to Board members and othert s for recommendations, meetings from
time to time to evaluate biographical information and background material relating to potential candidates, and
interviews of selected candidates by members of the Nominating and Corporate Governance Committee and the
Board. Additionally, the Nominating and Corporate Governance Committee is authorized under its charter to retain
at the Company’s expex nse one or more search firms to identify candidates (and to approve such firms’ fees and othert
retention terms). Assuming that appropriate biographical and background material is provided for candidates
recommended by stockholders, the Nominating and Corporate Governance Committee will evaluate those candidates
by following subsu tantially the same process, and applying subsu tantially the same criteria, as for candidates submu itted
by Board members.

Director Nominees Proposed by Stockholders

The Nominating and Corporate Governance Committee will consider stockholder-recommended director
candidates for inclusion in the slate of nominees that the Board recommends to the stockhokk lders for election. In
considering whethet r to recommend any candidate for inclusion in the Board’s slate of recommended director
nominees, including candidates recommended by stockholders, the Nominating and Corporate Governance
Committee will apply the selection criteria described above. The Nominating and Corporate Governance Committee
will not assign specificff weights to its various criteria and no particular criterion is necessarily applicable to all
prospective nominees.

Stockholders may recommend to the Nominating and Corporate Governance Committee individuals to be
considered as potential director candidates by submu itting the following information to the Chairperson of the
Nominating and Corporate Governance Committee of Computer Programs and Systems, Inc., c/o Corporate Secretary,
54 St. Emanuel Street, Mobile, Alabama 36602:

 The name of the recommended person;

 All information relating to such person that is required to be disclosed in solicitations of proxies for
election of directors pursuu uant to Regulation 14A under the Securiu ties Exchange Act of 1934, as
amended (the “Exchange Act”);
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 The written consent of the recommended person to being named in the proxy statement as a nominee
and to serve as a director if elected;

 As to the stockholder making the recommendation, the name and address of such stockholder, as it
appears on the Company’s books; provided, however, that if the stockholder is not a registered
holder of the Compamm ny’s common stock, the stockholder should submu it his or her name and address
along with a curru ent written statement from the record holder of the shares that reflects his or her
beneficial ownership of the Company’s common stock; and

 A statement disclosing whether such stockholder is acting with or on behalf of any other person and,
if applicable, the identity of such person.

In addition to submu itting nominations in advance to the Nominating and Corporate Governance Committee
for consideration, a stockholder also may nominate persons for election to the Board of Directors in person at a
stockholders meeting. Section 2.2 of the Company’s Bylaws provides for proceduredd s pursuant to which stockholders
may nominate a candidate for election as a director of the Company. The chairperson of the meeting shall have the
power to determine and declare to the meeting whether or not a nomination was made in accordance with the
procedured s set forth in ouru Bylaws and, if the chairperson determines that a nomination is not in accordance with the
procedured s set forth in the Bylaws, to declare to the meeting that the defective nomination will be disregarded. You
may find the Company’s Bylaws by going to the Company’s website at http://investors.cpsi.com under “Corpor rate
Governance.” Printed copies of the Bylaws may also be obtained at no charge by writing to the Corporate Secretary
at 54 St. Emanuel Street, Mobile, Alabama 36602.

Stockholder Communications with the Board

The Board of Directors will give appropriate attention to written communications that are submu itted by
stockholders and will respond as the Board deems appropriate. Stockhokk lders and othert interested parties who wish to
send communications on any topic to the Board should address such communications to:

Chairperson of the Nominating and Corporate Governance Committee
of Computer Programs and Systems, Inc.
c/o Corporate Secretary
54 St. Emanuenn l Street
Mobile, Alabama 36602

All communications to the Board will be relayed to the Chairperson of the Nominating and Corporate
Governance Committee without being screened by management. Absent unusual circumstances or as contemplmm ated
by committee charters, the Chairperson of the Nominating and Corporate Governance Committee will be primarily
responsible for monitoring communications from stockholders and will provide copies or summaries of such
communm ications to the other directors as he or she considers appropriate. Communications will be forwarded to all
directors if they relate to substantive matters and include suggestions or comments that the Chairperson of the
Nominating and Corporate Governance Committee considers to be impomm rtant for the directors to know.

Compensation Committee Interlocks and Insider Participation

The Compensation Committee, which establishes the compensation of the executive offiff cers of the Company,
duriuu ng 2021 was comprised of Ms. Warren, Mr. Hjelm and Mr. Tobin. No member of our Compensation Committee
duriuu ng 2021 was an emplm oyee or officff er or former offiff cer of the Company or had any relationships requiring disclosure
under Item 404 of Regulation S-K.

During 2021, no executive offiff cer of the Company served as (i) a member of a compensation committee (or
othet r board committee perforff ming equivalent functions or, in the absence of any such committee, the entire board) of
another entity, one of whose executive offiff cers served on the Compensation Committee of the Company, (ii) a director
of anothet r entity, one of whose executive offiff cers served on the Compensation Committee of the Company, or (iii) a
member of a compensation committee (or other board commimm ttee perforff ming equivalent functions or, in the absence
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of any such committee, the entire board) of another entity, one of whose executive offiff cers served as a director of the
Company.

Equity Ownership and Retention Requirements for Non-Employee Directors

CPSI has always encouraged directors to have a financial stake in the Company, and the directors have
generally owned shares of our common stock. Under the curruu ent stock ownership policy, directors have until the later
to occuru of October 30, 2022 and five years from the date of such director’s election to acquire and beneficially own
shares of CPSI common stock with a value equal to at least five times the director’s annual retainer. Additionally,
non-emplmm oyee directors are required to retain all of the net shares (as defined in the amended Corporate Governance
Guidelines) obtained through the Company’s equity plans until the stock ownership guidelines are achieved. The
amended Corporate Governance Guidelines are available on our website at http://i// nvestors.cpsi.com under “Corpor rate
Governance.”

The minimum number of shares to be held by a director will be calculated on the first trading day of each
calendar year (a “Determination Date”) based on the fair market value of such shares. Any subsu equent change in the
value of the shares will not affeff ct the amount of stock directors should hold during that year. For purpuu oses of meeting
the ownership guidelines, the following categories of stock are counted: (i) shares owned directly, (ii) shares owned
indirectly (e.g., by a spouse, minor children or a trust), and (iii) time-based restritt cted stock. However, unexercised
stock options and unearned perforff mance shares, if any, are not counted toward meeting the guideline. If the number
of shares that a director should ownww is increased as a result of an increase in the amount of such director’s annual
retainer, the director will have five years from the effecff tive date of the increase to attain the increased level of
ownership. If the numbem r of shares that a director should own as of a Determination Date is increased as a result of a
decrease in the Company’s stock price, the director will have until the later of three years from such Determination
Date and the date by which such director was othert wise required to comply with the ownership guidelines to attain
the increased level of ownership. All of the Company’s non-emplom yee directors currenu tly satisfy the stock ownership
guidelines, consistent with the applicable time periods the directors have to achieve the required ownership levels.
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EXECUTIVE COMPENSATION AND OTHER INFORMATION

Compensation Discussion and Analysis

Overview

This Compensation Discii ussion and Analysisii (“CD&A”) providesdd informan tion about the material
componentstt of our executive compensation programs for our named executive officff ers (“NEONN s”),” whose
compensation is set forth in the 2021 Summary Compensation Table and othett r compensation tables contaitt ned in this
Proxy Statement:

• J. Boydo Douglasll , Presidendd t and CEO
• Matt J. Chambless, Chiefe Financial Officff er,r Secretary and Treasurer
• David A. Dye,D Chiefe Growth Offiff cer
• Christoii pho er L. Fowler,r Chiefe Operating Officff er (CPSICC )I and President (TruTT Bridged )e
• Troy D. Rosser,r Senior Vice Presidend t – Sales

Our compensation program is designi ed to motivate and retain our executive offiff cers,rr to align their financial
intereststt withtt those of our stockholderdd s,rr and to rewardrr Company perforff mance and/or// behavior that enhances
stockholderdd returns. This CD&A explains the compensation decisioii ns that the Compensation Committee of the Board
of Directors made in 2021 and early 2022 for our NEOs.

Executive Summary and Impact of COVID-19 on 2021 and 2022 Compensation Programs

After the Company’s perforff mance was negatively affectff ed in 2020 by the COVID-19 pandemic, the
Compensation Committee believes that management responded effeff ctively, allowing the Company to rebound from
2020 with strong financial and operational outcomes in 2021 that set the Company on an ascendant trajectoryrr entering
2022. Highlights of the Company’s accomplishments duriuu ng 2021 are as follows:

 Achieved highest customer retention level in Company history, as recent investments in ouruu
products and services have elevated the customer expex rience

 Increased net income and earnings per share by 29% from 2020 to 2021, primarily due to (i)
accretive business acquisition activity, (ii) reduced d technical debt burden, allowing for our product
development teams to focus more time and energy on new products and features, and (iii) growthww
in TruBridge as ouru hospital clients’ patient volumes normalized after the pandemic-related effectff s
on 2020

 Completed successfulff acquisition of TruCode LLC and oversaw smooth integration process,
reflecting the matureu and disciplined approach to identifyiff ng and executing on acquisition
opportunt ities that are the right fit at the right price

 Maintained management’s commitment to our emplmm oyees not to implmm ement any pandemic-related
furlu oughs, layoffsff or compensation reductions

 Committed to developing an innovation function, culminating in the hiring of a Chief Innovation
Offiff cer

 Invested in human capital management through the hiring of a Chief People Offiff cer

Due to the Company’s strong financial and operational perforff mance in 2021, the Compensation Committee
determined that it was appropriate to approve the payouts of the annual perforff mance-based cash incentive awards at
the actualtt level of perforff mance, resulting in the participants (including ouru non-commissioned NEOs) receiving
approximately 132.8% of their target awards. Additional detail is provided below under “Elements Used to Achieve
Compensation Objectives⸺An⸺ nual Perforff mance-Based Cash Bonuses.” The Compensation Committee also
determined that it was appropriate to approve the issuance of the perforff mance share awards granted in 2019 that were
eligible to be earned based on the Company’s Adjustd ed EPS (as defined below) perforff mance during the period from
January 1, 2019 through December 31, 2021, which resulted in the participants (including our NEOs) receiving either
40% or 63% of their target shares, as described below under “Elements Used to Achieve Compensation
Objeb ctives⸺Lo⸺ ng-TerTT mrr Incentive Awardsrr .
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When establishing the elements and levels of the 2022 executive compensation program, the Compensation
Committee took into account management’s strott ng perforff mance in 2021, including their focus on both short-term
operational performance in the face of ongoing effectff s of the COVID-19 pandemic, and their continuednn focus on long-
term strategic planning designed to provide strong returns to the Company’s stockholders. The Committee also
decided not to make any substantive structural changes to the 2022 incentive compensation program for executives
afteff r confirming that the core perforff mance metrics used in the annual cash incentive awards and long-term
perforff mance share awards align with the key strategic and operational priorities for 2022.

Compensation Philosophy and Objectives

The primary goal of ouru compensation program is to align the interests of our executives with those of our
stockholders. We believe the best way to do that is to use perforff mance metrics aligned with the Company’s corporate
strattt egy and to have a large share of executive compensation at risk and measured against the most impomm rtant of ouru
short- and long-term goals. The metrics that ouru Compensation Committee has chosen to utilize in the compensation
program are intended to focus ouru executives on growth, profitability, and returt ns to stockholders.

Our compensation program incorporates the following fundamental objectives from ouruu corporate strategy:

 Maintain and grow ouruu electronic health record (EHR) customer bases in the acute care and long-
term acute care segments, including expax nding subscu ription-based software offeff rings.

 Be distinctive in understanding and meeting the needs of customers in our chosen segments.
 Provide additional value-added products and services to customers in order to drive ongoing cross-

selling opportunitu ies, particularly through TruBridge service offerff ings.
 Increase margins by careful attention to efficff iencies that can lead to relative cost reduction.
 Capture market opportuniuu ties in adjad cent markets to grow our customer footprtt int.

Our approach to executive offiff cer compensation is linked to our historical method for identifyiff ng and
selecting executive offiff cers to manage the Company. Generally, we have sought to identifyff and promote talented
individuals from within the Company to become ouru executive officff ers. Specificff ally, those individuals hired by us
who have demonstrated over time the greatest ability to successfulff ly develop, market and manage our products and
services, who have developed a comprehensive understanding of ouru operations and finances from the ground up, and
who have exhibited strott ng management skills have been promoted by the Board of Directors to the executive offiff cer
ranks. We feel that this method of selecting executive offiff cers offerff s us the best chances of continuing to grow ouruu
business and of generating long-term returns for our stockholders. Also, we will continue to consider external sources
of executive talent when the Company enters a new market or requires new skills in order to execute ouru strategy.
Our compensation philosophy is consistent with, and attempts to furtu her, ouru belief that the caliber and motivation of
ouruu executive offiff cers, and their leadership, are critical to ouruu success. In order to attract and retain the highest quality
executive talent, we consider the 50th percentile of compensation paid by our peers and other market data sources and
seek to offeff r a compemm titive total direct compensation package (consisting of base salary, annual cash incentive and
long-term equity incentive awards) to our executives.

The principal components of compensation for ouru NEOs include:

• Base Salary: Fixed compensation designed to attract and retain leadership talent. Additionally, of
the NEOs identified in the Summary Compensation Tabla e on page 37 of this Proxy Statement, the
base salary of Troy D. Rosser consists in part of commissions, which are based on the Company’s
perforff mance with respect to its budgeted Adjusted EBITDA and the amount of profitff generated by
the Company from its sales of software systems and hardware and the amount of revenues generated
from its sales of business management, consulting and managed IT services.

• Annual Cash Incentive Compensation: Variable, perforff mance-based compensation intended to
provide our NEOs with a financial incentive to achieve critical short-term perforff mance objeb ctives
that drive increases in long-term shareholder value.
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• Long-Term Equity Incentive Awards: Variable compensation designed to align a portion of
executive compensation with the Company’s longer-term operational perforff mance, as well as share
price growth.

Under the Computer Programs and Systems, Inc. 2019 Incentive Plan (as amended, the “2019 Incentive
Plan”), the Compensation Committee is able to grant time- and perforff mance-based equity awards and performance-
based cash incentive awards. The Compensation Committee has granted perforff mance share awards and perforff mance-
based annual cash bonusnn awards under the Company’s incentive plans (the “Plans”) in order to furthert link executive
compensation with the perforff mance of the Company, and the Compensation Committee has granted time-based
restritt cted stock awards under the Plans in order to align management’s financial interests with those of our
stockholders. We believe that ouruu compensation program has been successful in retaining executive talent, in that all
of the current NEOs except one have been emplomm yed by the Company for at least 20 years, and that it is impomm rtant to
continue to create incentives to ensure the retention of those executives and othet r emplmm oyees who are critical to the
success of ouru business. We also believe that our compensation program is competitive enough to allow us to attract
new executive talent as needed in order to help deliver on the Company’s strategy.

Stockholder Engagement and Consideration of Prior Stockholder Advisory Votes

We engage proactively with ouru stockholders to discuss corporate governance, ouru compensation programs
and any other matters of interest. The feedback we receive through our stockholder relations and stockholder outreach
programs enhances ouru understanding of ouru stockholders’ views. The Board and senior management remain
committed to open and transparent communication and engagement with our stockholdkk ers and take all feedbad ck into
consideration when evaluating ouruu compensation program design. We provide our stockholders with the opportuniuu ty
annually to vote to approve, on an advisory basis, the compensation of ouruu NEOs (often referred to as a “say-on-pay”
vote). Although the “say-on-pay” vote is advisory and non-binding, the Compensation Committee considers the
outcome of the vote as part of its executive compensation planning process. At each of the Annual Meetings of
Stockholders from 2015 through 2021, over 95% of the votes cast on the “say-on-pay” proposal were voted in favor
of the compensation of ouru NEOs as disclosed in the proxy statement for such meeting. Ouruu Compensation Committee
considered this high level of stockholder suppouu rt when determining the compensation for 2021 and 2022, and hearing
no suggestions from stockholders for significff ant change, determined that the executive compemm nsation program and
incentive designs remain appropriate.

As required by SEC rules, we also provided our stockholders with an opportunitu y to vote, on an advisory
basis, on the frequency of future say-on-pay votes at the 2017 Annual Meeting of Stockholders. At that meeting, the
Company’s stockholders voted overwhelmingly to recommend that futureu say-on-pay votes be held annually. Ouru
Board adopted that recommendation, and accordingly, ouruu stockholders will continue to have an annual opportuniu ty
to vote to approve, on an advisory basis, the compensation of our NEOs. Pursuu uant to SEC rules, the next advisory
vote on the frequency of future say-on-pay votes will be held at the Company’s 2023 Annual Meeting of Stockholders.

Oversight of Executive Compensation

Our Compensation Committee is responsible for establishing, overseeing and reviewing executive
compensation policies as well as validating and benchmarking the compensation and benefits provided to ouru NEOs.
Our Compensation Committee is curreu ntly comprised solely of independent directors and has oversight of the
executive compensation program. The primary goal of the Compensation Committee is to assist the Board in fulfilff ling
its oversight responsibilities related to setting, monitoring and implmm ementing a compensation philosophy and strategy
designed to enhance profitaff bility and fundamental value for the Company. It also reviews and approves the salary
and other compensation of the CEO and ouruu other executive offiff cers, as well as the compensation and benefits of our
non-emplmm oyee directors, on an annual basis. The Compensation Committee determines incentive compensation
targets and awards under various compensation plans and makes grants of restricted stock and othet r awards under our
equity incentive plans.

In determining the compensation of the NEOs, the Compensation Committee takes into accountuu curreuu nt
compensation levels, Company and individual perforff mance, peer groupuu benchmarking and compemm titive market data.
The Committee does not use a formula to weigh these factors, but, instead, uses these factors to provide context within
which to assess the significff ance of comparative market data and to differff entiate the level of target compensation
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among ouru NEOs. After the end of the perforff mance period to which a particular incentive award relates, the
Compensation Committee reviews ouru perforff mance relative to the applicable perforff mance targets and determines
payouts based on that perforff mance.

Role of Executive Offiff cers in Compensation Decisions

Our CEO and Chief Financial Offiff cer make recommendations to the Compensation Committee regarding
base salaries, commission arrangements, bonuses and equity compemm nsation grants for the remainder of ouru executives.
Neither the CEO nor the Chief Financial Offiff cer is involved in determining his own compensation. The Compensation
Committee has discretion to approve, disapprove or modifyff recommendations made by these executives.

Role of Compensation Consultant

Our Compensation Committee has the authority to engage the services of outside advisors. The
Compensation Committee retained Frederic W. Cook & Co., Inc. (“FW Cook”), an independent compensation
consulting firm, to provide market and peer groupuu data, to examine pay and performance matters, and to assist the
Compensation Committee in making compensation decisions applicable to the Company’s executive offiff cers and
non-emplmm oyee directors. In this role, FW Cook renders services specifically requested by the Compensation
Committee, which have included examining the overall pay mix for ouru executives, conducting a competitive
assessment of ouru executive compensation program and making recommendations to and advising the Compensation
Committee on compensation design and levels. In addition, FW Cook provides advicedd to the Compensation
Committee on the compensation elements and levels for non-employee directors. The Company did not engage FW
Cook for any projects other than those directed by the Compensation Committee, which were limited to engagements
involving the compensation of executives and directors, and FW Cook has not perforff med any other services for the
Company. The Compensation Committee assessed FW Cook’s independence based on various factors and has
determined that FW Cook’s engagement and the services provided by FW Cook to the Compensation Committee did
not raise any conflict of interest.

Peer Group and Benchmarking

FW Cook provides the Compensation Committee with market information and assists the Compemm nsation
Committee in understanding the competitive market for the Company’s executive positions. In considering the
competitive environment, the Committee reviews compensation information disclosed by a peer group of
comparatively sized companies with which we compete for business and executive talent, and the composition of the
peer groupuu is reviewed annually to ensure that each company remains appropriate for inclusion. At the direction of
the Compensation Committee, the peer group was developed with a particular focus on companies that provide
services in the health care technology, application software, research and consulting, and other healthcare-related
industries and are of a similar size as the Company (as measured by revenue, EBITDA, market capia talization and
enterprise value).

The Compensation Committee also considers information derived from publu ished survey data that compares
the elements of each executive officff er’s target total direct compemm nsation to the market information for executives with
similar roles. FW Cook compiles this information and size-adjud sts the publu ished survey data to reflect our revenuenn
size in relation to the survu ey participants to more accurau tely reflect the scope of responsibility for each executive
offiff cer. We generally seek to provide our executives with base salaries and target bonus and long-term incentive
opportunt ities that are positioned around the median of competitive practice in order to assist in attratt cting and retaining
talented executives and to further motivate and reward our NEOs for sustained, long-term imprm ovements in the
Company’s financial results and the achievement of long-term business objeb ctives. We recognize, however, that
benchmarking may be subju ect to variation from one year to the next. As a result, we also use Company and individual
perforff mance in determining the appropriate compensation opportunt ities for ouruu NEOs, and actuatt l compensation may
be higher or lower than the compensation for executives in similar positions at compamm rabla e companies based on the
perforff mance, skills, expex rience and specific role of the executive offiff cer in the organization.
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The 16-compamm ny peer group used by the Compensation Committee for 2021 pay actions is shown in the table
below:

Company Name Ticker
American Software, Inc. AMSWA

Benefitfocff us, Inc. BNFT
Blackbakk ud Inc. BLKB

Castlight Health, Inc. CSLT
Ebix Inc. EBIX

Health Catalyst, Inc. HCAT
Healthstream Inc. HSTM

Inovalon Holdings, Inc. INOV
National Research Corp. NRC
NextGen Healthcare, Inc. NXGN

Omnicell, Inc. OMCL
Phreesia, Inc. PHR

PROS Holdings, Inc. PRO
RCM Technologies Inc. RCMT

Tabua la Rasa HealthCare, Inc. TRHC
Vocera Communications, Inc. VCRA

Elements Used to Achieve Compensation Objectives

The compensation of our NEOs consists of base salaries, annual perforff mance-based cash bonuses, long-term
incentive awards and emplmm oyee benefits, as described below. One of our NEOs also receives sales commissions as
described under “—Sales Commissions.” Ouruu NEOs are also entitled to certain compensation and benefits upon
qualifyiff ng terminations of employment pursu uant to the various award agreements under the Plans, as described below
under “Potential Payments Upon Termination or Change in Control.”

Base Salaries.ss Each NEO’s base salary is determined principally by the responsibilities required by the
executive’s position, as well as the executive’s tenure and perforff mance, and also takes into account the amount of
othet r elements of compensation. Effectiff ve March 8, 2021, the Compensation Committee approved increases in the
annual base salaries of three of our NEOs, Messrs. Chamblm ess, Dye and Rosser. Ouru NEOs’ currenuu t base salaries are:

Name 2020 Base Salary % Increase 2021 Base Salary
J. Boyd Douglas $630,000 0% $630,000
Matt J. Chamblm ess $325,000 13.8% $370,000
David A. Dye $425,000 17.6% $500,000
Christopher L. Fowler $500,000 0% $500,000
Troy D. Rosser $300,000 (1) 5.0% $315,000 (2)

(1) Mr. Rosser’s base salary in 2020 was $155,000, and as Mr. Rosser is responsible for overseeing the
Company’s sales effoff rts with respect to new customer EHR sales, he is eligible to receive commissions, as
described below under “⸻Sales Commissions.” Pursu uant to Mr. Rosser’s commission arrangement, the first
$145,000 of his commissions was guaranteed, resulting in a total of $300,000 being treated as base salary.

(2) Effecff tive March 8, 2021, Mr. Rosser’s base salary in 2021 was increased to $162,750, and he continued to
be eligible to receive commissions, as described below under “⸻Sales Commissions.” Pursuant to Mr.
Rosser’s March 8, 2021 commission arrangement, the first $152,250 of his commissions was guaranteed,
resulting in a total of $315,000 being treated as his base salary in 2021, an increase of 5% over his 2020 base
salary. Effeff ctive October 1, 2021, Mr. Rosser’s compensation structuret was adjud sted to involve a more
variable payment, and his base salary was lowered to $262,500, without a guaranteed commissions
component.

The size of the salary increases for Messrs. Chambless and Dye refleff ct strong individual perforff mance and the desire
to more closely align their base salary with the market data for comparable positions. The amount of any future
increase or decrease in base salary will be considered based on the above-mentioned factors, including the Company’s
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financial perforff mance and, in the discretion of the Compensation Committee, the compensation paid by our
competitors and/or othert comparable-sized companies.

Annual Performance-Ba- sed Cash Bonuses. In order to further align the interests of the executives with
those of the stockholders, the Compensation Committee granted perforff mance-based cash bonus awards to each NEO,
except for Mr. Rosser who was eligible for commission-based compensation. Each eligible NEO was granted a target
incentive amount, with the actual incentive earned to be calculated based on three key financial and operational
metrics:

“Adjusted EBITDA” is a non-GAAP financial measure and consists of GAAP net income as reported,
adjud sted for: (i) depreciation expex nse; (ii) amortization of acquisition-related intangible assets; (iii) stock-based
compensation expense; (iv) severance and othert non-recurring expex nses; (v) goodwill impamm irment charges; (vi)
interest expex nse and other, net; and (vii) the provision for income taxes. The Compensation Committee believes that
Adjud sted EBITDA is an appropriate metric for our annual perforff mance-based cash bonuses, as it evaluates the overall
financial and operational strengtht and performance of the Compamm ny and is a good measure of our historical operating
trends.

The Committee chose to add recurring revenue growthww as a perforff mance metric in 2019 because it aligns
with how management, investors and analysts view the Company in terms of stability of revenues and cash flows and
reflects management’s long-term strategy of leveraging TruBridge services to increase growthww . “Recurring revenue”
is defined as the total amount of all revenuenn for which contractual terms and application of GAAP result in a pattern
of revenue recognition that is reasonably expex cted to repeat in future periods. Finally, in 2021, the Committee
incorporated total customer retention as a perforff mance metric because it aligns with the Company’s goal of
maintaining a subsu tantial core customer base. “Total retention” is calculated by comparing certain revenues in a one-
month period to revenues generated by those same customers one year later. The weightings of the perforff mance
metrics applicable to the perforff mance-based cash bonusnn awards granted in 2021 and the threshold, target and
maximum levels for such performance metrics were as follows:
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Perforff mance
Measure

Percentage of
Target Award
Opportunity Threshold Goal Target Goal Maximum Goal

Adjud sted EBITDA 50% $44.847 million
(90% of target) $49.830 million $59.796 million

(120% of target)
Recurru ing Revenue
Growthww 25% 6.42% 12.62% 14.68%

Total Retention 25% 93%
(Target minus 200 bps) 95% 99%

(Target plus 400 bps)
Percentage Earned
of Target Award
Attributable to
Perforff mance Goal

-- 25% 100% 200%

The Compamm ny interpolates between the threshold, target and maximum award amounts.

Actual Results

The Compamm ny delivered outstanding results and achieved the following perforff mance levels in 2021, which
resulted in the NEOs receiving annual cash incentive awards at an amount equal to approximately 132.8% of target:

Perforff mance
Measure Target

Actual
Achievement

Achievement as
a % of Target

Resulting
Payout %

Adjud sted EBITDA $49.830 million $52.677 million 105.7% 128.6%

Recurru ing Revenue Growthww 12.62% 11.99% 99.4% 93.9%

Total Retention 95.0% 98.2% 103.3% 180.0%

The individual target cash bonus amounts for the NEOs who received perforff mance-based cash bonus awards
for 2021 were as follows:

Name
Target Cash

Bonus Amount (1)
Actual Cash
Bonus Paid

J. Boyd Douglas $400,000 $531,100
Matt J. Chamblm ess $170,000 $225,718
David A. Dye $280,000 $371,770
Christopher L. Fowler $280,000 $371,770

(1) On March 8, 2021, the Compensation Committee approved increases in the target bonus awards for 2021 for
Messrs. Douglas, Chambless, Dye and Fowler of 32.3%, 9.0%, 37.3% and 16.7%, respectively, in order to
bring such target awards more in line with the peer group medians for the corresponding executive positions.

Long-Tgg erTT mrr Incentivtt e Awards.dd We make long-term grants of equity compensation to executive offiff cers in
order to align their interests and compensation with the long-term interests of stockholders and provide an incentive
for them to maintain their relationship with the Company. The Committee considers many factors in determining the
appropriate mix of long-term equity awards in order to retain, incentivize and appropriately reward executives for the
creation of value for stockholders. The Compensation Committee believes that greater weight should be placed on
perforff mance based awards and, thereforff e, issues 60% of the annual long-term incentive grant in the form of
perforff mance share awards and 40% in the form of time-based restricted stock.

Perforff mance Share Awards – 60% of Long-tgg erm Incentive Grants

The Compensation Committee granted perforff mance share awards to our NEOs onMarch 8, 2021 (the “2021
PSAs”). The actual numbem r of perforff mance shares earned will be calculated based on the Company’s Adjud sted EPS
(as hereinafteff r defined) growth over the three-year (2021 – 2023) performance period. The target number of 2021
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PSAs was determined by calculating the total numbem r of shares to be granted under the 2019 Incentive Plan in a certain
year then allocating this pool of shares among the participants, as described below under “Equity Grant Practices.”
The eligible NEOs will earn 25% of their target award if the Company’s Adjud sted EPS is 90% of target, 100% of their
target award if the Company’s Adjusted EPS is 100% of targaa et, and 200% of their target award if the Company’s
Adjud sted EPS is 120% or more of target. The Compensation Committee set the target Adjud sted EPS at a level that
was reasonably diffiff cult to achieve given the business environment at the time the target was established. The
Company interpolates between these threshold, target and maximum award amountuu s.

The Compemm nsation Committee approved grants of perforff mance share awards to the NEOs as follows:

Name
Target Number of

2021 PSAs
Grant Date Fair Value of

2021 PSAs
J. Boyd Douglas 13,349 $448,660
Matt J. Chamblm ess 11,627 $390,783
David A. Dye 13,349 $448,660
Christopher L. Fowler 13,349 $448,660
Troy D. Rosser 7,895 $265,351

The Compensation Committee will apply a “TSR Modifier” (as hereinafteff r defined) to the number of
perforff mance shares earned to arrive at the final number of shares to be issued. The “TSR Modifier” is based on how
the Company’s total shareholder returnu (“TSR”) compares to the Russell 2000 Index for the perforff mance period. If
the Company’s TSR is in the top quartile of this index, the numbem r of perforff mance shares earned for the period will
be adjud sted upward by 15% in order to reward relative outperformance against the index. Conversely, if the
Company’s TSR is in the bottom quartile of this index, the number of perforff mance shares earned for the period will
be adjud sted downward by 15% in order to furthert align compensation paid to ouruu executives with returns generated
for ouru stockholders.

“Adjud sted EPS” is a non-GAAP financial measure and consists of GAAP net income as reported, adjud sted
for the afteff r-tax effeff cts of (i) acquisition-related amortization; (ii) stock-based compensation expense (including any
adjud stments for excess or deficient tax benefits); (iii) non-recurring expex nses and transaction-related costs; and (iv)
non-cash charges to interest expex nse and other, divided by weighted shares outstanding (diluted) in the applicable
period. The Compensation Committee believes that Adjud sted EPS is an appropriate metric for aligning executive pay
with Company perforff mance and returns to the Company’s stockholders.

2019 Perforff mance Share Awards – Actual Results

In March 2019, the Compensation Committee granted perforff mance share awards to each executive offiff cer
of the Company, including our NEOs, with the actuatt l number of perforff mance shares to be earnedr based on the
average of the Company’s Adjud sted EPS growth in each year of a the three-year perforff mance period. Specificff to
2020, Adjud sted EPS was significantly and negatively impamm cted by COVID-19, primarily due to the effeff ct of the
pandemic on the patient volumes for ouruu clients and, consequently, on TruBridge revenues. The final payout was
40% of target, as outlined below:

Perforff mance Year
Actual Adjusted
EPS Growth

Resulting Payout
Percentage

2019 5.6% 0%
2020 (16.6)% 0%
2021 21.7 119%
3-year Average ⸺ 40% (1)

(1) The Compensation Committee approved a payout of 40% of the target performance share awards with respect
to Messrs. Douglas, Chamblm ess, Dye and Fowler, which payout gives effectff to the Company’s acquisition of
Get Real Health in May 2019, both for purpu oses of determining the Adjud sted EPS target for 2019 (thereby
increasing the target amount), and for measuring perforff mance against the target amountuu . For Mr. Rosser,
this perforff mance goal was not adjud sted to give effeff ct to the Company’s acquisition of Get Real Healtht due
to his lesser involvement than the other NEOs in the acquisition, resulting in Mr. Rosser earning a higher
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payout of 63% of the target performance share awards.

See the Definitive Proxy Statement on Schedule 14A filed on March 18, 2020 for a description of these awards. Based
on the Company’s Adjud sted EPS perforff mance over the three-year perforff mance period, at its meeting on February 17,
2022, the Compensation Committee approved the issuance of shares to the NEOs pursuant to the earned perforff mance
share awards granted in 2019 as follows:

Name
Target Number of

2019 Three-Year PSAs

Actual Number of
Earned Shares under
2019 Three-Year PSAs

Shares Earned
as % of Target

J. Boyd Douglas 6,799 2,704 40%
Matt J. Chamblm ess 5,951 2,367 40%
David A. Dye 6,799 2,704 40%
Christopher L. Fowler 6,799 2,704 40%
Troy D. Rosser 4,252 2,659 63%

Time-Based Restrictt ted Stock – 40% of Long-term Incentive Grantrr stt

On March 8, 2021, the Compemm nsation Committee granted time-based restrit cted stock awards to the NEOs,
with one-third of the shares vesting on each of the first three anniversaries of the date of grant, commencing on March
8, 2022. In order to vest in 100% of the shares, the executive must remain emplmm oyed by the Compmm any as an executive
on each vesting date. The individual grants of time-based restricted stock for the NEOs were as follows:

Name
Number of

Restricted Shares
Grant Date Fair Value

of Award
J. Boyd Douglas 8,899 $278,183
Matt J. Chamblm ess 7,751 $242,296
David A. Dye 8,899 $278,183
Christopher L. Fowler 8,899 $278,183
Troy D. Rosser 5,263 $164,521

Sales Commissions. One of ouruu current NEOs – Troy D. Rosser – was compensated in 2021 in part through
the payment of commissions. The amount of commissions earned by Mr. Rosser is included in the “Salary” column
of the Summary Compensation Table on page 37 of this Proxy Statement.

Mr. Rosser, Senior Vice President–Sales, is responsible for overseeing the Company’s sales efforff ts with
respect to new customer EHR sales and, as such, he is eligible to receive commission payments. For the first nine
months of 2021, Mr. Rosser received commissions payabla e monthlt y, equal to 1.0% of the Company’s gross profit
from sales of software systems and hardware and provision of services to new customers invoiced during the first year
afteff r the date of installation. Such commission rate would increase to 1.5% on gross profitff exceeding $29,300,000.
Mr. Rosser also received a commission, payable monthly, equal to 0.5% of the Company’s gross profitff from sales of
software systems and hardware and provision of services to existing customers. Commissions from sales of software
and hardware become payable at the time of completion of the installation of the applicable hardware and/or software.
Commissions from sales of business management, consulting and managed IT services become payable at the time
that the Company recognizes revenue from such sales under GAAP. Other than for the potential increase in
commission rate (fromff 1.0% to 1.5%) on gross profit from sales of software and hardware to new customers, there
were no threshold, target or maximum amounts or quotas established for the calculation of commissions due to Mr.
Rosser duriu ng the first nine monthst of 2021.

Effecff tive October 1, 2021, the Compensation Committee recommended, and the Board approved, the
implmm ementation of a new sales compensation program with respect to Mr. Rosser. Under the new program, Mr. Rosser
received commissions determined by perforff mance against two measurement components: a Management Incentive
Program (“MIP”) and a Sales Incentive Program (“SIP”). The MIP component presented the opportunitu y for Mr.
Rosser to earn a one-time bonus equal to a pro rata portion of the annual MIP Target Incentive of $78,750 if the
Company achieved its budgeted 2021 Adjud sted EBITDA. The SIP component, which entailed a target incentive of
$183,750 (the “SIP Target Incentive”), rewarded Mr. Rosser for his teams’ sales productiondd perforff mance against an
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annual bookings goal. On sales below the bookings goal, Mr. Rosser earned 1.0% of the SIP Target Incentive per
1.0% of perforff mance against the bookings goal. On sales above the bookings goal, Mr. Rosser earned 1.5% of the
SIP Target Incentive for every additional 1.0% of perforff mance against the bookings goal. Other than the potential
increase in the incentive rate (froff m 1.0% to 1.5% of the SIP Target Incentive), there were no threshold, target or
maximum amounts established for the calculation of incentive payments due to Mr. Rosser.

In the event that a customer defaults on payment for software, hardware or business management services,
all commissions or incentive payments paid to Mr. Rosser on the defaulted accounts are deducted from future
payments. In the event that partial payment from a customer is received, commissions are deducted pro rata based on
the amountu of the payment received. Other than in the event of an executive’s death, the Company discontinues all
commission and incentive payments upon termination of the executive’s employment with the Company.

The Compensation Committee approved the specificff sales metrics for Mr. Rosser’s commission and incentive
payment arrangements based on input from the CEO and the estimated amount of total compensation that would be
payable based on historical sales information. The commissions and incentive payments are designed to reward Mr.
Rosser for Company perforff mance directly related to sales activities. As previously described, no threshold, target or
maximum amountsu or quotas applied to the calculation of commissions or incentive payments due to or earned by Mr.
Rosser in 2021.

Equity Grant Practices

As discussed above, the Compensation Committee intends to continue to make regular grants of equity that
incentivize perforff mance and have retentive effectff . All such equity awards will be made under the 2019 Incentive
Plan. The Committee intends to continue to grant perforff mance-based equity awards that incorporate perforff mance
metrics aligning with the Company’s long-term stratt egy, as well as use time-based restricted stock awards to enhance
retention and alignment with stockholder interests.

Our practice in granting equity is to determine the total numbem r of shares to be granted under the 2019
Incentive Plan in a certain year based on the estimated expex nse to the Company of the awards and the earnings per
share impact of that expex nse, as well as the total number of shares available for grant under the 2019 Incentive Plan.
The Compensation Committee then allocates this pool of shares among the participants based on level and
perforff mance and considerations such as retention and competitive compensation levels. We do not select grant dates
based upon the publicu release of material information about the Company, and the proximity of the grant date of any
award to the date on which we announce such information is coincidental.

Employment, Severance and Change-in-Control Arrangements

Our NEOs do not have emplmm oyment, severance or change-in-contrott l agreements. Ouru NEOs serve at the will
of the Board, which enables the Company to terminate their emplmm oyment with discretion as to the terms of any
severance arrangement. This is consistent with the Company’s emplmm oyment and compensation philosophy. However,
the NEOs are eligible to receive certain benefits upon the termination of their emplmm oyment with the Company or a
change in control of the Company with respect to awards made under the Plans. As set forth in the award agreements
entered into pursuant to the Plans, if a NEO’s emplmm oyment is terminated due to deatht or “Disability” (as defined in
the Plans), the executive will be entitled to receive the pro rata portion of any perforff mance-based cash bonusnn and any
perforff mance share award that would have been earner d had the termination not occurru ed, and the vesting of any
unvested restricted stock will automatically accelerate. If a NEO’s emplmm oyment is terminated without “Cause” (as
defined in the Plans), the Compensation Committee may determine, in its sole discretion, to accelerate the vesting of
all or any portion of unvested restritt cted stock, but any perforff mance-based cash bonus and any perforff mance share
award will be forfeited. Finally, in the event of a “Change in Controt l” of the Company (as defined in the Plans) prior
to the last day of a perforff mance period, anynn perforff mance-based cash bonus and any performance share award will be
paid or deemed earned at the target level of achievement, and the vesting of any unvested restricted stock will
automatically accelerate.

The Compensation Committee believes these benefits are necessary in order to retain qualified offiff cers. See
“Potential Payments Upon Termination or Change-in-Control” below for additional detail.
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Perquisites and Other Benefits

None of ouru executive offiff cers receive any perquisites. Ouruu policy is to not provide perquisites to executives,
in part because we believe that they do not effectivff ely incentivize management to imprmm ove the financial performance
of the Company. Additionally, we do not maintain any pension or defined benefit plans for the benefit of ouruu executive
offiff cers.

Our executive offiff cers, including the NEOs, participate in the Company’s 401(k) plan on the same terms as
all of ouruu emplmm oyees. The plan allows eligible emplmm oyees to contribute up to 60% of their pre-tax earnings up to the
statutory limit prescribed by the Internal Revenue Service. The Company matches a discretionary amount determined
by the Board of Directors. In 2021, we matched emplmm oyee contritt butions up to $2,000 per emplmm oyee. Our executive
offiff cers, including the NEOs, also participate in our other benefit plans on the same terms as ouru other employees.
These plans include medical and dental insurance, life insurance and long-term disability insurance.

Recoupment Policy

Time-based restritt cted stock awards, perforff mance-based cash bonus awards and perforff mance-based share
awards granted under the Plans are subjeb ct to recovery or adjud stment by the Company as may be required pursuu uant to
any law, government regulation or stock exchange listing requirement (or any policy adopted by the Company
pursuu uant to any such law, government regulation or stock exchange listing requirement).

Prohibition on Pledging and Hedging of Company Stock and Equity Award Repricing

The Company’s Insider Trading Policy (the “Policy”) prohibits the directors, offiff cers and emplmm oyees of the
Company and any of its subsiu diaries from pledging their common stock in the Company as securiu ty or engaging in
transactions designed to “hedge” against the price of the Company’s common stock. The Policy explx icitly prohibits
short sales and hedging or monetization transactions, including options trading (buying or selling puts or calls or other
derivative securiuu ties). These restrictions ensureu that the NEOs, as well as othert Company personnel, cannot offsff et or
hedge against declines in the price of the Company’s common stock they own or have a personal interest in the price
of their shares that may be differentff from the interests of other stockholdkk ers generally. None of the Company’s
directors or executive offiff cers curruu ently engage in any pledging or hedging transactions.

The Board of Directors and the Compensation Committee view equity-based compensation to be a key factor
in incentivizing the future perforff mance of our executives. Consequently, the 2019 Incentive Plan provides that the
Compensation Committee is not permitted to reducedd the exercise price of outstanding stock options or stock
appreciation rights; replace any stock option or stock appreciation right with a new award with a lower exercise price;
cancel any stock option or stock appreciation right in exchange for cash; or take any othet r action that would be treated
as a repricing under the Nasdaq listing rules.

Equity Ownership and Retention Requirements for Executive Officff ers

The Board of Directors has always encouraged the Company’s executive offiff cers to have a financial stake in
the Company, and the offiff cers have generally owned shares of our common stock. Under the currenuu t stock ownership
policy, the Chief Executive Offiff cer should acquire and beneficially own shares of the Company’s common stock
valued at five (5) times such individual’s annual base salary. Each other executive offiff cer should acquire and
beneficially own shares of the Company’s common stock valued at two (2) times such individual’s annual base salary.
Current executive offiff cers have five years from the date of his or her designation by the Board as an executive offiff cer
to satisfy this guideline. Additionally, offiff cers are required to retain 100% of the net shares (as defined in the amended
Corporate Governance Guidelines) obtained through the Company’s equity plans until the stock ownerww ship guidelines
are achieved. All of the Company’s executive offiff cers curreu ntly satisfyff the stock ownership guidelines, consistent
with the applicable time periods the executive offiff cers have to achieve the required ownership levels. The Corporate
Governance Guidelines contain these requirements and are available on ouruu website at http://in// vestors.cpsi.com under
“Corpor rate Governance.”
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As with the stock ownership guidelines for the Company’s non-emplm oyee directors, the minimum numbem r of
shares to be held by an executive offiff cer will be calculated on the first trading day of each calendar year based on the
fair market value of such shares (a “Determination Date”). Any subsu equent change in the value of the shares will not
affecff t the amount of stock executive offiff cers should hold duriu ng that year. For purpu oses of meeting the ownership
guidelines, the following categories of stock are counted: (i) shares owned directly, (ii) shares ownedww indirectly (e.g.,
by a spouse, minor children or a trust), and (iii) time-based restricted stock. However, unexercised stock options and
unearned performance shares, if any, are not counted toward meeting the guidelines. If the numbem r of shares that an
executive offiff cer should own is increased as a result of an increase in the amountuu of such offiff cer’s annual base salary,
the offiff cer will have five years from the effeff ctive date of the increase to attain the increased level of ownership. If the
number of shares that an executive offiff cer should ownww as of a Determination Date is increased as a result of a decrease
in the Company’s stock price, the executive offiff cer will have until the later of three years from such Determination
Date and the date by which such executive offiff cer was otherwise required to complmm y with the ownership guidelines to
attain the increased level of ownership.

Tax and Accounting Implications

Taxaa Deductibiii lityii of Executivtt e Compem nsatiott n. Section 162(m) of the Internal Revenue Code of 1986, as
amended (the “Code”), limits the tax deductibility of compensation in excess of $1 million paid to certain of the
Company’s offiff cers whose compensation is required to be disclosed to our stockholders under the Exchange Act. The
2017 Tax Cuts and Jobs Act, which was signed into law on December 22, 2017 (the “Tax Act”), repealed an exception
to the $1 million deduction limit applicable to qualifieff d perforff mance-based compensation, and as a result, all
compensation in excess of $1 million paid to specified executives is not deductible. The Compensation Committee
may consider the deductibility of awards as one of many factors in determining executive compensation and believes
it is impormm tant to preserve flexibility in administering its compensation program in a manner designed to promote
varying corporate goals. Accordingly, where it is deemed necessary and in the best interests of the Company, the
Compensation Committee may approve compensation that is not deductible by the Company for tax purposes.

Accounting for Stock-Base- d Compensation. The Company accounts for stock-based payments, including
under its Plans, in accordance with the requirements of the FASB Accounting Standards Codification Topic 718,
Compensation – Stoctt k Compem nsation.

Section 409A of the Code (“Se“ ction 409A”). The Company designs, awards and implmm ements its
compensation arrangements to be exemptmm from or fully comply with Section 409A and accompanying regulations.
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Compensation Committee Report

The Compemm nsation Committee has reviewed and discussed with management the Compensation Discussion
and Analysis contained in this Proxy Statement. Based on such review and discussions, the Compensation
Committee recommended to the Board that the Compensation Discussion and Analysis be included in this Proxy
Statement.

COMPENSATION COMMITTEE

Denise W. Warren, Chairpersonrr
Christopher T. Hjelm
Glenn P. Tobin
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Summary Compensation Table

The following table summarizes the total compensation paid to or earned by each of the Company’s NEOs
for the fiscal years ended December 31, 2021, 2020 and 2019. Additional information about our executive
compensation program can be found in the Compensation Discussion and Analysis contained in this Proxy Statement.
The Compamm ny has not entered into any emplmm oyment agreements with any of the NEOs.

Name and
Principal Position Year

Salary
($)

Bonus
($)

Stock
Awards
($) (1)

Option
Awards
($)

Non-Equity
Incentive Plan
Compensation

($) (2)

Change in
Pension Value

and
Nonqualifieff d
Deferrff ed

Compensation
Earnings

($)

All Other
Compensation

($) (3)
Total
($)

J. Boyd Douglas

President and
CEO

2021

2020

2019

630,000

630,000

630,000

-0-

-0-

-0-

726,843

632,366

701,828

-0-

-0-

-0-

531,100

-0-

42,072

-0-

-0-

-0-

2,000

11,843

2,000

1,889,943

1,274,209

1,375,900

Matt J. Chambless

Chief Financial
Officer

2021

2020

2019

361,346

325,000

325,000

-0-

-0-

-0-

633,080

456,937

614,312

-0-

-0-

-0-

225,718

-0-

21,704

-0-

-0-

-0-

2,000

10,356

2,000

1,222,144

792,293

963,016

David A. Dye

Chief Growthtt
Officer

2021

2020

2019

485,577

425,000

425,000

-0-

-0-

-0-

726,843

632,366

701,828

-0-

-0-

-0-

371,770

-0-

28,382

-0-

-0-

-0-

2,000

9,843

-0-

1,584,190

1,067,209

1,155,210

Christopher L.
Fowler

Chief Operatrr ing
Officer and
President –
TruBridge, LLC

2021

2020

2019

500,000

500,000

500,000

-0-

-0-

-0-

726,843

632,366

701,828

-0-

-0-

-0-

371,770

-0-

33,391

-0-

-0-

-0-

2,000

11,843

2,000

1,600,613

1,144,209

1,237,219

Troy D. Rosser

Senior Vice
President–Stt alSS es

2021

2020

2019

780,882 (4)

686,836 (5)

672,686 (6)

-0-

-0-

-0-

429,872

394,362

438,909

-0-

-0-

-0-

-0-

-0-

-0-

-0-

-0-

-0-

2,000

8,726

2,000

1,212,754

1,089,924

1,113,595

(1) The amounts reported represent the aggregate grant date fair value of time-based restricted stock and perforff mance share
awardaa s, calculated in accordance with FASB ASC Topic 718, rather than the amount paid to or realized by the NEO. The
grant date fair value of the perforff mance share awards granted in 2021, 2020 and 2019 is based upon the probable outcome of
the perforff mance conditions as of the grant date (calculated by multiplying the target numbem r of perforff mance shares by the
closing price of the Companm y’s stock on the date of grant less the present value of the expex cted dividends not received during
the relevant period, as well as a Monte Carlo simulation applicable to the TSR modifier for the Three-Yearaa PSAs, or $33.61
for the Three-Year PSAs granted to the NEOs in 2021, $26.96 for the Three-Yearaa PSAs granted to the NEOs in 2020, $30.41
for the One-Yearaa PSAs granted to the NEOs in 2019, and $31.75 for the Three-Yearaa PSAs granted to the NEOs in 2019). The
maximum value of the perforff mance share awards granted in 2021 (calculated by multiplying the maximummm numbem r of
perforff mance shares by the grant date fair value of the Company’s stock on the date of grant, or $33.61) is $897,320 for each
of Messrs. Douglas, Dye and Fowler, $781,567 for Mr. Chamblm ess, and $530,702 for Mr. Rosser. The maximum value of the
perforff mance share awards granted in 2020 (calculated by multiplying the maximum number of perforff mance shares by the
grant date fair value of the Company’s stock on the date of grant, or $26.96) is $586,542 for each of Messrs. Douglas, Dye
and Fowler, $510,838 for Mr. Chamblem ss, and $365,793 for Mr. Rosser. The maximum value of the perforff mance share awards
granted in 2019 (calculated by multiplying the maximum numbem r of perforff mance shares by the grant date fair value of the
Company’s stock on the date of grant) is $647,637 for each ofMessrs. Douglas, Dye and Fowler, $566,865 for Mr. Chamblem ss,
and $405,003 for Mr. Rosser. See Note 9 to the financial statements in CPSI’s Form 10-K for each of the years ended
Decembem r 31, 2021 and Decembem r 31, 2020 and Note 8 to the financial statements in CPSI’s Form 10-K for the year ended
Decembem r 31, 2019 for the assumptions made in determining the grant date fair values. There can be no assurance that the
grant date fair value of these awards will ever be realized.
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(2) The amounts reported represent compensation earned pursuant to annual cash incentive awards granted under the Plansaa . The
annual cash incentive awards are based on pre-established, perforff mance-based targets and, thereforff e, are reportable as
“Non-Equity Incentive Plan Compensation” rathet r than as “Bonus.” For a description of the annual cash incentive awards,
see “Elements Used to Achieve Compensation Objectivb es—An— nual Performance-Based Cash Bonuses” beginning on page
29.

(3) The amounts reported represent Company contributions to the 401(k) retirement plan. The Company does not provide any
perquisites to its executive offiff cers.

(4) $596,603 of this amount represents sales commissions and incentive payments earned by Mr. Rosser during 2021, a portion of which
was guaranteed.

(5) $529,343 of this amount represents sales commissions earnerr d by Mr. Rosser during 2020, $145,000 of which was guaranteed.

(6) $517,686 of this amount represents sales commissions earnerr d by Mr. Rosser during 2019, $145,000 of which was guaranteed.
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Grants of Plan-Based Awards in 2021

The following table provides certain information regarding the annual cash incentive, perforff mance share
and restricted stock awards granted to our NEOs pursuant to the Plans duriuu ng the fiscal year ended Decembem r 31,
2021.

Estimated Future Payouts
Under Non-Equity Incentive

Plan Awards (1)

Estimated Future Payouts
Under Equity Incentive

Plan Awards (2)

All Other
Stock

Awards:
Number
of Shares
of Stock

All Other
Option
Awards:
Number of
Securities
Underlying
Options
(#)

Exercise
or Base
Price of
Option
Awards
($/Sh)

Grant
Date Fair
Value of
Stock and
Option
Awards
($) (4)Name

Grant
Date

Threshold
($)

Target
($)

Maximum
($)

Threshold
(#)

Target
(#)

Maximum
(#)

or Units
(#) (3)

J. Boyd
Douglas 3/8/2021 100,000 400,000 800,000 -- -- -- -- -- -- --

3/8/2021 -- -- -- 3,337 13,349 26,698 -- -- -- 448,660
3/8/2021 -- -- -- -- -- -- 8,899 -- -- 278,183

Matt J.
Chambless 3/8/2021 42,500 170,000 340,000 -- -- -- -- -- -- --

3/8/2021 -- -- -- 2,907 11,627 23,254 -- -- -- 390,783
3/8/2021 -- -- -- -- -- -- 7,751 -- -- 242,296

David A.
Dye 3/8/2021 70,000 280,000 560,000 -- -- -- -- -- -- --

3/8/2021 -- -- -- 3,337 13,349 26,698 -- -- -- 448,660
3/8/2021 -- -- -- -- -- -- 8,899 -- -- 278,183

Christopher
L. Fowler 3/8/2021 70,000 280,000 560,000 -- -- -- -- -- -- --

3/8/2021 -- -- -- 3,337 13,349 26,698 -- -- -- 448,660
3/8/2021 -- -- -- -- -- -- 8,899 -- -- 278,183

Troy D.
Rosser 3/8/2021 -- -- -- 1,974 7,895 15,790 -- -- -- 265,351

3/8/2021 -- -- -- -- -- -- 5,263 -- -- 164,521

(1) The amounts shown in these columns reflectff the threshold, target and maximum amounts potentially payable to each NEO
under our annual cash incentive plan. The actuatt l amount earned in 2021 by each NEO that received an annual cash incentive
awardaa is reflected in the “Non-Equity Incentive Plan Compensation” columnmm of the Summary Compensation Tablea on page
37.

(2) The amounts shown in these columns reflectff the threshold, target and maximum amounts potentially payable to each NEO
who received Three-Year PSAs pursuant to the 2019 Incentive Plan.

(3) The amounts shownww in this column reflect the numberm of shares of time-based restricted stock granted to each NEO on March
8, 2021 pursuant to the 2019 Incentive Plan. The award vests in three annual installments of one-thit rd each on the first three
anniversaries of the grant date, commencing on March 8, 2022. The NEOs are entitled to the receipt of dividends declared on
our commomm n stock at the same rate and on the same terms as our othet r stockholders.

(4) With respect to the time-based restricted stock granted to each NEO on March 8, 2021, the value shown in this column is the
grant date fair value of the full award. With respect to the perforff mance share awards granted to each NEO on March 8, 2021,
the value shown in this column is the grant date fair value of the target award (calculated by multiplying the target number of
perforff mance shares by the closing price of the Company’s stock on the date of grant less the present value of the expex cted
dividends not received during the relevant period, as well as a Monte Carlo simulation applicabla e to the TSR modifier for the
Three-Year PSAs, or $33.61 for the Three-Year PSAs). See Note 9 to the financial statements in CPSI’s Form 10-K for the
year ended December 31, 2021 for the assumptmm ions made in determining the grant date fair value. There canaa be no assurance
that the grant date fair value will ever be realized.
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Outstanding Equity Awards at 2021 Fiscal Year-End

The following table sets forth information regarding the number of shares of unvested restricted stock and
unearned perforff mance share awards held by ouru NEOs as of Decembem r 31, 2021. There were no stock options
outstanding for ouruu NEOs at December 31, 2021.

Stock Awards

Name Grant Date

Number of
Shares or Units
of Stock That

Have Not Vested
(#)

Marketkk Value of
Shares or Units of
Stock That Have

Not Vested
($) (1)

Equity Incentive
Plan Awards:

Number of Unearned
Shares, Units or Other
Rights That Have Not

Vested
(#)

Equity Incentive
Plan Awards:

Marketkk or Payout Value of
Unearned Shares, Units or
Other Rights That Have Not

Vested
($) (1)

J. Boyd Douglas 3/6/2018 3,974 (2) 116,438
3/7/2019 3,021 (3) 88,515
3/6/2020 6,446 (3) 188,868
3/6/2020 3,626 (4) 106,242
3/8/2021 8,899 (3) 260,741
3/8/2021 13,349 (5) 391,126

Matt J. Chambless 3/6/2018 3,477 (2) 101,876
3/7/2019 2,645 (3) 77,499
3/6/2020 5,615 (3) 164,520
3/6/2020 3,158 (4) 92,529
3/8/2021 7,751 (3) 227,104
3/8/2021 11,627 (5) 340,671

David A. Dye 3/6/2018 3,974 (2) 116,438
3/7/2019 3,021 (3) 88,515
3/6/2020 6,446 (3) 188,868
3/6/2020 3,626 (4) 106,242
3/8/2021 8,899 (3) 260,741
3/8/2021 13,349 (5) 391,126

Christopher L. Fowler 3/6/2018 3,974 (2) 116,438
3/7/2019 3,021 (3) 88,515
3/6/2020 6,446 (3) 188,868
3/6/2020 3,626 (4) 106,242
3/8/2021 8,899 (3) 260,741
3/8/2021 13,349 (5) 391,126

Troy D. Rosser 3/6/2018 2,484 (2) 72,781
3/7/2019 1,889 (3) 55,348
3/7/2019 1,937 (6) 56,754
3/6/2020 4,020 (3) 117,786
3/6/2020 2,261 (4) 66,247
3/8/2021 5,263 (3) 154,205
3/8/2021 7,895 (5) 231,324

(1) The market value is based on the closing price of our common stock on Nasdaq on Decembem r 31, 2021, the last trading day
of 2021, of $29.30, multiplied by the number of shares.

(2) These shares of restricted stock were issued pursuant to earnaa ed One-Yearaa PSAs granted on March 6, 2018 and vest in three
annual installments of one-thit rd each on each anniversary of the vesting commencement date of Februaryrr 20, 2019.

(3) These shares of time-based restricted stock vest in three annual installments of one-thit rd each on each anniversary of the
date of grant.
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(4) These unearned Three-Yearaa PSAs granted on March 6, 2020 are eligible to be earnerr d based on the Company’s perforff mance
over a three-yearaa perforff mance period (2020 – 2022). For a description of the Three-Year PSAs granted in 2020, see the
Definff itive Proxy Statement on Schedule 14A filed on March 30, 2021. As the Company achieved an Adjud sted EPS growth
rate that did not exceed the threshold perforff mance level with respect to the first two years (2020 and 2021) of the three-year
perforff mance period, this amount refleff cts the threshold number of Three-Year PSAs that each NEO is eligible to earnaa for the
three-yearaa perforff mance period.

(5) These unearned Three-Yearaa PSAs granted on March 8, 2021 are eligible to be earnerr d based on the Company’s perforff mance
over a three-year perforff mance period (2021 – 2023). For a description of the Three-Yearaa PSAs granted in 2021, see “Elements
Used to Achieve Compensation Objectives—Lo— ng-Termrr Incentive Awardsdd ” beginning on page 30. As the Company achieved
an Adjud sted EPS growth rate that exceeded the target perforff mance level with respect to the first year (2021) of the three-year
perforff mance period, this amount reflects the maximum numbem r of Three-Year PSAs that each NEO is eligible to earn for the
three-yearaa perforff mance period.

(6) These shares of restricted stock were issued pursuant to earnaa ed One-Year PSAs granted on March 7, 2019 and vest in three
annual installments of one-third each on each anniversary of the vesting commencement date of March 6, 2020. Messrs.
Douglas, Chamblm ess, Dye and Fowler did not earnaa any shares pursuant to their One-Year PSAs granted on March 7, 2019.
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Option Exercises and Stock Vested in 2021

The following tabla e reflects certain information with respect to shares of restritt cted stock that vested and
perforff marr ncaa e shares that were earnaa ed duriuu ng the fiscal year ended December 31, 2021. No stock options were held or
exercised by the NEOs duriuu ng 2021.

Option Awards Stock Awards

Name

Number of Shares
Acquired on Exercise

(#)

Value Realized
on Exercise

($)

Number of Shares
Acquired on Vesting

(#)

Value Realized
on Vesting
($) (1)

J. Boyyd Do guglas — — 21,178 600,544

Matt J. Chambless — — 17,927 506,763

David A. Dye — — 21,178 600,544

Christopher L. Fowler — — 21,178 600,544

Troy D. Rosser — — 15,272 432,144

(1) The value realized upon the vesting of restricted shares is calculated based on the closing price of our common stock on
Nasdaq on the applicabla e vesting date, or, if the vesting date was not a trading day, the previous trading day, multiplied by the
numberm of shares. The value realized with respect to earned perforff mancerr shares is calculated based on the closing price of
our commomm n stock on Nasdaq on Decemberm 31, 2021.

Equity Compensation Plans

2014 Incentive Planll

In 2014, we adopted the Computer Programs and Systems, Inc. 2014 Incentive Plan (as amended and restated,
the “2014 Incentive Plan”), under which awards of restritt cted stock, perforff mance shares and perforff mance-based cash
bonuses have been granted to ouru emplomm yees pursuant to the terms of award agreements. The Board of Directors
adopted on March 7, 2019, and the stockholders of the Company approved at the 2019 Annual Meeting of
Stockholders, the Computer Programs and Systems, Inc. 2019 Incentive Plan (as amended, the “2019 Incentive Plan”).
The 2019 Incentive Plan replaced the 2014 Incentive Plan and the 2012 Amended and Restated Restritt cted Stock Plan
for Non-Employee Directors, and no additional grants will be made under such plans. Outstanding awards granted
under the 2014 Incentive Plan will remain subju ect to the terms of such plan, and there are no outstanding awards
granted under the 2012 Amended and Restated Restrit cted Stock Plan for Non-Emplm oyee Directors.

2019 Incentive Plan

The 2019 Incentive Plan is an omnimm bus incentive plan under which the Compensation Committee is able to
grant time- and performance-based equity awards and performance-based cash incentive awards. The Board believes
that it is impomm rtant for the Company to maintain a flexible and comprehensive incentive plan to provide a means of
enhancing and encouraging the recruitment and retention of those individuals on whom the success of the Company
most depends. The purpuu oses of the 2019 Incentive Plan are to promote the interests of the Company and our
stockholders by providing a means of granting equity and equity-related incentives, as well as cash incentives, to
emplmm oyees, including offiff cers, consultants and non-emplm oyee directors of the Company and our affilff iates in order to
provide an additional incentive to such individuals to work to increase the value of the Company’s common stock and
to provide such individuals with a stake in the futureu of the Company that corresponds to the stake of each of the
Company’s stockholdkk ers. A summary of the principal features of the 2019 Incentive Plan is provided below. Except
as otherwise indicated, the features of the 2019 Incentive Plan are unchanged in the Amended and Restated 2019
Incentive Plan (as defined below), the implm ementation of which is contingent on stockholder approval at the Annual
Meeting.
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 Eligibility: Persons eligible to participate in the 2019 Incentive Plan include all emplm oyees, including
offiff cers, consultants and non-employee directors of the Company and our affilff iates.

 Administration: Except as may otherwise be determined by the Board, the 2019 Incentive Plan is
administered by the Compensation Committee of the Board, which committee shall have the authority
to, among othert things, grant awards under the 2019 Incentive Plan and prescribe the terms and
conditions of such awards. The Compensation Committee may delegate administration of the 2019
Incentive Plan to a committee or committees of one or more members of the Board, provided, however,
that such committee must consist of two or more non-employee directors, pursu uant to Rule 16b-3 of the
Exchange Act, unless otherwise determined by the Board.

 Shares Available: A total of 1,000,000 shares of the Company’s common stock were initially reserved
for issuance under the 2019 Incentive Plan, plus the number of shares underlying any award granted
under the 2014 Incentive Plan that expix res, terminates or is cancelled or forfeited; provided that no more
than 100,000 shares may be granted as incentive stock options. Shares of common stock available for
distribution under the 2019 Incentive Plan may consist, in whole or in part, of authorized and unissued
shares, treasury shares or shares reacquired by the Company, subju ect to the 2019 Incentive Plan. Any
shares of common stock subju ect to an award that expix res or is cancelled, forfeited or terminated without
issuance of the full numbem r of shares to which the award related prior to exercise or realization, either in
full or in part, shall again become available for issuance under the plan in accordance with the terms of
the 2019 Incentive Plan. The number of shares reserved for issuance under the 2019 Incentive Plan may
be adjud sted in the event of a stock or extraordinary cash dividend, stock split or reverse stock split, or an
extraordinary corporate transaction, such as any recapitalization, reorganization, merger, consolidation,
combination or exchange, or any other relevant change in capitalization. If approved by the Company’s
stockholders, the Amended and Restated 2019 Incentive Plan increases the number of shares of common
stock available for issuance by 1,085,000 shares.

 Amendment and Termination: The Board of Directors may, at any time, and from time to time, amend
or terminate the 2019 Incentive Plan; provided, however, that, except in certain limited circumstances
(e.g., amendments relating to adjustments based upon changes in the common stock and amendments
that the Board deems necessary or advisable to provide eligible participants with the maximum benefits
provided or to be provided under the provisions of the Internal Revenue Code and the regulations
promulmm gated thereunder), no amendment will be effectiff ve unless approved by the Company’s
stockholders as may be required by applicable laws, stock exchange rules or other regulations. The 2019
Incentive Plan will automatically terminate on March 7, 2029. If the Amended and Restated 2019
Incentive Plan is approved by the Company’s stockholders, its term will run through March 10, 2032.

Pension Benefits

The Company does not maintain any plans that provide for payments or other benefits to NEOs at, following,
or in connection with their retirement.

Nonqualified Deferred Compensation

The Company does not maintann in any defined contritt bui tiuu on or othett r plans that provide for the deferral of
compensatiaa on to NEOs on a basis that is not tax-qualifieff d.
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Potential Payments Upon Termination or Change-in-Control

As described in the Compensation Discussion and Analysis, the NEOs do not have employment, severance
or change-in-contrott l agreements with the Company. The information below describes and quantifieff s the
compensation that would have accrued to the NEOs under the 2014 Incentive Plan and the 2019 Incentive Plan
(collectively, the “Plans”) upon a termination of the executives’ emplmm oyment or a change in control of the Company
on Decembem r 31, 2021. However, the actual benefit to a NEO under the Plans can only be determined at the time of
the change-in-controt l event or such executive’s separation from the Company. Additionally, the benefits described
below are in addition to benefits available generally to salaried emplmm oyees upon a termination of emplmm oyment, such
as distributions under the Company’s 401(k) plan and disability benefits.

Accelerated Vesting of Time-Based Restricted Stock

The terms of the restricted stock award agreements with the NEOs under the Plans provide for the
acceleration of vesting of unvested restrit cted stock upon the death or “Disability” of the NEO or, at the discretion of
the Compensation Committee, upon the NEO’s termination without “Cause,” as such terms are defined in the Plans.
The award agreements under the Plans also provide that all of the shares of restricted stock not previously vested will
automatically vest in the event of a “Change in Controt l” of the Company, as defined in the Plans. The amounts
reported in the table below for the shares of restricted stock that would have vested in the event of a termination of
emplmm oyment due to death or Disability, a termination without Cause or a Change in Control that occurredu on December
31, 2021 are based on the product of (y) the numbem r of shares of restrit cted stock that were unvested as of December
31, 2021 and (z) ouru closing stock price of $29.30 on Decembem r 31, 2021.

Accelerated Payment of Perforff mance-Based Cash Bonuses

If a NEO’s emplm oyment with the Company is terminated due to deatht or Disability prior to the last day of
the perforff mance period, the terms of the perforff mance-based cash bonus awards granted under the 2019 Incentive Plan
provide that the perforff mance-based cash bonus will be paid to the NEO at the level he or she would have been entitled
to receive had the termination not occurredu , and such amount will be calculated on a pro-rated basis for the period
from the beginning of the performance period to the date of the termination. If a NEO’s emplm oyment with the
Company is terminated without Cause prior to the last day of the perforff mance period, the performance-based cash
bonus award will be forfeiff ted. If a Change in Controt l occursu prior to the last day of the performance period, the cash
bonus award will be paid to the NEO at the target level of achievement of the cash bonus award. The amountuu s reported
in the table below for the perforff mance-based cash bonuses that would have been earned in the event of a termination
of emplomm yment due to death or Disability or a Change in Control that occurreduu on December 31, 2021 reflect the actual
cash bonuses earned by the NEOs for 2021.

Accelerated Vesting of Performance Shares

The terms of the performance share awards that have been granted to the NEOs under the Plans provide that
if a NEO’s emplmm oyment with the Company is terminated due to deatht or Disability during the perforff mance period, the
NEOwill earn the number of shares that he or she would have been entitled to receive had the termination not occurredu ,
and such number of shares will be calculated on a pro-rated basis for the period from the beginning of the perforff mance
period to the date of the termination. If a NEO’s employment with the Company is terminated without Cause duriu ng
the perforff mance period, the perforff mance share award will be forfeited. If a Change in Control occursu during the
perforff mance period, the perforff mance share award will be deemed earned by the NEO at the target level of achievement
of the award.

The amounts reported in the table below for the Three-Year PSAs granted in 2019 (the “2019 PSAs”) that
would have been earned in the event of a termination of emplmm oyment due to deatht or Disability or a Change in Contrott l
that occurru ed on December 31, 2021 are based on the productdd of (y) the actual number of 2019 PSAs earned by the
NEOs and (z) ouru closing stock price of $29.30 on December 31, 2021. The amounts reported in the table below for
the Three-Year PSAs granted in 2020 or 2021 (the “Ongoing PSAs”) that would have been earned in the event of a
termination of emplmm oyment due to deatht or Disability that occurru ed on December 31, 2021 assume that the Ongoing
PSAs would be earned at the target level of achievement and are based on the product of (x) the target number of
Ongoing PSAs granted to the NEOs in 2020 or 2021, as applicable, (y) our closing stock price of $29.30 on Decembem r



45

31, 2021 and (z) a fraction, the numerator of which equals the number of days that the NEO was emplomm yed duriuu ng the
perforff mance period and the denominator of which equals the total number of days in the perforff mance period (365 /
1,095 or 731 / 1,096, as applicable). The amountu s reported in the table below for the Ongoing PSAs that would have
been earned in the event of a Change in Control that occurru ed on December 31, 2021 are based on the productd of (y)
the target number of Ongoing PSAs granted to the NEOs in 2020 or 2021, as applicable, and (z) our closing stock
price of $29.30 on December 31, 2021. The table below also refleff cts the amounts attributable to shares of restricted
stock previously issued pursu uant to perforff mance share awards that would have vested in the event of a termination of
emplmm oyment due to death or Disability, a termination without Cause or a Change in Control that occurredu on December
31, 2021.

The following table summarizes the potential payments to our NEOs with respect to the (i) shares of time-
based restricted stock granted under the Plans, (ii) Three-Year PSAs granted under the Plans and (iii) perforff mance-
based cash bonus awards granted under the 2019 Incentive Plan that would have vested, been deemed earned or been
paid, as applicable, in the event that (a) a Change in Control of CPSI had occurreu d on Decembem r 31, 2021, (b) the
emplmm oyment of the NEO had terminated on Decembem r 31, 2021 due to the NEO’s death or Disability or (c) the
emplmm oyment of the NEO had been terminated on Decembem r 31, 2021 without Cause.

Name

Amount that Would Have
Been Realized in the Event
of a Change in Control

Amount that Would Have
Been Realized

in the Event of the NEO’s
Death or Disability

Amount that Would Have
Been Realized

in the Event of the NEO’s
Termination without Cause (1)

J. Boyd Douglas $2,080,982 $1,678,705 $654,562
Matt J. Chambless $1,576,828 $1,226,454 $570,998
David A. Dye $1,921,652 $1,519,375 $654,562
Christopher L. Fowler $1,921,652 $1,519,375 $654,562
Troy D. Rosser $1,031,126 $788,651 $456,875

(1) With respect to the termination of a NEO without Cause, this tabla e assumes that the Compensation Committee would have
exercised its discretion under the time-based restricted stock award agreements and approved an acceleration of vesting of all
of the shares of restricted stock upon such a termination.

Pay Ratio

SEC rules require us to disclose the ratio of the annual total compemm nsation of ouru CEO to the median of the
annual total compensation of ouru othet r emplmm oyees. In determining the median emplmm oyee, we prepared a list of all
emplmm oyees as of December 31, 2021. Consistent with applicable rules, we used reasonabla e estimates both in the
methodology used to identifyff the median emplmm oyee and in calculating the annual total compensation of emplm oyees
othet r than the CEO. We determined ouru median emplmm oyee based on the taxable wages of each of ouruu approximately
1,940 emplmm oyees (excluding the CEO), as reported in Box 1 on Internal Revenue Service Form W-2. We annualized
the taxable wages of full- and part-time emplm oyees who joined the Company during 2021.

The annual total compensation of ouru median emplmm oyee (other than the CEO) for 2021 was $43,628. As
disclosed in the Summary Compensation Tabla e appearing on page 37, ouru CEO’s annual total compensation for 2021
was $1,858,573. Based on the foregoing, our estimate of the ratio of the annual total compensation of ouru CEO to the
median of the annual total compensation of all other emplmm oyees was approximately 42.6 to 1. Given the differeff nt
methodologies that various public companies will use to determine an estimate of their pay ratio, the estimated ratio
reported above should not be used as a basis for comparison between companies.
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Non-Management Director Compensation

Our director compemm nsation program is designed to attract and retain highly qualifieff d non-employee directors
and to address the time, efforff t, expex rtise and accountability required of active board membership. Our Compensation
Committee believes that annual compensation for non-employee directors should consist of both cash to compensate
members for their services on the Board and its committees, and equity to align the interest of directors and
stockholders. Highlights of ouru director compensation program include:

 Emphmm asis on equity in the overall compemm nsation mix
 Full-value equity grants under a fixed-value annual grant policy
 Fees for committee service to differff entiate individual pay based on workload
 Additional fees for committee chairs to reflect increased time and efforff t required
 A robust stock ownership guideline set at five times the annual cash retainer to suppuu ort stockholder

alignment

In accordance with its charter, the Compensation Committee reviews and makes recommendations to the
Board of Directors regarding the compensation of our non-emplmm oyee directors. In making such recommendations, the
Compensation Committee takes into consideration the director compemm nsation practices of peer companies and whether
such recommendations align with the interests of our stockholders. Like compensation for our executive offiff cers, the
Compensation Committee reviews the total compensation of ouru non-employee directors and each element of our
director compensation program annually. In 2021, each of ouruu non-employee directors received an annual cash
retainer (paid quarterly in advance) for service as a director, and each non-employee director who served on one or
more committees of the Board received an additional fee for each committee membership. The amount of the annual
retainers for 2021, by position, are set forth below:

Position Annual Cash
Retainer

Chairper rson $100,000
Regular Board Membem r $60,000
Audit Committee – Chair $20,000

Audit Committee – Member $5,000
Compensation Committee – Chair $12,500

Compensation Committee – Member $4,000
Nominating and Corporate

Governance Committee – Chair $10,000

Nominating and Corporate
Governance Committee – Member $4,000

Innovation and Technology
Committee – Chair $20,000

Innovation and Technology
Committee – Member $5,000

Each non-employee director also received a grant of shares of restricted stock under the Compumm ter Programs
and Systems, Inc. 2019 Incentive Plan having a fair market value of approximately $100,000 on March 8, 2021, which
shares of restricted stock vest on the first anniversary of the date of grant. Directors who are emplmm oyees of the
Company receive no compensation for their service as directors. Directors are also reimbum rsu ed for their expenses
incurred in attending any meeting of directors or otherwise performing Company business.

At the direction of the Compensation Committee, FW Cook, the Compensation Committee’s independent
compensation consultant, analyzes the competitive position of the Company’s director compensation program against
the peer groupuu used for executive compensation purposes (see pages 27 to 28 for more inforff mation about the
Company’s peer group)uu . Based on FW Cook’s analysis in January 2022, the Compensation Committee recommended
to the Board for approval, and the Board approved, adjud stments to the non-employee director compemm nsation program
for 2022 by increasing the committee member fees and increasing the Board Chairperson fees in order to bring the
non-emplmm oyee director compensation program more in line with the peer-group median. In addition to the changes to
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certain retainer fees, the Compensation Committet e recommended an increase in the equity compensation for our non-
emplmm oyee directors. Starting in 2022, non-employee directors will receive a grant of shares of restricted stock under
the 2019 Incentive Plan having a fair market value of $120,000, which shares of restricted stock shall vest on the first
annin versary of the date of grant.

The table below summarizes the compensation paid by the Company to the non-emplmm oyee directors for the
fiscal year ended December 31, 2021.

Name (1)

Fees Earned or
Paid in Cash

($)

Stock
Awards
($) (2)

Total
($)

Regina M. Benjamin 78,750 100,001 178,751
Charles P. Huffmaff n 84,000 100,001 184,001
Christopher T. Hjelm 79,000 100,001 179,001
W. Austin Mulherin, III 22,088 -- 22,088
Glenn P. Tobin 109,875 100,001 209,876
Denise W. Warren 78,125 100,001 178,126

(1) J. Boyd Douglas, the Company’s President and Chief Executive Offiff cer, and David A. Dye, the Company’s Chief Growth
Officff er, are not included in this tabla e as they are, and at all times during 2021 were, emplomm yees of the Company and thus
received no compemm nsation for their service as directors. The compemm nsation received byMr. Douglas and Mr. Dye as emplmm oyees
of the Company is shown in the Summary Compensation Tablea on page 37. W. Austin Mulherin, III did not stand for re-
election as a director at the 2021 Annual Meeting.

(2) The amounts reported represent the grant date fair value of the time-based restricted stock granted in 2021, calculated in
accordance with FASB ASC Topic 718. See Note 9 to the financial statements in CPSI’s Form 10-K for the year ended
Decembem r 31, 2021 for the assumptions made in determining the grant date fair value. There can be no assurance that the
grant date fair value will ever be realized.

As of December 31, 2021, the aggregate number of unvested shares of restricted stock held by each non-emplmm oyee director
was 3,199 shares.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets fortht the number and percentage of outstanding shares of common stock beneficially
owned as of March 18, 2022 by:

● each director and director nominee;

● each executive offiff cer named in the Summary Compensation Tablea on page 37 of this Proxy

Statement;

● all of our directors and executive offiff cers as a group; and

● beneficff ial owners of 5% or more of our common stock.

Except as indicated in footnottt es to this table, we believe that the stockholders named in this table have sole
voting and investment power with respect to all shares of common stock shown to be beneficially owned by them,
based on information provided to us by such stockholders. Unless otherwise indicated, the address for each director
and executive offiff cer is: c/o Computer Programs and Systems, Inc., 54 St. Emanuenn l Street, Mobile, Alabama 36602.

Name of Beneficial Owner

Number of Shares
of Common
Stock (1)

% of Shares
of Common
Stock (2)

BlackRock, Inc. (3) ..................................................................................... 2,378,930 16.2%
River Road Asset Management, LLC (4).................................................... 1,191,870 8.1%
The Vanguard Group,uu Inc. (5) ..................................................................... 1,009,841 6.9%
J. Boyd Douglas (6)..................................................................................... 235,565 1.6%
David A. Dye (7)......................................................................................... 120,065 *
Regina M. Benjamin (8).............................................................................. 18,242 *
Christopher T. Hjelm (9) ............................................................................ 11,146 *
Charles P. Huffmaff n (10) ............................................................................. 28,742 *
Glenn P. Tobin (11)..................................................................................... 21,742 *
Denise W. Warren (12) ............................................................................... 18,242 *
Matt J. Chamblm ess (13)................................................................................ 33,290 *
Christopher L. Fowler (14).......................................................................... 53,634 *
Troy D. Rosser (15)..................................................................................... 33,142 *

All Directors & Executive Offiff cers as a group (14 persons) (16) .......... 620,238 4.2%

* Refleff cts ownership of less than 1%.

(1) The numbem r of shares of common stock reflected in the table is that number of shares which are deemed to be beneficff ially
owned under Section 13(d) of the Exchange Act and SEC rules thereunder. Shares deemed to be beneficiff ally owned include
shares as to which, directly or indirectly, through any contract, relatioaa nship, arrangement, understanding or othett rwise, either
voting power or investment power is held or shared. Unless othet rwise stated, the named person has the sole voting and
investment power for the shares indicated.

(2) Percentage of ownership is based on 14,784,906 shares of Company common stock outstanding as of March 18, 2022.

(3) The address of BlackRock, Inc. is 55 East 52nd Street, New York, New York 10055. This information is based solely upon
our review of an amended Scheduledd 13G filed by BlackRock, Inc. with the SEC on January 28, 2022, reporting beneficialff
ownership as of December 31, 2021. The Scheduldd e 13G/A reports that (a) BlackRock, Inc. is a parent holding compamm ny or
control person, (b) BlackRock, Inc.’s subsidiaries, BlackRock Advisors, LLC, Aperio Group,u LLC, BlackRock Investment
Management (UK) Ltd., BlackRock Asset Management Canada Limited, BlackRock Investment Management (Australia)
Limited, BlackRock Fund Advisors, BlackRock Asset Management Ireland Limited, BlackRock Institutt ional Trust Company,
N.A., BlackRock Financial Manaaa gement, Inc., BlackRock Fund Managers Ltd., BlackRock Asset Management Schweiz AG
and BlackRock Investment Management, LLC, acquired the shares being reported and (c) Blackrokk ck, Inc. has sole voting
power with respect to 2,338,484 shares and sole dispositive power with respect to all 2,378,930 shares.
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(4) The address of River Road Asset Management, LLC is 462 S. 4th St., Suite 2000, Louisville, Kentucky 40202. This
information is based solely upon our review of an amended Schedule 13G filed by River Road Asset Management, LLC
(“River Road”) with the SEC on February 9, 2022, reporting beneficial ownership as of Decembem r 31, 2021. The Schedule
13G/AGG reports that, of the 1,191,870 shares reported as beneficialff ly owned, River Road has sole voting power with respect to
1,124,082 shares and sole dispositive power with respect to all 1,191,870 shares.

(5) The address of The Vanguard Group, Inc. is 100 Vanguard Blvd., Malvern, Pennsylvania 19355. This information is based
solely upon our review of an amended Scheduldd e 13G filed by The Vanguard Group, Inc. (“Vanguard Group”u ) with the SEC
on Februarr ry 9, 2022, reporting beneficial ownership as of December 31, 2021. The Scheduldd e 13G/A reports that of the
1,009,841 shares reported as beneficially owned, Vanguard Groupuu has sole voting power with respect to 0 shares, shared
voting power with respect to 24,926 shares, sole dispositive power with respect to 976,489 shares and shared dispositive power
with respect to 33,352 shares.

(6) Mr. Douglas shares voting and investment power for 100 shares with his wife. Includes a total of 600 shares held in
custodial accounts for the benefitff of his three children. Also includes 17,233 shares of unvested restricted stock granted to
Mr. Douglas under the Company’s 2019 Incentive Plan.

(7) Includes 50,800 shares owned by a trust for the benefitff of Mr. Dye and his children. Also includes 17,233 shares of
unvested restricted stock granted to Mr. Dye under the Company’s 2019 Incentive Plan.

(8) Includes 3,484 shares of unvested restricted stock granted to Dr. Benjamin under the Company’s 2019 Incentive Plan.

(9) Includes 3,484 shares of unvested restricted stock granted to Mr. Hjelm under the Companm y’s 2019 Incentive Plan.

(10) Mr. Huffmaff n shares voting and investment power for 2,000 shares with his wife. Includes 3,484 shares of unvested
restricted stock granted to Mr. Huffmaff n under the Company’s 2019 Incentive Plan.

(11) Includes 3,484 shares of unvested restricted stock granted to Mr. Tobin under the Company’s 2019 Incentive Plan.

(12) Includes 3,484 shares of unvested restricted stock granted to Ms. Warren under the Company’s 2019 Incentive Plan.

(13) Includes 15,011 shares of unvested restricted stock granted to Mr. Chamblm ess under the Company’s 2019 Incentive Plan.

(14) Includes 17,233 shares of unvested restricted stock granted to Mr. Fowler under the Company’s 2019 Incentive Plan.

(15) Includes 11,265 shares of unvested restricted stock granted to Mr. Rosser under the Company’s 2019 Incentive Plan.

(16) Includes shares of unvested restricted stock as described in footnotes (6)-(14).
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DELINQUENT SECTION 16(a) REPORTS

Section 16(a) of the Exchange Act requires our directors and offiff cers, and persons who own more than ten
percent (10%) of our common stock, to file reports of ownership and changes in ownership of Company common
stock held by them with the SEC. Copies of these reports must also be provided to the Company. Based on our review
of these reports, we believe that, duriu ng the year ended December 31, 2021, all reports required to be filed duriu ng such
year were filed on a timely basis, except that a late Form 4 was filed on behalf of David A. Dye to report the sale of
shares of Company common stock on January 4, 2021.
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CERTAIN RELATIONSHIPS AND RELATED PERSON TRANSACTIONS

Policy for the Review and Approval of Related Person Transactions

We may occasionally enter into or partaa icipate in transactions with certain “related persons.” Related persons
include our executive officff ers, directors, 5% or more beneficial owners of ouru common stock, immediate family
members of these persons, and entities in which one of these persons has a direct or indirect material interest. We
refer to transactions with these related persons as “related person transactions.” We have a written policy regarding
the review and approval of related person transactions.

In accordance with this policy, and except for certain transactions subju ect to standing pre-approval under the
policy, our Audit Committee must review and approve all such related person transactions that exceed or are expected
to exceed $100,000 in any calendar year. This $100,000 threshold is less than the $120,000 threshold requiring
disclosureu under the rules of the SEC. The Audit Committee considers all relevant factors when determining whether
to approve a related person transaction, including whether the related person transaction is on terms no less favorable
than terms generally available to an unaffiff liated third-party under the same or similar circumstances and the extent of
the related person’s interest in the transaction. No director may participate in any discussion or approval of any related
person transaction in which he or she is a related person, but that director is required to provide the Audit Committee
with all material information concerning the transaction.

Related Person Transactions

Matt Cole, the brothert -in-law of W. Austin Mulherin, III (a director of the Company until the 2021 Annual
Meeting), is emplmm oyed by the Company as a sales manager. Matt Cole received total compensation of $270,222 from
the Company duriu ng 2021. The Audit Committee reviewed and approved the compensation of Mr. Cole.
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REPORT OF THE AUDIT COMMITTEE

The Audit Committee of the Board of Directors is currently composed of three directors who are independent
directors as defined under existing Nasdaq rules and SEC rules. The Audit Committee operates under a written charter,
which is reviewed annually and was last amended by the Board of Directors on March 6, 2020.

The Audit Committee hereby submits the following report:

 We have reviewed and discussed with management the Company’s audited financial statements as
of,ff and for, the year ended December 31, 2021.

 We have discussed with the independent registered publu ic accountants, Grant Thornton LLP, the
matters required to be discussed by the applicable requirements of the Publu ic Company Accounting
Oversight Board (“PCAOB”) and the SEC.

 We have received and reviewed the written disclosureu s and the letter from Grant Thornton LLP
required by applicable PCAOB standards regarding Grant Thornton LLP’s communications with
the Audit Committee concerning independence, and have discussed with Grant Thornton LLP their
independence. We considered whether the provision of non-financial audit services was compatible
with Grant Thornton LLP’s independence in perforff ming financial audit services.

Based on the review and discussions referred to above, we recommended to the Board of Directors that the
financial statements referreff d to above be included in the Company’s Annual Report on Form 10-K for the year ended
December 31, 2021 for filing with the SEC. It should be noted that management is responsible for the Company’s
financial reporting process, including its system of internal controls, and the preparation of financial statements in
accordance with accounting principles generally accepted in the United States of America. The Company’s
independent registered publu ic accountants are responsible for auditing those financial statements. Our responsibility
is to monitor and review these processes. It is not our duty or ouru responsibility to conduct auditing or accountu ing
reviews or proceduredd s.

AUDIT COMMITTEE

Charles P. Huffmaff n, Chairpersorr n
Regina M. Benjamin
Denise W. Warren
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PROPOSAL 2
APPROVAL OF AMENDMENT AND RESTATEMENT OF

THE COMPUTER PROGRAMS AND SYSTEMS, INC. 2019 INCENTIVE PLAN

On March 7, 2019, the Board adopted and recommended that the stockhokk lders approve the Computer
Programs and Systems, Inc. 2019 Incentive Plan (the “2019 Incentive Plan”), and at the Annual Meeting of
Stockholders on April 29, 2019, the Company’s stockholders approved the 2019 Incentive Plan. At the Annual
Meeting, the Company’s stockholders will consider and vote upon the approval of the Computer Programs and
Systems, Inc. Amended and Restated 2019 Incentive Plan (the “Amended and Restated 2019 Incentive Plan”). The
Board believes it is in the best interest of the Compam ny to amend and restate the 2019 Incentive Plan in order to
increase the numbem r of shares of the Company’s common stock available for issuance under the 2019 Incentive Plan
by 1,085,000 shares. Information relevant to this request to increase the number of shares available for issuance is set
forth below, which information is dated March 18, 2022:

Total shares of the Company’s common stock outstanding 14,784,906
Total shares available for issuance under the 2019 Incentive Plan 0 (1)
Total shares subju ect to outstanding awards:

Time-based restricted stock
Perforff mance share awards (assuming maxiaa mum payoa ut)

829,360
284,009
545,351

Total shares being requested with this Proposal 2 1,085,000

(1) The shares available for issuance under the 2019 Incentive Plan were exhausted as of March 18, 2022.

Other than the increase in the numbem r of shares available for issuance, no other material changes are proposed
to be made to the 2019 Incentive Plan. The 2019 Incentive Plan, when it was initially adopted, replaced the prior
equity compensation plan, the Amended and Restated 2014 Incentive Plan (thet “2014 Incentive Plan”). Under the
2019 Incentive Plan as originally adopted, 1,000,000 shares of the Company’s common stock, plus the number of
shares underlying any award granted under the 2014 Incentive Plan that expix red, terminated or were cancelled or
forfeited under the terms of such plan, were available for grant under the 2019 Incentive Plan. In setting the numbem r
of shares issuable under the Amended and Restated 2019 Incentive Plan, the Compensation Committee and the Board
considered a number of factors, including the Company’s historical grant practices, expex cted “shareholder value
transfer,”ff and potential dilution. If the Amended and Restated 2019 Incentive Plan is approved by our stockholdkk ers,
the number of shares of the Company’s common stock available for grant will be increased by 1,085,000, not including
any shares underlying grants made under the 2014 Incentive Plan that expix re, terminate or are cancelled or forfeiff ted.
Although no new awards may be granted under the 2014 Incentive Plan, all awards granted under the 2014 Incentive
Plan continue to be governed by the terms of the 2014 Incentive Plan. In the event that ouru stockholdkk ers do not
approve the Amended and Restated 2019 Incentive Plan, the Amended and Restated 2019 Incentive Plan will not
become effeff ctive. The Amended and Restated 2019 Incentive Plan, if approved, will expire in 2032.

The Board believes that it is impomm rtant for the Company to maintain a flexible and comprmm ehensive incentive
plan to provide a means of enhancing and encouraging the recruitment and retention of those individuals on whom
the success of the Company most depends. The purposes of the Amended and Restated 2019 Incentive Plan are to
promote the interests of the Company and our stockholders by providing a means of granting equity and equity-related
incentives, as well as cash incentives, to emplmm oyees, including offiff cers, consultants and non-emplmm oyee directors of the
Company and ouru affiff liates in order to provide an additional incentive to such individuals to work to increase the value
of the Company’s common stock and to provide such individuals with a stake in the future of the Company that
corresponds to the stake of each of the Company’s stockholders. If approved by the Company’s stockholders, the
Amended and Restated 2019 Incentive Plan will allow the Company to attract, motivate and retain the most qualifieff d
emplmm oyees, including offiff cers, consultants and non-employee directors and link the interests of such individuals with
the interests of the Company’s stockholdkk ers.

A summary of the principal featurtt es of the Amended and Restated 2019 Incentive Plan is provided below.
The summary is qualified in its entirety by reference to the full text of the Amended and Restated 2019 Incentive Plan,
which is attached as Appendix A to this Proxy Statement.
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General

The Amended and Restated 2019 Incentive Plan provides for the grant of incentive and nonqualifieff d stock
options, stock appreciation rights, awards of restricted stock and restricted stock units, performance share awards,
cash awards and other equity-based awards to emplmm oyees, including offiff cers, consultants and non-employee directors
of the Company and our affiliff ates. No determinations have been made to date with respect to the typeyy s or amounts of
awards that may be granted to specificff individuals pursu uant to the Amended and Restated 2019 Incentive Plan.

Eligibility

Persons eligible to participate in the Amended and Restated 2019 Incentive Plan include all emplmm oyees,
including offiff cers, consultants and non-employee directors of the Company and our affilff iates (currently approximately
1,950 persons).

Administration

Except as may othet rwise be determined by the Board, the Amended and Restated 2019 Incentive Plan will be
administered by the Compensation Committee of the Board, which committee shall have the authority to, among other
things, grant awards under the Amended and Restated 2019 Incentive Plan and prescribe the terms and conditions of
such awards. The Compensation Committee may delegate administration of the Amended and Restated 2019 Incentive
Plan to a committee or committees of one or more members of the Board, provided, however, that such committee
must consist of two or more non-employee directors, pursu uant to Rule 16b-3 of the Exchange Act, unless otherwise
determined by the Board.

Shares Available

A total of 1,085,000 shares of the Company’s common stock will be available for issuance under the Amended
and Restated 2019 Incentive Plan, plus the number of shares underlying any award granted under the 2014 Incentive
Plan that expix res, terminates or is cancelled or forfeited under the terms thereof; provided that no more than 100,000
shares may be granted as incentive stock options. Shares of common stock available for distribution under the
Amended and Restated 2019 Incentive Plan may consist, in whole or in part, of authorized and unissued shares,
treasury shares or shares reacquired by the Company, subju ect to the Amended and Restated 2019 Incentive Plan. Any
shares of common stock subju ect to an award that expix res or is cancelled, forfeited or terminated without issuance of
the full numbem r of shares to which the award related prior to exercise or realization, either in full or in part, shall again
become available for issuance under the plan in accordance with the terms of the Amended and Restated 2019
Incentive Plan. The number of shares reserved for issuance under the Amended and Restated 2019 Incentive Plan may
be adjusted in the event of a stock or extraordinary cash dividend, stock split or reverse stock split, or an extraordinary
corporate transaction, such as any recapitalization, reorganization, merger, consolidation, combination or exchange,
or any other relevant change in capitaa lization.

In adopting and recommending the Amended and Restated 2019 Incentive Plan, the Board considered the
curruu ent availability of shares of the Company’s common stock under ouru existing equity plans, awards outstanding
under those equity plans, and ouru desire to maintain ouruu current equity grant practices without disruption. We currently
use shares of restrit cted stock and performance share awards as the forms of equity compensation for ouru executive
offiff cers, other key emplm oyees and non-employee directors.

Information regarding our historical equity award grant practices can be found in the Grants of Plan-Based
Awards in 2021 table on page 39 of this Proxy Statement and in Note 9 to the financial statements in CPSI’s Form 10-
K for the year ended December 31, 2021. If we do not receive stockholder approval for the Amended and Restated
2019 Incentive Plan, we will not have sufficient common shares available under the 2019 Incentive Plan to make
meaningfulff equity-based awards in the future.u We will need to consider compensation alternatives for 2022 and
beyond that do not include equity compensation if the Amended and Restated 2019 Incentive Plan is not approved by
the Company’s stockholders at the Annual Meeting.
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Types of Awards Available

 Optionii s – The Amended and Restated 2019 Incentive Plan provides for the grant of incentive stock
options and nonqualified stock options. In general, the exercise price of an option may not be less
than 100% of the fair market value of the Company’s common stock on the date of the grant, and
no options granted under the Amended and Restated 2019 Incentive Plan may be exercisable afteff r
the expix ration of ten years from the date of grant of the award. Options will vest and become
exercisable as the Compensation Committee deems appropriate. The exercise price may be paid in
various ways, including by payment of cash, a stock-for-stock exchange, a broker-assisted cashless
exercise, a net exercise or any combination of these methods, in the sole discretion of the
Compensation Committee. Dividend equivalents will not be paid until an option is vested, but the
dividend equivalents may be credited with respect to such awards, with payment subju ect to such
awards vesting (if any). The market value of the Company’s common stock as of March 18, 2022
was $33.13.

 Stock Apprepp ciation Rightstt – The Amended and Restated 2019 Incentive Plan provides for the grant
of stock appreciation rights, either alone, as free standing stock appreciation rights, or in tandem
with an option, as related stock appreciation rights. The exercise price of a stock appreciation right
may not be less than 100% of the fair market value of the Company’s common stock on the date of
the grant, and a related stock appreciation right must have the same exercise price as the related
option. No stock appreciation rights may be exercisable after the expix ration of ten years from the
date of grant of the award. Stock appreciation rights will vest and become exercisable as the
Compensation Committet e deems appropriate. The consideration payabla e upon exercise of a stock
appreciation right shall be paid in cash, shares of the Company’s common stock or a combination
of cash and shares, as determined in the sole discretion of the Compensation Committee. Dividend
equivalents will not be paid until the stock appreciation right is vested, but dividend equivalents
may be credited with respect to such awards, with payment subju ect to such awards vesting (if any).

 Restritt ctedtt Stoctt k and Restricted Stock Units – The Amended and Restated 2019 Incentive Plan
provides for the grant of restricted stock or restricted stock units. Such awards may not be sold,
assigned, transferrff ed or otherwise disposed of or pledged as collateral or securiuu ty during the
restritt cted period, which restricted period begins on the date of grant of the award and ends at the
time or times determined by the Compensation Committee. A holder of restricted stock generally
shall have the rights and privileges of a stockholder as to such restricted stock, including the right
to vote such restrit cted stock and the right to receive dividends. Dividend equivalents will not be
paid until the restricted stock is vested or the restricted stock unit is settled, as applicable, but
dividend equivalents may be credited with respect to such awards, with payment subju ect to such
awards vesting or settling, as applicable (if any).

 Perforff marr nce Sharer Awardsr – The Amended and Restated 2019 Incentive Plan provides for the
grant of perforff mance shares, which represent the right to receive shares of the Company’s common
stock based upon the achievement, or level of achievement, of performance goals duriuu ng a
perforff mance period, as determined by the Compensation Committee at the time of grant of a
perforff mance share award. No payout or issuance of shares of common stock will be made with
respect to anynn perforff mance share award except upon written certificff ation by the Compensation
Committee that the minimum threshold perforff mance goal(s) have been achieved. Dividend
equivalents will not be paid until the perforff mance share award is earned, but dividend equiqq valents
may be credited with respect to such awards, with payment subju ect to such awards being earned (if
any).

 Other Equityii -Based Awards and Cash Awardsdd – The Amended and Restated 2019 Incentive Plan
provides for the grant of other equity-based awards, either alone or in tandem with other awards,
and cash awards in such amounts and subju ect to such perforff mance goals, other vesting conditions,
and such other terms as the Compensation Committee determines in its discretion. Dividend
equivalents will not be paid until the other equity-based award is earned or vested, but dividend
equivalents may be credited with respect to such awards, with payment subju ect to such awards
vesting or being earned (if any).
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Amendment and Termination

The Board of Directors may, at any time, and from time to time, amend or terminate the Amended and
Restated 2019 Incentive Plan; provided, however, that, except in certain limited circumstances (e.g., amendments
relating to adjustd ments based upon changes in the common stock and amendments that the Board deems necessary or
advisable to provide eligible participants with the maximum benefits provided or to be provided under the provisions
of the Internal Revenue Code and the regulations promulgam ted thereunder), no amendment will be effeff ctive unless
approved by the Company’s stockholders as may be required by applicable laws, stock exchange rules or other
regulations. The Amended and Restated 2019 Incentive Plan will automatically terminate on March 10, 2032.

Corporate Governance Aspects of the 2019 Incentive Plan

The Amended and Restated 2019 Incentive Plan includes a number of provisions that promote sound corporate
governance practices by reinforcing the alignment between incentive compensation arrangements for eligible plan
participants and our stockholders’ interests. These provisions include, but are not limited to, the following:

 Limitations on Value of Grants to Non-Emplm oyee Directors: The Amended and Restated 2019
Incentive Plan provides that during any single fiscal year, the combim ned value of the shares of
common stock granted to a non-emplm oyee director and any cash fees paid to such director shall not
exceed $400,000.

 Clawbaw ck: Plan awards are subject to recovery as may be required under any law, government
regulation or stock exchange listing requirement or any policy adopted by the Company.

 No Discounted Stock Options or Stock Appreciation Rights: Stock options and stock appreciation
rights may not be granted with exercise prices lower than the fair market value of the underlying
shares on the grant date.

 NNo Repricing or Cash Buyouts without Stockholder Approval: The AmA ended and Restated 2019
Incentive Plan specificff ally prohibits the repricing of options or stock appreciation rights without
stockholder approval.

 NNo Liberal Share Recycling: Shares used to pay the exercise price or withholding taxes related to
an equity award, unissued shares resulting from the net settlement of any such equity awards, and
shares purchased by the Company in the open market using the proceeds of option exercises do not
bbecome available for issuance under the AmA ended and Restated 2019 Incentive Plan.

 Limitation on Terms of Stock Options and Stock Appreciation Rights: The maximum term of each
stock option and stock appreciation right is ten years.

 NNo Transferability: Awards generally may not be transferrff ed, except by will or the laws of descent
and distribution, except nonqualifieff d stock options may be transferrff ed to certain permitted
transfereff es, in the sole discretion of the Compensation Committee.

 NNo Evergreen Provision: The AmA ended and Restated 2019 Incentive Plan does not contain an
“evergreen” feature pursuu uant to which the shares authorized for issuance will be automatically
replenished.

 No Automatic Grants: The Amended and Restated 2019 Incentive Plan does not provide for
automatic grants to any participant.

 NNo Tax Gross-Ups: The AmA ended and Restated 2019 Incentive Plan does not provide for any
tax gross-ups.
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 Multiple Award Typeyy s: The Amended and Restated 2019 Incentive Plan permits the issuance fof
incentive and nonqualified stock options, stock appreciation rights, awards of restricted stock and
restritt cted stock units, perforff mance share awards, cash awards and othert equity-based awards, as
furtu her described under “Types of Awards Available” above. This breadth of award typeyy s will enable
the Compensation Committee to tailor awards in light of the accounting, tax, and other standards
applicable at the time of grant, which standards have changed over time.

 Independent Oversight: The Amended and Restated 2019 Incentive Plan is administered by a
committee of independent Board members.

Federal Income Tax Consequences

The following summarizes only the federal income tax consequences of participation under the Amended
and Restated 2019 Incentive Plan based upon federal income tax laws in effeff ct on the date of this Proxy Statement.
This summary does not purpu ortrr to be complete and does not discuss any local, state or non-U.S. tax consequences. In
addition, the discussion does not address tax consequences that may vary with, or are contingent on, a participant’s
individual circumstances. Each participant in the Amended and Restated 2019 Incentive Plan is strongly urged to
consult with his or her tax advisor regarding participation in the plan.

With respect to nonqualified stock options, a participant receiving incentive stock options will not recognize
taxable income upon grant. The Company is generally entitled to deduct, and the optionee recognizes taxable income
in an amount equal to, the differff ence between the option exercise price and the fair market value of the shares at the
time of exercise. A participant receiving incentive stock options will not recognize taxable income upon grant.
Additionally, if applicable holding period requirements are met, the participant will not recognize taxable income at
the time of exercise. However, the excess of the fair market value of the shares of the Company’s common stock
received over the option price is an item of tax preferenff ce income potentially subju ect to the alternative minimum tax.
If stock acquired upon exercise of an incentive stock option is held for a minimum of two years from the date of grant
and one year from the date of exercise, the gain or loss (in an amount equal to the diffeff rence between the fair market
value on the date of sale and the exercise price) upon disposition of the stock will be treated as a long-term capia tal
gain or loss, and the Company will not be entitled to any deduction. If the holding period requirements are not met,
the incentive stock option will be treated as one that does not meet the requirements of the Internal Revenue Code for
incentive stock options, and the tax consequences described for nonqualifieff d stock options will apply.

The curru ent federal income tax consequences of other awards authorized under the Amended and Restated 2019
Incentive Plan generally follow certain basic patterns: stock-settled stock appreciation rights are taxed and deductible
in subsu tantially the same manner as nonqualified stock options; nontrantt sferable restricted stock subjeu ct to a subsu tantial
risk of forfeiff tureuu results in income recognition equal to the excess of the fair market value over the price paid, if any,
only at the time the restritt ctions lapse (unless the recipient elects to accelerate recognition as of the date of grant); and
stock-based performance awards, dividend equivalents and other typeyy s of awards are generally subju ect to tax at the
time of payment. In each of the foregoing cases, the Company will generally have a corresponding deduction at the
time the participant recognizes income.

Certain typeyy s of awards under the Amended and Restated 2019 Incentive Plan, including cash-settled stock
appreciation rights and restricted stock units, may constitute, or provide for, a deferral of compensation subju ect to
Section 409A of the Internal Revenue Code. Unless certain requirements set forth in Section 409A of the Internal
Revenue Code are complmm ied with, participants may be taxed earlier than would othert wise be the case (e.g., at the time
of vesting instead of the time of payment) and may be subju ect to an additional 20% income tax (and, potentially,
certain interest penalties). To the extent applicable, the Amended and Restated 2019 Incentive Plan and awards granted
thereunder will be interpreted to complmm y with Section 409A of the Internal Revenue Code and Department of Treasuryu
regulations and other interprr etive guidance that may be issued under Section 409A of the Internal Revenue Code. To
the extent determined necessary or appropriate by the Compensation Committee, the plan and applicable award
agreements may be amended to comply with Section 409A of the Internal Revenue Code or to exemptmm the applicable
awards from Section 409A of the Internal Revenue Code.
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Securities Authorized for Issuance Under Equity Compensation Plans

The following table summarizes the securiu ties that have been authorized for issuance as of December 31,
2021 under ouruu 2014 Incentive Plan or our 2019 Incentive Plan, which were previously approved by our stockholders.
These plans are described in Note 9 to the financial statements in CPSI’s Form 10-K for the year ended December 31,
2021. This table does not include the 1,085,000 shares that would become available for issuance under the Amended
and Restated 2019 Incentive Plan if stockholders approve Proposal 2 at the Annual Meeting.

Number of securities to
be issued upon exercise
of outstanding options,
warrants and rights

Weighted-average
exercise price of

outstanding options,
warrants and rights

Number of securities remaining
available for future issuance under

equity compensation plans (excluding
securities reflected in column (a))

Plan Category (a) (b) (c)
Equity compensation
pplans approved by
stockholders

-0- (1) N/A 334,629 (2)

Equity compensation
plans not approved
by stockholders

None None None

Total -0- (1) N/A 334,629 (2)

(1) Does not include 249,952 target perforff mance share awards outstanding under our 2019 Incentive Plan or 314,883
time-based restricted stock awards outstanding under ouru 2014 Incentive Plan and 2019 Incentive Plan as of
December 31, 2021.

(2) Represents shares of common stock issuable pursuant to ouru 2019 Incentive Plan, assuming maximum payout of
perforff mance share awards outstanding as of December 31, 2021. We do not intend to use the 2014 Incentive Plan
to make any futureu grants.

New Plan Benefitff s

Because future awards under the Amended and Restated 2019 Incentive Plan will be granted in the discretion
of the Compensation Committee, the typeyy , number, recipients and othert terms of such awards cannot be determined
at this time. No grants under the Amended and Restated 2019 Incentive Plan have been awarded or promised at this
time to any of the Company’s executive offiff cers or directors or other eligible participants.

The Board of Directors recommends that the stockholders vote FOR Proposal 2.
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PROPOSAL 3
ADVISORY VOTE ON COMPENSATION OF OUR NAMED EXECUTIVE OFFICERS

The Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010 enables our stockholders to vote
to approve, on an advisory (non-binding) basis, the compensation of our named executive offiff cers (“NEOs”) as
disclosed in this Proxy Statement in accordance with the rules of the SEC. We intend to hold such an advisory vote
on the compensation of ouru NEOs, commonly known as a “say-on-pay” vote, each year in connection with our Annual
Meeting of Stockholders until the next vote on the frequency of the “say-on-pay” vote or until our Board of Directors
othet rwise determines that a differeff nt frequency for this advisory vote is in the best interests of our stockholders. The
next advisory vote on the frequency of “say-on-pay” votes will occuru in 2023.

As described in detail under the heading “Compemm nsation Discussion and Analysis,” we seek to align the
interests of our NEOs with the interests of ouru stockholders and to reward perforff mance that enhances stockholder
returnu s. As discussed in the “Compemm nsation Discussion and Analysis,” the Compensation Committee intends to
continue to emphmm asize perforff mance-based compensation and strent gthen the link between executive compensation and
the Company’s long-term perforff mance, as evidenced by the following imprmm ovements made to the compensation
program:

 granting perforff mance share awards and perforff mance-based cash bonus awards to the Company’s
executive offiff cers since 2014;

 transitioning to an equity compensation mix that is more heavily weighted in favor of
perforff mance-based equity than time-based equity;

 transitioning from one-year perforff mance share awards to three-year perforff mance share awards;
 adding a peer comparison metric to our long-term equity incentive awards;
 requiring ouruu executives to hold a meaningfulff stake in the Company’s common stock;
 adding perforff mance metrics to the annual cash incentive program that refleff ct how management

evaluates the Company’s operations;
 using the current year financial plan to set performance targets instead of prior-year performance;

and
 applying a cumulative, three-year perforff mance goal to the three-year perforff mance share awards.

We believe that ouruu compensation program has been, and will continue to be, successfulff in retaining and
motivating our executive offiff cers necessary for the curruu ent and long-term success of the Company.

We are asking our stockholders to indicate their suppu ort for the compensation of our NEOs as described in
this Proxy Statement. This proposal gives our stockholders the opportuniuu ty to exprx ess their views on the compensation
of ouru NEOs. This vote is not intended to address any specific element of compensation, but rather the overall
compensation of ouru NEOs and the philosophy, policies and practices described in this Proxy Statement. Accordingly,
in accordance with Section 14A of the Securiu ties Exchange Act of 1934, as amended, we are asking our stockholders
to vote FOR the following resolution at the Annual Meeting:

“RESOLVED, that the Company’s stockholders approve, on an advisory basis, the compensation of the
NEOs, as disclosed in the Company’s Proxy Statement for the 2022 Annual Meeting of Stockholders
pursuu uant to the compensation disclosure rules of the Securities and Exchange Commission, including the
Compensation Discussion and Analysis, the 2021 Summary Compensation Table and the other related tables
and disclosure.”

This “say-on-pay” vote is advisory and, therefore, not binding on the Company, our Board of Directors, or
ouruu Compensation Committee. However, ouru Board and ouru Compensation Committee value the opinions of our
stockholders and will take into account the outcome of this vote in considering future compensation arrangements.
To the extent there is any significant vote against the compensation of ouru NEOs as disclosed in this Proxy Statement,
the Compensation Committee and Board will evaluate whether any actions are necessary to address the concerns of
stockholders.

The Board of Directors recommends that the stockholders vote FOR Proposal 3.
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PROPOSAL 4
RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTANTS

At the direction of the Audit Committee, the ratificff ation of the appointment of Grant Thornton LLP (“Grant
Thornton”) as the Company’s independent registered public accountu ants for the year ending December 31, 2022 is
being presented to the stockholders for approval at the Annual Meeting. If the appointment of independent registered
publu ic accountu ants is not ratified, the Audit Committee will reconsider its appointment of independent registered
publu ic accountants.

General

The Audit Committee has approved the engagement of Grant Thornton as the Company’s independent
registered public accountants for the year ending December 31, 2022. Grant Thornton has been engaged by the
Compamm ny since 2004 and has audited the financial statements of the Compamm ny for the years ended Decembem r 31,
2004 through Decembem r 31, 2021.

It is expex cted that a representative of Grant Thornton will be present at the Annual Meeting to respond to
appropriate questions, and will be given the opportuniu ty to make a statement if he or she so desires.

Fees Paid to Grant Thornton LLP

The following table presents the fees paid or accrued by the Company for the audit and other services
rendered by Grant Thornton for the years ended December 31, 2021 and 2020.

2021 2020
Audit Fees $831,674 $768,500

Audit-Related Fees $0 $0

Tax Fees $0 $0

All Othet r Fees $282,278 $0

TOTAL $1,113,952 $768,500

Audit FeeFF s. Audit Fees for the last two years were for profesff sional services rendered by the independent
registered publu ic accountants in connection with (i) the audits of the Company’s annual financial statements and audits
of the effectiff veness of the Company’s internal controt l over financial reporting, and (ii) the review of the Company’s
quarterly financial statements.

Audit-Related Fees. There were no Audit-Related Fees paid to Grant Thornton in 2021 or 2020.

Tax Fees. There were no Tax Fees paid to Grant Thornton in 2021 or 2020.

All Other Fees. All Other Fees encompasses fees paid to Grant Thornton in connection with any services
provided by the independent registered public accountants other than the services reported in the other above
categories. In 2021, such fees were paid for financial, tax and IT diligence conducted byGrant Thornton in connection
with a potential acquisition. No such fees were paid to Grant Thornton in 2020.

Pre-Approval Policy

The Audit Committee’s policy is to specifically pre-approve all audit and non-audit services to be rendered
by the independent registered public accountu ants. Through this policy, the Audit Committee can effectiff vely monitor
the costs of services and can ensureuu that the provision of such services does not impamm ir the registered accountant’s
independence. Duriu ng the year ended December 31, 2021, all audit and non-audit services were approved, in advance,
by the Audit Committee in compliance with these proceduredd s.

The Board of Directors recommends that the stockholders vote FOR Proposal 4.
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OTHER MATTERS

As of the date of this Proxy Statement, the Board of Directors of the Company does not know of any business
which will be presented for consideration at the Annual Meeting other than that specifieff d herein and in the Notice of
Annual Meeting of Stockholders, but if other matters are properly presented, it is the intention of the persons
designated as proxies to vote in accordance with their judgment on such matters.

DEADLINE FOR STOCKHOLDER PROPOSALS

In order for a proposal by a stockholder of the Company to be eligible to be included in the proxy statement
and proxy form for the 2023 Annual Meeting of Stockholders (the “2023 Annual Meeting”) pursu uant to SEC Rule
14a-8, the proposal must be received by the Company’s Corporate Secretary at Computer Programs and Systems, Inc.,
54 St. Emanuel Street, Mobile, Alabama 36602, on or before November 30, 2022. If the date of the 2023 Annual
Meeting changes by more than 30 days from May 12, 2023, then the deadline to submu it stockholder proposals for
inclusion in the proxy statement for the 2023 Annual Meeting will be a reasonable time before the Company begins
to print and mail its proxy materials for the 2023 Annual Meeting. The Company will determine whether to include
a proposal in the 2023 proxy statement in accordance with the SEC rules governing the solicitation of proxies.

If a stockholder proposal is submu itted outside the proposal process mandated by SEC Rule 14a-8, and is
submu itted instead under the Company’s advance notice Bylaw provision (Section 1.13 of the Bylaws), the proposal
must be received by the Company’s Corporate Secretary at Computer Programs and Systems, Inc., 54 St. Emanuel
Street, Mobile, Alabama 36602 not earlier than January 12, 2023 nor later than February 11, 2023, together with the
necessary suppouu rting documentation required under that Bylaw provision. If the date of the 2023 Annual Meeting is
advanced by more than 30 days or is delayed by more than 70 days from May 12, 2023, then to be timely the
nomination or proposal must be received by the Company no earlier than the 120th day prior to the 2023 Annual
Meeting and no later than the close of business on the later of the 90th day prior to the meeting and the 10th day
following the day on which public announcement of the date of the 2023 Annual Meeting is first made. The deadline
for providing notice of solicitation of proxies in supporuu t of director nominees other than our nominees at the 2023
Annual Meeting is March 13, 2023, unless the date of the 2023 Annual Meeting changes by more than 30 calendar
days from May 12, 2023, in which case notice must be provided by the later of 60 calendar days prior to the date of
the 2023 Annualnn Meeting or the 10th calendar day following the day on which we first make a publu ic announcement
of the date of the 2023 Annual Meeting.

A COPY OF OUR 2021 ANNUAL REPORT TO STOCKHOLDERS, WHICH INCLUDES OUR
FINANCIAL STATEMENTS AND FINANCIAL STATEMENT SCHEDULES, IS ENCLOSED WITH THIS
PROXY STATEMENT. IF THE ANNUAL REPORT IS NOT INCLUDED, PLEASE NOTIFY US IN
WRITING AT COMPUTER PROGRAMS AND SYSTEMS, INC., 54 ST. EMANUEL STREET, MOBILE,
ALABAMA 36602, ATTN: CORPORATE SECRETARY.

HOUSEHOLDING OF PROXYMATERIALS

SEC rules permit companies and intermediaries such as brokers to satisfy delivery requirements for proxy
statements and notices with respect to two or more stockholders sharing the same address by delivering a single proxy
statement or a single notice addressed to those stockholders. This process, which is commonly referred to as
“householding,” provides cost savings for companies. Some brokers household proxy materials, delivering a single
proxy statement to multiple stockholders sharing an address, unless contrart y instrut ctions have been received from the
affecff ted stockholders. Once you have received notice from your broker that they will be householding materials to
your address, householding will continue until you are notified othet rwise or until you revoke your consent. If,ff at any
time, you no longer wish to participate in householding and would preferff to receive a separate proxy statement or
notice, please notifyff your broker. You may also call the Broadridge Householding Election system at (866) 540-7095
to decline or modify previous householding elections. You can also request promptmm delivery of a copy of the proxy
statement and annual report by sending a written request to Computer Programs and Systems, Inc., 54 St. Emanuel
Street, Mobile, Alabama 36602, Attn: Corporate Secretary.
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APPENDIX A

COMPUTER PROGRAMS AND SYSTEMS, INC.
AMENDED AND RESTATED

2019 INCENTIVE PLAN
1. Purpuu ose; Eligibility.y

1.1 General Purpuu ose. The name of this plan is the Computer Programs and Systems, Inc. Amended and
Restated 2019 Incentive Plan (the “Plan”). The purpu oses of the Plan are to (a) enable Computer Programs and
Systems, Inc., a Delaware corporation (thet “Company”), and any Affiliate to attract and retain the typeyy s of Emplomm yees,
Consultants and Directors who will contrit bute to the Company’s long range success; (b) provide incentives that align
the interests of Emplmm oyees, Consultants and Directors with those of the stockholders of the Company; and (c) promote
the success of the Company’s business.

1.2 Eligible Award Recipients. The persons eligible to receive Awards are the Emplmm oyees, Consultants
and Directors of the Company and its Affiliaff tes and such other individuals designated by the Committee who are
reasonably expected to become Emplmm oyees, Consultants and Directors afteff r the receipt of Awards.

1.3 Available Awards. Awards that may be granted under the Plan include: (a) Incentive Stock Options,
(b) Nonqualified Stock Options, (c) Stock Appreciation Rights, (d) Restricted Awards, (e) Perforff mance Share Awards,
(f)ff Cash Awards, and (g) Other Equity-Based Awards.

2. Definitions.

“Affiff liate” means a corporation or other entity that, directly or through one or more intermediaries, contrott ls,
is controt lled by or is under common contrott l with, the Company.

“Applicable Laws” means the requirements related to or implmm icated by the administration of the Plan under
applicable state corporate law, United States federal and state securities laws, the Code, the rules of any stock exchange
or quotation system on which the shares of Common Stock are listed or quoted, and the applicable laws of any other
juriuu sdiction where Awards are granted under the Plan.

“Award” means any right granted under the Plan, including an Incentive Stock Option, a Nonqualified Stock
Option, a Stock Appreciation Right, a Restricted Award, a Perforff mance Share Award, a Cash Award, or an Othert
Equity-Based Award.

“Award Agreement” means a written agreement, contratt ct, certificff ate or othert instrument or document
evidencing the terms and conditions of an individual Award granted under the Plan which may, in the discretion of
the Company, be transmitted electronically to any Participant. Each Award Agreement shall be subju ect to the terms
and conditions of the Plan.

“Beneficial Owner” has the meaning assigned to such term in Rule 13d-3 and Rule 13d-5 under the
Exchange Act, except that in calculating the beneficial ownership of any particular Person, such Person shall be
deemed to have beneficial ownership of all securiu ties that such Person has the right to acquire by conversion or exercise
of othert securities, whether such right is curreu ntly exercisable or is exercisable only afteff r the passage of time. The
terms “Beneficff ially Owns” and “Beneficially Owned” have a corresponding meaning.

“Board” means the Board of Directors of the Company, as constituted at any time.

“Cash Award” means an Award denominated in cash that is granted under Section 7.4 of the Plan.

“Cause” means:

With respect to any Emplm oyee or Consultant, unless the applicable Award Agreement states otherwise:
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(a) If the Emplomm yee or Consultant is a party to an emplmm oyment or service agreement with the Company
or its Affiff liates and such agreement provides for a definition of Cause, the definition contained therein; or

(b) If no such agreement exists, or if such agreement does not define Cause: (i) the commission of,ff or
plea of guilty or no contest to, a felony or a crime involving moral turpu itudet or the commission of any other act
involving willful malfeasance or material fiduciary breach with respect to the Company or an Affiliaff te; (ii) conduct
that results in or is reasonably likely to result in harm to the reputation or business of the Company or any of its
Affiff liates; (iii) gross negligence or willful misconduct with respect to the Company or an Affiff liate; or (iv) material
violation of state or federal securities laws.

With respect to any Director, unless the applicable Award Agreement states otherwise, a determination by a
majoa rity of the disinterested Board members that the Director has engaged in any of the following: (a) malfeasff ance in
offiff ce; (b) gross misconduct or neglect; (c) false or fraudulent misrepresentation inducing the director’s appointment;
(d) willful conversion of corporate funds; or (e) repeated failure to participate in Board meetings on a regular basis
despite having received proper notice of the meetings in advance.

The Committee, in its absolute discretion, shall determine the effectff of all matters and questions relating to
whether a Participant has been discharged for Cause.

“Change in Control” means:

(a) The direct or indirect sale, transferff , conveyance or othet r disposition (other than by way of merger
or consolidation), in one or a series of related transactions, of all or subsu tantially all of the properties or assets of the
Company and its subsu idiaries, taken as a whole, to any Person that is not a subsu idiary of the Company;

(b) The Incumbem nt Directors cease for any reason to constitute at least a majoa rity of the Board;

(c) The date which is ten (10) business days prior to the consummation of a complete liquidation or
dissolution of the Company;

(d) The acquisition by any Person of Beneficial Ownership of 50% or more (on a fully diluted basis) of
either (i) the then outstanding shares of Common Stock of the Company, taking into account as outstanding for this
purpuu ose such Common Stock issuable upon the exercise of options or warrants, the conversion of convertible stock or
debt, and the exercise of any similar right to acquire such Common Stock or (ii) the combined voting power of the
then outstanding voting securities of the Company entitled to vote generally in the election of directors (the
“Outstanding Company Voting Securities”); provideddd ,d however, that for purposes of this Plan, the following
acquisitions shall not constitute a Change in Control: (A) any acquisition by the Company or anynn Affiff liate, (B) any
acquisition by any emplm oyee benefit plan sponsored or maintained by the Company or any subsidiary, (C) any
acquisition which complies with clauses, (i), (ii) and (iii) of subsu ection (e) of this definition or (D) in respect of an
Award held by a particular Participant, any acquisition by the Participant or anynn groupuu of persons including the
Participant (or anynn entity controlled by the Participant or any group of persons including the Participant); or

(e) The consummation of a reorganization, merger, consolidation, statutt ory share exchange or similar
form of corporate transaction involving the Company that requires the approval of the Company’s stockholdkk ers,
whether for such transaction or the issuance of securities in the transaction (a “Business Combination”), unless
immediately following such Business Combination: (i) more than 50% of the total voting power of (A) the entity
resulting from such Business Combination (the “Surviving Company”), or (B) if applicable, the ultimate parent entity
that directly or indirectly has beneficial ownership of sufficient voting securities eligible to elect a majoa rity of the
members of the board of directors (or the analogous governing body) of the Surviving Company (the “Parent
Company”), is represented by the Outstanding Company Voting Securiu ties that were outstanding immediately prior
to such Business Combination (or, if applicable, is represented by shares into which the Outstanding Company Voting
Securities were converted pursuu uant to such Business Combination), and such voting power among the holders thereof
is in substantially the same proportion as the voting power of the Outstanding Company Voting Securiu ties among the
holders thereof immediately prior to the Business Combination; (ii) no Person (other than any emplmm oyee benefit plan
sponsored or maintained by the Surviving Company or the Parent Company) is or becomes the Beneficff ial Owner,
directly or indirectly, of 50% or more of the total voting power of the outstanding voting securiu ties eligible to elect
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members of the board of directors of the Parent Company (or the analogous governing body) (or, if there is no Parenaa t
Company, the Survu iving Company); and (iii) at least a majoa rity of the members of the board of directors (or the
analogous governing body) of the Parent Company (or, if there is no Parent Company, the Survu iving Company)
following the consummation of the Business Combination were Board members at the time of the Board’s approval
of the execution of the initial agreement providing for such Business Combination.

Notwithst tanding anythit ng in the Plan to the contrary (including (a)-(e) above), to the extent any Award
constitutes “deferrff ed compensation” and such “deferrff ed compensation” is payable upon a Change in Contrott l, then the
definition of Change in Controt l shall be as provided in Section 409A of the Code; provideddd ,d however, the following
rules shall also apply: (i) a “change in the effectiff ve control” shall only be a Change in Control, if such change
constitutes a more than 50% “change in effeff ctive control” of the Company; and (ii) a “change in the ownership of a
subsu tantial portion of the assets” shall only be a Change in Controt l, if such change constitutes a more than 50%
“change in the ownership of a substau ntial portion of the assets” of the Company.

“Code” means the Internal Revenue Code of 1986, as it may be amended from time to time. Any reference
to a section of the Code shall be deemed to include a reference to any regulations promulgam ted thereunder.

“Committee” means a committee of one or more members of the Board appointed by the Board to administer
the Plan in accordance with Section 3.3 and Section 3.4.

“Common Stock” means the common stock, $0.001 par value per share, of the Company, or such other
securities of the Company as may be designated by the Committee from time to time in subsu titution thereof.

“Company” means Computer Programs and Systems, Inc., a Delaware corpor ration, and anynn successor
thereto.

“Consultant” means any individual or entity which perforff ms bona fide services to the Company or an
Affiff liate, other than as an Emplmm oyee or Director, and who may be offereff d securities registrabtt le pursuu uant to a
registration statement on Form S-8 under the Securiu ties Act.

“Continuous Service” means that the Participant’s service with the Company or an Affiliff ate, whether as an
Emplmm oyee, Consultant or Director, is not interrupted or terminated. The Participant’s Continuonn us Service shall not be
deemed to have terminated merely because of a change in the capacity in which the Participant renders service to the
Company or an Affiliate as an Emplmm oyee, Consultant or Director or a change in the entity for which the Participant
renders such service, provideddd that there is no interruptiorr n or termination of the Participant’s Continuous Service;
provideddd furthett r that if any Award is subjeb ct to Section 409A of the Code, this sentence shall only be given effectff to
the extent consistent with a “Separation from Service” as defined under Section 409A of the Code. The Committee or
its delegate, in its sole discretion, may determine whether Continuous Service shall be considered interrupted in the
case of any leave of absence approved by that party, including sick leave, military leave or any other personal or
family leave of absence. The Committee or its delegate, in its sole discretion, may determine whether a Company
transaction, such as a sale or spin-offff of a division or subsu idiary that emplmm oys a Participant, shall be deemed to result
in a termination of Continuous Service for purposes of affeff cted Awards, and such decision shall be final, conclusive
and binding.

“Director” means a member of the Board.

“Disability” means, unless the applicable Award Agreement says otherwise, that the Participant is unable to
engage in any subsu tantial gainfulff activity by reason of any medically determinable physical or mental impamm irment;
provideddd ,d however, for purpu oses of determining the term of an Incentive Stock Option pursuant to Section 6.9 hereof,
the term Disability shall have the meaning ascribed to it under Section 22(e)(3) of the Code. The determination of
whether an individual has a Disability shall be determined under procedures established by the Committee. Except in
situations where the Committee is determining Disability for purposes of the term of an Incentive Stock Option
pursuu uant to Section 6.9 hereof within the meaning of Section 22(e)(3) of the Code, the Committee may rely on any
determination that a Participant is disabled, provided such determination is consistent with Treasury Regulation
Section 1.409A-3(i)(4).
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“Disqualifying Disposition” has the meaning set forth in Section 14.10.

“Dividend Equivalents” has the meaning set forth in Section 7.2.

“Effecff tive Date” shall mean the date as of which this Plan is adopted by the Board.

“Employee” means any person, including an Offiff cer or Director, emplmm oyed by the Company or an Affiff liate;
provideddd ,d that, for purpor ses of determining eligibility to receive Incentive Stock Options, an Emplomm yee shall mean an
emplmm oyee of the Company or a parent or subsu idiary corporation within the meaning of Section 424 of the Code. Mere
service as a Director or payment of a director’s fee by the Company or an Affiliaff te shall not be sufficient to constitute
“employment” by the Company or an Affiff liate.

“Exchange Act” means the Securiu ties Exchange Act of 1934, as amended.

“Fair Market Value” means, as of any date, the value of the Common Stock as determined below. If the
Common Stock is listed on any established stock exchange or a national market system, including without limitation
the NASDAQ Stock Market, the Fair Market Value shall be the closing price of a share of Common Stock (or if no
sales were reported the closing price on the date immediately preceding such date) as quoted on such exchange or
system on the day of determination, as reported in the Wall Streett t Journal or such other sourceuu as the Committee
deems reliable. In the absence of an established market for the Common Stock, the Fair Market Value shall be
determined in good faith by the Committee in accordance with Section 409A of the Code and such determination shall
be conclusive and binding on all persons.

“Fiscal Year” means the Company’s fiscal year.

“Free Standing Rights” has the meaning set forth in Section 7.1(a).

“Grant Date” means the date on which the Committee adopts a resolution, or takes other appropriate action,
exprx essly granting an Award to a Partaa icipant that specifieff s the key terms and conditions of the Award or, if a later date
is set fortht in such resolution, then such date as is set forth in such resolution.

“Incentive Stock Option” means an Option that is designated by the Committee as an incentive stock option
within the meaning of Section 422 of the Code and that meets the requirements set out in the Plan.

“Incumbent Directors” means individuals who, on the Effeff ctive Date, constitute the Board, provideddd that
any individual becoming a Director subsu equent to the Effecff tive Date whose election or nomination for election to the
Board was approved by a vote of at least two-thirds of the Incumbent Directors then on the Board (either by a specific
vote or by approval of the proxy statement of the Company in which such person is named as a nominee for Director
without objeb ction to such nomination) shall be an Incumbent Director. No individual initially elected or nominated as
a director of the Company as a result of an actual or threatened election contest with respect to Directors or as a result
of any other actualtt or threatened solicitation of proxies by or on behalf of any Person other than the Board shall be an
Incumbent Director.

“ISO Limit” has the meaning set forth in Section 4.3.

“Non-Employee Director” means a Director who is a “non-employee director” within the meaning of Rule
16b-3.

“Nonqualified StockOption” means an Option that by its terms does not qualifyff or is not intended to qualifyff
as an Incentive Stock Option.

“Offiff cer” means a person who is an offiff cer of the Company within the meaning of Section 16 of the Exchange
Act and the rules and regulations promulmm gated thereunder.

“Option” means an Incentive Stock Option or a Nonqualified Stock Option granted pursu uant to the Plan.



A-5

“Option Exercise Price” means the price at which a share of Common Stock may be purchuu ased upon the
exercise of an Option.

“Optionholder” means a person to whom an Option is granted pursuant to the Plan or, if applicable, such
othet r person who holds an outstanding Option.

“Other Equity-Based Award” means an Award that is not an Option, Stock Appreciation Right, Restricted
Stock, Restricted Stock Unit, or Performance Share Award that is granted under Section 7.4 and is payable by delivery
of Common Stock and/or which is measured by referff ence to the value of Common Stock.

“Participant” means an eligible person to whom an Award is granted pursu uant to the Plan or, if applicable,
such othert person who holds an outstanding Award.

“Perforff mance Goals” means, for a Perforff mance Period, the one or more goals established by the Committee
for the Perforff mance Period based upon business criteria or other perforff mance measures determined by the Committee
in its discretion.

“Perforff mance Period” means the one or more periods of time not less than one fiscal quarter in duration, as
the Committee may select, over which the attainment of one or more Perforff mance Goals will be measured for the
purpuu ose of determining a Participant’s right to and the payment of a Perforff mance Share Award or a Cash Award.

“Performance Share” means the grant of a right to receive a numbem r of actual shares of Common Stock or
share units based upon the perforff mance of the Company duriuu ng a Perforff mance Period, as determined by the
Committee.

“Perforff mance Share Award” means any Award granted pursuant to Section 7.3 hereof.

“Permitted Transferee” means a member of the Optionholder’s immediate family (child, stepchild,
grandchild, parent, stepparent, grandparent, spouse, former spouse, sibling, niece, nephew, mother-in-law, father-in-
law, son-in-law, daughter-in-law, brother-in-law, or sister-in-law, including adoptive relationships), any person
sharing the Optionholder’s household (other than a tenant or emplmm oyee), a trust in which these persons have more than
50% of the beneficial interest, a foundation in which these persons (or the Optionholder) control the management of
assets, and any other entity in which these persons (or the Optionholder) ownww more than 50% of the voting interests.

“Person” means a person as defined in Section 13(d)(3) of the Exchange Act.

“Plan” means this Computer Programs and Systems, Inc. Amended and Restated 2019 Incentive Plan, as
amended and/or amended and restated from time to time.

“Related Rights” has the meaning set fortht in Section 7.1(a).

“Restricted Award” means any Award granted pursuu uant to Section 7.2(a).

“Restricted Stock Units” has the meaning set fortht in Section 7.2(a).

“Restricted Period” has the meaning set fortht in Section 7.2(a).

“Rule 16b-3” means Rule 16b-3 promulm gated under the Exchange Act or any successor to Rule 16b-3, as in
effecff t from time to time.

“Securities Act” means the Securiu ties Act of 1933, as amended.

“Stock Appreciation Right” means the right pursu uant to an Award granted under Section 7.1 to receive,
upon exercise, an amount payable in cash or shares equal to the number of shares subju ect to the Stock Appreciation
Right that is being exercised multiplied by the excess of (a) the Fair Market Value of a share of Common Stock on
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the date the Award is exercised, over (b) the exercise price specifieff d in the Stock Appreciation Right Award
Agreement.

“Stock for Stock Exchange” has the meaning set fortht in Section 6.4.

“Substitute Award” has the meaning set forth in Section 4.6.

“Ten Percent Stockholder” means a person who owns (or is deemed to own pursuant to Section 424(d) of
the Code) stock possessing more than 10% of the total combined voting power of all classes of stock of the Company
or of any of its Affiff liates.

“Total Share Reserve” has the meaning set fortht in Section 4.1.

“Vested Unit” has the meaning set fortht in Section 7.2(d).

3. Administratio .n

3.1 Authority of Committee. The Plan shall be administered by the Committee or, in the Board’s sole
discretion, by the Board. Subju ect to the terms of the Plan, the Committee’s charter and Applicable Laws, and in
addition to othert exprx ess powers and authorization conferrff ed by the Plan, the Committee (or the Board, as the case
may be) shall have the authority:

(a) to construe and interpret the Plan and apply its provisions;

(b) to promulm gate, amend, and rescind rules and regulations relating to the administration of
the Plan;

(c) to authorize any person to execute, on behalf of the Company, any instrut ment required to
carryrr out the purpuu oses of the Plan;

(d) to delegate its authority to one or more Officff ers of the Company with respect to Awards
that do not involve “insiders” within the meaning of Section 16 of the Exchange Act;

(e) to determine when Awards are to be granted under the Plan and the applicable Grant Date;

(f)ff from time to time to select, subju ect to the limitations set fortht in this Plan, those eligible
Award recipients to whom Awards shall be granted;

(g) to determine the numbem r of shares of Common Stock, if any, to be made subju ect to each
Award;

(h) to determine whether each Option is to be an Incentive Stock Option or a Nonqualified
Stock Option;

(i) to prescribe the terms and conditions of each Award, including, without limitation, the
exercise price and medium of payment and vesting provisions, and to specify the provisions of the Award Agreement
relating to such grant;

(j) to determine the target number of Perforff mance Shares to be granted pursu uant to a
Perforff mance Share Award, the perforff mance measures that will be used to establish the Perforff mance Goals, the
Perforff mance Period(s) and the numbem r of Perforff mance Shares earned by a Participant;

(k) in accordance and consistent with Section 409A of the Code, to amend any outstanding
Awards, including for the purpu ose of modifying the time or manner of vesting or the term of any outstanding Award
or extending the exercise period of any outstanding Award; provideddd ,d however, that if any such amendment impam irs a
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Participant’s rights or increases a Participant’s obligations under his or her Award or creates or increases a
Participant’s federal income tax liability with respect to an Award, such amendment shall also be subju ect to the
Participant’s consent;

(l) to determine the duration and purpu ose of leaves of absences which may be granted to a
Participant without constituting termination of their emplmm oyment for purposes of the Plan, which periods shall be no
shorter than the periods generally applicable to Emplmm oyees under the Company’s emplmm oyment policies;

(m) to make decisions with respect to outstanding Awards that may become necessary upon a
change in corporate control or an event that triggers anti-dilution adjud stments;

(n) to interpret, administer, reconcile any inconsistency in, correct any defect in and/or suppuu ly
any omission in the Plan and any instrument or agreement relating to, or Award granted under, the Plan; and

(o) to exercise discretion to make any and all other determinations which it determines to be
necessary or advisable for the administration of the Plan.

In accordance and consistent with Section 409A of the Code, the Committee also may modifyff the purcu hase
price or the exercise price of any outstanding Award, provideddd ,d however, that no adjustd ment or reduction of the
exercise price of any outstanding Option or Stock Appreciation Right in the event of a decline in Common Stock price
shall be permitted without stockholder approval. The foregoing prohibition includes (i) reducindd g the exercise price of
outstanding Options or Stock Appreciation Rights; (ii) cancelling outstanding Options or Stock Appreciation Rights
in connection with the granting of Options or Stock Appreciation Rights with a lower exercise price to the same
individual; (iii) cancelling Options or Stock Appreciation Rights with an exercise price in excess of the current Fair
Market Value in exchange for a cash payment or other Awards(s); and (iv) taking any other action that would be
treated as a repricing of an Option or Stock Appreciation Right under the rules of the primary securiu ties exchange or
similar entity on which the Common Stock is listed.

3.2 Committee Decisions Final. All decisions made by the Committee (or the Board, as the case may
be) pursu uant to the provisions of the Plan shall be final and binding on the Company and the Participants, unless such
decisions are determined by a court having juriu sdiction to be arbitrary and capricious.

3.3 Delegation. The Committee or, if no Committee has been appointed, the Board may delegate
administration of the Plan to a committee or committees of one or more members of the Board, and the term
“Committee” shall apply to any person or persons to whom such authority has been delegated. The Committee shall
have the power to delegate to a subcu ommittee any of the administrat tive powers the Committee is authorized to exercise
(and references in this Plan to the Board or the Committee shall thereafter be to the committee or subcu ommittee),
subju ect, however, to such resolutions, not inconsistent with the provisions of the Plan, as may be adopted from time
to time by the Board. The Board may abolish the Committee at any time and revest in the Board the administration of
the Plan. The members of the Committee shall be appointed by and serve at the pleasureuu of the Board. From time to
time, the Board may increase or decrease the size of the Committee, add additional members to, remove members
(with or without cause) from, appoint new members in subsu titution therefor, and fill vacancies, however caused, in
the Committee. The Committee shall act pursuant to a vote of the majoa rity of its members or, in the case of a
Committee comprised of only two members, the unanimous consent of its members, whether present or not, or by the
written consent of the majoa rity of its members and minutes shall be kept of all of its meetings and copies thereof shall
be provided to the Board. Subju ect to the limitations prescribed by the Plan and the Board, the Committee may establish
and follow such rules and regulations for the conduct of its business as it may determine to be advisable.

3.4 Committee Composition. Except as otherwise determined by the Board, the Committee shall consist
solely of two or more Non-Employee Directors. The Board shall have discretion to determine whether or not it intends
to comply with the exemptmm ion requirements of Rule 16b-3. However, if the Board intends to satisfyff such exemptm ion
requirements, with respect to Awards to any insider subjeu ct to Section 16 of the Exchange Act, the Committet e shall
be a compemm nsation committee of the Board that consists solely of two or more Non-Emplm oyee Directors. Within the
scope of such authority, the Board or the Committee may delegate to a committee of one or more members of the
Board who are not Non-Employee Directors the authority to grant Awards to eligible persons who are not then subju ect
to Section 16 of the Exchange Act. Nothing herein shall create an inferff ence that an Award is not validly granted under



A-8

the Plan in the event Awards are granted under the Plan by a compensation committee of the Board that does not at
all times consist solely of two or more Non-Employee Directors.

3.5 Indemnificff ation. In addition to such other rights of indemnificff ation as they may have as Directors
or members of the Committee, and to the extent allowed by Applicable Laws, the Committee shall be indemnifieff d by
the Company against the reasonable expex nses, including attorney’s fees, actually incurred in connection with any
action, suit or proceeding or in connection with any appeal therein, to which the Committee may be party by reason
of any action taken or failure to act under or in connection with the Plan or any Award granted under the Plan, and
against all amounts paid by the Committee in settlement thereof (pr(( ovided,d however, that the settlement has been
approved by the Compamm ny, which approval shall not be unreasonably withheld) or paid by the Committee in
satisfaction of a judgment in any such action, suit or proceeding, except in relation to matters as to which it shall be
adjud dged in such action, suit or proceeding that such Committee did not act in good faith and in a manner which such
person reasonably believed to be in the best interests of the Company, or in the case of a criminal proceeding, had no
reason to believe that the conduct complained of was unlawfulff ; provideddd ,d however, that within sixty (60) days afteff r
the institution of any such action, suit or proceeding, such Committee shall, in writing, offeff r the Company the
opportunt ity at its own expense to handle and defend such action, suit or proceeding.

4. Shares Subju ect to the Plan.

4.1 Subju ect to adjud stment in accordance with Section 11, no more than 1,085,000 shares of Common
Stock, plus the number of shares of Common Stock underlying any award granted under the Computer Programs and
Systems, Inc. Amended and Restated 2014 Incentive Plan that expix res, terminates or is cancelled or forfeited under
the terms of such plan, shall be available for the grant of Awards under the Plan (the “Total Share Reserve”).
Perforff mance Share Awards shall be counted assuming maximum perforff mance results (if applicable) until such time
as actual perforff mance results can be determined. Duriuu ng the terms of the Awards, the Company shall keep available
at all times the number of shares of Common Stock required to satisfy such Awards.

4.2 Shares of Common Stock available for issuance by the Company under the Plan may consist, in
whole or in part, of authorized and unissued shares, treasury shares or shares reacquired by the Company in any
manner.

4.3 Subju ect to adjud stment in accordance with Section 11, no more than 100,000 shares of Common
Stock may be issued in the aggregate pursuu uant to the exercise of Incentive Stock Options (the “ISO Limit”).

4.4 The maximum numbem r of shares of Common Stock subju ect to Awards granted duriu ng a single Fiscal
Year to anynn Non-Employee Director, together with any cash fees paid to such Non-Emplmm oyee Director duriu ng the
Fiscal Year, shall not exceed a total value of $400,000 (calculating the value of any Awards based on the grant date
fair value for financial reporting purpu oses).

4.5 Any shares of Common Stock subju ect to an Award that expix res or is cancelled, forfeited, or
terminated without issuance of the full number of shares of Common Stock to which the Award related will again be
available for issuance under the Plan. Notwithstanding anything to the contrart y contained herein: (1) shares subject to
an Award under the Plan shall not again be made available for issuance or delivery under the Plan if such shares are
(a) shares tendered in payment of an Award, (b) shares delivered by a Participant or withheld by the Company to
satisfy any tax withholding obligation, or (c) shares covered by a stock-settled Stock Appreciation Right or other
Awards that were not issued upon the settlement of the Award, and (2) shares repurchased on the open market with
the proceeds of an Option Exercise Price shall not again be made available for issuance under the Plan. Furtu hermore,
notwithstanding that an Award is settled by the delivery of a net number of shares, the full number of shares underlying
such Award shall not be availabla e for subsu equent Awards under the Plan. Shares subju ect to Awards that are settled in
cash will be added back to the Plan share reserve and again be available for issuance pursuant to Awards granted under
the Plan.

4.6 In accordance and consistent with Section 409A of the Code, Awards may, in the sole discretion of
the Committee, be granted under the Plan in assumption of,ff or in subsu titution for, outstanding awards previously
granted by an entity acquired by the Company or with which the Company combines (“Substitute Awards”).
Subsu titute Awards shall not be counted against the Total Share Reserve; provided, that, Substitute Awards issued in
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connection with the assumption of, or in substitution for, outstanding options intended to qualifyff as Incentive Stock
Options shall be counted against the ISO Limit. Subju ect to applicable stock exchange requirements, available shares
under a stockholder-approved plan of an entity directly or indirectly acquired by the Company or with which the
Company combines (as appropriately adjusted to reflect such acquisition or transaction) may be used for Awards
under the Plan and shall not count toward the Total Share Limit.

5. Eligibility.

5.1 Eligibility for Specificff Awards. Incentive Stock Options may be granted only to Emplmm oyees. Awards
othet r than Incentive Stock Options may be granted to Emplm oyees, Consultants and Directors and those individuals
whom the Committee determines are reasonably expex cted to become Emplom yees, Consultants and Directors following
the Grant Date.

5.2 Ten Percent Stockhokk lders. A Ten Percent Stockholder shall not be granted an Incentive Stock Option
unless the Option Exercise Price is at least 110% of the Fair Market Value of the Common Stock on the Grant Date
and the Option is not exercisable afteff r the expix ration of five (5) years from the Grant Date.

6. Option Provisions. Each Option granted under the Plan shall be evidenced by an Award Agreement. Each
Option so granted shall be subject to the conditions set forth in this Section 6, and to such other conditions not
inconsistent with the Plan as may be refleff cted in the applicable Award Agreement. No Options may be granted under
the Plan that provide for automatic grants of new Options when a Participant pays the exercise price of a previously
granted Option by delivering shares of Common Stock owned by such Participant. All Options shall be separately
designated Incentive Stock Options or Nonqualifieff d Stock Options at the time of grant, and, if certificff ates are issued,
a separate certificff ate or certificates will be issued for shares of Common Stock purchased on exercise of each typeyy of
Option. Notwithstanding the foregoing, the Company shall have no liability to any Participant or anynn other person if
an Option designated as an Incentive Stock Option fails to qualifyff as such at any time or if an Option is determined to
constitute “deferred compensation” within the meaning of Section 409A of the Code and the terms of such Option do
not satisfyff the requirements of Section 409A of the Code. The provisions of separate Options need not be identical,
but each Option shall include (through incorporation of provisions hereof by reference in the Option or otherwise) the
subsu tance of each of the following provisions:

6.1 Term. Subju ect to the provisions of Section 5.2 regarding Ten Percent Stockholders, no Incentive
Stock Option shall be exercisable afteff r the expix ration of ten (10) years from the Grant Date. The term of a Nonqualified
Stock Option granted under the Plan shall be determined by the Committee; provided,d however, no Nonqualified Stock
Option shall be exercisable after the expiration of ten (10) years from the Grant Date.

6.2 Exercise Price of an Incentive Stock Option. Subju ect to the provisions of Section 5.2 regarding Ten
Percent Stockholders, the Option Exercise Price of each Incentive Stock Option shall be not less than 100% of the
Fair Market Value of the Common Stock subju ect to the Option on the Grant Date. Notwithstanding the foregoing, an
Incentive Stock Option may be granted with an Option Exercise Price lower than that set fortht in the preceding
sentence if such Option is granted pursuant to an assumption or subsu titution for another option in a manner satisfyiff ng
the provisions of Section 424(a) of the Code.

6.3 Exercise Price of a Nonqualifieff d Stock Option. The Option Exercise Price of each Nonqualified
Stock Option shall be not less than 100% of the Fair Market Value of the Common Stock subject to the Option on the
Grant Date. Notwithstanding the foregoing, a Nonqualified Stock Option may be granted with an Option Exercise
Price lower than that set forth in the preceding sentence if such Option is granted pursu uant to an assumptm ion or
subsu titution for another option in a manner satisfying the provisions of Section 409A of the Code.

6.4 Consideration. The Option Exercise Price of Common Stock acquired pursuant to an Option shall
be paid, to the extent permitted by applicable statutes and regulations, either (a) in cash or by certified or bank check
at the time the Option is exercised or (b) in the discretion of the Committee, upon such terms as the Committee shall
approve, the Option Exercise Price may be paid: (i) by delivery to the Company of other Common Stock, duly
endorsed for transferff to the Company, with a Fair Market Value on the date of delivery equal to the Option Exercise
Price (or portion thereof) due for the number of shares being acquired, or by means of attestation whereby the
Participant identifies for delivery specificff shares of Common Stock that have an aggregate Fair Market Value on the
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date of attestation equal to the Option Exercise Price (or portion thereof) and receives a number of shares of Common
Stock equal to the differeff nce between the number of shares thereby purcu hased and the number of identified attestation
shares of Common Stock (a “Stock for Stock Exchange”); (ii) through a “cashless” exercise program established
with a broker; (iii) by a reduction in the number of shares of Common Stock otherwise deliverable upon exercise of
such Option with a Fair Market Value equal to the aggregate Option Exercise Price at the time of exercise; (iv) by any
combination of the foregoing methods; or (v) in any other form of legal consideration that may be acceptable to the
Committee. Unless othert wise specifically provided in the Award Agreement, the exercise price of Common Stock
acquired pursu uant to an Option that is paid by delivery (or attestation) to the Company of othert Common Stock
acquired, directly or indirectly from the Company, shall be paid only by shares of the Common Stock of the Company
that have been held for more than six (6) months (or such longer or shorter period of time required to avoid a charge
to earnings for financial accounting purpuu oses). Notwithstanding the foregoing, during any period for which the
Common Stock is publu icly traded (i.e., the Common Stock is listed on any established stock exchange or a national
market system), an exercise by a Director or Officeff r that involves or may involve a direct or indirect extension of
credit or arrangement of an extension of credit by the Company, directly or indirectly, in violation of Section 402(a)
of the Sarbanes-Oxley Act of 2002 shall be prohibited with respect to anynn Award under this Plan. No Option may be
exercised for a fraction of a share of Common Stock.

6.5 Transferabff ility of an Incentive Stock Option. An Incentive Stock Option shall not be transferaff bla e
except by will or by the laws of descent and distrit bution and shall be exercisable during the lifetime of the Optionholder
only by the Optionholder. Notwithstanding the foregoing, the Optionholder may, by delivering written notice to the
Company, in a form satisfactff oryrr to the Company, designate a third party who, in the event of the death of the
Optionholder, shall thereafter be entitled to exercise the Option.

6.6 Transferabff ility of a Nonqualified Stock Option. A Nonqualified Stock Option may, in the sole
discretion of the Committee, be transferable to a Permitted Transferff ee, upon written approval by the Committee to the
extent provided in the Award Agreement. If the Nonqualified Stock Option does not provide for transferabff ility, then
the Nonqualified Stock Option shall not be transferabff le except by will or by the laws of descent and distritt bution and
shall be exercisable duriu ng the lifetime of the Optionholder only by the Optionholder. Notwithst tanding the foregoing,
the Optionholder may, by delivering written notice to the Compamm ny, in a form satisfactff ory to the Company, designate
a third party who, in the event of the death of the Optionholder, shall thereafter be entitled to exercise the Option.

6.7 Termination of Continuous Service. Unless otherwise provided in an Award Agreement or in an
emplmm oyment agreement the terms of which have been approved by the Committee, in the event an Optionholder’s
Continuous Service terminates (other than upon the Optionholder’s death or Disability), the Optionholder may
exercise his or her Option (to the extent that the Optionholder was entitled to exercise such Option as of the date of
termination) but only within such period of time ending on the earlier of (a) the date three (3) months following the
termination of the Optionholder’s Continuous Service or (b) the expix ration of the term of the Option as set forth in the
Award Agreement; provideddd that, if the termination of Continuous Service is by the Company for Cause, all
outstanding Options (whether or not vested) shall immediately terminate and cease to be exercisable. If,ff after
termination, the Optionholder does not exercise his or her Option within the time specifieff d in the Award Agreement,
the Option shall terminate.

6.8 Extension of Termination Date. An Optionholder’s Award Agreement may also provide that if the
exercise of the Option following the termination of the Optionholder’s Continuous Service for any reason would be
prohibited at any time because the issuance of shares of Common Stock would violate the registration requirements
under the Securities Act or any other state or federal securiu ties law or the rules of any securiu ties exchange or interdealer
quotation system, then the Option shall terminate on the earlier of (a) the expix ration of the term of the Option in
accordance with Section 6.1 or (b) the expix ration of a period afteff r termination of the Participant’s Continuous Service
that is three (3) months afteff r the end of the period during which the exercise of the Option would be in violation of
such registration or othert securities law requirements.

6.9 Disability of Optionholder. Unless otherwise provided in an Award Agreement, in the event that an
Optionholder’s Continuous Service terminates as a result of the Optionholder’s Disability, the Optionholder may
exercise his or her Option (to the extent that the Optionholder was entitled to exercise such Option as of the date of
termination), but only within such period of time ending on the earlier of (a) the date twelve (12) months following
such termination or (b) the expix ration of the term of the Option as set forth in the Award Agreement. If,ff afteff r
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termination, the Optionholder does not exercise his or her Option within the time specifieff d herein or in the Award
Agreement, the Option shall terminate.

6.10 Death of Optionholder. Unless otherwise provided in an Award Agreement, in the event an
Optionholder’s Continuous Service terminates as a result of the Optionholder’s death,t then the Option may be
exercised (to the extent the Optionholder was entitled to exercise such Option as of the date of death)t by the
Optionholder’s estate, by a person who acquired the right to exercise the Option by bequest or inheritance or by a
person designated to exercise the Option upon the Optionholder’s death, but only within the period ending on the
earlier of (a) the date twelve (12) months following the date of deatht or (b) the expiration of the term of such Option
as set forth in the Award Agreement. If,ff after the Optionholder’s death, the Option is not exercised within the time
specified herein or in the Award Agreement, the Option shall terminate.

6.11 Incentive Stock Option $100,000 Limitation. To the extent that the aggregate Fair Market Value
(determined at the time of grant) of Common Stock with respect to which Incentive Stock Options are exercisable for
the first time by any Optionholder duriuu ng any calendar year (undeu r all plans of the Company and its Affiff liates) exceeds
$100,000, the Options or portions thereof which exceed such limit (according to the order in which they were granted)
shall be treated as Nonqualified Stock Options.

6.12 Dividend Equivalents on Options. In no event shall any Dividend Equivalents be paid with respect
to any Options until such Options are vested, it being understood that Dividend Equivalents may be credited with
respect to such awards, with payment subju ect to such awards actually vesting (if any). In any event, any such payment
shall be made no later than two and one-half (2 ½) months following the end of the calendar year in which such vesting
occursu .

7. Provisions of Awards Other Than Options.

7.1 Stock Appreciation Rights.

(a) General. Each Stock Appreciation Right granted under the Plan shall be evidenced by an
Award Agreement. Each Stock Appreciation Right so granted shall be subju ect to the conditions set forth in this Section
7.1, and to such other conditions not inconsistent with the Plan as may be reflected in the applicable Award Agreement.
Stock Appreciation Rights may be granted alone (“Free Standing Rights”) or in tandem with an Option granted under
the Plan (“Related Rights”).

(b) Grant Requirements. Any Related Right that relates to a Nonqualified Stock Option may
be granted at the same time the Option is granted or at any time thereafter but before the exercise or expix ration of the
Option. Any Related Right that relates to an Incentive Stock Option must be granted at the same time the Incentive
Stock Option is granted.

(c) Term of Stock Appreciation Rights. The term of a Stock Appreciation Right granted under
the Plan shall be determined by the Committee; provided,d however, no Stock Appreciation Right shall be exercisable
later than the tentht anniversary of the Grant Date.

(d) Exercise and Payment. Upon exercise of a Stock Appreciation Right, the holder shall be
entitled to receive from the Company an amount equal to the numbem r of shares of Common Stock subju ect to the Stock
Appreciation Right that is being exercised multiplied by the excess of (i) the Fair Market Value of a share of Common
Stock on the date the Award is exercised, over (ii) the exercise price specifieff d in the Stock Appreciation Right or
related Option. Payment with respect to the exercise of a Stock Appreciation Right shall be made on the date of
exercise. Payment shall be made in the form of shares of Common Stock (with or without restritt ctions as to subsu tantial
risk of forfeiture and transferability, as determined by the Committee in its sole discretion), cash or a combination
thereof, as determined by the Committee. No Stock Appreciation Right may be exercised for a fraction of a share of
Common Stock.

(e) Exercise Price. The exercise price of a Free Standing Right shall be determined by the
Committee, but shall not be less than 100% of the Fair Market Value of one (1) share of Common Stock on the Grant
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Date of such Stock Appreciation Right. A Related Right granted simultaneously with or subsequent to the grant of an
Option and in conjunction therewith or in the alternative thereto shall have the same exercise price as the related
Option, shall be transferaff ble only upon the same terms and conditions as the related Option, and shall be exercisable
only to the same extent as the related Option; provided,d however, that a Stock Appreciation Right, by its terms, shall
be exercisable only when the Fair Market Value per share of Common Stock subju ect to the Stock Appreciation Right
and related Option exceeds the exercise price per share thereof and no Stock Appreciation Rights may be granted in
tandem with an Option unless the Committee determines that the requirements of Section 7.1(b) are satisfied.

(f)ff Reduction in the Underlying Option Shares. Upon any exercise of a Related Right, the
number of shares of Common Stock for which any related Option shall be exercisable shall be reduced by the number
of shares for which the Stock Appreciation Right has been exercised. The number of shares of Common Stock for
which a Related Right shall be exercisable shall be reduced upon any exercise of any related Option by the number of
shares of Common Stock for which such Option has been exercised.

(g) Dividend Equivalents on Stock Appreciation Rights. In no event shall any Dividend
Equivalents be paid with respect to any Stock Appreciation Rights until such awards are vested, it being understood
that Dividend Equivalents may be credited with respect to such awards, with payment subju ect to such awards actualtt ly
vesting (if any). In any event, any such payment shall be made no later than two and one-half (2 ½) months following
the end of the calendar year in which such vesting occursu .

7.2 Restritt cted Awards.

(a) General. A Restricted Award is an Award of actual shares of Common Stock (“Restricted
Stock”) or hypoyy thetical Common Stock units (“Restricted Stock Units”) having a value equal to the Fair Market
Value of an identical number of shares of Common Stock, which may, but need not, provide that such Restricted
Award may not be sold, assigned, transferred or otherwise disposed of,ff pledged or hypothecated as collateral for a
loan or as security for the perforff mance of any obligation or for any other purpose for such period (the “Restricted
Period”) as the Committee shall determine. Each Restricted Award granted under the Plan shall be evidenced by an
Award Agreement. Each Restricted Award so granted shall be subju ect to the conditions set forth in this Section 7.2,
and to such other conditions not inconsistent with the Plan as may be refleff cted in the applicable Award Agreement.

(b) Restritt cted Stock and Restricted Stock Units.

(i) Each Participant granted Restricted Stock shall execute and deliver to the
Company an Award Agreement with respect to the Restricted Stock setting forth the restrictions and
othet r terms and conditions applicable to such Restrit cted Stock. If the Committee determines that
the Restritt cted Stock shall be held by the Company or in escrow rather than delivered to the
Participant pending the release of the applicable restrictions, the Committee may require the
Participant to additionally execute and deliver to the Company (A) an escrow agreement satisfactory
to the Committee, if applicable and (B) the appropriate blank stock power with respect to the
Restritt cted Stock covered by such agreement. If a Participant fails to execute an agreement
evidencing an Award of Restricted Stock and, if applicable, an escrow agreement and stock power,
the Award shall be null and void. Subject to the restrit ctions set forth in the Award, the Partaa icipant
generally shall have the rights and privileges of a stockholder as to such Restricted Stock, including
the right to vote such Restricted Stock.

(ii) The terms and conditions of a grant of Restricted Stock Units shall be reflected in
an Award Agreement. No shares of Common Stock shall be issued at the time a Restricted Stock
Unit is granted, and the Company will not be required to set aside fundu s for the payment of any such
Award. A Participant shall have no voting rights with respect to any Restricted Stock Units granted
hereunder.

(iii) At the discretion of the Committee, each share of Restricted Stock or each
Restritt cted Stock Unit (representing one (1) share of Common Stock) may be credited with an
amount equal to the cash and stock dividends paid by the Company in respect of one (1) share of
Common Stock (“Dividend Equivalents”). Dividend Equivalents shall be withheld by the
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Company and credited to the Participant’s account, and interest may be credited on the amount of
cash Dividend Equivalents credited to the Participant’s account at a rate and subju ect to such terms
as determined by the Committee. Dividend Equivalents credited to a Participant’s account and
attributable to any particular share of Restritt cted Stock or Restricted Stock Unit (and earnings
thereon, if applicable) shall be distributed in cash or, at the discretion of the Committee, in shares
of Common Stock having a Fair Market Value equal to the amount of such Dividend Equivalents
and earnings, if applicable, to the Participant upon vesting of such share of Restricted Stock or
settlement of such Restricted Stock Unit, as applicable (in any event, no later than two and one-half
(2 ½) months following the year in which such vesting or settlement occursuu ) and, if such share of
Restritt cted Stock or such Restricted Stock Unit is forfeited, the Participant shall have no right to such
Dividend Equivalents.

(c) Restritt ctions.

(i) Restritt cted Stock awarded to a Participant shall be subject to the following
restritt ctions until the expix ration of the Restricted Period, and to such other terms and conditions as
may be set forth in the applicable Award Agreement: (A) if an escrow arrangement is used, the
Participant shall not be entitled to delivery of the stock certificff ate; (B) the shares shall be subju ect to
the restrictions on transferaff bility set forth in the Award Agreement; (C) the shares shall be subju ect
to forfeiture to the extent provided in the applicable Award Agreement; and (D) to the extent such
shares are forfeiff ted, the stock certificff ates shall be returt ned to the Company, and all rights of the
Participant to such shares and as a stockholder with respect to such shares shall terminate without
furtu her obligation on the part of the Company.

(ii) Restricted Stock Units awarded to any Participant shall be subju ect to (A) forfeitureuu
until the expiration of the Restricted Period, and satisfaction of any applicable Perforff mance Goals
duriuu ng such period, to the extent provided in the applicable Award Agreement, and to the extent
such Restricted Stock Units are forfeiff ted, all rights of the Participant to such Restricted Stock Units
shall terminate without furtu her obligation on the part of the Company and (B) such othet r terms and
conditions as may be set forth in the applicable Award Agreement.

(iii) The Committee shall have the authority to remove any or all of the restrictions on
the Restricted Stock and Restritt cted Stock Units whenever it may determine that, by reason of
changes in Applicable Laws or othet r changes in circumstances arising afteff r the date the Restrit cted
Stock or Restricted Stock Units are granted, such action is appropriate.

(d) Delivery of Restritt cted Stock and Settlement of Restricted Stock Units. Upon the expiration
of the Restrit cted Period with respect to any shares of Restricted Stock, the restrictions set forth in Section 7.2(c) and
the applicable Award Agreement shall be of no furtu her force or effeff ct with respect to such shares, except as set forth
in the applicable Award Agreement. If an escrow arrangement is used, upon such expix ration, the Company shall
deliver to the Participant, or his or her beneficiary, without charge, the stock certificff ate evidencing the shares of
Restritt cted Stock which have not then been forfeited and with respect to which the Restricted Period has expix red (to
the nearest full share). Upon the expix ration of the Restricted Period (in any event, no later than two and one-half (2
½) months following the year in which such expix ration occurs) with respect to any outstanding Restricted Stock Units,
the Company shall deliver to the Participant, or his or her beneficiary, without charge, one (1) share of Common Stock
for each such outstanding vested Restrit cted Stock Unit (“Vested Unit”) and cash equal to any Dividend Equivalents
credited with respect to each such Vested Unit in accordance with Section 7.2(b)(iii) hereof and the interest thereon
or, at the discretion of the Committee, in shares of Common Stock having a Fair Market Value equal to such Dividend
Equivalents and the interest thereon, if any; provideddd ,d however, that, if explicitly provided in the applicable Award
Agreement, the Committee may, in its sole discretion, elect to pay cash or part cash and part Common Stock in lieu
of delivering only shares of Common Stock for Vested Units. If a cash payment is made in lieu of delivering shares
of Common Stock, the amount of such payment shall be equal to the Fair Market Value of the Common Stock as of
the date on which the Restricted Period lapsed with respect to each Vested Unit. No Restricted Award may be granted
or settled for a fraction of a share of Common Stock.
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(e) Stock Restrictions. Each certificff ate representing Restrit cted Stock awarded under the Plan
shall bear a legend in such form as the Company deems appropriate.

7.3 Perforff mance Share Awards.

(a) Grant of Perforff mance Share Awards. Each Perforff mance Share Award granted under the
Plan shall be evidenced by an Award Agreement. Each Perforff mance Share Award so granted shall be subju ect to the
conditions set forth in this Section 7.3, and to such other conditions not inconsistent with the Plan as may be reflected
in the applicable Award Agreement. The Committee shall have the discretion to determine: (i) the number of shares
of Common Stock or stock-denominated units subju ect to a Perforff mance Share Award granted to any Participant; (ii)
the Performance Period applicable to any Award; (iii) the conditions that must be satisfied for a Participant to earnr an
Award; and (iv) the other terms, conditions and restrictions of the Award.

(b) Earning Perforff mance Share Awards. The number of Performance Shares earned by a
Participant will depend on the extent to which the Perforff mance Goals established by the Committee are attained within
the applicable Perforff mance Period, as determined by the Committee. No payout or issuance of shares of Common
Stock shall be made with respect to any Perforff mance Share Award except upon written certificff ation by the Committee
that the minimum threshold Performance Goal(s) have been achieved. Unless otherwise provided in an Award
Agreement, any such payment shall be made no later than two and one-half (2 ½) months following the end of the
calendar year in which the applicable Performance Period ends.

(c) Dividend Equivalents on Perforff mance Share Awards. In no event shall any Dividend
Equivalents be paid with respect to any Perforff mance Share Awards until such awards are vested, it being understood
that Dividend Equivalents may be credited with respect to such Perforff mance Share Awards, with payment subju ect to
such awards actually vesting (if any). In any event, any such payment shall be made no later than two and one-half
(2 ½) monthst following the end of the calendar year in which such vesting occursu .

7.4 Other Equity-Based Awards and Cash Awards. The Committee may grant Other Equity-Based
Awards, either alone or in tandemwith other Awards, in such amounts and subju ect to such conditions as the Committee
shall determine in its sole discretion. Each Other Equity-Based Award shall be evidenced by an Award Agreement
and shall be subju ect to such conditions, not inconsistent with the Plan, as may be reflected in the applicable Award
Agreement. The Committee may grant Cash Awards in such amountuu s and subject to such Perforff mance Goals, other
vesting conditions, and such other terms as the Committee determines in its discretion. Cash Awards shall be
evidenced in such form as the Committee may determine. Unless otherwise provided in an Award Agreement,
payment of any such Other Equity-Based Award or Cash Award shall be made no later than two and one-half (2 ½)
months following the end of the calendar year in which vesting occursu . In no event shall any Dividend Equivalents
be paid with respect to any Other Equity-Based Awards until such awards are vested, it being understood that Dividend
Equivalents may be credited with respect to such awards, with payment subju ect to such awards actually vesting (if
any). In any event, any such payment shall be made no later than two and one-half (2 ½) months following the end
of the calendar year in which such vesting occursu .

8. Securities Law Compliance. Each Award Agreement shall provide that no shares of Common Stock shall be
purchuu ased or sold thereundeu r unless and until (a) any then applicable requirements of state or federal laws and
regulatory agencies have been fully complied with to the satisfaction of the Company and its counsel and (b) if required
to do so by the Company, the Participant has executed and delivered to the Company a letter of investment intent in
such form and containing such provisions as the Committee may require. The Company shall use reasonable efforff ts
to seek to obtain from each regulatory commission or agency having juriu sdiction over the Plan such authority as may
be required to grant Awards and to issue and sell shares of Common Stock upon exercise of the Awards; provideddd ,d
however, that this undertaking shall not require the Company to register under the Securiu ties Act the Plan, any Award
or any Common Stock issued or issuable pursuant to any such Award. If,ff afteff r reasonable efforff ts, the Company is
unable to obtain from any such regulatory commission or agency the authority which counsel for the Company deems
necessary for the lawfulff issuance and sale of Common Stock under the Plan, the Company shall be relieved from any
liability for failure to issue and sell Common Stock upon exercise of such Awards unless and until such authority is
obtained.
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9. Use of Proceeds from Stock. Proceeds from the sale of Common Stock pursuant to Awards, or upon exercise
thereof, shall constitute general funds of the Company.

10. Miscellaneous.

10.1 Acceleration of Exercisability and Vesting; Minimum Vesting Requirement. In accordance and
consistent with Section 409A of the Code, the Committee shall have the power to accelerate the time at which an
Award may first be exercised or the time during which an Award or any part thereof will vest in accordance with the
Plan, notwithstanding the provisions in the Award stating the time at which it may first be exercised or the time duriu ng
which it will vest. Notwithstanding any other provision of the Plan to the contrart y, Awards granted under the Plan
(other than Cash Awards) shall vest no earlier than one (1) year afteff r the Grant Date; provided, that the following
Awards shall not be subju ect to the foregoing minimum vesting requirement: any (i) Subsu titute Awards, (ii) shares
delivered in lieu of fully vested Cash Awards and (iii) any additional Awards the Committee may grant, up to a
maximum of 5% of the Total Share Reserve authorized for issuance under the Plan pursuant to Section 4.1 (subjeb ct to
adjud stment under Section 11); and, provideddd ,d furthett r, that the foregoing restriction does not apply to the Committee’s
discretion to provide for accelerated exercisability or vesting of any Award in the terms of any Award Agreement
upon the occurreu nce of a specified event.

10.2 Stockholder Rights. Except as provided in the Plan or an Award Agreement, no Participant shall be
deemed to be the holder of,ff or to have any of the rights of a holder with respect to, any shares of Common Stock
subju ect to such Award unless and until such Participant has satisfieff d all requirements for exercise of the Award
pursuu uant to its terms and no adjud stment shall be made for dividends (ordinary or extraordinary, whether in cash,
securities or othet r property) or distributions of other rights for which the record date is prior to the date such Common
Stock certificaff te is issued, except as provided in Section 11 hereof.

10.3 No Emplmm oyment or Other Service Rights. Nothing in the Plan or anynn instrument executed or Award
granted pursuu uant thereto shall conferff upon any Participant any right to continue to serve the Company or an Affiff liate
in the capacity in effeff ct at the time the Award was granted or shall affeff ct the right of the Company or an Affiff liate to
terminate (a) the emplmm oyment of an Emplmm oyee or the service of a Consultant with or without notice and with or without
Cause or (b) the service of a Director pursuu uant to the By-laws of the Company or an Affiff liate, and any applicable
provisions of the corporate law of the state in which the Company or the Affiff liate is incorporated, as the case may be.

10.4 Transfer;ff Approved Leave of Absence. For purpuu oses of the Plan, no termination of emplomm yment by
an Emplom yee shall be deemed to result from either (a) a transfer of emplomm yment to the Company from an Affiff liate or
from the Company to an Affiff liate, or from one Affiff liate to another, or (b) an approved leave of absence for military
service or sicknek ss, or for any other purpu ose approved by the Company, if the Emplomm yee’s right to reemployment is
guaranteed either by a statutt e or by contrat ct or under the policy pursuant to which the leave of absence was granted
or if the Committee otherwise so provides in writing, in either case, except to the extent inconsistent with Section
409A of the Code if the applicable Award is subju ect thereto.

10.5 Withholding Obligations. To the extent provided by the terms of an Award Agreement and subju ect
to the discretion of the Committee, the Participant may satisfy any federal, state or local tax withholding obligation
relating to the exercise or acquisition of Common Stock under an Award by any of the following means (in addition
to the Company’s right to withhold from any compensation paid to the Participant by the Company) or by a
combination of such means: (a) tendering a cash payment; (b) authorizing the Company to withhold shares of Common
Stock from the shares of Common Stock otherwise issuable to the Participant as a result of the exercise or acquisition
of Common Stock under the Award, provideddd ,d however, that no shares of Common Stock are withheld with a value
exceeding the minimum amount of tax required to be withheld by law; or (c) delivering to the Company previously
owned and unencumbered shares of Common Stock of the Company.

11. Adjud stments Upon Changes in Stock. In the event of changes in the outstanding Common Stock or in the
capia tal structure of the Company by reason of any stock or extraordinary cash dividend, stock split, reverse stock split,
an extraordinary corporate transaction such as any recapitalization, reorganization, merger, consolidation,
combination, exchange, or other relevant change in capia talization occurriu ng afteff r the Grant Date of any Award, Awards
granted under the Plan and any Award Agreements, the exercise price of Options and Stock Appreciation Rights, the
Perforff mance Goals to which Performance Share Awards and Cash Awards are subju ect, and the maximum numbem r of
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shares of Common Stock subju ect to all Awards stated in Section 4 will be equitably adjud sted or subsu tituted, as to the
number, price or kind of a share of Common Stock or othet r consideration subju ect to such Awards to the extent
necessary to preserve the economic intent of such Award. In the case of adjud stments made pursuu uant to this Section 11,
unless the Committee specificff ally determines that such adjud stment is in the best interests of the Company or its
Affiff liates, the Committee shall, in the case of Incentive Stock Options, ensureuu that any adjud stments under this Section
11 will not constitute a modification, extension or renewal of the Incentive Stock Options within the meaning of
Section 424(h)(3) of the Code and in the case of Nonqualified Stock Options, ensure that any adjud stments under this
Section 11 will not constitute a modification of such Nonqualifieff d Stock Options within the meaning of Section 409A
of the Code. Any adjud stments made under this Section 11 shall be made in a manner which does not adversely affeff ct
the exemptmm ion provided pursuant to Rule 16b-3. The Company shall give each Participant notice of an adjud stment
hereunder and, upon notice, such adjud stment shall be conclusive and binding for all purposes.

12. Effecff t of Change in Contrott l.

12.1 Unless otherwise provided in an Award Agreement, notwithstanding any provision of the Plan to
the contrary:

(a) In the event of a Change in Controt l, all outstanding Options and Stock Appreciation Rights shall
become immediately exercisable with respect to 100% of the shares subju ect to such Options or Stock Appreciation
Rights, and/or the Restricted Period shall expix re immediately with respect to 100% of the outstanding shares of
Restritt cted Stock or Restritt cted Stock Units.

(b) With respect to Perforff mance Share Awards and Cash Awards, in the event of a Change in Control,
all incomplete Perforff mance Periods in respect of such Awards in effectff on the date the Change in Control occursu shall
end on the date of such change and the Committee shall (i) determine the extent to which Performance Goals with
respect to each such Perforff mance Period have been met based upon such audited or unaudited financial inforff mation
then available as it deems relevant and (ii) cause to be paid to the applicable Participant partial or full Awards with
respect to Perforff mance Goals for each such Performance Period based upon the Committee’s determination of the
degree of attainment of Perforff mance Goals or, if not determinable, assuming that the applicable “target” levels of
perforff mance have been attained, or on such othert basis determined by the Committee. The payment of such partial or
full Award shall take place no later than two and one-half (2 ½) monthst following the end of the calendar year in
which such Change in Controt l occursu .

To the extent practicable, any actions taken by the Committee under the immediately preceding clauses (a)
and (b) shall occur in a manner and at a time which allows affeff cted Participants the ability to participate in the Change
in Controt l with respect to the shares of Common Stock subju ect to their Awards.

12.2 In addition, in the event of a Change in Control, the Committee may in its discretion and upon at
least ten (10) days’ advance notice to the affectff ed persons, cancel any outstanding Awards and pay to the holders
thereof, in cash or stock, or any combination thereof, the value of such Awards based upon the price per share of
Common Stock received or to be received by other stockholders of the Company in the event. In the case of any
Option or Stock Appreciation Right with an exercise price that equals or exceeds the price paid for a share of Common
Stock in connection with the Change in Controt l, the Committee may cancel the Option or Stock Appreciation Right
without the payment of consideration therefor.

12.3 The obligations of the Company under the Plan shall be binding upon any successor corporr ation or
organization resulting from the merger, consolidation or other reorganization of the Company, or upon any successor
corporation or organization succeeding to all or subsu tantially all of the assets and business of the Company and its
Affiff liates, taken as a whole.

13. Amendment of the Plan and Awards.

13.1 Amendment of Plan. The Board at any time, and from time to time, may amend or terminate the
Plan. However, except as provided in Section 11 relating to adjud stments upon changes in Common Stock and Section
13.3, no amendment shall be effeff ctive unless approved by the stockholders of the Company to the extent stockholder
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approval is necessary to satisfy any Applicable Laws. At the time of such amendment, the Board shall determine, upon
advice from counsel, whether such amendment will be contingent on stockholder approval.

13.2 Stockholder Approval. The Board may, in its sole discretion, submu it any other amendment to the
Plan for stockholder approval.

13.3 Contemplmm ated Amendments. It is expressly contemplmm ated that the Board may amend the Plan in any
respect the Board deems necessary or advisable to provide eligible Emplmm oyees, Consultants and Directors with the
maximum benefits provided or to be provided under the provisions of the Code and the regulations promulm gated
thereunder relating to Incentive Stock Options or to the nonqualified deferred compensation provisions of Section
409A of the Code and/or to bring the Plan and/or Awards granted under it into compliance therewith.

13.4 No Impamm irment of Rights. Rights under any Award granted before amendment of the Plan shall not
be impamm ired by any amendment of the Plan unless (a) the Compamm ny requests the consent of the Participant and (b) the
Participant consents in writing.

13.5 Amendment of Awards. In accordance and consistent with Section 409A of the Code, the
Committee at any time, and from time to time, may amend the terms of any one or more Awards; provided,d however,
that the Committee may not affecff t any amendment which would otherwise constitute an impamm irment of the rights
under any Award unless (a) the Company requests the consent of the Participant and (b) the Participant consents in
writing.

14. General Provisions.

14.1 Forfeiture Events. The Committee may specifyff in an Award Agreement that the Participant’s rights,
payments and benefits with respect to an Award shall be subju ect to reduction, cancellation, forfeiture or recoupment
upon the occurrenu ce of certain events, in addition to applicable vesting conditions of an Award. Such events may
include, without limitation, breach of non-competition, non-solicitation, confidff entiality, or other restrit ctive covenants
that are contained in the Award Agreement or otherwise applicable to the Participant, a termination of the Participant’s
Continuous Service for Cause, or other conduct by the Participant that is detrimental to the business or reputation of
the Company and/or its Affiff liates.

14.2 Clawbaw ck. Notwithstanding any other provisions in this Plan, in accordance and consistent with
Section 409A of the Code, all Awards granted under the Plan shall be subju ect to recovery under any law, government
regulation or stock exchange listing requirement or any policy adopted by the Company that may be modifiedff from
time to time (a “Clawback Policy”) will be subju ect to such deductions and clawback as may be required to be made
pursuu uant to such law, government regulation or stock exchange listing requirement or Clawbaw ck Policy.

14.3 Other Compensation Arrangements. Nothing contained in this Plan shall prevent the Board from
adopting other or additional compensation arrangements, subju ect to stockholdkk er approval if such approval is required;
and such arrangements may be either generally applicable or applicable only in specificff cases.

14.4 Unfunded Plan. The Plan shall be unfunded. Neither the Company, the Board, nor the Committee
shall be required to establish any special or separate fundu or to segregate any assets to assure the perforff mance of its
obligations under the Plan.

14.5 Recapia talizations. Each Award Agreement shall contain provisions required to refleff ct the provisions
of Section 11.

14.6 Delivery. Upon exercise of a right granted under this Plan, the Company shall issue Common Stock
or pay any amountsu due within a reasonable period of time thereafter. Subju ect to any statutory or regulatory obligations
the Company may otherwise have, for purpu oses of this Plan, thirty (30) days shall be considered a reasonable period
of time.
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14.7 No Fractional Shares. No fractional shares of Common Stock shall be issued or delivered pursu uant
to the Plan. The Committet e shall determine whether cash, additional Awards or othert securiu ties or property shall be
issued or paid in lieu of fractional shares of Common Stock or whether any fractional shares should be rounded,
forfeited or otherwise eliminated.

14.8 Other Provisions; Emplomm yment Agreements. The Award Agreements authorized under the Plan may
contain such other provisions not inconsistent with this Plan, including, without limitation, restrictions upon the
exercise of Awards, as the Committee may deem advisable. In the event of any conflict between the terms of an
emplmm oyment agreement and the Plan, the terms of the emplm oyment agreement shall govern.

14.9 Section 409A. The Plan is intended to comply with Section 409A of the Code to the extent subju ect
thereto, and, accordingly, to the maximum extent permitted, the Plan shall be interpreted and administered to be in
compliance therewith. Any payments described in the Plan that are due within the “short-term deferral period” as
defined in Section 409A of the Code shall not be treated as deferred compensation unless Applicable Laws require
othet rwise. Notwithstanding anything to the contrary in the Plan, to the extent required to avoid accelerated taxation
and tax penalties under Section 409A of the Code, amounts that would otherwise be payable and benefits that would
othet rwise be provided pursuant to the Plan during the six (6) month period immediately following the Participant’s
termination of Continuous Service shall instead be paid on the first payroll date afteff r the six-month anniversary of the
Participant’s separation from service (or the Participant’s death, if earlier). Notwithstanding the foregoing, none of
the Company, the Board or the Committee shall have any obligation to take any action to prevent the assessment of
any additional tax or penalty on any Participant under Section 409A of the Code and none of the Company, the Board
or the Committee will have any liability to any Participant for such tax or penalty.

14.10 Disqualifying Dispositions. Any Participant who shall make a “disposition” (as defined in Section
424 of the Code) of all or any portion of shares of Common Stock acquired upon exercise of an Incentive Stock Option
within two (2) years from the Grant Date of such Incentive Stock Option or within one (1) year afteff r the issuance of
the shares of Common Stock acquired upon exercise of such Incentive Stock Option (a “Disqualifying Disposition”)
shall be required to immediately advise the Company in writing as to the occurrence of the sale and the price realized
upon the sale of such shares of Common Stock.

14.11 Section 16. It is the intent of the Company that the Plan satisfy,ff and be interprr eted in a manner that
satisfies, the applicable requirements of Rule 16b-3 so that Participants will be entitled to the benefit of Rule 16b-3,
or any other rule promulgam ted under Section 16 of the Exchange Act, and will not be subject to short-swing liability
under Section 16 of the Exchange Act. Accordingly, if the operation of any provision of the Plan would confliff ct with
the intent exprx essed in this Section 14.11, such provision to the extent possible shall be interprr eted and/or deemed
amended so as to avoid such conflicff t.

14.12 Beneficiary Designation. Each Participant under the Plan may from time to time name any
beneficiary or beneficiaries by whom any right under the Plan is to be exercised in case of such Participant’s death.
Each designation will revoke all prior designations by the same Participant, shall be in a form reasonably prescribed
by the Committee and shall be effeff ctive only when filed by the Participant in writing with the Company duriu ng the
Participant’s lifetime. If no valid beneficiary designation form is on file with the Company at the time of a Partaa icipant’s
death,t the default beneficiary of such Participant shall be the Participant’s spouse, if any, then to any children equally,
per stirper s.

14.13 Expex nses. The costs of administering the Plan shall be paid by the Company.

14.14 Severability. If any of the provisions of the Plan or any Award Agreement is held to be invalid,
illegal or unenforceablea , whether in whole or in part, such provision shall be deemed modified to the extent, but only
to the extent, of such invalidity, illegality or unenforceability and the remaining provisions shall not be affeff cted
thereby.

14.15 Plan Headings. The headings in the Plan are for purpuu oses of convenience only and are not intended
to define or limit the construction of the provisions hereof.
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14.16 Non-Uniform Treatment. The Committee’s determinations under the Plan need not be uniforff m and
may be made by it selectively among persons who are eligible to receive, or actually receive, Awards. Without limiting
the generality of the foregoing, the Committee shall be entitled to make non-uniforff m and selective determinations,
amendments and adjud stments, and to enter into non-uniform and selective Award Agreements.

15. Effecff tive Date of Pla .n The Plan shall become effectff ive as of the Effeff ctive Date, but no Award shall be
exercised (or, in the case of a stock Award, shall be granted) unless and until the Plan has been approved by the
stockholders of the Company, which approval shall be within twelve (12) months before or afteff r the date the Plan is
adopted by the Board.

16. Termination or Suspension of the Pla .n The Plan shall terminate automatically on March 10, 2032. No Award
shall be granted pursu uant to the Plan afteff r such date, but Awards theretofore granted may extend beyond that date.
The Board may suspend or terminate the Plan at any earlier date pursu uant to Section 13.1 hereof.ff No Awards may be
granted under the Plan while the Plan is suspended or afteff r it is terminated.

17. Choice of La .w The law of the State of Delaware shall govern all questions concerning the construction,
validity and interpretation of this Plan, without regard to such state’s confliff ct of law rules.

As originally adopted by the Board on March 7, 2019 and approved by the stockholders on April 29,
2019; as amended by the First Amendment, which was adopted by the Board and effecff tive on March 7, 2019; as
furtu her amended by this Computer Programs and Systems, Inc. 2019 Amended and Restated Incentive Plan, which
was adopted by the Board on March 10, 2022 and approved by the stockholders on May 12, 2022.
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