
March 29, 2023

To the Stockholders of Compmm uter Programs and Systems, Inc.:

You are invited to attend the 2023 Annual Meeting of Stockholders of Compmm uter Programs and Systems, Inc. (the “Company”)
on Thursday, May 11, 2023 at 8:00 a.m., Central Time. This year we will be conducting the annual meeting online via live webcast in
order to allow our stockholders and other attendees to participate frff om any location and to reduce the environmental impmm act of our
annual meeting. Details regarding how to participate in the virtual annual meeting and the business to be conducted are more fuff lly
described in the accompmm anying Notice of Annual Meeting of Stockholders and Proxy Statement.

We have elected to take advantage of Securities and Exchange Commission rurr les that allow issuers to fuff rnish proxy materials to
their stockholders on the Internet. We believe that the rules will allow us to provide our stockhkk olders with the infoff rmation they need,
while lowering the costs of delivery and reducing the environmental impm act of the annual meeting.

Your vote, whether in attendance on May 11, 2023 or by proxy, is impm ortant. Please review the instructions on each of your
voting options described in the accompmm anying Notice of Annun al 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 virtual annual meeting, I urge
you to vote as soon as possible.

Sincerely,

Glenn P. Tobin
ChCC airprr ersrr on ofo the Board
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COMPUTER PROGRARR MS AND SYSTEMS, INC.
54 St. Emanuel Street
Mobile, Alabama 36602

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD THURSDAY, MAY 11, 2023

To Our Stockholders:

NOTICE IS HEREBY GIVEN that the 2023 Annun al Meeting of Stockholders of Compmm uter Programs and Systems, Inc. (the
“Compmm any”) will be held at 8:00 a.m., Central Time, on Thursday, May 11, 2023. In order to allow our stockholders and other
attendees to participate frff om any location and to reduce the environmental impm act of our annual meeting, we have determined that the
annual meeting will be held in a virtual meeting foff rmat only via the Internet. You may participate in and vote and subu mit questions
dud ring the annual meeting via the Internet at www.proxydocs.com/mm CPSI. The annual meeting is being held foff r the foff llowing purprr oses:

1. To elect three Class III directors to serve on the Board of Directors of the Compmm any foff r three-year terms expiring at the
2026 Annual Meeting of Stockhkk olders;

2. To apa prove on a non-binding advisory basis the compmm ensation of the Compmm any’s named executive offff iff cers (“NEOs”);

3. To hold a non-binding advisory vote on the frff equency of fuff turuu e advisory notes on executive compmm ensation;

4. To ratifyff the appointment of Grant Thornton LLP as the Compmm any’s independent registered pubu lic accountants foff r the
year ending Decembm er 31, 2023; and

5. To transact such other business as may properly come befoff re the annun al meeting or any adjd ournment thereof.ff

These items of business are more fuff lly described in the Proxy Statement accompmm anying this Notice. The annual meeting may be
adjd ourned frff om time to time without notice other than announcement at the meeting or at adjd ournments thereof,ff and any business foff r
which notice is hereby given may be transacted at any such adjd ournment.

The Boara d of Directors has set March 17, 2023 as the record date foff r the annun al meeting. Only holders of record of the
Compmm any’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/mm CPSI. In order to attend, you
mum st register in advance at www.proxydocs.com/CPSI. In order to register, you will need the control nun mbm er included on your Notice
of Internet Availability of Proxy Materials or proxy card if you request a hard copy of the proxy materials. Upon compmm leting your
registration, you will receive fuff rther instructions via email, including infoff rmation about when you should expect to receive your
unique link that will allow you access to the meeting and to vote and subu mit questions during 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 carefuff lly, which are
available at www.proxydocs.com/CPSI. We also encourage you to vote by (i) foff llowing the instructions on the Notice that you
received frff om your broker, bana k or other nominee if your shares are held benefiff cially in “street name” or (ii) one of the foff llowing
means if your shares are registered directly in your name with the Compmm any’s transfeff r agent:

• By Internet: Go to the website www.proxypyy ush.com/CPSI and foff llow the instrur ctions. You will need the control
numbm er included on your Notice of Internet Availability of Proxy Materials or proxy card to obtain your records and
create an electronic voting instrur ction foff rm.

• By Telephone: To vote over tht e telephone, dial toll-frff ee 866-509-1050 using any touch-tone telephone and foff llow the
recorded instrurr ctions. You will be asked to provide the control nun mbm er included on your Notice of Internet Availaba ility
of Proxy Materials or proxy card.

• By Mail: You may request frff om the Compmm any a hard copy of the proxy materials, including a proxy card, by foff llowing
the instrurr ctions 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 mum st be received no later than
May 10, 2023 in order to be counted foff r the annual meeting.

By order of the Board of Directors,

Glenn P. Tobin
ChCC airprr ersrr on ofo the Board

ThTT isii Proxyx Statement and thtt e accompm anyn ing instruction foff rmrr or proxyx card are being madedd available on or about MaMM rch 29, 2023.
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PROXY STATEMENT FOR THE ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD THURSDAY, MAY 11, 2023

This Proxy Statement, along with the accompmm anying Notice of Annunn al Meeting of Stockholders, contains infoff rmation about the
2023 Annual Meeting of Stockhkk olders (the “Annual Meeting”) of Compmm uter Programs and Systems, Inc., including any adjd ournments
or postpt onements of the Annun al Meeting. We are holding the Annual Meeting on Thursday, May 11, 2023 at 8:00 a.m., Central Time,
in a virtual meeting foff rmat only via the Internet. Stockholders may participate in and vote and subu mit questions during the Annual
Meeting via the Internet at www.proxydocs.com/Cm PSI. In order to attend, you mum st register in advance at www.proxydocs.com/m CPSI.
You will need the control number included on your Notice of Internet Availaba ility 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”) foff r
use at the Annual Meeting.

On or about March 29, 2023, we began sending a Notice of Internet Availaba ility of Proxy Materials to all stockholders entitled
to vote at the Annual Meeting.

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

Important Notice Regarding the Availability of Proxy Materials foff r the
Annual Meeting of Stockholders to be held on May 11, 2023

The Notice of Annual Meeting of Stockholders, the Proxy Statement and the Compmm any’s 2022 Annual Report to Stockhkk olders are
availaba le frff ee of charge to view, print and downww load at www.proxydocs.com/CPSI.

Additionally, you can fiff nd a copy of our Annun al Report on Form 10-K foff r the fiff scal year ended Decembm er 31, 2022, including
fiff nancial statements and schedules thereto, on the website of the Securities and Exchange Commission, or the SEC, at
www.sec.gov, or in the “Corpr orate Infoff rmation” section of our website at httpt ://// investors.cpsi.com (under the “2023 Annun al
Meeting Materials” link). You may also obtain a printed copy of our Annual Report on Form 10-K foff r the fiff scal year ended
Decembm er 31, 2022, including fiff nancial statements and schedules thereto, frff ee of charge, frff om us by sending a written request to:
Compmm uter Programs and Systems, Inc., 54 St. Emanunn el Street, Mobile, Alabama 36602, Attn: Corpr orate Secretary. Exhibits will be
provided upuu on wrww itten request and payment of an apa propriate processing feff e.
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GENERAL INFORMATION ABOUT THE ANNUALMEETING

WhWW yh isii thtt e CoCC mpm anyn solill citii itt nii g mym proxoo yx ?

The Boara d is soliciting your proxy to vote at the 2023 Annual Meeting of Stockhkk olders to be held online on Thursday, May 11,
2023 at 8:00 a.m., Central Time, and any adjd ournments of the meeting, which we refeff r to as the “Annual Meeting.” This Proxy
Statement along with the accompmm anying Notice of Annual Meeting of Stockhkk olders summarizes the purpr oses of the meeting and the
infoff rmation you need to knkk ow to vote at the Annual Meeting.

WhWW yh didd d I receive a one-p- aga e notitt ce inii thtt e mailii rege ardidd nii g thtt e InII tett rnrr et availii all bilii ill tii ytt ofo pff roxoo yx matett rialsll inii stett ad ofo a fuff llll set ofo pff roxoo yx
matett riai lsll ?

In accordance with rur les and regulations adopted by the Securities and Exchange Commission (the “SEC”), instead of mailing a
printed copy of our proxy materials to each stockholder of record, we are fuff rnishing proxy materials, including this Proxy Statement
and our 2022 Annual Report to Stockhkk olders, by providing access to such documents on the Internet. Stockholders will not receive
printed copies of the proxy materials unless they request them. Instead, commencing on or about March 29, 2023, 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 instrurr cts you on how to subu mit your proxy via the Internet. If you would like to receive
a paper or email copy of our proxy materials, please foff llow the instrurr ctions foff r requesting such materials in the Notice.

WhWW yh am I receivinii gn thtt ese matett riaii lsll ?

Our Board is providing these proxy materials to you on the Internet or, upuu on 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 11, 2023. Stockhkk olders are invited to
participate in the Annual Meeting and are requested to vote on the proposals described in this Proxy Statement.

WhWW at isii inii cludedd d inii thtt ese matett rialsll ?

These proxy materials include:

• our Proxy Statement foff r the Annual Meeting; and

• our 2022 Annual Report to Stockhkk olders, which includes our Annual Report on Form 10-K, including our audited
consolidated fiff nancial statements.

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

WhWW at propo osalsll wilii lll be votett d on at thtt e Annual MeMM etitt nii g?

At the Annual Meeting, we will ask you to:

Proposal 1: Elect three Class III directors to serve on the Board of Directors of the Compmm any foff r a three-year term
expiring at the 2026 Annual Meeting of Stockhkk olders;

Proposal 2: ApA prove on an advisory basis the compmm ensation of ouruu NEOs, as described in the Compm ensation Discussion
and Analysis, executive compmm ensation taba les and accompmm anying naraa rative in this Proxy Statement;

Proposal 3: ApA prove on an advisory basis the frff equency of fuff ture advisory votes on executive compmm ensation; and

Proposal 4: Ratifyff the appointment of Grant Thornton LLP as the Compmm any’s independent registered pubu lic accountants
foff r the year ending Decembm er 31, 2023.
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WhWW at isii thtt e Board’s’ votitt nii g recommendadd titt on?

The Compmm any’s Board of Directors recommends that you vote your shares FOR the election of the Class III director nominees
set foff rth in this Proxy Statement; FOR the apa proval, on an advisory basis, of the compmm ensation of our NEOs; foff r the option of
“EVERYR YEAR” as the prefeff rred frff equency foff r fuff ture advisory votes on executive compmm ensation; and FOR the ratififf cation of the
appointment of Grant Thornton LLP as the Compmm any’s independent registered pubu lic accountants foff r the year ending Decembm er 31,
2023.

Unless instructed to the contrary, the shares represented by the proxies will be voted FOR the listed nominees in
Proposal 1, FOR Proposal 2, foff r “EVERYRR YEAR” in Proposal 3, and FOR Proposal 4.

WhWW at shares owned byb me can be votett d?

All shares owned by you as of the close of business on March 17, 2023 (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
stockholder of record, and (2) held foff r you as the benefiff cial owner through a broker, bank or other nominee. At the close of business
on the Record Date, there were 14,530,201 shares of the common stock of the Compmm any, par value $0.001 per share, outstanding.
Each stockholder is entitled to one vote in person or by proxy foff r each share of common stock held on all matters properly to come
befoff re the Annual Meeting.

WhWW at isii thtt e didd fi fff eff rence betwtt een holdll idd nii gn shares as a stott ckholdll edd r ofo record and as a benefe iff cii iaii l owner?

Most of the Compmm any’s stockholders hold their shares through a broker, bank or other nominee rather than directly in their own
name. As summarized below, there are some diffff eff rences between shares held of record and those owned benefiff cially.

Stockholder of Record

If your shares are registered directly in your name with the Compmm any’s transfeff r agent, Compm utershare Inc., you are considered
the stockhkk older 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, Christopher L. Fowler, the Compmm any’s
President and Chief Executive Offff iff cer, and Matt J. Chambm less, the Compmm any’s Chief Financial Offff iff cer, Secretary and Treasurer, or to
vote during the Annual Meeting. If you request printed copies of the proxy materials, the Compmm any will provide a proxy card foff r you
to use. You may also vote by Internet or telephone, as described below under the heading “H“ oHH w can I vote mym shares without
participi ating in the Annual MeMM eting?”

Benefiff cial Owner

If your shares are held in a stock brokerage account or by a bank or other nominee, you are considered the benefiff cial owner of
shares held in “street name,” and these proxy materials are being foff rwarded to you by your broker, bank or other nominee who is
considered, with respect to those shares, the stockhkk older of record. As the benefiff cial owner, you are invited to participate in the
Annual Meeting. You also have the right to direct your broker, bank or other nominee on how to vote these shares. The Notice or
voting instruction foff rm that you receive should include instrur ctions foff r you to direct your broker, bank or other nominee how to vote
your shares. You may also vote by Internet or telephone, as described below under “H“ oHH w can I vote mym shares withtt out participi ating in
the Annual MeMM eting?” However, shares held in “street name” may be voted during the meeting by you only if you obtain a signed
proxy frff om the record holder (broker, bank or other nominee) giving you the right to vote the shares.

HoHH w can I partitt cipii atett inii thtt e Annual MeMM etitt nii g?

In order to allow our stockholders and other attendees to participate frff om any location and to reduce the environmental impmm act
of our Annual Meeting, we have determined that the Annual Meeting will be held in a virtual meeting foff rmat only via the Internet.
You may participate in and vote and subu mit questions during the Annual Meeting via the Internet at www.proxydocs.com/CPSI.
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In order to attend the Annual Meeting, you must register in advance at www.proxydocs.com/m CPSI. In order to register, you will
need the control numbm er included on your Notice or proxy card if you request a hard copy of the proxy materials. Upon compmm leting
your registration, you will receive fuff rther instructions via email, including infoff rmation about when you should expect to receive your
unique link that will allow you access to the meeting and to vote and subu mit questions dud ring the meeting. Please be sure to foff llow the
instructions foff und on your proxy card and/or voting instruction foff rm and subu sequent instrurr ctions that will be delivered to you via
email.

HoHH w can I votett mym shares durinii gn thtt e Annual MeMM etitt ngn ?

Shares held directly in your name as the stockholder of record or shares held benefiff cially in “street name” may be voted during
the Annual Meeting. To vote during the virtual Annual Meeting, you must fiff rst register at www.proxydocs.com/mm CPSI. Upon
compmm leting your registration, you will receive fuff rther instrurr ctions via email, including infoff rmation about when you should expect to
receive your unique link that will allow you access to the meeting and to vote and subu mit questions during the meeting. If you are the
benefiff cial owner of shares held in “street name,” you must obtain a signed proxy frff om the record holder (broker, bank or other
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 Compmm any 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.

HoHH w can I votett mym shares witii htt out partitt cipii atitt nii gn inii thtt e Annual MeMM etitt nii gn ?

Whether you hold your shares directly as the stockholder of record or benefiff cially in “street name,” you may direct your vote by
proxy without participating in the Annual Meeting. If you are the stockholder of record, you can vote by proxy by one of the foff llowing
means:

• By Internet: Go to the website www.proxypyy ush.com/CPSI and foff llow the instrurr ctions. You will need the control
numbm er included on your Notice or proxy card to obtain your records and create an electronic voting instrurr ction foff rm.

• By Telephone: To vote over tht e telephone, dial toll-frff ee 866-509-1050 using any touch-tone telephone and foff llow the
recorded instrurr ctions. You will be asked to provide the control nun mbm er included on your Notice or proxy card.

• By Mail: You may request a hard copy of the proxy materials, including a proxy card, by foff llowing 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 10, 2023 in order to be counted foff r the Annun al Meeting.

If you hold your shares benefiff cially in “street name,” please foff llow the instructions provided in the Notice, or, if you request
printed copies of proxy materials, on the proxy card or voting instrurr ction foff rm. We urge you to review the proxy materials carefuff lly
befoff re you vote. These materials are available at www.proxydocs.com/CPSI.

CaCC n I revoke mym proxoo yx or changn e mym votett ?

You may revoke your proxy or change your voting instructions prior to the vote during 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 foff rm bearing a later date (which
will automatically revoke your earlier voting instructions), which new proxy card must be received by May 10, 2023. You may also
enter a new vote by participating in the Annual Meeting and voting during the meeting. Your participation in the Annual Meeting will
not cause your previously granted proxy to be revoked unless you specififf cally so request.
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WhWW at isii thtt e votitt nii g requirement tott apa ppp rove each ofo thtt e propo osalsll ?

Proposal
Vote Required

for
Approval

Effect of
Abstentions

Broker
Discretionary

Voting
Allowed (1)

Unmarked
Signed

Proxy Cards

. Election of directors

The nun mbm er of votes
cast foff r a nominee
exceeds the numbm er
of votes cast against
that nominee. (2)

No effff eff ct No Voted “For”
All Director Nominees

2. Non-binding advisory vote to
approve the compmm ensation of our
NEOs

Maja ority of the votes cast
affff iff rmatively or negatively No effff eff ct No Voted “For”

3. Non-binding advisory vote on the
frff equency of fuff tut re “Say-On-Pay”
votes

See (3) below No effff eff ct No Voted foff r “EVERY YEAR”

4. Ratififf cation of apa pointment of
independent registered pubu lic
accounting fiff rm

Maja ority of the votes cast
affff iff rmatively or negatively No effff eff ct Yes Voted “For”

(1) If you are a benefiff cial owner whose shares are held of record by a broker, you must instrurr ct the broker how to vote your shares.
If you do not provide voting instructions, 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.” Because broker non-votes are not voted affff iff rmatively or
negatively, they will not be considered in determining the nun mbm er of votes necessary foff r approval and, therefoff re, will have no
effff eff ct on the outcome of Proposal 1, Proposal 2 or Proposal 3.

(2) Pursuant to the Compm any’s Director Resignation Policy, an uncontested director is required to prompmm tly tender to the Chair of
the Board of Directors an irrevocable contingent resignation in the event that such director faff ils to receive a suffff iff cient numbm er of
votes foff r election or re-election. The Nominating and Corprr orate Governance Committee of the Board is required to consider on
an expedited basis such director’s tendered resignation and make a recommendation to the Board concerning the acceptance or
reje ection of the tendered resignation. The Board is required to take foff rmal action on the Nominating and Corpr orate Governance
Committee’s recommendation expeditiously foff llowing receipt, and the Compmm any will pubu licly disclose the Board’s decision
and, if apa plicable, its reasoning foff r reje ecting the tendered resignation.

(3) Although there is no voting standard under the Compm any’s Bylaws directly apa plicable to this proposal, the option of “every
year,” “every two years” or “every three years” that receives tht e highest numbm er of votes cast will be considered the frff equency
that has been approved by the stockholders on an advisory basis.

WhWW at dodd es itii mean ifi I receive more thtt an one NoNN titt ce,e proxoo yx card or votitt nii g inii strtt uctit on foff rmrr ?

It means your shares are registered diffff eff rently or are held in more than one account. For each Notice you receive, please subu mit
your vote foff r each control numbm er you have been assigned. If you receive paper copies of proxy materials, please provide voting
instructions foff r all proxy cards and voting instruction foff rms you receive.

WhWW ere can I fiff nii d thtt e votitt nii g resultll stt ofo thtt e Annual MeMM etitt nii g?

We will announce preliminary voting results during the Annual Meeting and pubu lish preliminary results, or fiff nal results if
available, in a Current Report on Form 8-K within foff ur business days of the Annual Meeting. If fiff nal results are unavailable at the
time we fiff le the Form 8-K, then we will fiff le an amended report on Form 8-K to disclose the fiff nal voting results within foff ur business
days aftff er the fiff nal voting results are knkk own.

WhWW at hapa ppp ens ifi adddd idd tii itt onal propo osalsll are presentett d durinii gn thtt e Annual MeMM etitt nii gn ?

Other than the foff ur proposals described in this Proxy Statement, we do not expect any matters to be presented foff r a vote during
the Annual Meeting. If you grant a proxy, the persons named as proxy holders, Christopher L. Fowler, the Compmm any’s President and
Chief Executive Offff iff cer, and Matt J. Chambm less, the Compmm any’s Chief Financial Offff iff cer, Secretary and Treasurer, will have the
discretion to vote your shares on any additional matters properly
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presented foff r a vote during the Annual Meeting. If foff r any unfoff reseen reason, any one or more of the Compmm any’s nominees is not
available as a candidate foff r director, the persons named as proxy holders will vote your proxy foff r such other candidate or candidates
as may be nominated by the Board of Directors.

WhWW at isii thtt e quorum requirii ement foff r thtt e Annual MeMM etitt nii g?

The quorur m requirement foff r holding the Annual Meeting and transacting business is a maja oritytt 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 foff r the purpr ose of determining the presence of a quorur m. If a quorur m is
not present or if we decide that more time is necessary foff r the solicitation of proxies, we may adjd ourn the Annual Meeting. We may do
this with or without a stockhkk older vote. Alternatively, if the stockhkk olders vote to adjd ourn the meeting in accordance with the
Compmm any’s Bylaws, the named proxies will vote all shares of common stock foff r which they have voting authority in faff vor of
adjd ournment.

WhWW o wilii lll bear thtt e cost ofo solill citii itt nii gn proxoo ies foff r thtt e Annual MeMM etitt nii gn ?

The Compmm any will pay the entire cost of soliciting proxies foff r the Annual Meeting, including the distribution of proxy materials.
We will request brokers or nominees to foff rward this Proxy Statement to their customers and principals and will reimbm urse them foff r
expenses so incurred. We have engaged Alliance Advisors LLC to assist in the solicitation of proxies and provide related advice and
infoff rmation supuu port, foff r a services feff e and the reimbm ursement of customary disbursements, which are not expected to exceed $20,000
in total. If deemed necessary, we may also use our offff iff cers and regular empmm loyees, without additional compmm ensation, to solicit proxies
personally or by telephone.
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PROPOSAL 1
ELECTION OF CLASS III DIRECTORS

Board Structure

Our Certififf cate of Incorpr oration provides that the numbm er of directors of the Compm any shall be fiff xed by resolution of the Board
of Directors and divided into three classes. Directors in each class are elected foff r three-year terms. The current term of the Class III
directors expires at the 2023 Annual Meeting of Stockholders. The current Class I director will serve until the 2024 Annual Meeting of
Stockholders and until his successor has been elected and qualififf ed. The current Class II directors will serve until the 2025 Annual
Meeting of Stockhkk olders and until their successors have been elected and qualififf ed.

We currently have seven directors. J. Boyd Douglas, who served as the Compmm any’s President and Chief Executive Offff iff cer until
his retirement effff eff ctive June 30, 2022, was replaced on the Board of Directors by Christopher L. Fowler, concurrent with
Mr. Fowler’s apa pointment as the Compmm any’s President and Chief Executive Offff iff cer effff eff ctive July 1, 2022. Mr. Fowler is serving as a
Class II director and will serve until the 2025 Annual Meeting of Stockholders and until his successor has been elected and qualififf ed.

The Boara d of Directors has nominated each of Regina M. Benjn amin, David A. Dye and Christopher T. HjH elm foff r election as a
Class III director to serve a three-year term until the 2026 Annual Meeting of Stockhkk olders and until his or her successor has been
elected and qualififf ed. Pursuant to the Compmm any’s Director Resignation Policy, each of Dr. Benjn amin, Mr. Dye and Mr. HjH elm has
tendered an irrevocable contingent resignation letter. If any of them faff ils to receive a maja ority of the votes cast affff iff rmatively or
negatively at the Annual Meeting, the Nominating and Corpr orate Governance Committee of the Board of Directors will recommend to
the Board, and the Board will determine, whether to accept or reje ect the nominee’s resignation. Following the Board’s decision, the
Compmm any will fiff le 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 foff r reje ecting the tendered resignation.

Voting of Proxies

Unless otherwise instrurr cted, the proxy holders will vote proxies held by them FOR the election of each of Regina M. Benjn amin,
David A. Dye and Christoper T. HjH elm as a Class III director. The Board anticipates that Dr. Benjn amin, Mr. Dye and Mr. HjH elm will
each be able to serve, but if any of them should be unable or unu willing to serve, the proxies will be voted foff r a subu stitute 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 foff r a greater numbm er of persons than the numbm er of actual nominees so named. Vacancies that occur on the Board of Directors
may be fiff lled by remaining directors until the next election of directors foff r the class in which the vacancy occurred.

The Boara d recommends that the stockholders vote FOR the Class III director nominees named above.

Infoff rmation About the Nominees and Other Directors

The biographies of the nominees and our other directors below contain infoff rmation regarding each such person’s service as a
director, business experience, director positions held currently or at any time during the last fiff ve years, certain faff milial relationships to
any executive offff iff cers, if applicable, infoff rmation regarding involvement in certain legal or administrative proceedings, if applicable,
and, with respect to the nominees and the continuing directors, the experiences, qualififf cations, attributes or skills that caused the
Board of Directors to determine that the person should serve as a director. The nominees currently serve as directors of the Compmm any,
and one of them, Mr. Dye, is the Compmm any’s Chief Operating Offff iff cer. The stock ownership with respect to each director and nominee
foff r director is set foff rth in the table entitled “Security Ownership of Certain Benefiff cial Owners and Management.”

All of our directors bring to ouruu Board a wealth of executive leadership experience, particularly at pubu lic compmm anies and
compmm anies with healthcare and/or infoff rmation technology operations. The foff llowing chart summarizes each director’s key experience,
qualififf cations and other attributes, including tenure as a director, and summarizes the demographic diversity of our Board.
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Experience and Attributes
Regina M.
Benjamin

David A.
Dye

Christopher L.
Fowler

Christopher T.
Hjelm

Charles P.
Huffman

Glenn P.
Tobin

Denise W.
Warren

Accounting Expertise

ompmm ensation

yby ersecurity / IT

Financial Expertise

ndependence

ndudd stryr -Healthcare

Indudd stryr -Softff ware/IT

ndudd stryrr -Revenue Cycle Management

International

&A

Operations

Public Compmm any Executive

Public Compmm any Governance

Risk Management / Compmm liance

AuA dit Committee Financial Expert

Marketing / Public Relations

egulatoryr / Pubu lic Policy

Racially and/or Etht nically Diverse

Female

Tenure as a Director (Years) 5 21 1 3 18 5 5

Other Current Pubu lic Boards 2 0 0 0 0 0 1

Age (Years) 66 53 47 61 69 61 61
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The foff llowing diversity statistics are reported in the standardized disclosure matrix that is required by the listing rurr les of the Nasdaq
Stock Market (“Nasdaq”):

Board Diversity Matrix

Board Size:

Total Numbm er of Directors: 7

Gender: Female Male Non-Binary Gender
Undisclosed

Numbm er of Directors Based on Gender Identity 2 5 — —

Number of Directors Who Identifyff in Any of the Categories Below:
Afrff ican American or Black 1 — — —

Alaskan Native or American Indian — — — —

Asian — — — —

Hispanic or Latinx — — — —

Native Hawaiian or Pacififf c Islander — — — —

White 1 5 — —

Two or More Races or Ethnicities — — — —

LGBTQ+ —

Demographic Background Undisclosed —

ClCC all ss IIII III NoNN minii ees foff r ElEE ell ctitt on

Regina M. Benjamin was fiff rst elected as a director in Novembm er 2017. Dr. Benjn amin served as the 18thtt United States Surgeon
General and Vice Admiral of the U.S. Pubu lic Health Service frff om 2009 to 2013, and currently serves as the Chief Executive Offff iff cer of
BayouClinic, Inc., which she foff unded in 1990. In 1995, Dr. Benjn amin became the fiff rst person under age 40 elected to the American
Medical Association Board of Trurr stees, and in 2004, she became President of the Medical Association of Alabama, making her the
fiff rst Afrff ican American feff male president of a state medical society in the nation. Dr. Benjn amin is currently a membm er of the board of
directors of Oak Street Health, Inc. (a NYSE-traded compmm any) and a membm er of the board of directors and audit committee of
Doximity, Inc. (a NYSE-traded compmm any). She also serves as an independent director of Profeff ssional Disposaba les International Inc.,
Kaiser Foundation Hospitals and Health Plan, Ascension Health Alliance, and Everly Health. Dr. Benjn amin previously served on the
boards of directors of ConvaTec (a London Stock Exchange-traded compmm any), Diplomat Pharmacy, Inc. and Alere Inc. (a NYSE-
traded compmm any).

Dr. Benjn amin has subu stantial experience in the healthcare industry and has a deep understanding of the medical community and
the dynamic regulatory and reimbm ursement environment. She has extensive expertise providing leadership in regulatory and
compmm liance affff aff irs to both pubu lic and private compmm anies in the healthcare industry, which makes Dr. Benjn amin a valuable asset to the
Board.

David A. Dye has been a director since March 2002 and was apa pointed as Chief Operating Offff iff cer effff eff ctive October 10, 2022,
transitioning frff om his role as Chief Growth Offff iff cer to which he was apa pointed in November 2015. Mr. Dye served as Chairprr erson of
the Board of Directors frff om May 2006 until ApA ril 2019, and as our Chief Financial Offff iff cer, Secretary and Treasurer frff om June 2010
until Novembm er 2015. Mr. Dye began his career with CPSI in May 1990 as a Financial Softff ware Supuu port Representative. From that
time until June 1999, he worked foff r CPSI in various capa acities, including as Manager of Financial Softff ware Supu port, Director of
Infoff rmation Technology and then as CPSI’s Vice President supu ervising the areas of sales, marketing and infoff rmation technology.
Mr. Dye served as CPSI’s President and Chief Executive Offff iff cer frff om July 1999 until May 2006, at which time he was apa pointed
Chairpr erson of the Board. Mr. Dye served as a director of Bulow Biotech Prosthetics, a compmm any headquartered in Nashville,
Tennessee that operates prosthetic clinics in the Southeastern United States frff om July 2006 until October 2018.

Mr. Dye has been empm loyed by CPSI foff r more than 30 years in a numbm er of positions and areas and has served in senior
executive positions foff r over 20 years, including as Chief Executive Offff iff cer foff r over six years, Chief Financial Offff iff cer foff r over fiff ve
years and now as Chief Operating Offff iff cer, providing him with extensive knowledge of CPSI’s operations.



9

Christopher T. HjH elm was fiff rst elected as a director in Decembm er 2019. Mr. HjH elm served as Executive Vice President and
Chief Infoff rmation Offff iff cer of The Kroger Compmm any, a foff od retailing compmm any, frff om Septembm er 2015until his retirement in August
2019. Prior to this, he served as Senior Vice President and Chief Infoff rmation Offff iff cer of The KrK oger Compmm any beginning in 2005.
Mr. HjH elm currently serves on the board of directors of Inky Technology Corpr oration, a cyby er-security compmm any that secures emails
against phishing. He is also a strategic advisor to RingIT, Inc. Mr. HjH elm previously served on the board of directors of Kindred
Healthcare, Inc. (previously a NYSE-traded compmm any), a healthcare services compmm any that operates long-term acute-care hospitals and
provides rehabilitation services across the United States.

The Boara d believes that Mr. HjH elm’s pubu lic board experience and over 25 years of senior-level technology leadership
experience make him a valuable asset to the Board.

ClCC all ss I CoCC ntitt nuinii gn Directott r – TeTT rmrr tott ExEE pxx irii e inii 2024

Glenn P. Tobin was fiff rst elected as a director in Novembm er 2017 and was appointed as Chairpr erson of the Board in ApA ril 2019.
Mr. Tobin served as Senior Vice President—tt Accountable Care Solutions of The Advisory Board Compmm any, a research, technology
and consulting fiff rm serving the healthcare and edud cation industries, beginning in 2012. Mr. Tobin then served as the Chief Executive
Offff iff cer of Crimson, The Advisory Board Compmm any’s health analytics division, until his retirement in early 2017. Mr. Tobin also
served as the Chief Operating Offff iff cer of CodeRyte, Inc. frff om 2010 to 2012 and held various executive positions within Cerner
Corprr oration frff om 1998 to 2004. Additionally, he was a General Manager foff r Corprr orate Executive Board and was a consultant foff r
McKinsey and Compmm any.

The Boara d believes that Mr. Tobin’s extensive experience in the healthcare and technology industries, including in various
leadership roles, contributes greatly to the Board’s compmm osition.

ClCC all ss IIII CoCC ntitt nii uinii gn Directott rsrr – TeTT rmrr s tott ExEE pxx irii e inii 2025

Christopher L. Fowler was appointed as the Compmm any’s President and Chief Executive Offff iff cer effff eff ctive July 1, 2022, at which
time he was apa pointed to the Board of Directors. Previously Mr. Fowler served as our Chief Operating Offff iff cer since Novembm er 2015
and as the President of Trur Bridge since its foff rmation in January 2013. Prior to the foff rmation of Trurr Bridge, Mr. Fowler served as
CPSI’s Vice President—Business Management Services, beginning in March 2008. Mr. Fowler began his career with CPSI in May
2000 as a Softff ware Supuu port Representative and later as a manager of Financial Softff ware Services. From August 2004 until March
2008, Mr. Fowler served as Assistant Director and Director of Business Management Services.

Mr. Fowler has been empmm loyed by CPSI foff r more than 20 years in a numbm er of positions and areas and has served in senior
executive positions foff r over 10 years, including as Chief Operating Offff iff cer, providing him with intimate knowledge of CPSI’s
operations and the healthcare industry.

Charles P. Huffff mff an was fiff rst elected as a director at the 2004 annun al meeting, and he served as Lead Director of the Board
frff om Novembm er 2017 until ApA ril 2019. From August 2007 until his retirement in Novembm er 2008, Mr. Huffff mff an served as Executive
Vice President and Chief Financial Offff iff cer of EnergySouth, Inc., a pubu lic compmm any specializing in natural gas distribution and storage.
From 1998 to 2001, Mr. Huffff mff an served as the Senior Vice President, Chief Financial Offff iff cer and Treasurer of EnergySouth, Inc.,
and frff om 2001 to July 2007, Mr. Huffff mff an served as the Senior Vice President and Chief Financial Offff iff cer of EnergySouth, Inc.

The Boaraa d believes that Mr. Huffff mff an’s years of experience as an offff iff cer of a pubu lic compmm any, EnergySouth, Inc., including
serving as the principal fiff nancial and accounting offff iff cer, give him a wide range of accounting, fiff nancial, capital markets and executive
management experience that contributes greatly to the compmm osition of the Board.

Denise W. Warren was fiff rst elected as a director in Novembm er 2017. Ms. Warren served as the Executive Vice President and
Chief Operating Offff iff cer of WakeMed Health and Hospitals, a 919-bed healthcare system with multiple faff cilities in the Raleigh, North
Carolina area, frff om 2015 until her retirement effff eff ctive Decembm er 31, 2020. Prior to this, Ms. Warren served as the Chief Financial
Offff iff cer of Capella Healthcare, Inc. frff om 2005 to 2015. Ms. Warren began her career in 1980 with Ernst & Whinney (Ernst & Young),
and then worked foff r a series of fiff nancial fiff rms, including E. F. Hutton, Ford Capital, LTD, CS First Boston and Merrill Lynch & Co.
Befoff re joining Capella Healthcare, Inc., Ms. Warren served as Senior Vice President and Chief Financial Offff iff cer of Gaylord
Entertainment Compmm any and Senior Equity Analyst and Research Director foff r Avondale Partners LLC. She currently serves as a
membm er of the board of directors and the compmm ensation committee, as well as the chairprr erson of the audit committee, foff r Brookdale
Senior Living, Inc. (a NYSE-traded compmm any). She also serves on the board of directors, anaa d as the chairpr erson of the audit
committee, foff r Virtusa, Inc., Straive and Newpw ort Healthcare. Additionally, she serves as a director foff r Carteret County Commum nity
Foundation. Ms. Warren previously served on the boards of directors of HeartCare+ and CancerCare+, two collaborations with Duke
University Health System, Rockrkk oom Insurance Groupuu , the Raleigh Chambm er of Commerce, the American Heart Association—Mnn iddle
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Tennessee, and the Federation of American Hospitals; and served on the Vizient Central Atlantic Executive Board. Ms. Warren is
National Association of Corpr orate Directors (NACD) Directorship Certififf ed�d . The NACD Directorship Certififf cation� program equips
directors with the foff undation of knowledge sought by boards to effff eff ctively contribute in the boardroom. NACD Directorship Certififf ed
directors estaba lish themselves as committed to continuing education on emerging issues and to helping to elevate the profeff ssion of
directorship. In 2020, Ms. Wara ren also received the Corpr orate Director’s Certififf cate frff om the Harvard Business School.

Ms. Warren brings more than 30 years of experience in operations, fiff nance and executive management and has an extensive
track record working with both pubu lic and private compmm anies. The Board believes that Ms. Warren’s fiff nancial and accounting
expertise and her subu stantial advisory experience in the healthcare industry make her a valuaba le asset to the Board.
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CORPORARR TE GOVERNANCE AND BOARD MATTERS

Governance Highlights

Our Board of Directors is committed to having sound corpr orate governance principles. Having such principles is essential to
rurr nning our business effff iff ciently and to maintaining our integrity in the marketpt lace. The “Corpr orate Governance and Board Matters”
section of this Proxy Statement describes our governance frff amework, which includes the foff llowing feff atures:

• Maja ority voting in uncontested director elections, combm ined
with contingent resignations of directors

• 5 of 7 directors are independent

• Independent Chairpr erson of the Board

• Diverse Board that includes 2 feff males and 1 racially and/or
ethnically diverse membm er

• Annual Board and committee evaluations, as well as director
self-ff evaluations, with foff cus on tangible improvements

• Risk oversight by fuff ll Board ana d designated committees

• Mandatory anti-corrupuu tion and anti-bribery training foff r
directors

• Dedicated Board and management training related to medical
billing and coding compmm liance

• Mandatory retirement age foff r directors of 72, subu jb ect to
exceptions granted by the Nominating and Corprr orate
Governance Committee

• Chief People Offff iff cer partners with management to drive
cultural change within CPSI to foff ster the culture of
innovation and inclusiveness that serves as our end-goal

• New foff rmal process foff r management evaluations, talent
management and succession planning that is overseen by the
Compmm ensation Committee

• Standing Innovation and Technology Committee oversees
risks and strategy relating to cyby er and data security and
innovation and technology initiatives

• Board committee oversight of Compmm any’s environmental,
social and governance (“ESG”) policies, disclosures and
strategy

• Stock ownership guidelines and equity retention
requirements foff r executive offff iff cers and non-empm loyee
directors

• No supuu ermaja ority standards — stockholders may amend our
bylaws or charter by simpm le maja ority vote

• No poison pill in place

We are committed to maintaining the highest standards of corpr orate governance and we engage proactively with our
stockholders to discuss corpr orate governance, our compmm ensation programs and any other matters of interest. Our stockhkk older
engagement effff off rts allow us to better understand our stockholders’ priorities, perspectives and concerns, and enable the Compmm any to
effff eff ctively address issues that matter most to our stockholders.

Board, Committee and Individual Director Evaluation Program

Pursuant to the Corpr orate Governance Guidelines, the Board and each of its committees conduct an annual evaluation of its
perfoff rmance, led by the Nominating and Corpr orate Governance Committee. The evaluation is intended to determine whether the
Board and its committees are fuff nctioning effff eff ctively and fuff lfiff lling the requirements set foff rth in the Corpr orate Governance Guidelines
or the committee’s charter, as applicaba le. The evaluations also include self-ff evaluations pursuant to which the directors are asked to
examine their own contributions to the Board or committee, as apa propriate, and potential areas of impmm rovement. The Nominating and
Corprr orate Governance Committee has foff rmalized the foff llowing self-ff evaluation program, with the goal of placing additional empmm hasis
on impmm rovements to processes and effff eff ctiveness:

Board and Committee membm ers compmm lete self-ff evaluations: These questionnaires are compm leted individud ally
in order to encourage honest feff edbd ack frff om the directors.

Groupu discussions: The Board or committee, as applicable, engages in a discussion of the compmm leted
questionnaires in order to assess perfoff rmance in areas such as meeting effff iff ciency, membm ership and
structure, culture and operational effff eff ctiveness, and execution of roles and responsibilities.

Focus on outcomes: The Nominating and Corprr orate Governance Committee discusses the outcomes of the
Board and committee evaluations, determines apa propriate foff llow-upuu action items and assigns responsibility
foff r such actions.



12

As a result of the 2022 evaluation process, the Board expressed a desire to potentially grow the membm ership of the Board to
include membm ers with diversififf ed skills while maintaining the strong working relationships between the Board and membm ers of
executive management and among the Board membm ers themselves. The Board also stated a goal to increase its involvement in
leadership development and succession planning. In addition, the Board membm ers agreed that training foff r the Board membm ers frff om
outside specialists would benefiff t the Board. The Nominating and Corprr orate Governance Committee is responsible foff r ensuring these
action items, as well as others resulting frff om the evaluation process, are impmm lemented throughout the year.

Governance and Compliance Documents and Training

The Boara d of Directors has adopted Corprr orate Governance Guidelines that set foff rth the Compmm any’s fuff ndamental corpr orate
governance principles and provide a flff exible frff amework foff r the governance of the Compmm any. The Corprr orate Governance Guidelines
address, among other things, Board fuff nctions and responsibilities, management succession, Board membm ership and independence,
Board meetings and Board committees, access to management, director orientation and continuing education, and annual perfoff rmance
evaluations, as discussed aba ove unuu der “Board, Committee and Individual Director Evaluation Program.” The Nominating and
Corprr orate Governance Committee regularly reviews and reassesses the adequacy of the Corpr orate Governance Guidelines and
recommends any proposed changes to the Board, and the fuff ll Board apa proves such changes as it deems apa propriate.

We have adopted a Code of Business Conduct and Ethics that is apa plicable to all of our directors, offff iff cers (including our CEO
and senior fiff nancial offff iff cers) and empmm loyees. We have also adopted a separate Code of Ethics with additional guidelines and
responsibilities apa plicaba le to our CEO and senior fiff nancial offff iff cers, known as the Code of Ethics foff r CEO and Senior Financial
Offff iff cers. Our Codes of Ethics are closely tied to our other compmm liance documents, including our Anti-Corrur pu tion Policy and our Giftff s,
Meals, Entertainment, and Travel Policy, which the Board of Directors adopted in early 2019. We have international operations, and
as such compmm liance with all anti-corrurr puu tion and anti-bribery laws is a key compmm onent of our ethics foff cus. In accordance with
apa plicable laws, we prohibit impmm roperly inflff uencing business decisions or impmm roperly securing advantages. Our compmm liance team
conducts regular compmm liance training foff r our directors and anaa nual compmm liance training foff r certain empmm loyees, and this dedication helps
to ensure that our personnel are aware of their compmm liance 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 foff rth
CPSI’s commitment to promoting the protection of human rights through its business dealings and treating customers, empmm loyees and
vendors with dignity. The Vendor Code of Conduct establishes minimum standards that must be met by all manun faff cturers,
distributors, vendors and other supu pliers regarding their treatment of workers, workpkk lace safeff ty and ethical business practices.

Our compmm liance team has developed and impmm lemented a numbm er of internal policies and procedures related to medical billing
and coding compmm liance activity. These policies and procedures address, among other topics, customers’ external auditing activity,
Medicare Credit Balance identififf cation, timely resolution, reporting and internal auditing of these matters. In October 2022, the
directors received in-depth education on the elements of an effff eff ctive medical billing and coding compmm liance program, as well as their
compmm liance oversight responsibilities.

Copies of these documents and policies are available on our website at httpt ://investors.cpsi.com under “Corpr orate Governance.”
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Director Independence

Nasdaq listing standards require that the Compmm any have a maja ority of independent directors. Accordingly, because our Board of
Directors currently has seven membm ers, Nasdaq requires that foff ur or more of the directors be independent. Nasdaq’s listing standards
provide that no director will qualifyff as “independent” foff r these purpr oses unless the Board of Directors affff iff rmatively determines that
the director has no relationship with the Compmm any that would interfeff re with the exercise of the director’s independent judgment in
carrying out the responsibilities of a director. Additionally, the listing standards set foff rth a list of relationships that would preclude a
fiff nding of independence.

The Boara d affff iff rmatively determines the independence of each director and nominee foff r 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 fiff nding of independence under Nasdaq’s listing standards and
(ii) that the director has no relationship with the Compmm any (either directly or as a partner, stockholder or offff iff cer of an organization that
has a relationship with the Compmm any) that would interfeff re with the exercise of the director’s independent judgment in carrying out his
or her responsibilities as a director. Membm ers of the Audit, Compmm ensation and Nominating and Corprr orate Governance Committees
mum st also meet apa plicaba le independence tests of Nasdaq and the SEC. Pursuant to the charter of the Innovation and Technology
Committee of the Board, the membm ers of such committee must also qualifyff as independent under Nasdaq’s listing standards.

The Boara d of Directors has reviewed a summary of directors’ responses to a questionnaire asking aba out their relationships with
the Compmm any, as well as material provided by management related to transactions, relationships or arrangements between the
Compmm any and the directors and parties related to the directors. Following this review, the Board determined that all fiff ve of tht e non-
empmm loyee directors are independent. Additionally, the Board determined that each current membm er of the Audit, Compmm ensation,
Nominating and Corpr orate Governance, and Innovation and Technology Committees, as well as each director who served on any of
the committees during 2022, also satisfiff es the independence tests refeff renced above.

Company Leadership Structure

The business of the Compmm any is managed under the direction of the Board of Directors, which is elected by our stockhkk olders.
The basic responsibility of the Board is to lead the Compmm any by exercising its business judgment to act in what each director
reasonably believes to be the best interests of the Compmm any and its stockhkk olders. The Board oversees the business and affff aff irs of the
Compmm any and monitors the perfoff rmance of its management. Although the Board is not involved in the Compmm any’s day-to-day
operations, the directors keep themselves infoff rmed about the Compmm any through meetings of the Board, reports frff om management and
discussions with the Compmm any’s NEOs. Directors also communicate with the Compmm any’s outside advisors, as necessary.

The Boara d does not have a policy requiring the separation or combm ination of the CEO and Chairpr erson roles, but these positions
have been separated since CPSI’s initial pubu lic offff eff ring in 2002. In February 2019, the Board elected Glenn P. Tobin, an independent
director, as the Chairpr erson of the Board, effff eff ctive as of the 2019 Annual Meeting. The Board has determined that it is in the best
interests of the Compmm any’s stockhkk olders at this time to have an independent director serve as Chairprr erson of the Board. The Boara d
believes this leadership strurr cture effff eff ctively allocates authority, responsibility and oversight between management and the
independent membm ers of our Board. It gives primary responsibility foff r the operational leadership and strategic direction of the
Compmm any to our CEO, while the Chairprr erson faff cilitates our Board’s independent oversight of management, promotes communication
between senior management and our Board aba out issues such as executive compmm ensation, compmm any perfoff rmance, and management
development and succession planning, and leads our Board’s consideration of key governance matters. As the Chairpr erson, Mr. Tobin
presides at all meetings of the Board, including executive sessions of the independent directors, sets the agendas foff r Board meetings in
consultation with the CEO and other directors, communicates the Board’s feff edback to the CEO and communicates on behalf of the
Board with various constituencies involved with the Compmm any. In the event that the Chairperson of the Board is not independent, the
Board can elect an independent director to serve in a lead capaa acity to coordinate the activities of the other independent directors and to
perfoff rm such other duties and responsibilities as set foff rth in the Lead Director Charter.
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Executive Sessions

Executive sessions of the independent directors of the Board of Directors are to be held foff llowing each regular quarterly Board
meeting and otherwise as needed. Such sessions are chaired by the Chairpr erson of the Board, if such individual is independent under
Nasdaq’s listing standards, by the lead independent director, if the Chairprr erson is not independent, or in the absence of an independent
Chairpr erson or a lead independent director, by an independent director selected by a maja ority of the independent directors. The
chairprr erson of the executive sessions also establishes agendas foff r such sessions.

Risk Oversight

Our management continually monitors the material risks faff cing the Compmm any, including fiff nancial risk, strategic risk, operational
risk, and legal and compmm liance risk. The Board of Directors is responsible foff r exercising oversight of management’s identififf cation and
management of,ff and planning foff r, those risks. The Board believes that an effff eff ctive risk management system should be foff cused on
(1) timely identifyff ing the material risks that the Compmm any faff ces, (2) communicating necessary infoff rmation with respect to material
risks to senior executives and, as apa propriate, to the Board or relevant Board committee, (3) impmm lementing apa propriate and responsive
risk management strategies consistent with the Compmm any’s risk profiff le, and (4) integrating risk management into Compmm any decision-
making.

The Boara d 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 identifyff ing and prioritizing
the Compmm any’s material risks and, foff r each risk, assigning responsibility foff r oversight and designing and monitoring the status of a
risk mitigation plan. In addition, the Board encourages management to promote a corprr orate culturu e that incorprr orates risk management
into the Compmm any’s corpr orate strategy and day-to-day business operations.

The Boara d has delegated to certain committees oversight responsibility foff r those risks that are directly related to their areas of
foff cus. The Audit Committee reviews our risks related to the Compmm any’s fiff nancial assets and liaba ilities, accounting and fiff nancial
reporting. The Compmm ensation Committee considers risk issues when establishing and administering our compmm ensation program foff r
executive offff iff cers and other key personnel. The Nominating and Corpr orate Governance Committee oversees matters relating to the
compmm osition and organization of the Board, as well as the Compmm any’s effff off rts related to ESG policies and strategy and ESG trends that
may affff eff ct the Compmm any’s business, operations, perfoff rmance or pubu lic image.

In connection with its oversight responsibility with respect to cyby ersecurity risks faff cing the Compmm any, the Board authorized in
October 2017 the foff rmation of a Cyby ersecurity Committee, which is now known as the Governance, Risk & Compmm liance (“GRC”)
Committee. The GRC Committee is currently compmm rised of the Chief Technology and Innovation Offff iff cer, Chief Financial Offff iff cer,
Chief Transfoff rmation Offff iff cer, General Manager of Trurr Bridge, Corprr orate Security Offff iff cer, and General Counsel and Corporate
Compmm liance Offff iff cer. The GRC Committee generally meets weekly, and has a foff rmal meeting quarterly, to discuss the primary security
and compmm liance-related risks currently faff cing the Compmm any, including cyby ersecurity risks. The General Counsel and Corprr orate
Compmm liance Offff iff cer then provides upuu dates to the Board at each regular 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
infoff rmation technology, infoff rmation and data security, cyby ersecurity, disaster recovery, data privacy and business continuity. This
committee oversees the GRC Committee’s activities relating to infoff rmation technology and cyby ersecurity matters, and seeks to
enhance communication and coordination of effff off rts between the Board and management in these areas.

The Boara d and its committees exercise their risk oversight fuff nction by carefuff lly evaluating the reports they receive frff om
management and by making inquiries of management with respect to areas of particular interest to the Board or committee. We
believe that our leadership structure also enhances the Board’s risk oversight fuff nction since our Chairpr erson regularly discusses with
management the material risks faff cing the Compmm any. The Chairpr erson is also expected to report candidly to his feff llow directors on his
assessment of the material risks we faff ce, based upuu on the infoff rmation he receives frff om management.
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Corporate Social Responsibility
The Compmm any is dedicated to acting as a responsible corprr orate citizen. To that end, the Board has committed to prioritizing and

regularly reviewing the Compmm any’s strategy and perfoff rmance related to various environmental, social and governance (“ESG”) issues.
In October 2020, the Board tasked the Nominating and Corpr orate Governance Committee with assisting the Board in its oversight of
the Compmm any’s ESG policies, programs and pubu lic disclosures and its review of the Compmm any’s strategy related to ESG matters. The
foff llowing highlights provide a sampmm ling of the Compmm any’s recent corpr orate responsibility effff off rts:

EnEE vironmentatt l
• Reduces environmental impmm act by embm racing remote work arrangements and restricting unnecessary business

travel

• Promotes energy effff iff ciency in all areas of business activity, including installing high-effff iff ciency LED lights at its
locations

• Minimizes pollution and waste by proactively promoting reduction, reuse and recycling program

• Makes effff iff cient and environmentally responsible use of energy, water and other natural resources

SoSS cial
• Formed an Inclusion, Diversity, Equity Alliance (IDEA) council in late 2020, the membm ers of which participated

in multi-day training. The council meets monthly to discuss the membm ers’ goals related to education and training,
external visibility, and strengthening our culture.

• Committed to gender equality, in that women compmm rised over 75% of our workfoff rce and one-third of senior
management as of Decembm er 2022

• Women serve in a numbm er of executive leadership positions, including as Chief Sales Offff iff cer, Chief People
Offff iff cer, Chief Marketing Offff iff cer and the General Manager of Get Real Health

• Tasked the Nominating and Corprr orate Governance Committee with reviewing the Compmm any’s workfoff rce
demographics in order to guide fuff ture diversity and inclusion effff off rts

• Hired a Chief People Offff iff cer who is responsible foff r driving cultural change within CPSI to foff ster the cultut re of
innovation and inclusiveness that serves as our end-goal

• Instituted a new foff rmal process foff r management evaluations, talent management and succession planning that is
overseen by the Compm ensation Committee

• First-ever “empmm loyee listening” survey conducted by the Chief People Offff iff cer and the Human Resources team that
utilizes empmm loyee net promoter scores to infoff rm empmm loyee and culture-related strategic initiatives

• Continued to upu hold the Company’s commitment to our employees throughout 2020, 2021 and 2022, and did not
impmm lement any pandemic-related fuff rloughs, layoffff sff or compmm ensation reductions

• Made remote working arrangements initially instituted during the COVID-19 pandemic permanent foff r many
empmm loyees in recognition of the benefiff ts of this flff exibility to both empmm loyees and the Compmm any

Governrr ance
• Conducts anti-corrurr pu tion and anti-bribery training foff r all empm loyees, and new empm loyees must compmm lete such

training upuu on their hiring

• In-depth training foff r the Board in October 2022 regarding effff eff ctive medical billing and coding compmm liance and
related oversight responsibilities

• Confiff rmed that all of its domestic and international agent agreements compmm ly with the Compmm any’s anti-corrupu tion
and anti-bribery policies

• Achieved ISO 27001 certififf cation in June 2020, demonstrating a commitment to meeting the highest standards foff r
infoff rmation security management

• Adopted a Vendor Code of Conduct to establish expectations of ethical conduct on the part of our supuu pliers in
service of the Compmm any’s integrity, accountability and transparency

• Also adopted a Human Rights Statement to express in writing our commitment to promoting human rights and
treating customers, empmm loyees and vendors with dignity
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Management Succession Planning and Strategic Planning

The Compmm ensation Committee oversees succession planning foff r the CEO and senior management team. With the hire of a new
Chief People Offff iff cer in early 2021, the Committee worked with the fuff ll Board and the membm ers of senior management to foff rmalize
and expand the Compmm any’s succession planning throughout the year. This work culminated in the fiff rst foff rmal, 360-degree assessment
of the CEO that was led by the Compmm ensation Committee in late 2021, and this process is now used to evaluate other membm ers of
management. More generally, the Chief People Offff iff cer is working to enhance management’s foff cus on talent management practices,
knkk owing that succession planning is a critical compmm onent to the Compmm any becoming a produdd ctive and sophisticated organization with
innovative and empmm owered personnel. The Compmm ensation Committee and the Chief People Offff iff cer have impmm lemented a “succession
planning roadmap,” which includes assessing leadership demands, identifyff ing succession candidates, preparing role and transition
requirements, and tracking the plan continuously. Senior management position profiff les are built by connecting business priorities to
leadership considerations, and considering values and leadership compmm etencies. This work culminated in a foff rmal succession plan that
management presented to and discussed with the Compmm ensation Committee in early 2023.

The Boaraa d and senior management team meet annually to review the Compmm any’s strategic plan in depth. During this session, the
Board and management review the Compmm any’s vision, as well as the Compmm any’s strategic plan foff r the next three to fiff ve years. The
Board also engages in discussion regarding various aspects of tht e Compmm any’s corpr orate strategy, including maja or business and
organizational initiatives and potential business development opportunu ities, at each regular meeting. During late 2020, the Board
approved management’s engagement of a global consulting fiff rm to assist management with reviewing and adapa ting the pre-existing
strategic plan in order to foff ster growtww h and impmm rove execution and effff iff ciency, all with the end goal of increasing total shareholder
return. As a result of this strategic projo ect, which continued into 2021 and 2022, the Board and management had extensive discussions
regarding the Compm any’s long-term strategy, resulting in the identififf cation of primary strategic drivers and a specififf c plan foff r how
management can execute on these growtww h and effff iff ciency initiatives.

Board Structure and Committees

Our Board of Directors is divided into three classes, with one class of directors being elected at each annual meeting of
stockholders. Each director serves foff r a term of three years and until his or her successor is elected and qualififf ed. The Compmm any has
foff ur standing committees of the Board of Directors: the Audit Committee, the Compmm ensation Committee, the Nominating and
Corprr orate Governance Committee and the Innovation and Technology Committee. The Board may frff om time to time foff rm other
committees as circumstances warrant. Such committees will have the authority and responsibility as delegated by the Board.

Only membm ers of the Board of Directors can be membm ers of a committee, and each committee is required to report its actions to
the fuff ll Board. Each of the standing committees operates under a wrww itten charter adopted by the Board, whw ich are available on the
Compmm any’s website at httpt ://investors.cpsi.com under “Corporate Governance.” The Nominating and Corpr orate Governance
Committee is responsible foff r evaluating the membm ership of the committees and making recommendations to the Board regarding the
same, which it does annually foff llowing a review of the Board’s current compmm etencies. This periodic review of each director’s specififf c
skills and experience allows the Nominating and Corpr orate Governance Committee to ensure that the committees are organized foff r
optimal effff eff ctiveness.

None of the incumbm ent directors attended less than 75% of the aggregate of (a) the total numbm er of meetings of the Board of
Directors held in 2022 whw ile he or she was a director and (b) the total numbm er of meetings of the committees of the Board held in 2022
during his or her membm ership on such committee or committees. AbA sent extenuating circumstances, directors are expected to attend
annual meetings of the Compmm any’s stockholders. All of our incumbm ent directors attended the 2022 Annual Meeting of Stockhkk olders.
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The current membm ers and responsibilities of the standing committees of the Board, as well as the numbm er of meetings that each
committee held during 2022, are set foff rth in the tables below:

Audit Committee Current Members

Roles and Responsibilities: Charles P. Huffff mff an
(Chairpr erson)
Regina M. Benjn amin
Denise W. Warren

Numbm er of Meetings
in 2022: 5

• Assist the Board in fuff lfiff lling its responsibility of overseeing management’s conduct of
the Compmm any’s fiff nancial reporting process, including by apa pointing, determining the
compmm ensation of,ff and overseeing the work of the Compm any’s independent auditor;

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

• Recommend to the Board that the Compmm any’s annual audited fiff nancial statements be
included in the Compmm any’s Annun al Report on Form 10-K and prepara e the report of the
Committee required to be included in the Compmm any’s annual proxy statement;

• Review any legal, regulatory or compmm liance matters that could have a signififf cant impm act
on the Compm any’s fiff nancial statements, as well as all material offff -ff balance sheet
transactions and other relationships of the Compmm any that could have a material effff eff ct on
the Compmm any’s fiff nancial condition;

• Oversee and evaluate the perfoff rmance of the Compmm any’s internal audit fuff nction,
including the chief audit executive or individual perfoff rming a similar fuff nction, and
apa prove signififf cant aspects of any outsourced arrangements with respect to the internal
audit fuff nction;

• Review the adequacy of the Compmm any’s internal control structuruu e and system, and the
procedures designed to ensure compmm liance with laws and regulations;

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

• Establish procedures foff r the receipt, retention and treatment of compmm laints received by
the Compmm any regarding accounting, internal accounting controls or auditing matters; and

• Review, apa prove and conduct apa propriate oversight of all related party transactions (as
required to be disclosed pursuant to Item 404 of SEC Regulation S-K) pursuant to
Nasdaq rulrr es.

Independence and Audit Committee Financial Experts

All of the membm ers 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. Huffff mff an and Denise W. Warren qualififf es as an
“audit committee fiff nancial expert” as defiff ned by the apa plicable SEC rurr les.
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Compensation Committee Current Members

Roles and Responsibilities: Denise W. Warren
(Chairpr erson)
Christopher T. HjH elm
Glenn P. Tobin

Numbm er of Meetings
in 2022: 9

• Review, approve and recommend to the Board foff r approval the salaries and other
compmm ensation of the Compmm any’s executive offff iff cers and oversee and administer the
Compmm any’s equity-based plans and executive cash incentive plans;

• Review and make recommendations to the Board regarding the Compmm any’s policies and
procedures pertaining to director compmm ensation;

• Review, consult and make recommendations and/or determinations regarding empmm loyee
compmm ensation and benefiff t plans and programs generally, including empmm loyee bonus and
retirement plans and programs;

• Provide and apa prove the Compm ensation Committee Report to be included in the
Compmm any’s annual proxy statement;

• Review and discuss with management the Compm ensation Discussion and Analysis
(“CD&A”) required by the rur les of the SEC and, based on such review and discussion,
recommend to the Board that the CD&A be included in the Compmm any’s Annual Report on
Form 10-K or the Compmm any’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 membm ers of the Compmm ensation Committee qualifyff as independent under applicable
Nasdaq listing standards and satisfyff the heightened independence standards under SEC rurr les.

Compensation Risk Evaluation

The Compmm ensation Committee has reviewed the Compmm any’s compmm ensation programs, plans
and practices foff r all of its empm loyees 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 effff eff ct” on the Compmm any. As a result of this process, the Compmm ensation
Committee concluded, and infoff rmed the Board of Directors of its conclusion, that any risks
arising frff om these programs, plans and practices are not reasonably likely to have a material
adverse effff eff ct on the Compmm any.

Nominating and Corporate Governance Committee Current Members

Roles and Responsibilities: Regina M. Benjn amin
(Chairpr erson)
Charles P. Huffff mff an

Numbm er of Meetings
in 2022: 4

• Make recommendations to the Board regarding the compmm osition 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 foff r selecting new directors; (d) the retirement policy foff r membm ers
of the Board; and (e) the independence of existing and prospective Board membm ers;

• Identifyff individuals qualififf ed to become membm ers of the Board, consistent with criteria
approved by the Board, and recommend director nominees foff r approval by the Board;

• Evaluate the nature, structure, operations and procedures of other Board committees and
make recommendations to the Board as to qualififf cations of membm ers of the Board’s
committees and committee membm er apa pointment and removal;
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• Review and discuss with tht e Board and management, as apa plicaba le, the Compm any’s ESG
policies, programs and public disclosures, and review the Compm any’s strategy related to
ESG matters;

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

• Oversee the strurr cture of corprr orate governrr ance of the Compm any, including overseeing and
reassessing the adequacy of the Corprr orate Governance Guidelines, and recommending to tht e
Board foff r apa proval any changes to the Guidelines the Committee believes are apa propriate;

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

• Oversee succession planning foff r the Board and Board leadershipi and evaluate various Board
succession issues, including refrff eshment mechanisms, in connection with tht e Committee’s
determinations regarding whether directors continue to be a strong fiff t foff r the Board and have
skills relevant and necessary to the evolving direction of the Compm any.

Independence

All of tht e membm ers of the Nominating and Corprr orate Governrr ance Committee qualifyff as
independent under apa plicable Nasdaq listing standards.

Innovation and Technology Committee Current Members

Roles and Responsibilities: Christopher T. HjH elm (Chairprr erson)
Regina M. Benjn amin
Glenn P. Tobin
Denise W. Warren

Numbm er of Meetings in
2022: 4

• Review and discuss with management its assessment and management of technology risks
and tolerances in the areas of infoff rmation technology, infoff rmation and data security,
cyby ersecurity, data privacy, disaster recovery and business continuity, as well as guidelines,
policies and processes foff r monitoring and mitigating such risks;

• Review and address, as apaa propriate, management’s corrective actions foff r technology risk
process defiff ciencies that arise;

• Estaba lish apa propriate frff equqq ency and content of reportrr ing frff om management to the Board
concernr ing all areas of technology risk;

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

• Monitor and discuss with management existing and fuff tut re trends in infoff rmrr ation technology
and relevant markets that may affff eff ct tht e Compm any’s strategic plans;

• Oversee the activities of the Compm any’s internal Governance, Risk & Compm liance
Committee relating to infoff rmation technology and cyby ersecurity matters;

• Provide guidance to management on technology as it may pertain to, among other things,
innovation; markrr et entry and exit; investments, mergers, acquisitions anaa d divestitures; new
business divisions and spin-offff sff ; research and development investments; and key compm etitor
and partnership strategies; and

• Review tht e adequqq acy of insurana ce coverage foff r losses associataa ed witht cyby ersecuru ity breaches.

Independence

All of tht e membm ers of the Innovation and Technology Committee qualifyff as independent under
apa plicable Nasdaq listing standaraa ds.
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Consideration of Director Nominees

CrCC itii ett ria and Diversrr itii ytt

Criteria that will be used by the Nominating and Corprr orate Governance Committee in connection with evaluating and selecting
new directors include faff ctors relating to whether the director candidate would meet the defiff nition of “independence” required by
Nasdaq’s listing standards, as well as skills, occupu ation and experience in the context of the needs of the Board. The Compmm any’s
Corpr orate Governance Guidelines also set foff rth certain faff ctors that should be considered by the Nominating and Corpr orate
Governance Committee in recommending a nominee to the Board, including relevant experience, intelligence, independence,
commitment, integrity, diligence, conflff icts of interest, diversity, age, compmm atibility with the Compmm any’s management team and culture,
prominence, understanding of the Compmm any’s business, the ability to act in the interests of all stockholders and other faff ctors deemed
relevant. The Board believes that the backgrounds and qualififf cations of the directors, considered as a groupuu , should provide a
signififf cant compmm osite mix of experience, knowledge and abilities that will allow the Board to fuff lfiff ll its responsibilities.

The Nominating and Corpr orate Governance Committee is committed to actively seeking out highly qualififf ed women and
individuals frff om minority groupuu s to include in the pool frff om which director nominees are chosen, and the director nomination process
is designed to ensure that the Board includes membm ers with diverse backgrounds and experiences. The goal of this process is to
assembm le a groupuu of Board membm ers with deep, varied experience, sound judgment and commitment to the Compmm any’s success. Our
Board is currently 29% feff male and 14% ethnically diverse. For a discussion of the individual experiences and qualififf cations of our
Board membm ers, please refeff r to the section entitled, “Proposal 1: Election of Class III Directors” in this Proxy Statement.

Process foff r Identifyff ing and Evaluating Nominees foff r Director

The process that will be foff llowed by the Nominating and Corprr orate Governance Committee to identifyff and evaluate director
candidates will include requests to Board membm ers and others foff r recommendations, meetings frff om time to time to evaluate
biograpa hical infoff rmation and background material relating to potential candidates, and interviews of selected candidates by membm ers
of the Nominating and Corpr orate Governance Committee and the Board. Additionally, the Nominating and Corprr orate Governance
Committee is authorized under its charter to retain at the Compmm any’s expense one or more search fiff rms to identifyff candidates (and to
apa prove such fiff rms’ feff es and other retention terms). Assuming that appropriate biograpa hical and background material is provided foff r
candidates recommended by stockhkk olders, the Nominating and Corpr orate Governance Committee will evaluate those candidates by
foff llowing subu stantially the same process, and apa plying subu stantially the same criteria, as foff r candidates subu mitted by Board membm ers.

Director Nominees Proposed by Stockholders

The Nominating and Corprr orate Governance Committee will consider stockholder-recommended director candidates foff r
inclusion in the slate of nominees that the Board recommends to the stockholders foff r election. In considering whether to recommend
any candidate foff r inclusion in the Board’s slate of recommended director nominees, including candidates recommended by
stockholders, the Nominating and Corpr orate Governance Committee will apa ply the selection criteria described above. The Nominating
and Corpr orate Governance Committee will not assign specififf c weights to its various criteria and no particular criterion is necessarily
applicable to all prospective nominees.

Stockholders may recommend to the Nominating and Corpr orate Governance Committee individuals to be considered as
potential director candidates by subu mitting the foff llowing infoff rmr ation to the Chairprr erson of the Nominating and Corprr orate Governance
Committee of Compmm uter Programs and Systems, Inc., c/o Corpr orate Secretary, 54 St. Emanuel Street, Mobile, Alabama 36602:

• The name of the recommended person;

• All infoff rmation relating to such person that is required to be disclosed in solicitations of proxies foff r election of directors
pursuant to Regulation 14A under the Securities Exchange Act of 1934, as amended (the “Exchange Act”);
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• The wrww itten 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 stockhkk older making the recommendation, the name and address of such stockhkk older, as it appears on the
Compmm any’s books; provided, however, that if the stockhkk older is not a registered holder of the Compmm any’s common stock,
the stockhkk older should subu mit his or her name and address along with a current wrww itten statement frff om the record holder
of the shares that reflff ects his or her benefiff cial ownership of the Compmm any’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 subu mitting nominations in advance to the Nominating and Corprr orate Governance Committee foff r consideration, a
stockholder also may nominate persons foff r election to the Board of Directors in person at a stockhkk olders meeting. Section 2.2 of the
Compmm any’s Bylaws provides foff r procedures pursuant to which stockholders may nominate a candidate foff r election as a director of the
Compmm any. The chairprr erson 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 procedures set foff rth in our Bylaws and, if the chairpr erson determines that a nomination is not in
accordance with the procedures set foff rth in the Bylaws, to declare to the meeting that the defeff ctive nomination will be disregarded.
You may fiff nd the Compmm any’s Bylaws by going to the Compmm any’s website at httpt ://// investors.cpsi.com under “Corpr orate Governance.”
Printed copies of the Bylaws may also be obtained at no charge by wrww iting to the Corprr orate Secretary at 54 St. Emanuel Street,
Mobile, Alabama 36602. In addition to satisfyff ing the requirements under our Bylaws, to compmm ly with the SEC’s universal proxy rules,
stockholders who intend to solicit proxies in supuu port of director nominees other than the Compmm any’s nominees must provide notice to
the Compmm any that compmm lies with the infoff rmation and timing requirements of RuRR le 14a-19 under the Exchange Act.

Stockholder Communications with the Board

The Boara d of Directors will give apa propriate attention to wrww itten communications that are subu mitted by stockholders and will
respond as the Board deems appropriate. Stockhkk olders and other interested parties who wish to send communications on any topic to
the Board should address such communications to:

Chairpr erson of the Nominating and Corprr orate Governance Committee
of Compmm uter Programs and Systems, Inc.
c/o Corprr orate Secretary
54 St. Emanuel Street
Mobile, Alabama 36602

All commum nications to the Board will be relayed to the Chairpr erson of the Nominating and Corpr orate Governance Committee
without being screened by management. AbA sent unusual circumstances or as contempmm lated by committee charters, the Chairprr erson of
the Nominating and Corprr orate Governance Committee will be primarily responsible foff r monitoring communications frff om
stockholders and will provide copies or summaries of such communications to the other directors as he or she considers appropriate.
Communications will be foff rwarded to all directors if they relate to subu stantive matters and include suggestions or comments that the
Chairprr erson of the Nominating and Corpr orate Governance Committee considers to be impm ortant foff r the directors to knkk ow.

Compensation Committee Interlocks and Insider Participation

The Compmm ensation Committee, which estaba lishes the compmm ensation of the executive offff iff cers of the Compmm any, during 2022 was
compmm rised of Ms. Warren, Mr. HjH elm and Mr. Tobin. No membm er of our Compmm ensation Committee during 2022 was an empmm loyee or
offff iff cer or foff rmer offff iff cer of the Compmm any or had any relationships requiring disclosure under Item 404 of Regulation S-K.
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During 2022, no executive offff iff cer of the Compmm any served as (i) a membm er of a compmm ensation committee (or other board
committee perfoff rming equivalent fuff nctions or, in the absence of any such committee, the entire board) of another entity, one of whose
executive offff iff cers served on the Compmm ensation Committee of the Compmm any, (ii) a director of another entity, one of whose executive
offff iff cers served on the Compmm ensation Committee of the Compm any, or (iii) a membm er of a compmm ensation committee (or other board
committee perfoff rming equivalent fuff nctions or, in the absence of any such committee, the entire board) of another entity, one of whose
executive offff iff cers served as a director of the Compmm any.

Equity Ownership and Retention Requirements foff r Non-Employee Directors

CPSI has always encouraged directors to have a fiff nancial stake in the Compm any, and the directors have generally owned shares
of our common stock. Under the current stock ownership policy, directors have until fiff ve years frff om the date of such director’s
election to acquire and benefiff cially own shares of CPSI common stock with a value equal to at least fiff ve times the director’s annual
retainer. Additionally, non-employee directors are required to retain all of the net shares (as defiff ned in the amended Corpr orataa e
Governance Guidelines) obtained through the Company’s equity plans until the stock ownership guidelines are achieved. The
amended Corprr orate Governance Guidelines are available on our website at httpt ://investors.cpsi.com under “Corpr orate Governance.”

The minimum numbm er of shares to be held by a director will be calculated on the fiff rst trading day of each calendar year (a
“Determination Date”) based on the faff ir market value of such shares. Any subu sequent change in the value of the shares will not affff eff ct
the amount of stock directors should hold during that year. For purprr oses of meeting the ownership guidelines, the foff llowing categories
of stock are counted: (i) shares owned directly, (ii) shares owned indirectly (e.g., by a spouse, minor children or a trurr st), and (iii) time-
based restricted stock. However, unexercised stock options and unearned perfoff rmance shares, if any, are not counted toward meeting
the guideline. If the numbm er of shares that a director should own is increased as a result of an increase in the amount of such director’s
annual retainer, the director will have fiff ve years frff om the effff eff ctive date of the increase to attain the increased level of ownership. If the
numbm er of shares that a director should own as of a Determination Date is increased as a result of a decrease in the Compm any’s stock
price, the director will have until the later of three years frff om such Determination Date and the date by which such director was
otherwise required to compmm ly with the ownership guidelines to attain the increased level of ownership. All of the Compmm any’s non-
empmm loyee directors currently satisfyff the stock ownership guidelines, consistent with the apa plicable 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

ThTT isii CoCC mpm ensation Disii cussion and Analyll syy isii (“CDCC &A&& ”)” providedd s infn off rmation about the material compm onentstt ofo our exee ecutive
compm ensation programs foff r our named exee ecutive ofo fff iff cersrr (“N“ ENN OsOO ”)” , whose compm ensation isii set foff rth in the 2022 SuSS mmaryrr
CoCC mpm ensation TaTT ble and othtt er compm ensation tables contained in thisii Proxyx Statement:

• Christopher L. Fowler, Presidedd nt and CECC O

• Matt J. Chambm less, ChCC iefe FiFF nancial OfO fff iff cer,r Secretaryrr and TrTT easurer

• David A. Dye, ChCC iefe OpO erating OfO fff iff cer

• Dawn M. Severance, ChCC iefe SaSS les OfO fff iff cer

• Amaris McComas, ChCC iefe Peopo le OfO fff iff cer

• J. Boyd Douglas, FoFF rmer Presidedd nt and CECC O (w(( ho was no longer an exee ecutive ofo fff iff cer as ofo JuJJ ne 30, 2022 and dedd pe arted
the CoCC mpm anyn efe fff eff ctive December 31, 2022)2

• Troy D. Rosser, FoFF rmrr er SeSS nior ViVV ce Presidedd nt—tt SaSS les (w(( ho was no longer an exee ecutive ofo fff iff cer as ofo FeFF bruaryrr 2, 2022
and dedd pe arted the CoCC mpm anyn efe fff eff ctive December 31, 2022)2

Our compm ensation program isii dedd sigi ngg ed to motivate and retain our exee ecutive ofo fff iff cersrr , to aligi n their fiff nancial intereststt with thtt ose
ofo our stockhkk oldl edd rsrr , and to reward CoCC mpm anyn perfr off rmrr ance and/dd o// r behavior thtt at enhances stockhkk oldll edd r returns. ThTT isii CDCC &A&& exee px lains
the compm ensation dedd cisii ions that the CoCC mpm ensation CoCC mmittee ofo the Board ofo Directorsrr madedd in 2022 and earlyll 2023 foff r our NENN OsOO .

Executive Summary and Impact of COVID-19 on 2022 and 2023 Compensation Programs

Aftff er the Compmm any’s perfoff rmance was negatively affff eff cted in 2020 by the COVID-19 pandemic, the Compmm ensation Committee
believes that management responded effff eff ctively throughout 2020 and 2021 in order to preserve the Compmm any’s cash reserves while
awaiting the stabilization of the capa ital markets. By refiff nancing its indebtedness, suspending the dividend payments and initiating a
share repurchase program in 2020, the Compmm any’s management executed on the strategic shiftff developed by the Board ana d
management to use capital in a more opportunistic and flff exible way. Management also made remote working permanent foff r many
empmm loyees, resulting in physical space consolidation and both short-term and long-term cost savings. These cost savings, combm ined
with other strategic and operational decisions throughout 2021 and 2022, allowed the Compm any to rebound frff om 2020 with strong
fiff nancial and operational outcomes in 2021 and 2022 that set the Compmm any on an ascendant traja ectoryrr entering 2023. Highlights of the
Compmm any’s accompmm lishments during 2022 are as foff llows:

• Maintained a total customer retention level around 95%, as recent investments in products and services have elevated the
customer experience

• Although net income decreased frff om 2021 to 2022 by approximately 14% due to increased interest expense and
additional amortization of acquired intangible assets, Adjd usted EBITDA* increased by apa proximately 6% due to
accretive business acquisition activity, while at the same time fuff nding strategic investments such as the Compm any’s
cloud migration projo ect

• Compmm leted successfuff l organizational realignment into a General Manager-model, with new General Managers appointed
to lead our Revenue Cycle Management (RCM), Electronic Health Record (EHR), and Patient Engagement business
units

• Increased our RCM bookings by 136% frff om 2021 to 2022, while growing the six-month weighted sales pipeline by
nearly 260%

* See the accompmm anying 2022 Annual Report to Stockholders foff r a discussion of our use of “Adjd usted EBITDA,” a non-GAAP
fiff nancial measure, and a reconciliation of Adjd usted EBITDA to net income.
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Due to the Compmm any’s strong fiff nancial and operational perfoff rmance in 2022, the Compmm ensation Committee determined that it
was apa propriate to apa prove the payouts of the annual perfoff rmance-based cash incentive awards at the actual level of perfoff rmance,
resulting in the participants (including our non-commissioned NEOs) receiving approximately 60.7% of their target
awards. Additional detail is provided below under “Elements Used to Achieve Compmm ensation Objb ectives—A— nnual Perfr off rmr ance-
Based CaCC sh Bonuses.” In March 2020, the Compmm ensation Committee granted perfoff rmance share awards to the executive offff iff cers of
the Compmm any, including our NEOs, with the actual numbm er of perfoff rmance shares to be earnrr ed based on the growth of the Compmm any’s
cumulative Adjd usted EPS (as defiff ned below) over a three-year perfoff rmance period. Due to the signififf cant and negative effff eff cts of
COVID-19, primarily due to the effff eff ct of the pandemic on the patient volumes foff r our clients during 2020 and 2021, the Compmm any did
not achieve the threshold level of Adjd usted EPS growth foff r the three-year (2020 – 2022) perfoff rmance period. Consequently, the NEOs
did not receive any of these perfoff rmance share awards, as described below under “Elements Used to Achieve Compmm ensation
Objb ectives—L— ong-TeTT rm InII centive Awardsdd .”

When estaba lishing the elements and levels of the 2023 executive compmm ensation program, the Compmm ensation Committee took
into account management’s strong perfoff rmance in 2022, as well as the faff ct that the executive offff iff cers, including our NEOs, did not
receive any of the perfoff rmance share awards eligible to be earned foff r the perfoff rmance period frff om January 1, 2020 to Decembm er 31,
2022 due to the negative effff eff cts of COVID-19 on the Compmm any’s clients. The Committee decided not to make any subu stantive
strur ctural changes to the 2023 incentive compmm ensation program foff r executives aftff er confiff rming that the core perfoff rmance metrics used
in the annun al cash incentive awards and long-term perfoff rmance share awards align with the key strategic and operational priorities foff r
2023.

Compensation Philosophy and Objectives

The primary goal of our compmm ensation program is to align the interests of our executives with those of our stockhkk olders. We
believe the best way to do that is to use perfoff rmance metrics aligned with the Compm any’s corpr orate strategy and to have a large share
of executive compmm ensation at risk and measured against the most impm ortant of our short- and long-term goals. The metrics that our
Compmm ensation Committee has chosen to utilize in the compmm ensation program are intended to foff cus our executives on growth,
profiff tability, and returns to stockholders.

Our compmm ensation program incorpr orates the foff llowing fuff ndamental objb ectives frff om our corpr orate strategy:

Maintain and grow our electronic health record (EHR) customer bases in the acute care and long-term acute care
segments, including expanding subu scription-based softff ware offff eff 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 opportunities,
particularly through TruBridge service offff eff rings.

Increase margins by carefuff l attention to effff iff ciencies that can lead to relative cost reduction.

Capa turu e market opportutt nities in adjd acent markets to grow our customer foff otpt rint.

Our approach to executive offff iff cer compmm ensation is linked to our historical method foff r identifyff ing and selecting executive
offff iff cers to manage the Compmm any. Generally, we have sought to identifyff and promote talented individud als frff om within the Compmm any to
become our executive offff iff cers. Specififf cally, those individuals hired by us who have demonstrated over time the greatest ability to
successfuff lly develop, market and manage our products and services, who have developed a compmm rehensive understanding of our
operations and fiff nances frff om the ground upuu , and who have exhibited strong management skills have been promoted by the Board of
Directors to the executive offff iff cer ranks. We feff el that this method of selecting executive offff iff cers offff eff rs us the best chances of
continuing to grow our business and of generating long-term returns foff r our stockholders. Also, we will continue to consider external
sources of executive talent when the Compmm any enters a new market or requires new skills in order to execute our strategy. Our
compmm ensation philosophy is consistent with, and attempmm ts to fuff rther, our belief that the caliber and motivation of our executive
offff iff cers, and their leadership, are critical to our success. In order to attract and retain the highest quality executive talent, we consider
the 50thtt percentile of compmm ensation paid by our peers and other market data sources and seek to offff eff r a compmm etitive total direct
compmm ensation package (consisting of base salary, annunn al cash incentive and long-term equity incentive awards) to our executives.
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The principal compmm onents of compmm ensation foff r our NEOs include:

• Base Salary: Fixed compmm ensation designed to attract and retain leadership talent. Additionally, of the NEOs identififf ed in
the Summary Compmm ensation Taba le on page 37 of this Proxy Statement, the base salaries of Dawn M. Severance and
Troy D. Rosser consist in part of commissions, which are based on the Compm any’s perfoff rmance with respect to its
budgeted Adjd usted EBITDA and sales production perfoff rmance against specififf c bookings goals.

• Annun al Cash Incentive Compmm ensation: Variable, perfoff rmance-based compmm ensation intended to provide our NEOs with a
fiff nancial incentive to achieve critical short-term perfoff rmance objb ectives that drive increases in long-term shareholder
value.

• Long-Term Equity Incentive Awards: Variable compmm ensation designed to align a portion of executive compmm ensation
with the Compmm any’s longer-term operational perfoff rmance, as well as share price growtww h.

Under the Compm uter Programs and Systems, Inc. 2019 Incentive Plan (as amended, the “2019 Incentive Plan”), the
Compmm ensation Committee is able to grant time- and perfoff rmance-based equity awards and perfoff rmance-based cash incentive awards.
The Compmm ensation Committee has granted perfoff rmance share awards and perfoff rmance-based annual cash bonus awards under the
Compmm any’s incentive plans (the “Plans”) in order to fuff rther link executive compmm ensation with the perfoff rmance of the Compmm any, anaa d
the Compmm ensation Committee has granted time-based restricted stock awards under the Plans in order to align management’s fiff nancial
interests with those of our stockholders. We believe that our compmm ensation program has been successfuff l in retaining executive talent
and that it is impmm ortant to continue to create incentives to ensure the retention of those executives and other empmm loyees who are critical
to the success of our business. We also believe that our compm ensation program is compmm etitive enough to allow us to attract new
executive talent as needed in order to help deliver on the Compmm any’s strategy.

Stockholder Engagement and Consideration of Prior Stockholder Advisory Votes

We engage proactively with our stockholders to discuss corpr orate governance, our compmm ensation programs and any other
matters of interest. The feff edback we receive through our stockhkk older relations and stockholder outreach programs enhances our
understanding of our stockholders’ views. The Board and senior management remain committed to open and transparent
commum nication and engagement with our stockhkk olders and take all feff edback into consideration when evaluating our compmm ensation
program design. We provide our stockholders with the opportrr unity annually to vote to approve, on an advisory basis, the
compmm ensation of our NEOs (oftff en refeff rred to as a “say-on-pay” vote). Although the “say-on-pay” vote is advisory and non-binding,
the Compmm ensation Committee considers the outcome of the vote as part of its executive compmm ensation planning process. At each of the
Annual Meetings of Stockholders frff om 2015 through 2022, over 95% of the votes cast on the “say-on-pay” proposal were voted in
faff vor of the compmm ensation of our NEOs as disclosed in the proxy statement foff r such meeting. Our Compmm ensation Committee
considered this high level of stockhkk older supu port when determining the compmm ensation foff r 2022 and 2023, and hearing no suggestions
frff om stockhkk olders foff r signififf cant change, determined that the executive compmm ensation program and incentive designs remain
appropriate.

As required by SEC rurr les, we also provided our stockhkk olders with an opportunu ity to vote, on an advisory basis, on the frff equency
of fuff ture say-on-pay votes at the 2017 Annunn al Meeting of Stockhkk olders. At that meeting, the Compmm any’s stockhkk olders voted
overwhelmingly to recommend that fuff ture say-on-pay votes be held annually. SEC rules require that another “say-on-frff equency” vote
be held no later than the annual meeting held in the sixth calendar year aftff er the immediately preceding vote, so the Compmm any’s
stockholders are being asked to vote, on an advisory basis, on “Proposal 3: Advisory Vote on Frequency of Future Say-On-Pay Votes”
at the 2023 Annun al Meeting of Stockholders. The Board of Directors is recommending that fuff ture say-on-pay votes continue to be
held every year. Should the “every year” option again be selected by the Compmm any, our next stockhkk older advisory vote on executive
compmm ensation would be expected to occur at the 2024 Annual Meeting of Stockhkk olders.

Oversight of Executive Compensation

Our Compmm ensation Committee is responsible foff r establishing, overseeing and reviewing executive compmm ensation policies as well
as validating and benchmarking the compmm ensation and benefiff ts provided to our NEOs. Our Compmm ensation Committee is currently
compmm rised solely of independent directors and has oversight of the executive compmm ensation program. The primary goal of the
Compmm ensation Committee is to assist the Board in fuff lfiff lling its oversight responsibilities related to setting, monitoring and
impmm lementing a compmm ensation philosophy and strategy



26

designed to enhance profiff tability and fuff ndamental value foff r the Compmm any. It also reviews and approves the salary and other
compmm ensation of the CEO and our other executive offff iff cers, as well as the compmm ensation and benefiff ts of our non-empm loyee directors, on
an annual basis. The Compmm ensation Committee determines incentive compmm ensation targets and awards and makes grants of restricted
stock and other awards under the Plans.

In determining the compmm ensation of the NEOs, the Compmm ensation Committee takes into account current compmm ensation levels,
Compmm any and individual perfoff rmance, peer groupuu benchmarking and compmm etitive market data. The Committee does not use a foff rmula
to weigh these faff ctors, but, instead, uses these faff ctors to provide context within which to assess the signififf cance of compmm arative market
data and to diffff eff rentiate the level of target compmm ensation among our NEOs. Aftff er the end of the perfoff rmance period to which a
particular incentive award relates, the Compm ensation Committee reviews our perfoff rmance relative to the apa plicable perfoff rmance
targets and determines payouts based on that perfoff rmance.

Role of Executive Offff iff cers in Compensation Decisions

Our CEO and Chief Financial Offff iff cer make recommendations to the Compmm ensation Committee regarding base salaries,
commission arrangements, bonun ses and equity compmm ensation grants foff r the remainder of our executives. Neither the CEO nor the
Chief Financial Offff iff cer is involved in determining his own compmm ensation. The Compmm ensation Committee has discretion to approve,
disapa prove or modifyff recommendations made by these executives.

Role of Compensation Consultant

Our Compmm ensation Committee has the authority to engage the services of outside advisors. The Compmm ensation Committee
retained Frederic W. Cook & Co., Inc. (“FW Cook”), an independent compmm ensation consulting fiff rm, to provide market and peer groupuu
data, to examine pay and perfoff rmance matters, and to assist the Compmm ensation Committee in making compmm ensation decisions
apa plicable to the Compmm any’s executive offff iff cers and non-empm loyee directors. In this role, FW Cook renders services specififf cally
requested by the Compmm ensation Committee, which have included examining the overall pay mix foff r our executives, conducting a
compmm etitive assessment of our executive compmm ensation program and making recommendations to and advising the Compmm ensation
Committee on compmm ensation design and levels. In addition, FW Cook provides advice to the Compmm ensation Committee on the
compmm ensation elements and levels foff r non-empmm loyee directors. The Compmm any did not engage FW Cook foff r any projo ects other than
those directed by the Compm ensation Committee, which were limited to engagements involving the compmm ensation of executives and
directors, and FW Cook has not perfoff rmed any other services foff r the Compmm any. The Compmm ensation Committee assessed FW Cook’s
independence based on various faff ctors and has determined that FW Cook’s engagement and the services provided by FW Cook to the
Compmm ensation Committee did not raise any conflff ict of interest.

Peer Group and Benchmarking

FW Cook provides the Compm ensation Committee with market infoff rmation and assists the Compmm ensation Committee in
understanding the compmm etitive market foff r the Compmm any’s executive positions. In considering the compmm etitive environment, the
Committee reviews compmm ensation infoff rmation disclosed by a peer groupu of compmm aratively sized compmm anies with which we compmm ete
foff r business and executive talent, and the compmm osition of the peer groupuu is reviewed annually to ensure that each compmm any remains
appropriate foff r inclusion. At the direction of the Compmm ensation Committee, the peer groupu was developed with a particular foff cus on
compmm anies that provide services in the health care technology, apa plication softff ware, research and consulting, and other healthcare-
related industries and are of a similar size as the Compmm any (as measured by revenue, EBITDA, market capitalization and enterprr rise
value).

The Compmm ensation Committee also considers infoff rmation derived frff om pubu lished survey data that compmm ares the elements of
each executive offff iff cer’s target total direct compmm ensation to the market infoff rmation foff r executives with similar roles. FW Cook
compmm iles this infoff rmation and size-adjd usts the pubu lished survey data to reflff ect our revenue size in relation to the survey participants to
more accurately reflff ect the scope of responsibility foff r each executive offff iff cer. We generally seek to provide our executives with base
salaries and target bonus and long-term incentive opportutt nities that are positioned around the median of compmm etitive practice in order
to assist in attracting and retaining
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talented executives and to fuff rther motivate and reward our NEOs foff r sustained, long-term impmm rovements in the Compm any’s fiff nancial
results and the achievement of long-term business objb ectives. We recognize, however, that benchmarking may be subu jb ect to variation
frff om one year to the next. As a result, we also use Compmm any and individual perfoff rmance in determining the appropriate compmm ensation
opportunities foff r our NEOs, and actual compmm ensation may be higher or lower than the compm ensation foff r executives in similar positions
at compmm araba le compmm anies based on the perfoff rmance, skills, experience and specififf c role of the executive offff iff cer in the organization.

The 16-compmm any peer groupu used by the Compm ensation Committee foff r 2022 pay actions is shown in the table below:

Company Name Ticker
American Softff ware, Inc. AMSWA

Benefiff tfoff cus, Inc. BNFT
Blackbkk aud Inc. BLKB

Castlight Health, Inc. CSLT
Ebix Inc. EBIX

Health Catalyst, Inc. HCAT
Healthstream Inc. HSTM

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

Omnicell, Inc. OMCL
Phreesia, Inc. PHR

PROS Holdings, Inc. PRO
RCM Technologies Inc. RCMT

Taba ula Rasa HealthCare, Inc. TRHC
Vocera Communications, Inc. VCRA

In early 2023, prior to making compmm ensation decisions foff r 2023 and in consultation with FW Cook, the Compmm ensation Committee
approved a nun mbm er of changes to the peer groupuu based on signififf cant industry activity:

4 compmm anies were removed frff om the peer groupuu due to having been acquired and no longer being pubu licly traded (or
being in the process of being acquired in early 2023): Benefiff tfoff cus, Inc., Castlight Health, Inc., Inovalon Holdings, Inc.
and Vocera Communications, Inc.

3 compmm anies were removed frff om the peer groupuu due to having revenue that is above a reasonaba le size range foff r
compmm arison with the Compmm any: Blackbkk aud Inc., Ebix Inc. and Omnicell, Inc.

5 compmm anies were added to the peer groupuu based on a compmm araba le scale and business to the Compmm any: Accolade, Inc.
(ACCD), CareMax, Inc. (CMAX), CorVel Corprr oration (CRVRR L), DLH Holdings Corpr . (DLHC), and Model N, Inc.
(MODN)

Elements Used to Achieve Compensation Objectives

The compmm ensation of our NEOs consists of base salaries, annual perfoff rmance-based cash bonuses, long-term incentive awards
and empmm loyee benefiff ts, as described below. Our NEOs who are responsible foff r sales also receive commissions as described under “—
Sales Commissions.” Our NEOs are also entitled to certain compmm ensation and benefiff ts upuu on qualifyff ing terminations of empmm loyment
pursuant to the various award agreements under the Plans, as described below under “Potential Payments Upon Termination or
Change in Control.”

Base SaSS lall ries. 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 perfoff rmance, and also takes into account the amount of other elements of compmm ensation. In March
2022, the Compmm ensation Committee determined that it was apa propriate to maintain the 2021 base salaries foff r the NEOs in 2022. The
current base salaries of our NEOs are:

• Christopher L. Fowler: $600,000 (increased frff om $500,000 in connection with Mr. Fowler’s promotion to President and
CEO on July 1, 2022)



28

• Matt J. Chambm less: $370,000

• David A. Dye: $500,000

• Dawn M. Severance: $350,000

• Amaris McComas: $300,000

Prior to Mr. Douglas’s retirement effff eff ctive June 30, 2022, his base salary was $630,000, ana d prior to Mr. Rosser’s resignation
effff eff ctive Decembm er 31, 2022, his base salary was $262,500. The amount of any fuff ture increase or decrease in base salary will be
considered based on the above-mentioned faff ctors, including the Compmm any’s fiff nancial perfoff rmance and, in the discretion of the
Compmm ensation Committee, the compmm ensation paid by our compmm etitors and/or other compmm arable-sized compmm anies.

Annual PePP rfr off rmrr ance-B- ased CaCC sh Bonuses. In order to fuff rther align the interests of the executives with those of the
stockholders, the Compmm ensation Committee granted perfoff rmance-based cash bonun s awards to each NEO, except foff r Ms. Severance
and Mr. Rosser who were eligible foff r commission-based compmm ensation. Each eligible NEO was granted a target incentive amount,
with the actual incentive earned to be calculated based on three key fiff nancial and operational metrics:

“Adjd usted EBITDA” is a non-GAAP fiff nancial measure that consists of GAAP net income as reported, adjd usted foff r (i) defeff rred
revenue purchase accounting adjd ustments arising frff om purchase allocation adjd ustments related to business acquisitions;
(ii) depreciation expense; (iii) amortization of softff ware development costs; (iv) amortization of acquisition-related intangible assets;
(v) stock-based compmm ensation; (vi) severance and other non-recuruu ring charges; (vii) interest expense and other, net; (viii) gain on
contingent consideration; and (ix) the provision foff r income taxes.

“Recurring revenue” is defiff ned as the total amount of all revenunn e foff r which contractual terms and apa plication of GAAP result in
a pattern of revenue recognition that is reasonably expected to repeat in fuff ture periods. The Committee chose to add recurring revenue
growtww h as a perfoff rmance metric in 2019 because it aligns with how management, investors and analysts view the Compmm any in terms of
stability of revenun es and cash flff ows and reflff ects management’s long-term strategy of leveraging Trurr Bridge services to increase
growtww h.

“Total retention” is calculated by compmm aring certain revenues in a one-month period to revenunn es generated by those same
customers one year later. The Committee incorpr orated total customer retention as a perfoff rmance metric starting in 2021 because it
aligns with the Compmm any’s goal of maintaining a subu stantial core customer base.

25%

25%

50%
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The weightings of the perfoff rmance metrics apa plicable to the perfoff rmance-based cash bonus awards granted in 2022 and tht e
threshold, target and maximum levels foff r such perfoff rmance metrics were as foff llows:

Perfoff rmance
Measure

Percentage of
Target Award
Opportunity Threshold Goal Target Goal Maximum Goal

Adjd usted EBITDA 50% $54.602 million
(90% of target)

$60.669 million $66.736 million
(110% of target)

Recurring Revenue Growtww h 25% 3.0%
(Tara get minus 350 bps)

6.5% 8.5%
(Tara get plus 200 bps)

Total Retention 25% 92%
(Tara get minus 300 bps)

95% 99%
(Tara get plus 400 bps)

Percentage Earned of Target Award
Attributable to Perfoff rmance Goal

— 25% 100% 200%

The Compmm ensation Committee decided to set the target goals foff r each of the perfoff rmance measures above the Compmm any’s internal
budget in order to drive strong perfoff rmance and foff cus management on increasing long-term stockhkk older value. The Compmm any
interpr olates between the threshold, target and maximum award amounts.

Actual Results

The Compmm any delivered solid results and achieved the foff llowing perfoff rmance levels in 2022, which resulted in the NEOs
receiving annual cash incentive awards at an amount equal to apa proximately 60.7% of target:

Perfoff rmance
Measure Target

Actual
Achievement

Achievement as
a % of Target

Resulting
Payout
%

Adjd usted EBITDA $60.669 million $55.900 million 92.1% 46.4%
Recurring Revenue Growtww h 6.5% 5.0% 76.9% 85.4%
Total Retention 95.0% 92.9% 97.8% 64.7%

The individual target cash bonus amounts foff r the NEOs who received perfoff rmance-based cash bonus awards foff r 2022 were as
foff llows:

Name
Target Cash
Bonus Amount

Actual Cash
Bonus Paid

Christopher L. Fowler $ 280,000 $ 217,970
Matt J. Chambm less $ 170,000 $ 103,217
David A. Dye $ 280,000 $ 170,004
Amaris McComas $ 120,000 $ 72,859
J. Boyd Douglas(1) $ 400,000 $ 242,863

(1) Pursuant to the terms of his Transition Agreement (described on page 32), Mr. Douglas was entitled to earn his cash bonus foff r
2022 pursuant to the terms of the apa plicable award agreement.

Long-gg TeTT rmrr InII centitt ve Awardsdd .We make long-term grants of equity compmm ensation to executive offff iff cers in order to align their
interests and compmm ensation with the long-term interests of stockholders and provide an incentive foff r them to maintain their
relationship with the Compmm any. The Committee considers many faff ctors in determining the appropriate mix of long-term equity awards
in order to retain, incentivize and apa propriately reward executives foff r the creation of value foff r stockholders. The Compmm ensation
Committee believes that greater weight should be placed on perfoff rmance based awards and, therefoff re, issues 60% of the annual long-
term incentive grant in the foff rm of perfoff rmance share awards and 40% in the foff rm of time-based restricted stock.
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Perfr off rmrr ance ShSS are Awardsdd – 60% ofo Long-g termrr InII centive Grantstt

The Compmm ensation Committee granted perfoff rmance share awards to our NEOs on March 7, 2022 (the “2022 PSAs”). The actual
numbm er of perfoff rmance shares earned will be calculated based on the Compmm any’s Adjd usted EPS (as hereinaftff er defiff ned) growtww h over
the three-year (2022 – 2024) perfoff rmance period. The target numbm er of 2022 PSAs was determined by calculating the total numbm er 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 Compmm any’s Adjd usted
EPS is 91% of target, 100% of their target award if the Company’s Adjd usted EPS is 100% of target, and 200% of their target awara d if
the Compmm any’s Adjd usted EPS is 119% or more of target. The Compmm ensation Committee set the target Adjd usted EPS at a level that was
reasonably diffff iff cult to achieve given the business environment at the time the target was established. The Compmm any interpolates
between these threshold, target and maximum award amounts.

The Compmm ensation Committee apa proved grants of perfoff rmance share awards to the NEOs as foff llows:

Name
Target Number of

2022 PSAs
Grant Date Fair Value of

2022 PSAs
Christopher L. Fowler 12,116 $460,166
Matt J. Chambm less 10,553 $400,803
David A. Dye 12,116 $460,166
Dawn M. Severance 6,045 $229,589
Amaris McComas 7,317 $277,900
J. Boyd Douglas(1) 12,116 $460,166
Troy D. Rosser(2) 7,166 $272,165

(1) Pursuant to the terms of his Transition Agreement (described on page 32), Mr. Douglas is no longer eligible to earn the 2022
PSAs, except that subu jb ect to his continued compmm liance with certain restrictive covenants set foff rth therein through June 30, 2024,
he will receive a portion of the 2022 PSAs if he dies or becomes disabled or if there is a change in control of the Compmm any prior
to such date.

(2) Mr. Rosser foff rfeff ited his grant of 2022 PSAs upuu on the termination of his empmm loyment effff eff ctive Decembm er 31, 2022.

The Compmm ensation Committee will apa ply a “TSR Modififf er” (as hereinaftff er defiff ned) to the numbm er of perfoff rmance shares earned
to arrive at the fiff nal numbm er of shares to be issued. The “TSR Modififf er” is based on how the Compmm any’s total shareholder return
(“TSR”) compmm ares to the RuRR ssell 2000 Index foff r the perfoff rmance period. If the Compmm any’s TSR is in the top quartile of this index, the
numbm er of perfoff rmance shares earned foff r the period will be adjd usted upuu ward by 15% in order to reward relative outpt erfoff rmance
against the index. Conversely, if the Compmm any’s TSR is in the bottom quartile of this index, the numbm er of perfoff rmance shares earned
foff r the period will be adjd usted downww ward by 15% in order to fuff rther align compmm ensation paid to our executives with returns generated
foff r our stockholders.

“Adjd usted EPS” is a non-GAAP fiff nancial measure and consists of GAAP net income as reported, adjd usted foff r the aftff er-tax
effff eff cts of (i) acquisition-related amortization; (ii) stock-based compmm ensation expense (including any adjd ustments foff r excess or
defiff cient tax benefiff ts); (iii) non-recurring expenses and transaction-related costs; and (iv) non-cash charges to interest expense and
other, divided by weighted shares outstanding (diluted) in the apa plicaba le period. The Compm ensation Committee believes that Adjd usted
EPS is an apa propriate metric foff r aligning executive pay with Compmm any perfoff rmance and returns to the Compm any’s stockholders.

2020 Perfr off rmrr ance ShSS are Awardsdd – Actual Resultstt

In March 2020, the Compmm ensation Committee granted perfoff rmance share awards to each executive offff iff cer of the Compmm any,
including our NEOs, with the actual numbm er of perfoff rmance shares to be earned based on the Compmm any’s cumulative Adjd usted EPS
growtww h over a the three-year perfoff rmance period. Adjd usted EPS in 2020 and beyond was signififf cantly and negatively impmm acted by
COVID-19, primarily due to the effff eff ct of the pandemic on the patient volumes foff r our clients and, consequently, on Trur Bridge
revenues. The fiff nal payout was 0% of target, as the Compmm any’s cumulative Adjd usted EPS growtww h was 76.5% of target over the
perfoff rmance period. See the Defiff nitive Proxy Statement on Schedudd le 14A fiff led on March 31, 2021 foff r a description of these awards.
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TiTT me-Based Restricted Stock – 40% ofo Long-term InII centive Grantstt

On March 7, 2022, the Compmm ensation Committee granted time-based restricted stock awards to the NEOs, with one-third of the
shares vesting on each of the fiff rst three anniversaries of the date of grant, commencing on March 7, 2023. In order to vest in 100% of
the shares, the executive must remain empm loyed by the Company as an executive on each vesting date. The individual grants of time-
based restricted stock foff r the NEOs were as foff llows:

Name
Number of

Restricted Shares
Grant Date Fair Value

of Award
Christopher L. Fowler 8,077 $278,172
Matt J. Chambm less 7,035 $242,285
David A. Dye 8,077 $278,172
Dawn M. Severance 4,030 $138,793
Amaris McComas 4,878 $167,998
J. Boyd Douglas(1) 8,077 $278,172
Troy D. Rosser(2) 4,777 $164,520

(1) Pursuant to the terms of his Transition Agreement (described on page 32), Mr. Douglas is eligible foff r continued vesting of his
outstanding restricted stock awards through June 30, 2024, subu jb ect to his continued compmm liance with certain restrictive
covenants set foff rth therein.

(2) Pursuant to the terms of his Equity Award Extension Agreement (described on page 33), Mr. Rosser is eligible foff r continun ed
vesting of his outstanding restricted stock awards through March 9, 2024, subu jb ect to his continun ed compmm liance with certain
restrictive covenants set foff rth therein.

Promotion Equitytt Grant to MrMM . FoFF wler

In connection with Mr. Fowler’s promotion to President and CEO on July 1, 2022, he received a grant of 15,404 shares of
restricted stock having a grant date faff ir value of $500,014. Similar to the annual grants of time-based restricted stock to the NEOs,
one-third of Mr. Fowler’s restricted stock award vests on each of the fiff rst three anniversaries of the date of grant, commencing on
July 1, 2023. In order to vest in 100% of the shares, Mr. Fowler mum st remain empm loyed by the Compmm any as an executive on each
vesting date.

SaSS lell s CoCC mmisii sions. Two of our NEOs, Dawn M. Severance and Troy D. Rosser, were compmm ensated in 2022 in part through the
payment of commissions. The amount of commissions earned by each of Ms. Severance and Mr. Rosser is included in the “Salary”
column of the Summary Compensation Taba le on page 37 of this Proxy Statement. The Compmm ensation Committee apa proved the
specififf c sales metrics foff r each of Ms. Severance’s and Mr. Rosser’s commission and incentive payment arrangements based on inpn ut
frff om the CEO and the estimated amount of total compmm ensation that would be payable based on historical sales infoff rmation.

Ms. Severance, the Compmm any’s Chief Sales Offff iff cer, was responsible foff r overseeing all of the Compmm any’s sales effff off rts across the
various business units and, as such, she was eligible to receive commission payments. During 2022, Ms. Severance received
commissions determined by perfoff rmance against two measurement compmm onents: a Management Incentive Program (“MIP”) and a
Sales Incentive Program (“SIP”). The MIP compmm onent presented the opportunity foff r Ms. Severance to earn a one-time bonun s equal to
a pro rata portion of the annual MIP Target Incentive of $105,000 if the Compmm any achieved its budgeted 2022 Adjd usted EBITDA. The
SIP compmm onent, which entailed a target incentive of $245,000 (the “SIP Target Incentive”), rewarded Ms. Severance foff r her teams’
sales production perfoff rmance against an annual bookings goal. On sales below the bookings goal, Ms. Severance earned 1.0% of the
SIP Target Incentive per 1.0% of perfoff rmance against the bookings goal. On sales aba ove the bookings goal, Ms. Severance earned
1.5% of the SIP Taraa get Incentive foff r every additional 1.0% of perfoff rmance against the bookings goal. Other than the potential increase
in the incentive rate (frff om 1.0% to 1.5% of the SIP Target Incentive), there were no threshold, target or maximum amounts estaba lished
foff r the calculation of incentive payments due to Ms. Severance.

Mr. Rosser, the Compmm any’s Senior Vice President–tt Sales until his resignation frff om the Company effff eff ctive Decembm er 31, 2022,
was responsible foff r overseeing the Compmm any’s sales effff off rts with respect to new customer EHR sales and, as such, he was eligible to
receive commission payments. During 2022, Mr. Rosser received commissions
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determined by perfoff rmance against two measurement compmm onents: a Management Incentive Program (“MIP”) and a Sales Incentive
Program (“SIP”). The MIP compmm onent presented the opportunu ity foff r Mr. Rosser to earn a one-time bonus equal to a pro rata portion of
the annual MIP Tara get Incentive of $78,750 if the Compm any achieved its budgeted 2022 Adjd usted EBITDA. The SIP compmm onent,
which entailed a target incentive of $183,750 (the “SIP Tara get Incentive”), rewarded Mr. Rosser foff r his teams’ sales production
perfoff rmance against an annual bookings goal. On sales below the bookings goal, Mr. Rosser earned 1.0% of the SIP Target Incentive
per 1.0% of perfoff rmance against the bookings goal. On sales aba ove the bookings goal, Mr. Rosser earned 1.5% of the SIP Target
Incentive foff r every additional 1.0% of perfoff rmance against the bookings goal. Other than the potential increase in the incentive rate
(frff om 1.0% to 1.5% of the SIP Taraa get Incentive), there were no threshold, target or maximum amounts established foff r the calculation
of incentive payments due to Mr. Rosser.

Equity Grant Practices

As discussed aba ove, the Compmm ensation Committee intends to continue to make regular grants of equity that incentivize
perfoff rmance and have retentive effff eff ct. All such equity awards will be made under the 2019 Incentive Plan. The Committee intends to
continue to grant perfoff rmance-based equity awards that incorpr orate perfoff rmance metrics aligning with the Compmm any’s long-term
strategy, as well as use time-based restricted stock awards to enhance retention and alignment with stockhkk older interests.

Our practice in granting equity is to determine the total numbm er of shares to be granted under the 2019 Incentive Plan in a
certain year based on the estimated expense to the Compmm any of the awards and the earnings per share impm act of that expense, as well
as the total numbm er of shares available foff r grant under the 2019 Incentive Plan. The Compmm ensation Committee then allocates this pool
of shares among the participants based on level and perfoff rmance and considerations such as retention and compmm etitive compmm ensation
levels. We do not select grant dates based upuu on the pubu lic release of material infoff rmation about the Compmm any, and the proximity of the
grant date of any award to the date on which we announce such infoff rmation is coincidental.

Employment and Other Arrangements

EmEE pm loll yo ment Agreement witii htt MrMM .rr FoFF wlell r. On July 1, 2022, the Compmm any entered into an empmm loyment agreement with
Mr. Fowler (the “Empmm loyment Agreement”), concurrently with his appointment as the Compm any’s President and Chief Executive
Offff iff cer. The Empmm loyment Agreement provides foff r an initial annual base salary of $600,000 and provides that Mr. Fowler is eligible to
receive an annual bonus. Mr. Fowler is eligible to participate in the 2019 Incentive Plan, and, on July 1, 2022, he received an award of
shares of restricted stock under the 2019 Incentive Plan with a grant date faff ir value of $500,000, with one-third of such shares vesting
on each of the fiff rst three anniversaries of the grant date. Mr. Fowler is entitled to participate in all empmm loyee benefiff t plans, practices,
and programs maintained by the Compmm any, as in effff eff ct frff om time to time, on a basis which is no less faff vorable than is provided to
other similarly situated executives of the Compmm any, to the extent consistent with apa plicaba le law and the terms of the apa plicaba le plans.

The Empmm loyment Agreement may be terminated by either party at any time and foff r any reason upuu on thirty (30) days’ advance
written notice. Under the terms of the Empm loyment Agreement, Mr. Fowler is eligible foff r specififf ed termination payments and benefiff ts
in the event of a termination of Mr. Fowler’s empm loyment (i) due to his death or disability, (ii) by Mr. Fowler without good reason, by
the Compmm any foff r cause, or upuu on a non-renewal of the Empm loyment Agreement by Mr. Fowler, (iii) by Mr. Fowler foff r good reason, by
the Compmm any without cause, or upu on a non-renewal of the Empmm loyment Agreement by the Compmm any, or (iv) by Mr. Fowler foff r good
reason, by the Compmm any without cause, or upu on a non-renewal of the Empmm loyment Agreement by the Compmm any within twelve
(12) months foff llowing a change of control of the Compmm any, subu jb ect to his execution and non-revocation of a release of claims in the
Compmm any’s faff vor and his compliance with confiff dentiality, non-compmm etition, non-solicitation, non-disparagement and other covenants,
all as more specififf cally provided foff r in the Empmm loyment Agreement and described below under “Potential Payments Upon
Termination or Change in Control.” The Compmm any believes that the severance payments and benefiff ts payable under the Empmm loyment
Agreement are consistent with industry practice.
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TrTT ansitii itt on Agreement witii htt MrMM .rr Dougu lgg all s. In connection with Mr. Douglas’s retirement, the Compmm any and Mr. Douglas entered
into a Transition Agreement on May 2, 2022 (the “Transition Agreement”). The Transition Agreement provided that Mr. Douglas
would continue to serve as CEO through June 30, 2022, and then serve as a senior advisor through Decembm er 31, 2022 (collectively,
the “Term”). During the Term, Mr. Douglas continued to receive his annual base salary in effff eff ct as of June 30, 2022 and was entitled
to earn his cash bonus foff r 2022 pursuant to the terms of the applicable award agreement. Subu jb ect to Mr. Douglas’s execution of a
release of claims and compmm liance with restrictive covenants in faff vor of the Compmm any through June 30, 2024 (the “Restricted Period”),
Mr. Douglas will generally be entitled to earn his outstanding perfoff rmance share awards and his outstanding unvested shares of
restricted stock will continue to vest during the Restricted Period, in each case subu jb ect to the terms of the Transition Agreement. He
will also be reimbm ursed foff r a portion of the COBRA premiums he pays foff r medical and dental coverage during the Restricted Period.
See “Potential Payments Upon Termination or Change in Control” below foff r additional infoff rmation regarding the payments and
benefiff ts received by Mr. Douglas foff llowing his retirement in 2022.

SeSS pee aratitt on Agreement and Equitii ytt Award ExEE tett nsion Agreement witii htt MrMM .rr Rosser. The Compmm any entered into a General
Release of Claims and Separation Agreement (the “Separation Agreement”) with Troy D. Rosser on January 11, 2023, which related
to his departure frff om the Company effff eff ctive Decembm er 31, 2022. Pursuant to his Separation Agreement, Mr. Rosser is entitled to the
foff llowing severance benefiff ts: (i) cash payments totaling $589,327 payable in accordance with the Compmm any’s regular payryy oll
processing procedures foff r 68 weeks and (ii) a single lumpm -sum payment of $25,768, which equals the cost of approximately 68 weeks
of coverage under the Compmm any’s groupuu health insurance plans. The severance benefiff ts are subu jb ect to foff rfeff iture and clawbw ack in the
event Mr. Rosser breaches certain obligations, including the confiff dentiality/non-disclosure and non-disparagement provisions set foff rth
in the Separation Agreement. In addition, pursuant to an Equity Award Extension Agreement between the Compm any and Mr. Rosser,
Mr. Rosser’s outstanding unvested shares of restricted stock will continue to vest through March 8, 2024, subu jb ect to his continued
compmm liance with restrictive covenants in faff vor of the Compmm any during such time period.

Arrangementstt withtt Othtt er NENN Os. Other than as described above, our NEOs do not have empmm loyment, severance or change-in-
control agreements.Our NEOs serve at the will of the Board, which enables the Compmm any to terminate their empmm loyment with
discretion as to the terms of any severance arrangement. However, the NEOs are eligible to receive certain benefiff ts upuu on the
termination of their empmm loyment with the Compmm any or a change in control of the Compmm any with respect to awards made under the
Plans. Subu jb ect to the arrangements described above, as set foff rth in the award agreements entered into pursuant to the Plans:

• If a NEO’s empmm loyment is terminated due to death or “Disability” (as defiff ned in the Plans), the executive will be entitled
to receive the pro rata portion of any perfoff rmance-based cash bonun s and any perfoff rmance share award that would have
been earned had the termination not occurred, and the vesting of any unvested restricted stock will automatically
accelerate.

• If a NEO’s empmm loyment is terminated without “Cause” (as defiff ned in the Plans), the Compmm ensation Committee may
determine, in its sole discretion, to accelerate the vesting of all or any portion of unvested restricted stock, but any
perfoff rmance-based cash bonus and any perfoff rmance share award will be foff rfeff ited.

• Finally, in the event of a “Change in Control” of the Compmm any (as defiff ned in the Plans) prior to the last day of a
perfoff rmance period, any perfoff rmance-based cash bonun s and any perfoff rmance 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 Compmm ensation Committee believes these benefiff ts are necessaryrr in order to retain qualififf ed offff iff cers. See “Potential Payments
Upon Termination or Change-in-Control” below foff r additional detail.

Perquisites and Other Benefiff ts

None of our executive offff iff cers receive any perquisites. Our policy is to not provide perquisites to executives, in part because we
believe that they do not effff eff ctively incentivize management to impmm rove the fiff nancial perfoff rmance of the Compmm any. Additionally, we
do not maintain any pension or defiff ned benefiff t plans foff r the benefiff t of our executive offff iff cers.
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Our executive offff iff cers, including the NEOs, participate in the Compmm any’s 401(k) plan on the same terms as all of our
empmm loyees. The plan allows eligible empmm loyees to contribute upuu to 60% of their pre-tax earnings upuu to the statutory limit prescribed by
the Internal Revenue Service. The Compmm any matches a discretionary amount determined by the Board of Directors. In 2022, we
matched empmm loyee contributions upu to $2,000 per empmm loyee. Our executive offff iff cers, including the NEOs, also participate in our other
benefiff t plans on the same terms as our other empmm loyees. These plans include medical and dental insurance, lifeff insurance and long-
term disability insurance.

Recoupment Policy

Time-based restricted stock awards, perfoff rmance-based cash bonun s awards and perfoff rmance-based share awards granted under
the Plans are subu jb ect to recovery or adjd ustment by the Compm any as may be required pursuant to any law, government regulation or
stock exchange listing requirement (or any policy adopted by the Compmm any pursuant to any such law, government regulation or stock
exchange listing requirement).

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

The Compmm any’s Insider Trading Policy (the “Policy”) prohibits the directors, offff iff cers and empmm loyees of the Compmm any and any of
its subu sidiaries frff om pledging their common stock in the Compmm any as security or engaging in transactions designed to “hedge” against
the price of the Compmm any’s common stock. The Policy explicitly prohibits short sales and hedging or monetization transactions,
including options trading (buying or selling puts or calls or other derivative securities). These restrictions ensure that the NEOs, as
well as other Compmm any personnel, cannot offff sff et or hedge against declines in the price of the Compmm any’s common stock they own or
have a personal interest in the price of their shares that may be diffff eff rent frff om the interests of other stockholders generally. None of the
Compmm any’s directors or executive offff iff cers currently engage in any pledging or hedging transactions.

The Boara d of Directors and the Compmm ensation Committee view equity-based compmm ensation to be a key faff ctor in incentivizing
the fuff ture perfoff rmance of our executives. Consequently, the 2019 Incentive Plan provides that the Compmm ensation Committee is not
permitted to reduce the exercise price of outstanding stock options or stock appreciation rights; replace any stock option or stock
apa preciation right with a new award with a lower exercise price; cancel any stock option or stock apa preciation right in exchange foff r
cash; or take any other action that would be treated as a repricing under the Nasdaq listing rur les.

Equity Ownership and Retention Requirements foff r Executive Offff iff cers

The Boara d of Directors has always encouraged the Compmm any’s executive offff iff cers to have a fiff nancial stake in the Compmm any, and
the offff iff cers have generally owned shares of our common stock. Under the current stock ownership policy, the Chief Executive Offff iff cer
should acquire and benefiff cially own shares of the Compm any’s common stock valued at fiff ve (5) times such individual’s annual base
salary. Each other executive offff iff cer should acquire and benefiff cially own shares of the Compmm any’s common stock valued at two
(2) times such individual’s annun al base salary. Current executive offff iff cers have fiff ve years frff om the date of his or her designation by the
Board as an executive offff iff cer to satisfyff this guideline. Additionally, offff iff cers are required to retain 100% of the net shares (as defiff ned
in the amended Corpr orate Governance Guidelines) obtained through the Compmm any’s equity plans beginning on the one-year
anniversary of the date of his or her designation by the Board as an executive offff iff cer until the stock ownership guidelines are
achieved. All of the Compmm any’s executive offff iff cers currently satisfyff the stock ownership guidelines, consistent with the applicable time
periods the executive offff iff cers have to achieve the required ownership levels.The Corprr orate Governance Guidelines contain these
requirements and are available on our website at httpt ://investors.cpsi.com under “Corpr orate Governance.”

As with the stock ownership guidelines foff r the Compmm any’s non-empmm loyee directors, the minimum numbm er of shares to be held
by an executive offff iff cer will be calculated on the fiff rst trading day of each calendar year based on the faff ir market value of such shares (a
“Determination Date”). Any subu sequent change in the value of the shares will not affff eff ct the amount of stock executive offff iff cers should
hold during that year. For purpr oses of meeting the ownership guidelines, the foff llowing categories of stock are counted: (i) shares
owned directly, (ii) shares owned indirectly (e.g., by a spouse, minor children or a trur st), and (iii) time-based restricted stock.
However, unexercised stock options and unearned perfoff rmance shares, if any, are not counted toward meeting the guidelines. If the
numbm er of shares that an
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executive offff iff cer should own is increased as a result of an increase in the amount of such offff iff cer’s annun al base salary, the offff iff cer will
have fiff ve years frff om the effff eff ctive date of the increase to attain the increased level of ownership. If the numbm er of shares that an
executive offff iff cer should own as of a Determination Date is increased as a result of a decrease in the Compmm any’s stock price, tht e
executive offff iff cer will have until the later of three years frff om such Determination Date and the date by which such executive offff iff cer
was otherwise required to compm ly with the ownership guidelines to attain the increased level of ownership.

Tax and Accounting Implications

TaTT xaa Deductitt bi ilii ill tii ytt ofo ExEE ecutitt ve CoCC mpm ensatitt on. Section 162(m) of the Internal Revenue Code of 1986, as amended (the
“Code”), limits the tax deductibility of compmm ensation in excess of $1 million paid to certain of the Compmm any’s offff iff cers whose
compmm ensation 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 Decembm er 22, 2017 (the “Tax Act”), repealed an exception to the $1 million deduction limit apa plicable to qualififf ed
perfoff rmance-based compmm ensation, and as a result, all compmm ensation in excess of $1 million paid to specififf ed executives is not
deductible. The Compmm ensation Committee may consider the deductibility of awards as one of many faff ctors in determining executive
compmm ensation and believes it is impmm ortant to preserve flff exibility in administering its compmm ensation program in a manner designed to
promote varying corpr orate goals. Accordingly, where it is deemed necessary and in the best interests of the Compm any, the
Compmm ensation Committee may apa prove compmm ensation that is not dedud ctible by the Compmm any foff r tax purpr oses.

Accountitt ngn foff r StSS ott ck-kk B- ased CoCC mpm ensatitt on. The Compmm any accounts foff r stock-based payments, including under its Plans, in
accordance with the requirements of the FASB Accounting Standards Codififf cation Topic 718, CoCC mpm ensation – StS ock CoCC mpm ensation.

SeSS ctitt on 409A99 ofo thtt e CoCC dedd (“S“ eSS ctitt on 409A99 ”)” . The Compmm any designs, awards and impmm lements its compmm ensation arrrr angements to
be exempmm t frff om or fuff lly compmm ly with Section 409A and accompmm anying regulations.
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Compensation Committee Report

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

COMPENSATION COMMITTEE

Denise W. Warren, ChCC airprr ersrr on
Christopher T. HjH elm
Glenn P. Tobin
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Summary Compensation Table

The foff llowing taba le summarizes the total compmm ensation paid to or eara ned by each of the Compmm any’s NEOs foff r the fiff scal years
ended Decembm er 31, 2022, 2021 and 2020. Additional infoff rmation about our executive compmm ensation program can be foff und in the
Compmm ensation Discussion and Analysis contained in this Proxy Statement. Other than Mr. Fowler, the Compmm any has not entered into
any empm loyment 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
Nonqualififf ed
Defeff rred

Compensation
Earnings

($)

All Other
Compensation

($) (3)
Total
($)

Christopher L. Fowler
Presidedd nt and CECC O

2022
2021
2020

550,000
500,000
500,000

-0-
-0-
-0-

1,238,352
726,843
632,366

-0-
-0-
-0-

217,970
371,770

-0-

-0-
-0-
-0-

2,000
2,000
11,843

2,008,322
1,600,613
1,144,209

Matt J. Chambless
ChCC iefe FiFF nancial OfO fff iff cer

2022
2021
2020

370,000
361,346
325,000

-0-
-0-
-0-

643,088
633,080
456,937

-0-
-0-
-0-

103,217
225,718

-0-

-0-
-0-
-0-

2,000
2,000
10,356

1,118,305
1,222,144
792,293

David A. Dye
ChCC iefe OpO erating OfO fff iff cer

2022
2021
2020

500,000
485,577
425,000

-0-
-0-
-0-

738,338
726,843
632,366

-0-
-0-
-0-

170,004
371,770

-0-

-0-
-0-
-0-

-0-
2,000
9,843

1,408,342
1,586,190
1,067,209

DawnM. Severance (4)
ChCC iefe SaSS les OfO fff iff cer

2022 1,019,590 (5) -0- 368,382 -0- -0- -0- 2,000 1,389,972

Amaris McComas (6)
ChCC iefe Peopo le OfO fff iff cer

2022 300,000 -0- 445,898 -0- 72,859 -0- -0- 818,757

J. Boyd Douglas
FoFF rmr er Presidedd nt and
CECC O

2022
2021
2020

315,000
630,000
630,000

-0-
-0-
-0-

738,338
726,843
632,366

-0-
-0-
-0-

242,863
531,100

-0-

-0-
-0-
-0-

317,000
2,000
11,843

1,613,201
1,889,943
1,274,209

Troy D. Rosser
SeSS nior ViVV ce Presidedd nt–tt
SaSS les

2022
2021
2020

652,832 (7)
780,882 (8)
686,836 (9)

-0-
-0-
-0-

436,685
429,872
394,362

-0-
-0-
-0-

-0-
-0-
-0-

-0-
-0-
-0-

2,000
2,000
8,726

1,091,517
1,212,754
1,089,924

(1) The amounts reported represent the aggregate grant date faff ir value of time-based restricted stock and perfoff rmance share awards,
calculated in accordance with FASB ASC Topic 718, rather than the amount paid to or realized by the NEO. The grant date faff ir
value of the perfoff rmance share awards granted in 2022, 2021 and 2020 is based upu on the probaba le outcome of the perfoff rmance
conditions as of the grant date (calculated by mum ltiplying the target numbm er of perfoff rmance shares by the closing price of the
Compmm any’s stock on the date of grant less the present value of the expected dividends not received during the relevant period, as
well as a Monte Carlo simulation apa plicaba le to the TSR modififf er foff r the Three-Year PSAs, or $37.98 foff r the Three-Year PSAs
granted to the NEOs in 2022, $33.61 foff r the Three-Year PSAs granted to the NEOs in 2021, and $26.96 foff r the Three-Year
PSAs granted to the NEOs in 2020). The maximum value of the perfoff rmance share awards granted in 2022 (calculated by
multiplying the maximum numbm er of perfoff rmance shares by the grant date faff ir value, or $37.98) is $910,331 foff r each of Messrs.
Fowler, Dye and Douglas, $801,606 foff r Mr. Chambm less, $459,178 foff r Ms. Severance, $555,799 foff r Ms. McComas, and
$544,329 foff r Mr. Rosser. The maximum value of the perfoff rmance share awards granted in 2021 (calculated by multiplying the
maximum numbm er of perfoff rmance shares by the grant date faff ir value, or $33.61) is $897,320 foff r each of Messrs. Fowler, Dye
and Douglas, $781,567 foff r Mr. Chambm less, and $530,702 foff r Mr. Rosser. The maximum value of the perfoff rmance share awards
granted in 2020 (calculated by mumm ltiplying the maximum nunn mbm er of perfoff rmance shares by the grant date faff ir value, or $26.96)
is $586,542 foff r each of Messrs. Fowler, Dye and Douglas, $510,838 foff r Mr. Chambm less, and $365,793 foff r Mr. Rosser. See Note
9 to the fiff nancial statements in CPSI’s Form 10-K foff r each of tht e years ended Decembm er 31, 2022, Decembm er 31, 2021 ana d
Decembm er 31, 2020 foff r the assumpmm tions made in determining the grant date faff ir values. There can be no assurance that the grant
date faff ir value of these awards will ever be realized.
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(2) The amounts reported represent compmm ensation earned pursuant to annual cash incentive awards granted under the Plans. The
annual cash incentive awards are based on pre-established, perfoff rmance-based targets and, therefoff re, are reportable as “Non-
Equity Incentive Plan Compmm ensation” rather than as “Bonus.” For a description of the annual cash incentive awards, see
“Elements Used to Achieve Compmm ensation Objb ectives—A— nnual Perfr off rmrr ance-Based CaCC sh Bonuses” beginning on page 28.

(3) The amounts reported represent Compmm any contributions to the 401(k) retirement plan. The Compmm any does not provide any
perquisites to its executive offff iff cers. For Mr. Douglas, the amount also includes the value of his continued salary payments that
he received frff om June 30, 2022 through Decembm er 31, 2022 ($315,000), which he was entitled to pursuant to his Transition
Agreement. See “Empmm loyment and Other Arrangements” above.

(4) Ms. Severance was not a NEO of the Compmm any in 2021 or 2020.
(5) $621,985 of this amount represents sales commissions and incentive payments earned by Ms. Severance during 2022, a portion

of which was guaranteed.
(6) Ms. McComas was not a NEO of the Compmm any in 2021 or 2020.
(7) $354,628 of this amount represents sales commissions and incentive payments earned by Mr. Rosser during 2022, a portrr ion of

which was guaranteed.
(8) $596,603 of this amount represents sales commissions and incentive payments earned by Mr. Rosser during 2021, a portrr ion of

which was guaranteed.
(9) $529,343 of this amount represents sales commissions earned by Mr. Rosser during 2020, a portion of which was guaranteed.
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Grants of Plan-Based Awards in 2022

The foff llowing table provides certain infoff rmation regarding the annun al cash incentive, perfoff rmance share and restricted stock
awards granted to our NEOs pursuant to the Plans during the fiff scal year ended Decembm er 31, 2022.

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
or Units
(#) (3)

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
(#)

Christopher
L. Fowler 3/7/2022 70,000 2280,000 560,000 — — — — — — —

3/7/2022 — — — 3,029 12,116 24,232 — — — 460,166
3/7/2022 — — — — — — 8,077 — — 278,172
7/1/2022 — — — — — — 15,404 — — 500,014

Matt J.
Chambless 3/7/2022 42,500 170,000 340,000 — — — — — — —

3/7/2022 — — — 2,638 10,553 21,106 — — — 400,803
3/7/2022 — — — — — — 7,035 — — 242,285

David A. Dyye 3/7/2022 70,000 2280,000 560,000 — — — — — — —
3/7/2022 — — — 3,029 12,116 24,232 — — — 460,166
3/7/2022 — — — — — — 8,077 — — 278,172

DawnM.
Severance 3/7/2022 — — — 1,511 6,045 12,090 — — — 229,589

3/7/2022 — — — — — — 4,030 — — 138,793
Amaris

McComas 3/7/2022 30,000 1120,000 240,000 — — — — — — —
3/7/2022 — — — 1,829 7,317 14,634 — — — 277,900
3/7/2022 — — — — — — 4,878 — — 167,998

J. Boyd
Douglas 3/7/2022 100,000 400,000 800,000 — — — — — — —

3/7/2022 — — — 3,029 12,116 24,232 — — — 460,166
3/7/2022 — — — — — — 8,077 — — 278,172

Troy D.
Rosser 3/7/2022 — — — 1,792 7,166 14,332 — — — 272,165

3/7/2022 — — — — — — 4,777 — — 164,520

(1) The amounts shown in these columns reflff ect the threshold, target and maximum amounts potentially payaba le to each NEO under
our annual cash incentive plan. The actual amount earned in 2022 by each NEO that received an annual cash incentive award is
reflff ected in the “Non-Equity Incentive Plan Compmm ensation” column of the Summary Compensation Taba le on page 37.

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

(3) The amounts shown in this column reflff ect the numbm er of shares of time-based restricted stock granted to each NEO on March 7,
2022 and to Mr. Fowler on July 1, 2022 pursuant to the 2019 Incentive Plan. Each restricted stock award vests in three annual
installments of one-third each on the fiff rst three anniversaries of the grant date. The NEOs are entitled to the receipt of dividends
declared on our common stock at the same rate and on the same terms as our other stockhk olders.

(4) With respect to the time-based restricted stock granted to each NEO, the value shown in this column is the grant date faff ir value
of the fuff ll award. With respect to the perfoff rmance share awards granted to each NEO, the value shown in this column is the
grant date faff ir value of the target award (calculated by multiplying the target numbm er of perfoff rmance shares by the closing price
of the Compm any’s stock on the date of grant less the present value of the expected dividends not received during the relevant
period, as well as a Monte Carlo simulation apa plicable to the TSR modififf er foff r the Three-Year PSAs, or $37.98 foff r the Three-
Year PSAs). See Note 9 to the fiff nancial statements in CPSI’s Form 10-K foff r the year ended Decembm er 31, 2022 foff r the
assumpmm tions made in determining the grant date faff ir value. There can be no assurance that the grant date faff ir value will ever be
realized.
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Outstanding Equity Awards at 2022 Fiscal Year-End

The foff llowing table sets foff rth infoff rmation regarding the numbm er of shares of unvested restricted stock and unearned
perfoff rmance share awards held by our NEOs as of Decembm er 31, 2022. There were no stock options outstanding foff r our NEOs at
Decembm er 31, 2022.

Stock Awards
Equity Incentive
Plan Awards:

Equity Incentive
Plan Awards:

Name Grant Date

Number of
Shares or Units
of Stock That

Have Not Vested
(#)

Market Value of
Shares or Units of
Stock That Have

Not Vested
($) (1)

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

Vested
(#)

Market or Payout Value of
Unearned Shares, Units or
Other Rights That Have

Not Vested
($) (1)

Christopher L.
Fowler 3/6/2020 3,223 (2) 87,730

3/8/2021 5,933 (2) 161,496
3/8/2021 13,349 (3) 363,360
3/7/2022 8,077 (2) 219,856
3/7/2022 3,029 (4) 82,449
7/1/2022 15,404 (2) 262,179

Matt J.
Chambless 3/6/2020 2,808 (2) 76,434

3/8/2021 5,168 (2) 140,673
3/8/2021 11,627 (3) 316,487
3/7/2022 7,035 (2) 191,693
3/7/2022 2,638 (4) 71,806

David A. Dyye 3/6/2020 3,223 (2) 87,730
3/8/2021 5,933 (2) 161,496
3/8/2021 13,349 (3) 363,360
3/7/2022 8,077 (2) 219,856
3/7/2022 3,029 (4) 82,449

DawnM.
Severance 3/6/2020 901 (2) 24,525

3/8/2021 2,960 (2) 80,571
3/8/2021 6,660 (3) 181,285
3/7/2022 4,030 (2) 109,697
3/7/2022 1,511 (4) 41,129

Amaris
McComas 5/3/2021 4,308 (2) 117,264

3/7/2022 4,878 (2) 132,779
3/7/2022 1,829 (4) 49,785

J. Boyd
Douglas (5) 3/6/2020 3,223 (2) 87,730

3/8/2021 5,933 (2) 161,496
3/8/2021 13,349 (3) 363,360
3/7/2022 8,077 (2) 219,856
3/7/2022 3,029 (4) 82,449

Troy D.
Rosser (6) 3/7/2019 969 (7) 26,376

3/6/2020 2,010 (2) 54,712
3/8/2021 3,509 (2) 95,514
3/7/2022 4,777 (2) 130,030

(1) The market value is based on the closing price of our common stock on Nasdaq on Decembm er 31, 2022, the last trading day of
2022, of $27.22, multiplied by the numbm er of shares.

(2) These shares of time-based restricted stock vest in three annual installments of one-third each on each anniversary of the date of
grant.
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(3) These unearned Three-Year PSAs granted on March 8, 2021 are eligible to be earned based on the Compmm any’s perfoff rmance over
a three-year perfoff rmance period (2021 – 2023). For a description of the Three-Year PSAs granted in 2021, see the Defiff nitive
Proxy Statement on Schedule 14A fiff led on March 30, 2022. As the Compmm any achieved an Adjd usted EPS growth rate that
exceeded the threshold perfoff rmance level with respect to the fiff rst two years (2021 and 2022) of the three-year perfoff rmance
period, this amount reflff ects the target numbm er of Three-Year PSAs that each NEO is eligible to earn foff r the three-year
perfoff rmance period.

(4) These unearned Three-Year PSAs granted on March 7, 2022 are eligible to be earned based on the Compmm any’s perfoff rmance over
a three-year perfoff rmance period (2022 – 2024). For a description of the Three-year PSAs granted in 2022, see “Elements Used
to Achieve Compmm ensation Objb ectives—L— ong-TeTT rmrr InII centive Awardrr sdd ” beginning on page 29. As the Compmm any achieved an
Adjd usted EPS growth rate that did not exceed the threshold perfoff rmance level with respect to the fiff rst year (2022) of the three-
year perfoff rmance period, this amount reflff ects the threshold nun mbm er of Three-Year PSAs that each NEO is eligible to earn foff r
the three-year perfoff rmance period.

(5) Pursuant to the terms of his Transition Agreement (described on page 32), Mr. Douglas is eligible foff r continued vesting of his
outstanding restricted stock awards through June 30, 2024 ana d is eligible to earn the 2021 PSAs, subu jb ect to his continued
compmm liance with certain restrictive covenants set foff rth therein. Mr. Douglas is no longer eligible to earn the 2022 PSAs, except
that, subu jb ect to his continun ed compmm liance with certain restrictive covenants through June 30, 2024, he will receive a portion of
the 2022 PSAs if he dies or becomes disaba led or if there is a change in control of the Compmm any prior to such date.

(6) Pursuant to the terms of his Separation Agreement and Equity Award Extension Agreement (described on page 33), Mr. Rosser
is eligible foff r continun ed vesting of his outstanding restricted stock awards through March 9, 2024, subu jb ect to his continued
compmm liance with certain restrictive covenants set foff rth therein. Mr. Rosser foff rfeff ited his 2021 PSAs and 2022 PSAs upu on the
termination of his empmm loyment effff eff ctive Decembm er 31, 2022.

(7) These shares of restricted stock were issued pursuant to earned 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. None of the
other current NEOs earned any shares pursuant to their One-Year PSAs granted on March 7, 2019.



42

Option Exercises and Stock Vested in 2022

The foff llowing table reflff ects certain infoff rmation with respect to shares of restricted stock that vested and perfoff rmance shares that
were earned during the fiff scal year ended Decembm er 31, 2022. No stock options were held or exercised by the NEOs during 2022.

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)

Christopher L. Fowler — — 13,184 435,138
Matt J. Chambless — — 11,512 379,923
David A. Dye — — 13,184 435,138
Dawn M. Severance — — 4,213 139,926
Amaris McComas — — 2,154 58,632
J. Boyd Douglas — — 13,184 435,138
Troy D. Rosser — — 9,105 302,201

(1) The value realized upuu on the vesting of restricted shares is calculated based on the closing price of our common stock on Nasdaq
on the apa plicable vesting date, or, if the vesting date was not a trading day, the next trading day, multiplied by the numbm er of
shares. The value realized with respect to earned perfoff rmance shares is calculated based on the closing price of our common
stock on Nasdaq on Decembm er 30, 2022, the last trading day of 2022.

2019 Incentive Plan

The Boara d of Directors adopted on March 7, 2019, and the stockhkk olders of the Compmm any approved at the 2019 Annual Meeting
of Stockholders, the Compm uter 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 Restricted Stock Plan foff r Non-Empm loyee
Directors (the “Prior Plans”). There are no outstanding awards granted under the Prior Plana s and no additional grants will be made
under the Prior Plans. At the 2022 Annual Meeting of Stockholders, the Compmm any’s stockholders approved an amendment and
restatement of the 2019 Incentive Plan in order to increase the nun mbm er of shares of common stock available foff r issuance to 2,085,000
shares.

The 2019 Incentive Plan is an omnibus incentive plan under which the Compmm ensation Committee is aba le to grant time- and
perfoff rmance-based equity awards and perfoff rmance-based cash incentive awards. The Board believes that it is impmm ortant foff r the
Compmm any to maintain a flff exible and compmm rehensive incentive plan to provide a means of enhancing and encouraging the recrur itmentnn
and retention of those individuals on whom the success of the Compmm any most depends. The purpr oses of the 2019 Incentive Plan are to
promote the interests of the Compmm any and our stockholders by providing a means of granting equity and equity-related incentives, as
well as cash incentives, to employees, including offff iff cers, consultants and non-empm loyee directors of the Compmm any and our affff iff liates in
order to provide an additional incentive to such individud als to work to increase the value of the Compmm any’s common stock and to
provide such individuals with a stake in the fuff tutt re of the Compmm any that corresponds to the stake of each of the Compmm any’s
stockholders. A summary of the principal feff atures of the 2019 Incentive Plan is provided below.

Eligibility: Persons eligible to participate in the 2019 Incentive Plan include all empmm loyees, including offff iff cers,
consultants and non-empmm loyee directors of the Compmm any and our affff iff liates.

Administration: Except as may otherwise be determined by the Board, the 2019 Incentive Plan is administered by the
Compmm ensation Committee of the Board, which committee shall have the authority to, among other things, grant awards
under the 2019 Incentive Plan and prescribe the terms and
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conditions of such awards. The Compmm ensation Committee may delegate administration of the 2019 Incentive Plan to a
committee or committees of one or more membm ers of the Board, provided, however, that such committee must consist of
two or more non-empmm loyee directors, pursuant to RuRR le 16b-3 under the Exchange Act, unless otherwise determined by
the Board.

Shares Available: A total of 2,085,000 shares of the Compmm any’s common stock have been reserved foff r issuance under
the 2019 Incentive Plan, plus the numbm er of shares underlying any award granted under the Compmm uter Programs and
Systems, Inc. Amended and Restated 2014 Incentive Plan that expires, terminates or is cancelled or foff rfeff ited; provided
that no more than 100,000 shares may be granted as incentive stock options. Shares of common stock available foff r
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 Compmm any, subu jb ect to the 2019 Incentive Plan. Any shares of common stock subu jb ect to
an award that expires or is cancelled, foff rfeff ited or terminated without issuance of the fuff ll numbm er of shares to which the
award related prior to exercise or realization, either in fuff ll or in part, shall again become available foff r issuance under the
plan in accordance with the terms of the 2019 Incentive Plan. The numbm er of shares reserved foff r issuance under the 2019
Incentive Plan may be adjd usted in the event of a stock or extraordinary cash dividend, stock split or reverse stock split,
or an extraordinary corprr orate trtt ansaction, such as any recapa italization, reorganization, merger, consolidation,
combm ination or exchange, or any other relevant change in capitalization.

Amendment and Termination: The Boara d may, at any time, and frff om time to time, amend or terminate the 2019
Incentive Plan; provided, however, that, except in certain limited circumstances (e.g., amendments relating to
adjd ustments based upuu on changes in the common stock and amendments that the Board deems necessary or advisable to
provide eligible participants with the maximum benefiff ts provided or to be provided under the provisions of the Internal
Revenue Code and the regulations promumm lgated thereunder), no amendment will be effff eff ctive unless apa proved by the
Compmm any’s stockholders as may be required by apa plicaba le laws, stock exchange rules or other regulations. The 2019
Incentive Plan will automatically terminate on March 10, 2032.
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Pension Benefiff ts

The Compmm any does not maintain any plans that provide foff r payments or other benefiff ts to NEOs at, foff llowing, or in connection
with their retirement.

Nonqualififf ed Defeff rred Compensation

The Compmm any does not maintain any defiff ned contribution or other plans that provide foff r the defeff rral of compmm ensation to NEOs
on a basis that is not tax-qualififf ed.
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Potential Payments Upon Termination or Change-in-Control

PoPP tett ntitt ai l PaPP ya mentstt foff r NENN Os WhWW o Remainii EmEE pm loll yo ed witii htt thtt e CoCC mpm anyn

The foff llowing taba le summarizes potential payments, rights and benefiff ts to our NEOs (other than Mr. Douglas and Mr. Rosser)
under contracts, agreements, plans or arrangements with the Compmm any upuu on a termination of empmm loyment or change in control,
assuming either event occurred on Decembm er 31, 2022. To tht e extent payments, rights and benefiff ts are generally available to
empmm loyees on a non-discriminatory basis, including benefiff ts payable upuu on death or disability, they are excluded frff om this table.

The empmm loyment agreement with Mr. Fowler contains severance provisions pursuant to which he is entitled to certain payments
or benefiff ts upuu on a termination without “cause,” foff r “good reason,” or due to death, disability or the Compmm any’s faff ilure to renew the
empmm loyment agreement in accordance with the terms thereof,ff as well as upuu on a termination without “cause” or foff r “good reason”
foff llowing a “change in control” (as such terms are defiff ned in the empmm loyment agreement). See “Empm loyment and Other
Arrangements” beginning on page 32 foff r fuff rther infoff rmation regarding such payments and benefiff ts. Additionally, the award
agreements pursuant to which time-based restricted stock, perfoff rmance-based cash bonun ses and perfoff rmance shares have been granted
under the 2019 Incentive Plan provide foff r accelerated vesting, payment or issuance, as applicaba le, of the outstanding awards upuu on
various termination events or a change in control. See foff otnotes 1, 2 and 3 to the foff llowing table foff r details regarding the treatment of
the outstanding awards upu on such termination events or a change in control.

Due to the nun merous faff ctors involved in estimating these amounts, the actual value of benefiff ts and amounts to be paid to our
NEOs can only be determined upuu on an actual termination of empmm loyment or change in control. As provided in Mr. Fowler’s
empmm loyment agreement, in the event he breaches or violates the restrictive covenants contained therein or does not execute a release of
claims in a foff rm provided by the Compmm any, certain of the amounts described below may be subu jb ect to foff rfeff itutt re. See “Empmm loyment
and Other Arrangements” beginning on page 32 foff r fuff rther infoff rmation regarding such restrictions and requirements.

Name

Cash
Payments
($)(1)

Accelerated
Vesting of
Unvested

Restricted Stock
($)(2)

Accelerated
Issuance of
Unearned
PSAs
($)(3)

Total
($)

TeTT rmrr inii atitt on by thtt e CoCC mpm anyn WiWW tii htt out CaCC use (4(( )4
Christopher L. Fowler 1,575,673 535,526 352,072 2,463,271
Matt J. Chambm less — 408,599 306,655 715,254
David A. Dye — 469,082 352,072 821,154
Dawn M. Severance — 214,793 175,655 390,448
Amaris McComas — 250,043 66,329 316,372
TeTT rmrr inii atitt on byb thtt e NENN O foff r GoGG od Reason
Christopher L. Fowler 1,575,673 535,526 352,072 2,463,271
Matt J. Chambm less — — — —
David A. Dye — — — —
Dawn M. Severance — — — —
Amaris McComas — — — —
TeTT rmrr inii atitt on Due tott Deathtt or Disii abilii ill tii ytt
Christopher L. Fowler 217,970 888,379 352,072 1,458,421
Matt J. Chambm less 103,217 408,599 306,655 818,471
David A. Dye 170,004 469,082 352,072 991,158
Dawn M. Severance — 214,793 175,655 390,448
Amaris McComas 72,859 250,043 66,329 389,231
ChCC angn e inii CoCC ntrtt ol (5(( )5
Christopher L. Fowler — — — —
Matt J. Chambm less 103,217 408,599 603,740 1,115,556
David A. Dye 170,004 469,082 693,157 1,332,244
Dawn M. Severance — 214,793 345,830 560,623
Amaris McComas 72,859 250,043 199,169 522,071
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Name

Cash
Payments
($)(1)

Accelerated
Vesting of
Unvested

Restricted Stock
($)(2)

Accelerated
Issuance of
Unearned
PSAs
($)(3)

Total
($)

TeTT rmrr inii atitt on byb thtt e CoCC mpm anyn WiWW tii htt out CaCC use
or byb thtt e NENN O foff r GoG od Reason inii
connectitt on witii htt a ChCC ange inii CoCC ntrtt ol (6(( )6

Christopher L. Fowler 2,015,673 888,379 352,072 3,256,124
Matt J. Chambm less — — — —
David A. Dye — — — —
Dawn M. Severance — — — —
Amaris McComas — — — —

(1) Cash Payments:

TeTT rmrr ination byb thtt e CoCC mpm anyn WiWW thtt out CaCC use and TeTT rmrr ination byb thtt e NENN O foff r Good Reason. Pursuant to his empm loyment
agreement, the cash severance foff r Mr. Fowler upu on such a termination event represents an amount equal to one and one-half (1
1»1 2»» ) times the sum of Mr. Fowler’s base salary and target bonus foff r the year in which the termination occurred, payable in equal
installments foff r eighteen (18) months foff llowing the date of such termination. The cash payments due to Mr. Fowler upu on such a
termination event also include eighteen (18) months of reimbursements paid by the Compmm any to Mr. Fowler foff r COBRA
premiums paid by Mr. Fowler foff r such medical and dental continun ation coverage, which reimbm ursement is limited to the
empmm loyer portion of the monthly health and dental premium that the Compmm any pays on behalf of active empmm loyees. This assumes
Mr. Fowler timely and properly elects medical and dental continuation coverage under COBRARR , as detailed in his empmm loyment
agreement. Finally, the cash payments due to Mr. Fowler upuu on such a termination event also include the actual perfoff rmance-
based cash bonus that he received foff r the 2022 perfoff rmance period, as he is entitled to a pro rata portion of his outstanding cash
incentive award based on the actual attainment of perfoff rmance goals under his empmm loyment agreement. In the event of such a
termination foff r a NEO other than Mr. Fowler, such individual would not be entitled to cash severance and the perfoff rmance-
based cash bonus award foff r the 2022 perfoff rmance period would be foff rfeff ited, as the individual would not be empmm loyed though
the last day of the perfoff rmance period.

TeTT rmination Due to Deathtt or Disii abilitytt . Pursuant to Mr. Fowler’s empm loyment agreement, upuu on such a termination event, the
treatment of his outstanding cash incentive awards would be determined in accordance with the 2019 Incentive Plan and the
apa plicable award agreements. Each NEO (including Mr. Fowler) would be entitled to a pro rata portion of the outstanding cash
incentive award based on the actual attainment of perfoff rmance goals, so the table above reflff ects the actual perfoff rmance-based
cash bonus that each NEO earned foff r the 2022 perfoff rmance period.

ChCC ange in CoCC ntrol. Pursuant to his empmm loyment agreement, Mr. Fowler is not entitled to any cash severance payments in the
event of a Change in Control. However, pursuant to the award agreements governing the perfoff rmance-based cash bonuses, each
NEO other than Mr. Fowler would be entitled to the actual cash bonus that each NEO earned foff r 2022.

TeTT rmrr ination byb thtt e CoCC mpm anyn WiWW thtt out CaCC use or byb thtt e NENN O foff r Good Reason in connection with a ChCC ange in CoCC ntrol. Pursuant
to his empmm loyment agreement, upuu on such a termination event, Mr. Fowler would be entitled to a lumpmm sum payment equal to two
(2) times the sum of his base salary and target bonus foff r the year in which the termination occurred, payable within seventy
(70) days foff llowing the termination date. The cash payments dud e to Mr. Fowler upuu on such a termination event also include
eighteen (18) months of COBRA reimbm ursements, as detailed above. Finally, the cash payments due to Mr. Fowler upuu on such a
termination event also include the actual perfoff rmance-based cash bonus that he received foff r the 2022 perfoff rmance period.
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(2) Accelerated Vesting of Unvested Restricted Stock:

TeTT rmrr ination byb thtt e CoCC mpm anyn WiWW thtt out CaCC use and TeTT rmrr ination byb thtt e NENN O foff r Good Reason. Pursuant to his empm loyment
agreement, the amounts presented in this column foff r Mr. Fowler upuu on such a termination event reflff ect the value of the continued
vesting of unvested shares of restricted stock foff r eighteen (18) months foff llowing such termination, during which time he would
be subu jb ect to certain restrictive covenants as set foff rth in his empmm loyment agreement. In the event of a Termination by the
Compmm any Without Cause of a NEO other than Mr. Fowler, such individual would be entitled to accelerated vesting of all
unvested restricted stock at the discretion of the Compmm any’s Compmm ensation Committee, and the taba le aba ove assumes that the
Compmm ensation Committee would exercise such discretion. The NEOs other than Mr. Fowler would not be entitled to
acceleration of unvested equity in the event of a Termination by the NEO foff r Good Reason.

TeTT rmination Due to Deathtt or Disii abilitytt . Pursuant to Mr. Fowler’s empm loyment agreement, upuu on such a termination event, the
treatment of his outstanding equity awards would be determined in accordance with the 2019 Incentive Plan and the applicable
award agreements. In the event of such a termination, each NEO (including Mr. Fowler) would be entitled to accelerated vesting
of all unvested restricted stock.

ChCC ange in CoCC ntrol. Pursuant to his empmm loyment agreement, Mr. Fowler is not entitled to any accelerated vesting of outstanding
equity in the event of a Change in Control. However, pursuant to the award agreements governing the time-based restricted
stock awards, each NEO other than Mr. Fowler would be entitled to accelerated vesting of all unu vested restricted stock.

TeTT rmrr ination byb thtt e CoCC mpm anyn WiWW thtt out CaCC use or byb thtt e NENN O foff r Good Reason in connection with a ChCC ange in CoCC ntrol. Pursuant
to Mr. Fowler’s empm loyment agreement, upuu on such a termination event, the treatment of his outstanding equity awards would be
determined in accordance with the 2019 Incentive Plan and the apa plicable award agreements. Pursuant to the award agreements
governing the time-based restricted stock awards, Mr. Fowler would be entitled to accelerated vesting of all unvested restricted
stock at the discretion of the Compmm any’s Compmm ensation Committee, and the table above assumes that the Compmm ensation
Committee would exercise such discretion.

These values have been determined based on the closing price of the Compmm any’s common stock on NASDAQ on Decembm er 30,
2022, the last trading day of 2022 ($27.22), mum ltiplied by the nun mbm er of apa plicable shares.

(3) Accelerated Issuance of Unearned PSAs:

TeTT rmrr ination byb thtt e CoCC mpm anyn WiWW thtt out CaCC use and TeTT rmrr ination byb thtt e NENN O foff r Good Reason. Pursuant to his empm loyment
agreement, the amounts presented in this column foff r Mr. Fowler upuu on such a termination event reflff ect a pro rata portion of his
outstanding perfoff rmance share awards based on the actual attainment of perfoff rmance goals. The amounts reported in the table
foff r the Three-Year PSAs granted in 2020 (the “2020 PSAs”) that would have been earned in the event of a termination of
empmm loyment that occurred on Decembm er 31, 2022 ara e based on the product of (y) the actual nun mbm er of 2020 PSAs earned by
Mr. Fowler and (z) our closing stock price of $27.22 on Decembm er 30, 2022. The amounts reported in the table foff r the Three-
Year PSAs granted in 2021 or 2022 (the “Ongoing PSAs”) that would have been earned in the event of a termination of
empmm loyment that occurred on Decembm er 31, 2022 assume that the Ongoing PSAs would be earned at the target level of
achievement and are based on the product of (x) the target numbm er of Ongoing PSAs granted to Mr. Fowler in 2021 or 2022, as
applicable, (y) our closing stock price of $27.22 on Decembm er 30, 2022 and (z) a frff action, the numerator of which equals the
nun mbm er of days that Mr. Fowler was empm loyed during the perfoff rmance period and the denominator of which equals the total
nun mbm er of days in the perfoff rmance period. The foff regoing calculations of the pro rata portion of outstanding perfoff rmance share
awards is hereinaftff er refeff rred to as the “Pro Rata PSA Calculations.” In the event of a Termination by the Compmm any Without
Cause of a NEO other than Mr. Fowler, such NEO would be entitled to a pro rata portion of the outstanding perfoff rmance share
awards pursuant to the Pro Rata PSA Calculations described above. The NEOs other than Mr. Fowler would not be entitled to
accelerated issuance of unearned perfoff rmance share awards in the event of a Termination by the NEO foff r Good Reason.

TeTT rmination Due to Deathtt or Disii abilitytt . Pursuant to Mr. Fowler’s empm loyment agreement, upuu on such a termination event, the
treatment of his outstanding equity awards would be determined in accordance with the 2019 Incentive Plan and the applicable
award agreements. In the event of such a termination, each NEO (including Mr. Fowler) would be entitled to a pro rata portion
of the outstanding perfoff rmance share awards pursuant to the Pro Rata PSA Calculations described above.
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ChCC ange in CoCC ntrol. Pursuant to his empmm loyment agreement, Mr. Fowler is not entitled to any accelerated vesting of outstanding
equity in the event of a Change in Control. However, pursuant to the award agreements governing the perfoff rmance share
awards, each NEO other than Mr. Fowler would be entitled to the issuance of the outstanding perfoff rmance share awards at the
target level.

TeTT rmrr ination byb thtt e CoCC mpm anyn WiWW thtt out CaCC use or byb thtt e NENN O foff r Good Reason in connection with a ChCC ange in CoCC ntrol. Pursuant
to Mr. Fowler’s empm loyment agreement, upuu on such a termination event, the treatment of his outstanding equity awards would be
determined in accordance with the 2019 Incentive Plan and the apa plicable award agreements. Pursuant to the award agreements
governing the perfoff rmance share awards, Mr. Fowler would be entitled to a pro rata portion of his outstanding perfoff rmance
share awards pursuant to the Pro Rata PSA Calculations described above.

These values have been determined based on the closing price of the Compmm any’s common stock on NASDAQ on Decembm er 30,
2022, the last trading day of 2022 ($27.22), mum ltiplied by the nun mbm er of apa plicable shares.

(4) This includes a termination of Mr. Fowler’s empmm loyment on account of the Compm any’s faff ilure to renew his empmm loyment
agreement in accordance with the terms thereof.ff

(5) Mr. Fowler is not entitled to any compmm ensation or benefiff ts upon a Change in Control unless, within 12 months foff llowing the
Change in Control, he experiences a Termination by the Compmm any Without Cause (including a termination of Mr. Fowler’s
empmm loyment on account of the Compmm any’s faff ilure to renew his empmm loyment agreement in accordance with the terms thereof)ff or
by the NEO foff r Good Reason. Therefoff re, he is not included in this section.

(6) The amounts presented in the foff llowing row assume that a Termination by the Compmm any Without Cause (including a termination
of Mr. Fowler’s empmm loyment on account of the Compmm any’s faff ilure to renew his empmm loyment agreement in accordance with the
terms thereof)ff or by the NEO foff r Good Reason occurred on Decembm er 31, 2022 in connection with a Change in Control
occurring no more than 12 months befoff re such date. The NEOs other than Mr. Fowler would have been eligible foff r
compmm ensation or benefiff ts in connection with the Change in Control, and those compmm ensation and benefiff ts are reflff ected in the
rows immediately above.

PoPP tett ntitt al PaPP ya mentstt foff r NENN Os WhWW o Are NoNN Longer EmEE pm loll yo ed witii htt thtt e CoCC mpm anyn

The foff llowing taba le sets foff rth the actual amounts that each of Mr. Douglas and Mr. Rosser received upuu on his departure frff om the
Compmm any, as described below.

The amounts provided with respect to Mr. Douglas reflff ect the actual payments and benefiff ts that he received pursuant to his
Transition Agreement, which was entered into in connection with his retirement effff eff ctive June 30, 2022. His cash payments include
(i) the amount of his continun ed salary payments that he received frff om June 30, 2022 through Decembm er 31, 2022, (ii) the actual
perfoff rmance-based cash bonus that Mr. Douglas earned foff r the 2022 perfoff rmance period, and (iii) eighteen (18) months of
reimbm ursements paid by the Compmm any to Mr. Douglas foff r COBRA premiums paid by Mr. Douglas foff r such medical and dental
continuation coverage, which reimbm ursement is limited to the empmm loyer portion of the monthly health and dental premium that the
Compmm any pays on behalf of active empmm loyees, subu jb ect to his continued compmm liance with restrictive covenants in faff vor of the Compmm any
through June 30, 2024 (the “Douglas Restricted Period”). Mr. Douglas’s outstanding unvested shares of restricted stock will continunn e
to vest during the Douglas Restricted Period and he remains eligible to earn his 2021 PSAs in accordance with the terms of the
apa plicable award agreement, and these values have been determined based on the closing price of the Compmm any’s common stock on
NASDAQ on June 30, 2022 ($31.97), mumm ltiplied by the apa plicable nun mbm er of shares.

The amounts provided with respect to Mr. Rosser reflff ect the actutt al payments and benefiff ts that he received pursuant to his
Separation Agreement and Equity Award Extension Agreement, which were entered into in connection with his departure frff om the
Compmm any effff eff ctive Decembm er 31, 2022. His cash payments include (i) $589,327 payable in accordance with the Compmm any’s regular
payryy oll processing procedures foff r 68 weeks and (ii) a single lumpmm -sum payment of $25,758, which equals the cost of approximately 68
weeks of coverage under the Compmm any’s groupuu health
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insurance plans, in each case subu jb ect to his continued compmm liance with restrictive covenants in faff vor of the Compmm any. Mr. Rosser’s
outstanding unvested shares of restricted stock will continue to vest through March 8, 2024, and this value has been determined based
on the closing price of the Compmm any’s common stock on NASDAQ on Decembm er 30, 2022, the last trading day of 2022 ($27.22),
mum ltiplied by the applicable numbm er of shares.

Name

Cash
Payments

($)

Accelerated
Vesting of
Unvested

Restricted Stock
($)

Accelerated
Issuance of
Unearned
PSAs
($)

Total
($)

J. Boyd Douglas 576,172 464,844 426,768 1,467,783
Troy D. Rosser 615,085 263,272 — 878,357
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Pay Versus Perfoff rmance

In accordance with rurr les adopted by the SEC pursuant to the Dodd-Frank Wall Street Refoff rm and Consumer Protection Act of
2010, we are providing the foff llowing disclosure regarding executuu ive compmm ensation foff r our principal executive offff iff cers (“PEO”) and
Non-PEO NEOs and Compmm any perfoff rmance foff r the fiff scal years listed below. The Compmm ensation Committee did not consider the pay
versus perfoff rmance disclosure below in making its pay decisions foff r any of the years shown.

Year

Summary
Compensation
Table Total
foff r Douglas

($)(1)

Compensation
Actuallyll Paid
to Douglas
($)(1)(2)(3(( )

Summary
Compensation
Table Total
foff r Fowler
($)(1)

Compensation
Actuallyll Paid
to Fowler
($)(1)(2)(3(( )

AvAA erage
Summary

Compensation
Table Total
foff r Non-PEO

NEOs
($)(1)

AvAA erage
Compensation
Actuallyll Paid
to Non-PEO

NEOs
($)(1)(2)(3(( )

Value of Initial
Fixed $100
Investment
based on: (4)

Net
Income
($) (in

thousands)

Adjd usted
EBITDA
($)(5) (in
thousands)

TSR
($)

Peer
Group
TSR
($)

20022 1,613,201 983,714 2,008,322 1,298,118 1,165,379 722,374 104.30 105.55 $ 15,867 $ 55,899
2021 1,889,943 1,797,189 — — 1,405,425 1,333,071 112.27 136.66 $ 18,430 $ 52,677
20020 1,274,209 990,996 — — 1,023,409 801,007 102.85 123.94 $ 14,246 $ 43,387

(1) J. Boyd Douglas was our PEO frff om May 17, 2006 to June 30, 2022. Christopher L. Fowler was our PEO frff om July 1, 2022 to
present. The individuals compmm rising the Non-PEO NEOs foff r each year presented are listed below.

2020 2021 2022
Matt J. Chambm less Matt J. Chambm less Matt J. Chambm less
David A. Dye David A. Dye David A. Dye

Christopher L. Fowler Christopher L. Fowler Dawn M. Severance
Troy D. Rosser Troy D. Rosser Amaris McComas

Troy D. Rosser

(2) The amounts shown foff r Compmm ensation Actually Paid have been calculated in accordance with Item 402(v) of Regulation S-K
and do not reflff ect compmm ensation actually earned, realized, or received by the Compmm any’s NEOs. These amounts reflff ect the
Summary Compmm ensation Table Total with certain adjd ustments as described in foff otnote 3 below.

(3) Compmm ensation Actut ally Paid reflff ects the exclusions and inclusions of certain amounts foff r the PEOs and the Non-PEO NEOs as
set foff rth below. Equity values are calculated in accordance with FASB ASC Topic 718. Amounts in the Exclusion of Stock
Awards column are the totals frff om the Stock Awards column set foff rth in the Summary Compmm ensation Taba le.

Year

Summary
Compensation Table
Total foff r Boyd Douglas

($)

Exclusion of Stock
Awards foff r Boyd

Douglas
($)

Inclusion of Equity
Values foff r Boyd

Douglas
($)

Compensation Actually
Paid to Boyd Douglas

($)
2022 1,613,201 (738,338) 108,851 983,714
2021 1,889,943 (726,843) 634,089 1,797,189
2020 1,274,209 (632,366) 349,153 990,996

Year

Summary
Compensation Table
Total foff r Christopher

Fowler
($)

Exclusion of Stock
Awards foff r Christopher

Fowler
($)

Inclusion of Equity
Values foff r Christopher

Fowler
($)

Compensation Actually
Paid to Christopher

Fowler
($)

2022 2,008,322 (1,238,352) 528,148 1,298,118
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Year

Average Summary
Compensation Table
Total foff r Non-PEO

NEOs
($)

Average Exclusion of
Stock Awards foff r Non -PEO

NEOs
($)

Average Inclusion of
Equity Values foff r Non- PEO

NEOs
($)

Average Compensation
Actually Paid to Non- PEO

NEOs
($)

2022 1,165,379 (526,478) 83,473 722,374
2021 1,405,425 (629,160) 556,806 1,333,071
2020 1,023,409 (529,008) 306,606 801,007

The amounts in the Inclusion of Equity Values in the tables above are derived frff om the amounts set foff rth in the foff llowing tables:

Year

Year-End Fair
Value of Equitytt

Awards
Granted During

Year That
Remained

Unvested as of
Last Day of
Year foff r Boyd

Douglas
($)

Change in
Fair Value
frff om Last
Day of Prior
Year to Last
Day of Year
of Unvested
Equity

Awards foff r
Boyd Douglas

($)

Vesting-Date
Fair Value of

Equity
Awards
Granted

During Year
that Vested
During Year
foff r Boyd
Douglas
($)

Change in Fair
Value frff om Last
Day of Prior

Year to Vesting
Date of

Unvested Equitytt
Awards that
Vested During
Year foff r Boyd

Douglas
($)

Fair Value at
Last Day of
Prior Year of

Equity
Awards
Forfeff ited

During Year
foff r Boyd
Douglas
($)

Value of
Dividends or

Other
Earnings
Paid on
Equity

Awards Not
Otherwise
Included foff r
Boyd Douglas

($)

Total -
Inclusion of
Equity

Values foff r
Boyd Douglas

($)

2022 219,856 (159,850) 0 48,845 0 0 108,851
2021 699,890 (89,049) 0 23,248 0 0 634,089
2020 381,626 11,187 0 (43,660) 0 0 349,153

Year

Year-End Fair
Value of Equitytt

Awards
Granted During

Year That
Remained

Unvested as of
Last Day of
Year foff r

Christopher
Fowler
($)

Change in
Fair Value
frff om Last
Day of Prior
Year to Last
Day of Year
of Unvested
Equity

Awards foff r
Christopher
Fowler
($)

Vesting-Date
Fair Value of

Equity
Awards
Granted

During Year
that Vested
During Year

foff r
Christopher
Fowler
($)

Change in Fair
Value frff om Last
Day of Prior

Year to Vesting
Date of

Unvested Equitytt
Awards that
Vested During

Year foff r
Christopher
Fowler
($)

Fair Value at
Last Day of
Prior Year of

Equity
Awards
Forfeff ited

During Year
foff r

Christopher
Fowler
($)

Value of
Dividends or

Other
Earnings
Paid on
Equity

Awards Not
Otherwise
Included foff r
Christopher
Fowler
($)

Total -
Inclusion of
Equity

Values foff r
Christopher
Fowler
($)

2022 639,153 (159,850) 0 48,845 0 0 528,148 

Year

Average Year-End
Fair Value
of Equity
Awards

Granted During
Year That
Remained

Unvested as of
Last Day of
Year foff r

Non-PEO NEOs
($)

Average
Change in Fair
Value frff om
Last Day of
Prior Year to
Last Day of
Year of
Unvested

Equity Awards
foff r Non-PEO

NEOs
($)

Average
Vesting-Date
Fair Value of

Equity
Awards
Granted

During Year
that Vested
During Year

foff r
Non-PEO
NEOs
($)

Average Change
in Fair Value
frff om Last Day
of Prior Year to
Vesting Date of
Unvested Equitytt
Awards that
Vested During

Year foff r
Non-PEO NEOs

($)

Average Fair
Value at Last
Day of Prior
Year of
Equity
Awards
Forfeff ited

During Year
foff r Non-PEO

NEOs
($)

Average Value
of Dividends
or Other

Earnings Paid
on Equity
Awards Not
Otherwise
Included foff r
Non-PEO
NEOs
($)

Total -
Average

Inclusion of
Equity

Values foff r
Non-PEO
NEOs
($)

2022 156,771 (101,887) 0 28,589 0 0 83,473
2021 605,829 (76,579) 0 27,556 0 0 556,806
2020 333,411 10,833 0 (37,638) 0 0 306,606
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(4) The Peer Groupuu TSR set foff rth in this taba le utilizes the S&P 600 Health Care Equipment & Services (Industry Groupuu ) (“S&P 600
Health Care Equipment & Services”), which we also utilize in the stock perfoff rmance graph required by Item 201(e) of
Regulation S-K included in our Annual Report on Form 10-K foff r the year ended Decembm er 31, 2022. The compmm arison assumes
$100 was invested foff r the period starting Decembm er 31, 2019, through the end of the listed year, in the Compmm any and in the S&P
600 Health Care Equipment & Services, respectively. Historical stock perfoff rmance is not necessarily indicative of fuff ture stock
perfoff rmance.

(5) The Compmm any selected Adjd usted EBITDA as the most impmm ortant fiff nancial measure it used to link Compmm any perfoff rmance to
Compmm ensation Actut ally Paid to our PEOs and Non-PEO NEOs in 2022. This perfoff rmance measure may not have been the most
impmm ortant fiff nancial perfoff rmance measure foff r years 2021 and 2020 and we may determine a diffff eff rent fiff nancial perfoff rmance
measure to be the most impm ortant fiff nancial perfoff rmance measure in fuff ture years.

Descripii titt on ofo Relall titt onshipii Betwtt een PEPP Os and Othtt er NENN O CoCC mpm ensatitt on Actuallll yll PaPP id and CoCC mpm anyn ToTT tatt l ShSS areholdll edd r Return
(“TSTT RSS ”)”

The foff llowing chart sets foff rth the relationship between Compensation Actually Paid to our PEOs, the average of Compmm ensation
Actually Paid to our other NEOs, and the Compmm any’s cumulative TSR over the three most recently compmm leted fiff scal years.
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Descripii titt on ofo Relall titt onshipii Betwtt een PEPP Os and Othtt er NENN O CoCC mpm ensatitt on Actuallll yll PaPP id and NeNN t InII come

The foff llowing chart sets foff rth the relationship between Compensation Actually Paid to our PEOs, the average of Compmm ensation
Actually Paid to our other NEOs, and our Net Income during the three most recently compm leted fiff scal years.

Descripii titt on ofo Relall titt onshipii Betwtt een PEPP Os and Othtt er NENN O CoCC mpm ensatitt on Actuallll yll PaPP id and Adjdd ustett d EBEE IBB TDTT ADD

The foff llowing chart sets foff rth the relationship between Compensation Actually Paid to our PEOs, the average of Compmm ensation
Actually Paid to our other NEOs, and our Adjd usted EBITDA during the three most recently compmm leted fiff scal years.
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Descripii titt on ofo Relall titt onshipii Betwtt een CoCC mpm anyn TSTT RSS and PePP er GrGG oupu TSTT RSS

The foff llowing chart compmm ares our cumulative TSR over the three most recently compm leted fiff scal years to that of the S&P 600 Health
Care Equipment & Services (Industry Groupuu ) over the same period.
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TaTT bulall r Lisii t ofo MoMM st ImII pm ortatt nt FiFF nii ancial PePP rfr off rmrr ance MeMM asures

The foff llowing table presents the fiff nancial perfoff rmance measures that the Compmm any considers to have been the most impmm ortant in
linking Compmm ensation Actut ally Paid to our PEOs and other NEOs foff r 2022 to Compmm any perfoff rmance. The measures in this table are
not ranked.

Performance
Measure

Rationale for Use in the Company’s
Incentive Compensation Program Definition

Adjd usted
EBITDA

Adjd usted EBITDA is a usefuff l measure to assess
the perfoff rmance and liquidity of the Compm any as
it provides meaningfuff l operating results by
excluding the effff eff cts of expenses that are not
reflff ective of its operating business perfoff rmance.

Non-GAAP fiff nancial measure that consists of
GAAP net income as reported, adjd usted foff r
(i) defeff rred revenue purchase accounting
adjd ustments arising frff om purchase allocation
adjd ustments related to business acquisitions;
(ii) depreciation expense; (iii) amortization of
softff ware development costs; (iv) amortization of
acquisition-related intangible assets; (v) stock-
based compmm ensation; (vi) severance and other
non-recurring charges; (vii) interest expense and
other, net; (viii) gain on contingent
consideration; and (ix) the provision foff r income
taxes

Recurring
Revenue

Recurring revenue aligns with how management,
investors and analysts view the Compmm any in
terms of staba ility of revenues and cash flff ows and
reflff ects management’s long-term strategy of
leveraging Trur Bridge services to increase
growtww h.

The total amount of all revenue foff r which
contractual terms and apa plication of GAAP
result in a pattern of revenue recognition that is
reasonably expected to repeat in fuff ture periods

Total Retention
Retention aligns with the Company’s goal of
maintaining a subu stantial core customer base.

Calculated by compmm aring certain revenues in a
one-month period to revenun es generated by
those same customers one year later

Adjd usted EPS

Adjd usted EPS is an apa propriate metric foff r
aligning executive pay with Compmm any
perfoff rmance and retutt rns to the Compmm any’s
stockholders.

Non-GAAP fiff nancial measure that consists of
GAAP net income as reported, adjd usted foff r the
aftff er-tax effff eff cts of (i) acquisition-related
amortization; (ii) stock-based compmm ensation
expense (including any adjd ustments foff r excess or
defiff cient tax benefiff ts); (iii) non-recurring
expenses and transaction-related costs; and
(iv) non-cash charges to interest expense and
other, divided by weighted shares outstanding
(diluted)
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Pay Ratio

SEC rules require us to disclose the ratio of the annual total compmm ensation of our CEO to the median of the annual total
compmm ensation of our other employees. In determining the median empmm loyee, we prepared a list of all empmm loyees as of Decembm er 31,
2022. Consistent with apa plicable rurr les, we used reasonable estimates both in the methodology used to identifyff the median empmm loyee
and in calculating the annual total compmm ensation of empmm loyees other than the CEO. We determined our median empmm loyee based on the
taxable wages of each of our apa proximately 1,940 empmm loyees (excluding the CEO), as reported in Box 1 on Internal Revenue Service
Form W-2. We annualized the taxable wages of fuff ll- and part-time empmm loyees who joined the Compmm any during 2022.

The annun al total compmm ensation of our median empmm loyee (other than the CEO) foff r 2022 was $45,421. As disclosed in the
Summary Compmm ensation Taba le apa pearing on page 37, the annun al total compmm ensation foff r 2022 of Christopher L. Fowler, our CEO as of
Decembm er 31, 2022, was $2,008,322. Based on the foff regoing, our estimate of the ratio of the annun al total compmm ensation of our CEO to
the median of the annual total compmm ensation of all other empmm loyees was apa proximately 44.2 to 1. Given the diffff eff rent methodologies
that various pubu lic compmm anies will use to determine an estimate of their pay ratio, the estimated ratio reported aba ove should not be
used as a basis foff r compmm arison between compmm anies.
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Non-Management Director Compensation

Our director compmm ensation program is designed to attract and retain highly qualififf ed non-empmm loyee directors and to address the
time, effff off rt, expertise and accountability required of active board membm ership. Our Compmm ensation Committee believes that annual
compmm ensation foff r non-empm loyee directors should consist of both cash to compmm ensate membm ers foff r their services on the Board and its
committees, and equity to align the interests of directors and stockhkk olders. Highlights of our director compmm ensation program include:

• Empmm hasis on equity in the overall compmm ensation mix

• Full-value equity grants under a fiff xed-value annual grant policy

• Fees foff r committee service to diffff eff rentiate individual pay based on workload

• Additional feff es foff r committee chairs to reflff ect increased time and effff off rt required

• A robust stock ownership guideline set at fiff ve times the annual cash retainer to supuu port stockhkk older alignment

In accordance with its charter, the Compmm ensation Committee reviews and makes recommendations to the Board regarding the
compmm ensation of our non-empmm loyee directors. In making such recommendations, the Compmm ensation Committee takes into
consideration the director compm ensation practices of peer compmm anies and whether such recommendations align with the interests of
our stockholders. Like compmm ensation foff r our executive offff iff cers, the Compmm ensation Committee reviews the total compmm ensation of our
non-empmm loyee directors and each element of our director compmm ensation program annually. In 2022, each of our non-empmm loyee
directors received an annual cash retainer (paid quarterly in advance) foff r service as a director, and each non-empmm loyee director who
served on one or more committees of the Board received an additional feff e foff r each committee membm ership. The amount of the annual
retainers foff r 2022, by position, are set foff rth below:

Position
Annual Cash
Retainer

Chairpr erson $ 110,000
Regular Board Membm er $ 60,000
Audit Committee – Chair $ 20,000
Audit Committee – Membm er $ 8,000
Compmm ensation Committee – Chair $ 12,500
Compmm ensation Committee – Membm er $ 5,000
Nominating and Corpr orate

Governance Committee – Chair $ 10,000
Nominating and Corpr orate

Governance Committee – Membm er $ 5,000
Innovation and Technology

Committee – Chair $ 20,000
Innovation and Technology

Committee – Membm er $ 8,000

Each non-empm loyee director also received a grant of shares of restricted stock under the 2019 Incentive Plan having a faff ir
market value of approximately $120,000 on March 7, 2022, which shares of restricted stock vest on the fiff rst anniversary of the date of
grant. Directors who are empmm loyees of the Compmm any receive no compmm ensation foff r their service as directors. Directors are also
reimbm ursed foff r their expenses incurred in attending any meeting of directors or otherwise perfoff rming Compmm any business.
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The table below summarizes the compmm ensation paid by the Compmm any to the non-empmm loyee directors foff r the fiff scal year ended
Decembm er 31, 2022.

Name (1)

Fees Earned or
Paid in Cash

($)

Stock
Awards
($) (2)

Total
($)

Regina M. Benjn amin 86,000 119,989 205,989
Charles P. Huffff mff an 85,000 119,989 204,989
Christopher T. HjH elm 85,000 119,989 204,989
Glenn P. Tobin 123,000 119,989 242,989
Denise W. Warren 88,500 119,989 208,489

(1) Christopher L. Fowler, the Compmm any’s President and Chief Executive Offff iff cer since July 1, 2022, J. Boyd Douglas, the
Compmm any’s President and Chief Executive Offff iff cer until June 30, 2022, and David A. Dye, the Compmm any’s Chief Operating
Offff iff cer, are not included in this table as they were empmm loyees of the Compmm any during 2022 and thus received no compmm ensation
foff r their service as directors. The compmm ensation received by Messrs. Fowler, Douglas and Dye as empmm loyees of the Compm any is
shown in the Summary Compmm ensation Table on page 37.

(2) The amounts reported represent the grant date faff ir value of the time-based restricted stock granted in 2022, calculated in
accordance with FASB ASC Topic 718. See Note 9 to the fiff nancial statements in CPSI’s Form 10-K foff r the year ended
Decembm er 31, 2022 foff r the assumpmm tions made in determining the grant date faff ir value. There can be no assurance that the grant
date faff ir value will ever be realized.

As of Decembm er 31, 2022, the aggregate numbm er of unvested shares of restricted stock held by each non-empm loyee director was
3,484 shares.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The foff llowing table sets foff rth the numbm er and percentage of outstanding shares of common stock benefiff cially owned as of
March 17, 2023 by:

• each director and director nominee;

• each executive offff iff cer named in the Summary Compmm ensation Taba le on page 37 of this Proxy Statement;

• all of our directors and executive offff iff cers as a groupuu ; and

• benefiff cial owners of 5% or more of our common stock.

Except as indicated in foff otnotes to this table, we believe that the stockhkk olders named in this table have sole voting and
investment power with respect to all shares of common stock shown to be benefiff cially owned by them, based on infoff rmation provided
to us by such stockholders. Unless otherwise indicated, the address foff r each director and executive offff iff cer is: c/o Compmm uter Programs
and Systems, Inc., 54 St. Emanun el Street, Mobile, Alabama 36602.

Name of Benefiff cial Owner

Number of Shares
of Common
Stock (1)

% of Shares
of Common
Stock (2)

BlackRock, Inc. (3) 2,363,365 16.3%
River Road Asset Management, LLC (4) 1,240,407 8.5%
The Vanguard Groupu , Inc. (5) 961,446 6.6%
Regina M. Benjn amin (6) 22,347 *
David A. Dye (7) 115,540 *
Christopher L. Fowler (8) 83,701 *
Christopher T. HjH elm (9) 15,251 *
Charles P. Huffff mff an (10) 32,847 *
Glenn P. Tobin (11) 23,847 *
Denise W. Warren (12) 22,347 *
Matt J. Chambm less (13) 41,515 *
Dawn M. Severance (14) 14,865 *
Amaris McComas (15) 16,628 *
J. Boyd Douglas (16) 178,459 1.2%
Troy D. Rosser (17) 34,045 *

All Directors & Executive Offff iff cers as a group (11
persons) (18) 400,853 2.8%

* Reflff ects ownership of less than 1%.

(1) The nun mbm er of shares of common stock reflff ected in the table is that numbm er of shares which are deemed to be benefiff cially
owned under Section 13(d) of the Exchange Act and SEC rur les thereunder. Shares deemed to be benefiff cially owned include
shares as to which, directly or indirectly, through any contract, relationship, arrangement, understanding or otherwise, either
voting power or investment power is held or shared. Unless otherwise stated, the named person has the sole voting and
investment power foff r the shares indicated.

(2) Percentage of ownership is based on 14,530,201 shares of Compmm any common stock outstanding as of March 17, 2023.
(3) The addrd ess of BlackRock, Inc. is 55 East 52nd Street, New York, New York 10055. This infoff rmation is based solely upuu on our

review of an amended Schedule 13G fiff led by BlackRock, Inc. with the SEC on January 26, 2023, reporting benefiff cial ownership
as of Decembm er 31, 2022. The Schedule 13G/A reports that (a) BlackRock, Inc. is a parent holding compmm any or control person,
(b) BlackRock, Inc.’s subu sidiaries, BlackRock Advisors, LLC, ApA erio Groupuu , 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 tional Trur st Compmm any, N.A., BlackRock Financial
Management, Inc., BlackRock Fund Managers Ltd., BlackRock Asset Management Schweiz AG and BlackRock Investment
Management, LLC, acquired the shares being reported and (c) Blackrk ock, Inc. has sole voting power with respect to 2,329,721
shares and sole dispositive power with respect to all 2,363,365 shares.
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(4) The addrd ess of River Road Asset Management, LLC is 462 S. 4thtt St., Suite 2000, Louisville, Kentut cky 40202. This infoff rmation
is based solely upuu on our review of an amended Schedule 13G fiff led by River Road Asset Management, LLC (“River Road”)
with the SEC on Februr ary 8, 2023, reporting benefiff cial ownership as of Decembm er 31, 2022. The Schedule 13G/A reports that,
of the 1,240,407 shares reported as benefiff cially owned, River Road has sole voting power with respect to 1,187,002 shares and
sole dispositive power with respect to all 1,240,407 shares.

(5) The addrd ess of The Vanguard Groupuu , Inc. is 100 Vanguard Blvd., Malvern, Pennsylvania 19355. This infoff rmation is based
solely upuu on our review of an amended Schedule 13G fiff led by The Vanguard Groupuu , Inc. (“Vanguard Groupuu ”) with the SEC on
Februrr ary 9, 2023, reporting benefiff cial ownership as of Decembm er 31, 2022. The Schedule 13G/A reports that of the 961,446
shares reported as benefiff cially ownww ed, Vanguard Groupuu has sole voting power with respect to 0 shares, shared voting power
with respect to 20,526 shares, sole dispositive power with respect to 928,630 shares and shared dispositive power with respect to
32,816 shares.

(6) Includes 4,105 shares of unvested restricted stock granted to Dr. Benjn amin under the 2019 Incentive Plan.
(7) Includes 46,800 shares owned by a trurr st foff r the benefiff t of Mr. Dye and his children. Also includes 20,606 shares of unvested

restricted stock granted to Mr. Dye under the 2019 Incentive Plan.
(8) Includes 45,138 shares of unvested restricted stock granted to Mr. Fowler under the 2019 Incentive Plan.
(9) Includes 4,105 shares of unvested restricted stock granted to Mr. HjH elm under the 2019 Incentive Plan.
(10) Mr. Huffff mff an shares voting and investment power foff r 2,000 shares with his wifeff . Includes 4,105 shares of unvested restricted

stock granted to Mr. Huffff mff an under the 2019 Incentive Plan.
(11) Includes 4,105 shares of unvested restricted stock granted to Mr. Tobin under the 2019 Incentive Plan.
(12) Includes 4,105 shares of unvested restricted stock granted to Ms. Warren under the 2019 Incentive Plan.
(13) Includes 17,947 shares of unvested restricted stock granted to Mr. Chambm less under the 2019 Incentive Plan.
(14) Includes 8,915 shares of unvested restricted stock granted to Ms. Severance under the 2019 Incentive Plan.
(15) Includes 13,480 shares of unvested restricted stock granted to Ms. McComas under the 2019 Incentive Plan.
(16) Mr. Douglas shares voting and investment power foff r 100 shares with his wifeff . Includes a total of 600 shares held in custodial

accounts foff r the benefiff t of his three children. Also includes 8,350 shares of unvested restricted stock granted to Mr. Douglas
under the 2019 Incentive Plan. Pursuant to the terms of his Transition Agreement (described on page 32), Mr. Douglas is
eligible foff r continued vesting of his outstanding restricted stock awards through June 30, 2024, subu jb ect to his continued
compmm liance with certain restrictive covenants set foff rth therein.

(17) Includes 3,346 shares of unvested restricted stock granted to Mr. Rosser under the 2019 Incentive Plan. Pursuant to the terms of
his Equity Award Extension Agreement (described on page 33), Mr. Rosser is eligible foff r continued vesting of his outstanding
restricted stock awards through March 9, 2024, subu jb ect to his continun ed compmm liance with certain restrictive covenants set foff rth
therein.

(18) Includes shares of unvested restricted stock as described in foff otnotes (6)-(17), as well as shares of unvested restricted stock held
by other executive offff iff cers of the Compmm any.
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DELINQUENT SECTION 16(a) REPORTS

Section 16(a) of the Exchange Act requires our directors and offff iff cers, and persons who own more than ten percent (10%) of our
common stock, to fiff le reports of ownership and changes in ownership of Compmm any common stock held by them with the SEC. Copies
of these reports must also be provided to the Compmm any. Based on our review of these reportrr s, we believe that, during the year ended
Decembm er 31, 2022, all reports required to be fiff led during such year were fiff led on a timely basis, except that a late Form 3 was fiff led
on behalf of each of Claire Stephens, Dawn M. Severance, Amaris Angelica McComas and James Patrick Murpr hy with respect to
each individual’s appointment as a Section 16 offff iff cer and a late Form 4 was fiff led on behalf of David A. Dye with respect to a giftff of
stock.
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CERTAIN RELATIONSHIPS AND RELATED PERSON TRARR NSACTIONS

Policy foff r the Review and Approval of Related Person Transactions

We may occasionally enter into or participate in transactions with certain “related persons.” Related persons include our
executive offff iff cers, directors, 5% or more benefiff cial owners of our common stock, immediate faff mily membm ers of these persons, and
entities in which one of these persons has a direct or indirect material interest. We refeff r to transactions with these related persons as
“related person transactions.” We have a wrww itten policy regarding the review and approval of related person transactions.

In accordance with this policy, and except foff r certain transactions subu jb 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 disclosure under the rules of the SEC. The Audit
Committee considers all relevant faff ctors when determining whether to approve a related person transaction, including whether the
related person transaction is on terms no less faff vorable than terms generally available to an unaffff iff liated third-party under tht e same or
similar circumstances and the extent of the related person’s interest in the transaction. No director may participate in any discussion or
apa proval 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 infoff rmation concerning the transaction.

Related Person Transactions

The Compmm any was not involved in any related person transactions during 2022.
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REPORT OF THE AUDIT COMMITTEE

The Audit Committee of the Board of Directors is currently compmm osed of three directors who are independent directors as
defiff ned under existing Nasdaq rurr les and SEC rules. The Audit Committee operates under a wrww itten charter, which is reviewed
annually and was last amended by the Board of Directors on ApA ril 27, 2022.

The Audit Committee hereby subu mits the foff llowing report:

• We have reviewed and discussed with management the Company’s audited fiff nancial statements as of,ff and foff r, the
year ended Decembm er 31, 2022.

• We have discussed with the independent registered pubu lic accountants, Grant Thornton LLP, the matters required
to be discussed by the applicable requirements of the Pubu lic Compmm any Accounting Oversight Board (“PCAOB”)
and the SEC.

• We have received and reviewed the wrww itten disclosures and the letter frff om Grant Thornton LLP required by
apa plicable 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-fiff nancial audit services was compmm atible with Grant Thornton LLP’s independence in
perfoff rming fiff nancial audit services.

Based on the review and discussions refeff rred to above, we recommended to the Board of Directors that the fiff nancial statements
refeff rred to above be included in the Compmm any’s Annun al Report on Form 10-K foff r the year ended Decembm er 31, 2022 foff r fiff ling with
the SEC. It should be noted that management is responsible foff r the Compmm any’s fiff nancial reporting process, including its system of
internal controls, and the preparation of fiff nancial statements in accordance with accounting principles generally accepted in the United
States of America. The Compmm any’s independent registered pubu lic accountants are responsible foff r auditing those fiff nancial statements.
Our responsibility is to monitor and review these processes. It is not our duty or our responsibility to conduct auditing or accounting
reviews or procedures.

AUDIT COMMITTEE

Charles P. Huffff mff an, ChCC airprr ersrr on
Regina M. Benjn amin
Denise W. Warren



64

PROPOSAL 2
ADVISORY VOTE ON COMPENSATION OF OUR NAMED EXECUTIVE OFFICERS

The Dodd-Frank Wall Street Refoff rm and Consumer Protection Act of 2010 enaba les our stockhkk olders to vote to approve, on an
advisory (non-binding) basis, the compmm ensation of our named executive offff iff 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 compm ensation of our NEOs, commonly knkk own
as a “say-on-pay” vote, each year in connection with our Annual Meeting of Stockholders until our Board of Directors determines that
a diffff eff rent frff equency foff r this advisory vote is in the best interests of our stockhkk olders. The Compmm any’s stockholders are being asked to
vote, on an advisory basis, on “Proposal 3: Advisory Vote on Frequency of Futut re Say-On-Pay Votes” at the 2023 Annun al Meeting of
Stockholders. The Board of Directors is recommending that fuff ture say-on-pay votes continue to be held every year. Should the “every
year” option again be selected by the Compmm any, our next stockhkk older advisory vote on executive compmm ensation would be expected to
occur at the 2024 Annual Meeting of Stockhkk olders.

As described in detail under the heading “Compmm ensation Discussion and Analysis,” we seek to align the interests of our NEOs
with the interests of our stockholders and to reward perfoff rmance that enhances stockholder retutt rns. As discussed in the
“Compmm ensation Discussion and Analysis,” the Compmm ensation Committee intends to continue to empmm hasize perfoff rmance-based
compmm ensation and strengthen the link between executive compmm ensation and the Compm any’s long-term perfoff rmance, as evidenced by
the foff llowing impmm rovements made to the compmm ensation program:

• granting perfoff rmance share awards and perfoff rmance-based cash bonus awards to the Compm any’s executive
offff iff cers since 2014;

• transitioning to an equity compensation mix that is more heavily weighted in faff vor of perfoff rmance-based equity
than time-based equity;

• transitioning frff om one-year perfoff rmance share awards to three-year perfoff rmance share awards;

• adding a peer compmm arison metric to our long-term equity incentive awards;

• requiring our executives to hold a meaningfuff l stake in the Compmm any’s common stock;

• adding perfoff rmance metrics to the annual cash incentive program that reflff ect how management evaluates the
Compmm any’s operations;

• using the current year fiff nancial plan to set perfoff rmance targets instead of prior-year perfoff rmance; and

• applying a cumulative, three-year perfoff rmance goal to the three-year perfoff rmance share awards.

We believe that our compmm ensation program has been, and will continue to be, successfuff l in retaining and motivating our
executive offff iff cers necessary foff r the current and long-term success of the Compmm any.

We are asking our stockholders to indicate their supuu port foff r the compmm ensation of our NEOs as described in this Proxy Statement.
This proposal gives our stockholders the opportut nity to express their views on the compmm ensation of our NEOs. This vote is not
intended to address any specififf c element of compmm ensation, but rather the overall compmm ensation of our NEOs and the philosophy,
policies and practices described in this Proxy Statement. Accordingly, in accordance with Section 14A of the Securities Exchange Act
of 1934, as amended, we are asking our stockholders to vote FOR the foff llowing resolution at the Annual Meeting:

“RESOLVED, that the Compmm any’s stockholders apa prove, on an advisory basis, the compmm ensation of the NEOs, as disclosed in
the Compmm any’s Proxy Statement foff r the 2023 Annual Meeting of Stockhkk olders pursuant to the compmm ensation disclosure rurr les of
the Securities and Exchange Commission, including the Compmm ensation Discussion and Analysis, the 2022 Summary
Compmm ensation Taba le and the other related taba les and disclosure.”

This “say-on-pay” vote is advisory and, therefoff re, not binding on the Compmm any, our Board of Directors, or our Compmm ensation
Committee. However, our Board and our Compmm ensation Committee value the opinions of our stockholders and will take into account
the outcome of this vote in considering fuff ture compmm ensation arrangements. To the extent there is any signififf cant vote against the
compmm ensation of our NEOs as disclosed in this Proxy Statement, the Compmm ensation Committee and the Board will evaluate whether
any actions are necessary to address the concerns of stockhkk olders.

The Boara d recommends that the stockholders vote FOR Proposal 2.
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PROPOSAL 3
ADVISORY VOTE ON FREQUENCY OF SAY-ON-PAY VOTE

The Dodd-Frank Wall Street Refoff rm and Consumer Protection Act provides that stockholders mumm st be given the opportutt nity to
vote, on a non-binding, advisory basis, foff r their prefeff rence as to how frff equently we should seek fuff ture advisory votes on the
compmm ensation of our named executive offff iff cers, which we refeff r to as an advisory vote on executive compmm ensation or a “say-on-pay”
vote. This stockholder advisory vote on frff equency is required to be conducted every six years. Pursuant to Section 14A of the
Exchange Act, in this Proposal 3 we are asking stockholders to vote on whether they would prefeff r that we conduct fuff ture say-on-pay
votes every year, every two years or every three years. Stockholders also may, if they wish, abstain frff om casting a vote on this
proposal.

On May 11, 2017, stockhkk olders selected “every year” as their prefeff rence by a vote of 98.0% of votes cast. The “every two
years” option received 0.1% of votes cast and the “every three years” option received 1.9% of votes cast. Aftff er reconsideration of this
proposal, the Board has determrr ined that an advisory vote on executive compmm ensation that occurs every year continun es to be the most
appropriate alternative foff r the Compmm any, and therefoff re, the Board of Directors recommends that you vote foff r a one-year interval foff r
the advisory vote on executive compmm ensation. Please note that you are not being asked to approve or disapprove the Board’s
recommendation, but rather to indicate your own choice of one, two or three years foff r this proposal.

In foff rmulating its recommendation, the Board of Directors considered how an advisory vote at this frff equency will allow our
stockholders to provide timely inpn ut on our executive compmm ensation philosophy, politics and practices as disclosed in the proxy
statement each year. The Board believes that an annual vote provides the greatest opportunity foff r stockholder inpn ut and construr ctive
commum nications, by enabling the vote to correspond with the compmm ensation infoff rmation presented in the proxy statement foff r each
annual meeting of the stockholders. Additionally, an annual advisory vote is consistent with the Board’s desire to impmm lement “best
practices” with respect to corpr orate governance. We understand that stockholders may have diffff eff rent views as to what is the best
approach foff r the Compmm any, and we look foff rward to again hearing frff om stockhkk olders on this proposal.

The proxy card provides stockholders with the opportut nity to choose among foff ur options (holding the advisory vote on
compmm ensation every one, two or three years, or abstaining) and, therefoff re, stockholders will not be voting to approve or disapprove the
recommendation of the Board of Directors. Instead, the option of “every year,” “every two years” or “every three years” that receives
the highest numbm er of votes cast will be considered the frff equency of the say-on-pay vote that has been approved by our stockhkk olders
on an advisory basis. Even though your vote is advisory and therefoff re will not be binding on the Compmm any, the Board and the
Compmm ensation Committee value the opinions of our stockholders and will consider our stockhkk olders’ vote. Nonetheless, the Board
may decide that it is in the best interests of our stockhkk olders and the Compm any to hold an advisory vote on executive compm ensation
more or less frff equently than the option voted by our stockhkk olders. We will continue to engage with our stockholders regarding our
executive compmm ensation program during the period between advisory votes on executive compmm ensation.

The Boara d recommends that you vote foff r the option of “EVERY YEAR” as the prefeff rred frff equency foff r fuff ture advisory votes
on the executive compmm ensation.
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PROPOSAL 4
RAR TIFICATION OF APPOINTMENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTANTS

At the direction of the Audit Committee, the ratififf cation of the appointment of Grant Thornton LLP (“Grant Thornton”) as the
Compmm any’s independent registered pubu lic accountants foff r the year ending Decembm er 31, 2023 is being presented to the stockhkk olders
foff r approval at the Annun al Meeting. If the appointment of independent registered pubu lic accountants is not ratififf ed, the Audit
Committee will reconsider its apa pointment of independent registered pubu lic accountants.

General

The Audit Committee has apa proved the engagement of Grant Thornton as the Compm any’s independent registered pubu lic
accountants foff r the year ending Decembm er 31, 2023. Grant Thornton has been engaged by the Compmm any since 2004 and has audited
the fiff nancial statements of the Compmm any foff r the years ended Decembm er 31, 2004 through Decembm er 31, 2022.

It is expected that a representative of Grant Thornton will be present at the Annual Meeting to respond to apa propriate questions,
and will be given the opportunity to make a statement if he or she so desires.

Fees Paid to Grant Thornton LLP

The foff llowing table presents the feff es paid or accrued by the Compmm any foff r the audit and other services rendered by Grant
Thornton foff r the years ended Decembm er 31, 2022 and 2021.

2022 2021
Audit Fees $ 964,391 $ 831,674
Audit-Related Fees $ 0 $ 0
Tax Fees $ 8,480 $ 0
All Other Fees $ 31,800 $ 282,278

TOTAL $1,004,671 $1,113,952

Audit FeFF es. AuA dit Fees foff r the last two years were foff r profeff ssional services rendered by the independent registered pubu lic
accountants in connection with (i) the audits of the Compmm any’s annual fiff nancial statements and audits of the effff eff ctiveness of the
Compmm any’s internal control over fiff nancial reporting, and (ii) the review of the Compmm any’s quarterly fiff nancial statements.

Audit-Related FeFF es. There were no Audit-Related Fees paid to Grant Thornton in 2022 or 2021.

TaTT xaa FeFF es. There were no Tax Fees paid to Grant Thornton in 2022 or 2021.

All Other FeFF es. All Other Fees encompmm asses feff es paid to Grant Thornton in connection with any services provided by the
independent registered pubu lic accountants other than the services reported in the other above categories. In 2022 and 2021, such feff es
were paid foff r fiff nancial, tax and IT diligence conducted by Grant Thornton in connection with acquisitions.

Pre-Approval Policy

The Audit Committee’s policy is to specififf cally pre-approve all audit and non-audit services to be rendered by the independent
registered pubu lic accountants. Through this policy, the Audit Committee can effff eff ctively monitor the costs of services and can ensure
that the provision of such services does not impmm air the registered accountant’s independence. During the year ended Decembm er 31,
2022, all audit and non-audit services were approved, in advance, by the Audit Committee in compmm liance with these procedures.

The Boara d recommends that the stockholders vote FOR Proposal 4.
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OTHER MATTERS

As of the date of this Proxy Statement, the Board does not knkk ow of any business which will be presented foff r consideration at the
Annual Meeting other than that specififf ed herein and in the Notice of Annual Meeting of Stockhkk olders, 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 foff r a proposal by a stockhkk older of the Compmm any to be eligible to be included in the proxy statement and proxy foff rm foff r
the 2024 Annun al Meeting of Stockhkk olders (the “2024 Annual Meeting”) pursuant to SEC RuRR le 14a-8, the proposal must be received
by the Compm any’s Corprr orate Secretary at Compmm uter Programs and Systems, Inc., 54 St. Emanuel Street, Mobile, Alabama 36602, on
or befoff re Novembm er 30, 2023. If the date of the 2024 Annual Meeting changes by more than 30 days frff om May 11, 2024, then the
deadline to subu mit stockholder proposals foff r inclusion in the proxy statement foff r the 2024 Annual Meeting will be a reasonable time
befoff re the Compmm any begins to print and mail its proxy materials foff r the 2024 Annual Meeting. The Compmm any will determine whether
to include a proposal in the 2024 proxy statement in accordance with the SEC rurr les governing the solicitation of proxies.

If a stockholder proposal is submitted outside the proposal process mandated by SEC RuRR le 14a-8, and is subu mitted instead under
the Compmm any’s advance notice Bylaw provision (Section 1.13 of the Bylaws), the proposal mumm st be received by the Compm any’s
Corpr orate Secretary at Compmm uter Programs and Systems, Inc., 54 St. Emanuel Street, Mobile, Alabama 36602 not earlier than
January 12, 2024 nor later than Februrr ary 11, 2024, together with the necessary supuu porting documentation required under that Bylaw
provision. If the date of the 2024 Annual Meeting is advanced by more than 30 days or is delayed by more than 70 days frff om May 11,
2024, then to be timely the nomination or proposal must be received by the Compm any no earlier than the 120thtt day prior to the 2024
Annual Meeting and no later than the close of business on the later of the 90thtt day prior to tht e meeting and the 10thtt day foff llowing the
day on which pubu lic announcement of the date of the 2024 Annual Meeting is fiff rst made. In addition to satisfyff ing the requirements
under our Bylaws, to compmm ly with the SEC’s universal proxy rurr les, stockholders who intend to solicit proxies in supuu port of director
nominees other than the Compmm any’s nominees at the 2024 Annual Meeting must provide notice to the Compmm any that compmm lies with the
infoff rmational requirements of RuRR le 14a-19 under the Exchange Act.

A COPY OF OUR 2022 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 PROGRARR MS AND
SYSTEMS, INC., 54 ST. EMANUEL STREET, MOBILE, ALABAMA 36602, ATTN: CORPORARR TE SECRETARYR .

HOUSEHOLDING OF PROXYMATERIALS

SEC rur les permit compmm anies and intermediaries such as brokers to satisfyff delivery requirements foff r 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 stockhkk olders. This process, which is commonly refeff rred to as “householding,” provides cost savings foff r compmm anies.
Some brokers household proxy materials, delivering a single proxy statement to multiple stockholders sharing an address, unless
contrary instrur ctions have been received frff om the affff eff cted stockhkk olders. Once you have received notice frff om your broker that tht ey
will be householding materials to your address, householding will continue until you are notififf ed otherwise or until you revoke your
consent. If,ff at any time, you no longer wish to participate in householding and would prefeff r 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
modifyff previous householding elections. You can also request prompmm t delivery of a copy of the proxy statement and annual reportrr by
sending a written request to Compmm uter Programs and Systems, Inc., 54 St. Emanuel Street, Mobile, Alabama 36602, Attn: Corpr orate
Secretary.
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