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102 South Clinton St.
Iowa City, Iowa 52240
(319) 356-5800
March 9, 2018 

Dear Shareholder:
On behalf of the board of directors and management of MidWestOne Financial Group, Inc., we cordially invite you to
attend the annual meeting of shareholders of MidWestOne Financial Group, Inc. to be held at 2:00 p.m. on April 19,
2018, at the Hotel Vetro, located at 201 S. Linn Street, Iowa City, Iowa 52240.
This year we are using the Securities and Exchange Commission rule that allows us to furnish our proxy statement,
Annual Report on Form 10-K for the year ended December 31, 2017, and proxy card to shareholders over the Internet.
This means our shareholders will receive only a notice containing instructions on how to access the proxy materials
over the Internet. If you receive this notice but would still like to request paper copies of the proxy materials, please
follow the instructions on the notice or as provided in the proxy statement. By delivering proxy materials
electronically to our shareholders, we can reduce the costs of printing and mailing our proxy materials.
Our Nominating and Corporate Governance Committee has nominated four persons to serve as directors, all of whom
are incumbent directors, except for Nathaniel J. Kaeding. We have also included a non-binding advisory proposal to
approve the compensation of our named executive officers, or "say-on-pay" proposal, as well as a non-binding
advisory proposal regarding the frequency with which shareholders will vote on such say-on-pay proposals in the
future. Finally, our Audit Committee has selected, and we recommend that you ratify the selection of, RSM US LLP
to act as our independent registered public accounting firm for the year ending December 31, 2018. We recommend
that you vote your shares for each of the four director nominees, in favor of the compensation arrangements of our
named executive officers, for future say-on-pay votes to take place every year, and in favor of the ratification of our
independent registered public accounting firm. At the meeting, we will also review our performance in 2017 and
update you on how we are dealing with the current economic environment and our strategic plan as we move forward.
We encourage you to attend the meeting in person. However, whether or not you plan to attend the meeting in person,
please take the time to vote by following the instructions provided on the notice as soon as possible. This will assure
that your shares are represented at the meeting. We look forward to seeing you at the meeting.
Very truly yours,

Kevin W. Monson
Chairman of the Board
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102 South Clinton St.
Iowa City, Iowa 52240

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD APRIL 19, 2018 

To Our Shareholders:
The annual meeting of the shareholders of MidWestOne Financial Group, Inc. will be held at 2:00 p.m. on April 19,
2018, at the Hotel Vetro, located at 201 S. Linn Street, Iowa City, Iowa 52240, for the following purposes:

1.to elect four Class II members of the board of directors for terms expiring in 2021;

2.to approve, on a non-binding, advisory basis, the compensation of our named executive officers, as described in the
accompanying proxy statement, which is referred to as a “say-on-pay” proposal;

3.to approve, on a non-binding, advisory basis, the frequency with which shareholders will vote on future say-on-pay
proposals;

4.to ratify the appointment of RSM US LLP as our independent registered public accounting firm for the fiscal year
ending December 31, 2018; and

5.to transact such other business as may properly be brought before the meeting and any adjournments or
postponements of the meeting.

Only shareholders of record on our books at the close of business on March 1, 2018, the record date for the annual
meeting, are entitled to notice of, and to vote at, the annual meeting and any adjournments or postponements of the
annual meeting. In the event there are an insufficient number of votes for a quorum or to approve or ratify any of the
foregoing proposals at the time of the annual meeting, the meeting may be adjourned or postponed in order to permit
us to further solicit proxies.
By Order of the Board of Directors

Kevin W. Monson
Chairman of the Board

Iowa City, Iowa
March 9, 2018 

WHETHER OR NOT YOU PLAN TO ATTEND THE ANNUAL MEETING IN PERSON, PLEASE TAKE THE
TIME TO VOTE BY FOLLOWING THE INSTRUCTIONS PROVIDED ON THE NOTICE. WE HOPE THAT
YOU WILL BE ABLE TO ATTEND THE MEETING, AND, IF YOU DO, YOU MAY VOTE YOUR SHARES IN
PERSON IF YOU WISH. YOU MAY REVOKE YOUR PROXY AT ANY TIME PRIOR TO ITS EXERCISE.
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MIDWESTONE FINANCIAL GROUP, INC.

PROXY STATEMENT

ANNUAL MEETING OF SHAREHOLDERS
APRIL 19, 2018 

This proxy statement is being furnished to our shareholders in connection with the solicitation by our board of
directors of proxies to be used at the annual meeting of shareholders to be held at 2:00 p.m. on April 19, 2018, at the
Hotel Vetro, located at 201 S. Linn Street, Iowa City, Iowa 52240, or at any adjournments or postponements of the
meeting. This proxy statement, together with a copy of our Annual Report on Form 10-K for the year ended
December 31, 2017, which we have filed with the Securities and Exchange Commission (the “SEC”), is first being
transmitted or delivered to our shareholders on or about March 9, 2018.

QUESTIONS AND ANSWERS

The following is information regarding the meeting and the voting process, presented in a question and answer format.
As used in this proxy statement, the terms “MidWestOne Financial,” “the Company,” “we,” “our,” and “us” all refer to
MidWestOne Financial Group, Inc. and its consolidated subsidiaries. The terms “MidWestOne Bank” and “the Bank”
refer to the Company’s wholly-owned banking subsidiary, MidWestOne Bank, Iowa City, Iowa.
Q:What is a proxy statement?

A:A proxy statement is a document, such as this one, required by the SEC that, among other things, explains the items
on which you are asked to vote on at the annual meeting of shareholders.

Q:Why did I receive access to the proxy materials?

A:

We have made the proxy materials available to you over the Internet because on March 1, 2018, the record date for
the annual meeting, you owned shares of MidWestOne Financial common stock. This proxy statement lists the
matters that will be presented for consideration by our shareholders at the annual meeting to be held on April 19,
2018. It also gives you information concerning the matters to assist you in making an informed decision.

If you vote pursuant to the instructions set forth in the notice and herein, you appoint the proxy holders as your
representatives at the meeting. The proxy holders will vote your shares as you have instructed, thereby ensuring that
your shares will be voted whether or not you attend the meeting. Even if you plan to attend the meeting, we ask that
you instruct the proxies how to vote your shares in advance of the meeting just in case your plans change and you are
unable to attend in person.
If you have voted over the Internet or by telephone or signed and returned the proxy card and an issue comes up for a
vote at the meeting that is not identified in the proxy materials, the proxy holders will vote your shares, pursuant to
your proxy, in accordance with their judgment.

Q:Why did I receive a notice regarding the Internet availability of proxy materials instead of paper copies of the proxy
materials?

We are using the SEC’s notice and access rule that allows us to furnish our proxy materials over the Internet to our
shareholders instead of mailing paper copies of those materials to each shareholder. As a result, beginning on or about
March 9, 2018, we sent our shareholders by mail a notice containing instructions on how to access our proxy materials
over the Internet and vote. This notice is not a proxy card and cannot be used to vote your shares. If you received a
notice this year, you will not receive paper copies of the proxy materials unless you request the materials by following
the instructions on the notice.

1
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Q:What matters will be voted on at the meeting?

A:

You are being asked to vote on: (i) the election of four Class II members of our board of directors for terms
expiring in 2021;(ii) the approval, on a non-binding, advisory basis, of the compensation of our named executive
officers (which is referred to as a "say-on-pay" proposal); (iii) the approval, on a non-binding, advisory basis, of the
frequency with which shareholders will vote on future say-on-pay proposals; and (iv) the ratification of the
appointment of RSM US LLP as our independent registered public accounting firm for the fiscal year ending
December 31, 2018. These matters are more fully described in this proxy statement.

Q:How do I vote?

A:

After reviewing this document, submit your proxy using any of the proxy delivery or voting methods indicated on
the notice. You may vote by telephone, by Internet, by mail by completing, signing, dating and mailing the proxy
card you received in the mail if you received paper copies of the proxy materials, or in person at the meeting. By
submitting your proxy, you authorize the individuals named in it to represent you and vote your shares at the annual
meeting in accordance with your instructions. Your vote is important. Whether or not you plan to attend the annual
meeting, please vote by following the instructions on the notice.

If you sign and return your proxy card but do not mark the card to provide voting instructions, the shares represented
by your proxy card will be voted “for” all four nominees named in this proxy statement, “for” the say-on-pay proposal, for
future say-on-pay proposals to be voted on “every year,” and “for” the ratification of the appointment of RSM US LLP as
our independent registered public accounting firm for the fiscal year ending December 31, 2018.
If you are a beneficial owner and a broker or other fiduciary is the record holder (which is usually referred to as “street
name” ownership), then you received access to these proxy materials from the record holder of the shares that you
beneficially own. The record holder should have given you instructions for directing how the record holder should
vote your shares. It will then be the record holder’s responsibility to vote your shares for you in the manner you direct.
If you want to vote in person, please come to the meeting. We will distribute written ballots to anyone who wants to
vote at the meeting. Please note, however, that if your shares are held in the name of a broker or other fiduciary (i.e.,
in street name), you will need to arrange to obtain a legal proxy from the record holder in order to vote in person at the
meeting. Even if you plan to attend the annual meeting, we ask that you complete and return your proxy card, or vote
by telephone or Internet, in advance of the annual meeting in case your plans change.
Q:If I hold shares in the name of a broker, who votes my shares?

A:

Under the rules of various national and regional securities exchanges, brokers and other fiduciaries that hold
securities on behalf of beneficial owners generally may vote on routine matters even if they have not received
voting instructions from the beneficial owners for whom they hold securities, but are not permitted to vote on
non-routine matters unless they have received such voting instructions. The ratification of the appointment of the
Company’s independent registered public accounting firm is considered to be a routine matter; the election of
directors, say-on-pay proposal and approval of the frequency of future say-on-pay votes are considered to be
non-routine matters. Thus, if you do not provide instructions to your broker as to how it should vote the shares
beneficially owned by you, your broker will be able to vote on the ratification of the appointment of RSM US LLP
as our independent registered public accounting firm, but generally will not be permitted to vote on any of the other
matters described in this proxy statement.

We therefore encourage you to provide directions to your broker as to how you want your shares voted on all matters
to be brought before the meeting. You should do this by carefully following the instructions your broker gives you
concerning its procedures.
Q:How will my shares of common stock held in the employee stock ownership plan be voted?

A:

We maintain an employee stock ownership plan ("ESOP") that owns 295,478 or 2.4% of the current outstanding
shares of our common stock. Employees of the Company and the Bank participate in the ESOP. As of the record
date, 295,478 shares have been allocated to ESOP participants. Each ESOP participant has the right to instruct the
trustee of the plan how to vote the shares of our common stock allocated to his or her account under the ESOP. If
an ESOP participant properly executes the voting instruction card, the ESOP trustee will vote the participant's
shares in accordance with the participant's instructions. Shares of our common stock held in the ESOP, but not
allocated to any participant's account,
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and allocated shares for which no voting instructions are received from participants, will be voted by the trustee in
proportion to the results of the votes cast on the issue by the participants and beneficiaries.
Q:What does it mean if I receive more than one notice card?

A:
It means that you have multiple holdings reflected in our stock transfer records and/or in accounts with
stockbrokers. To vote all of your shares by proxy, please follow the separate voting instructions that you received
for the shares of common stock held in each of your different accounts.

Q:What if I change my mind after I vote?

A:If you hold your shares in your own name, you may revoke your proxy and change your vote at any time before the
polls close at the meeting. You may do this by:

•timely submitting another proxy via the telephone or Internet, if that is the method that you originally used to submit
your proxy;

•signing another proxy card with a later date and returning that proxy card to Vote Processing, c/o Broadridge, 51
Mercedes Way, Edgewood, New York 11717, by mail;
•sending notice to us that you are revoking your proxy; or
•voting in person at the meeting.
All written notices of revocation and other written communications with respect to revocation of proxies should be
sent to: MidWestOne Financial Group, Inc., 102 South Clinton St., Iowa City, Iowa 52240, Attention: Corporate
Secretary. If you hold your shares in the name of your broker or other fiduciary and desire to revoke your proxy, you
will need to contact that party to revoke your proxy.
Q:How many votes do we need to hold the annual meeting?

A:
The holders of a majority of the votes entitled to be cast as of the record date must be present in person or by proxy
at the meeting in order to hold the meeting and conduct business. Votes are counted as present at the meeting if the
shareholder either:

•is present and votes in person at the meeting; or
•has properly submitted a signed proxy card or other form of proxy (through the telephone or Internet).

On March 1, 2018, the record date, there were 12,235,240 shares of common stock issued and outstanding. Therefore,
at least 6,117,621 shares need to be present, in person or by proxy, at the annual meeting.
Q:What happens if a nominee is unable to stand for re-election?

A:
The board may, by resolution, provide for a lesser number of directors or designate a substitute nominee. In the
latter case, shares represented by proxies may be voted for a substitute nominee. Proxies cannot be voted for more
than four nominees. We have no reason to believe any nominee will be unable to stand for re-election.

Q:What options do I have in voting on each of the proposals?

A:

Except with respect to the election of directors and the vote on the freuency of future say-on-pay votes, you may
vote “for,” “against” or “abstain” on each proposal properly brought before the meeting. In the election of directors you
may vote “for” or “withhold authority to vote for” each nominee. With respect to the proposal on the frequency of
future say-on-pay votes, you may vote “every year,” “every two years,” “every three years,” or “abstain.”

Q:How many votes may I cast?
A:Generally, you are entitled to cast one vote for each share of stock you owned on the record date.

3
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Q:How many votes are needed for each proposal?

A:

Except with respect to the election of directors and the vote on the frequency of future say-on-pay votes, a majority
of the votes cast at the meeting will approve each matter that arises at the annual meeting (meaning the number of
shares voted “for” the proposal must exceed the number of shares voted “against” such proposal). Directors will be
elected by a plurality of the votes cast, and the four individuals receiving the highest number of votes cast “for” their
election will be elected as directors of MidWestOne. The frequency with which future say-on-pay votes will be
held will also be decided by a plurality, with the frequency receiving the most votes being considered the choice of
shareholders. Please note, however, that because the say-on-pay and frequency of future say-on-pay votes are
advisory, the outcome of such votes will not be binding on the board of directors or the Compensation Committee.

Also, please remember that the election of directors, the say-on-pay proposal and the frequency of future say-on-pay
votes are all considered to be non-routine matters. As a result, if your shares are held by a broker or other fiduciary, it
cannot vote your shares on these matters unless it has received voting instructions from you.
Abstentions and broker non-votes, if any, will not be counted as votes cast, but will count for purposes of determining
whether or not a quorum is present. Accordingly, so long as a quorum is present, abstentions and broker non-votes
will have no effect on any of the matters presented for a vote at the annual meeting.
Q:Where do I find the voting results of the meeting?

A:If available, we will announce voting results at the meeting. The voting results also will be disclosed in a Form 8-K
that we expect to file within four business days after the meeting.

Q:Who bears the cost of soliciting proxies?

A:

We will bear the cost of soliciting proxies. In addition to solicitations by mail, our officers, directors or employees
may solicit proxies in person or by telephone. These persons will not receive any special or additional
compensation for soliciting proxies. We may reimburse brokerage houses and other custodians, nominees and
fiduciaries for their reasonable out-of-pocket expenses for forwarding proxy and solicitation materials to
shareholders.

YOUR VOTE IS IMPORTANT. PLEASE VOTE BY INTERNET OR TELEPHONE OR RETURN YOUR
MARKED AND SIGNED PROXY CARD PROMPTLY SO YOUR SHARES CAN BE REPRESENTED, EVEN IF
YOU PLAN TO ATTEND THE MEETING IN PERSON.

4
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PROPOSAL 1:
ELECTION OF DIRECTORS
MidWestOne Financial’s board of directors is divided into three classes. At the annual meeting to be held on April 19,
2018, you will be entitled to elect four directors for terms expiring in 2021, as described herein. We have no
knowledge that any of the nominees will refuse or be unable to serve as directors, but if any of the nominees becomes
unavailable for election, the holders of proxies reserve the right to substitute another person of their choice as a
nominee when voting at the meeting.
The Nominating and Corporate Governance Committee of our board of directors has nominated four persons for
election at this annual meeting, all of whom are incumbent directors, except for Nathaniel J. Kaeding. These
nominations were further approved by the full board. We did not receive any shareholder nominations for directors for
the 2018 annual meeting. Set forth below is information concerning the nominees for election and for the other
directors whose terms of office will continue after the meeting, including their age, year first elected or appointed as a
director, position with MidWestOne Financial, qualifications to serve on the board and business experience. Unless
otherwise specified, each position currently held by a nominee or director has been held for at least five years. The
four nominees for director, if elected at the annual meeting, will serve for terms expiring in 2021.
Unless authority to vote for the nominees is withheld, the shares represented by the proxies will be voted “for” the
election of the nominees proposed by the board of directors.
The board of directors recommends that you vote your shares “for” each of the nominees for director.

INFORMATION ABOUT NOMINEES, CONTINUING DIRECTORS
AND NAMED EXECUTIVE OFFICERS
All directors will hold office for the terms indicated, or until their earlier death, resignation, removal or
disqualification, and until their respective successors are duly elected and qualified. There are no arrangements or
understandings between any of the nominees, directors or executive officers and any other person pursuant to which
any of our nominees, directors or executive officers have been selected for their respective positions, except as
described under “EXECUTIVE COMPENSATION-Potential Payments Upon Termination or Change in
Control-Employment Agreements - Messrs. Funk, Cantrell, Kramer, and Jehle” “EXECUTIVE
COMPENSATION-Potential Payments Upon Termination or Change in Control-Employment Agreement - Mr. Cook”
and “INFORMATION ABOUT NOMINEES, CONTINUING DIRECTORS AND NAMED EXECUTIVE
OFFICERS-Merger-Related Agreements.” No nominee, member of the board of directors or executive officer is related
to any other nominee, member of the board of directors or executive officer, except for Tracy S. McCormick, who is
the daughter of Director Emeritus W. Richard Summerwill and is also a blood relative of Director Emeritus John S.
Koza, and Mitchell W. Cook, who is the son-in-law of Director John M. Morrison. No nominee or director has been a
director of another “public corporation” (i.e., subject to the reporting requirements of the Securities Exchange Act of
1934, as amended, or the “Exchange Act”) or of any investment company within the past five years.
Pursuant to the Company’s director retirement policy set forth in the Company’s bylaws, Mr. Stephen L. West, whose
term of service as a director on the Company’s board of directors expires in 2018, has informed the board that he will
also be retiring from service as a director of the Company, and therefore will not be standing for reelection at the 2018
annual meeting. In addition, pursuant to the Bank’s director retirement policy, Mr. West will be retiring from the
Bank’s board of directors effective on the date of the annual meeting. In conjunction with Mr. West’s departure, a new
nominee, Nathaniel J. Kaeding, has been nominated to fill the vacant seat created by Mr. West’s retirement.
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NOMINEES

Term Expiring 2021

Director

Name of
Individual Since

Position with
MidWestOne Financial
nowrap>72,250 $ 1,240,534 1,120,251 362,497 $ 16,627,446 $ 4,659,216

Chris E.
Perkins � � 445,003 129,997 7,372,403 1,614,516
Patrick
J.
Leonard 7,176 116,613 26,800 55,508 221,079 570,682
David F.
Mason 6,600 117,051 30,201 39,948 393,655 409,176
Paul J.
Quiner 62,500 1,175,343 100,000 112,500 1,327,825 1,051,500

EMPLOYMENT AGREEMENTS
      In November 2000, in connection with his promotion to President and Chief Executive Officer of the Company,
the Company and Philip M. Pead entered into a three-year employment agreement, which contains certain
non-competition, non-solicitation and change in control provisions. That agreement provides that Mr. Pead will be
paid a base salary of $310,000 per year, subject to adjustments in the normal course of business, and that he is eligible
for an annual incentive compensation payment of up to 100% of his base salary, payable at the discretion of the
Board. Upon early termination of Mr. Pead�s employment other than for cause or by Mr. Pead for �good reason,�
Mr. Pead is entitled to severance consideration equal to two years of salary continuation at his then current salary
level, but without the right to receive any incentive bonus payments, and two years of health and welfare benefits
continuation. In the event Mr. Pead�s employment is terminated in connection with a change in control, he is entitled to
receive a severance payment equal to two years of salary and benefits, including incentive bonus payments. A �change
in control� is generally defined in the agreement as any consolidation, merger, reorganization or other transaction in
which the Company is not the surviving entity or certain changes in the composition of the Board. In all such events
of termination, Mr. Pead is entitled to a tax equalization payment with respect to any tax that may be imposed by
Section 4999 of the Internal Revenue Code of 1986, as amended (the �Code�). The Company also agreed to loan
Mr. Pead the amount of $250,000 to purchase shares of Common Stock, and Mr. Pead used that amount in November
2000 to purchase an aggregate of 74,000 shares of Common Stock. The loan, which was repaid in full in April 2006,
was evidenced by a promissory note executed by Mr. Pead and secured by those shares. Its terms and the repayment
thereof are described herein under the caption �Certain Relationships and Related Transactions.� In May 2003, in
connection with Mr. Pead�s election as Chairman of the Board, the employment agreement was amended to extend its
term for three years, to increase his base salary to $375,000, and to provide that he is eligible for a bonus payment of
up to 130% of his base salary. As provided in the agreement, the term thereof has continued in effect beyond the
extended three-year term for successive two-year terms. The current term of the agreement extends to May 7, 2008.
As a result of subsequent evaluations by the Board of Mr. Pead�s performance and reviews by the Compensation
Committee of his compensation, Mr. Pead�s base salary was increased to $425,000 effective as of January 1, 2004, to
$500,000 effective as of January 14, 2005, and to $650,000 effective as of January 9, 2006.
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      In April 2000, the Company and Chris E. Perkins, then the Senior Vice President, Corporate Development of the
Company, entered into a three-year employment agreement, which contains certain non-competition, non-solicitation
and change in control provisions. That agreement provides that Mr. Perkins will be paid a base salary of $230,000 per
year, subject to adjustments in the normal course of business, and that he is eligible for an annual incentive
compensation payment of up to 80% of his base salary, payable at the discretion of the Board. Upon early termination
of Mr. Perkins� employment other than for cause or by Mr. Perkins for �good reason,� Mr. Perkins is entitled to elect
severance consideration equal to the greater of two years of salary or his then current monthly salary multiplied by the
number of months remaining in the initial term of the agreement, in each case excluding any incentive bonus
payments, plus benefit continuation for the lesser of eighteen months and the number of months remaining in the
initial term of the agreement. In the event Mr. Perkins� employment is terminated in connection with a change in
control, he is entitled to receive a severance payment equal to two years of salary, including incentive bonus
payments. A �change in control� is generally defined in the agreement as any consolidation, merger, reorganization or
other transaction in which the Company is not the surviving entity or certain changes in the composition of the Board.
Mr. Perkins also received options to purchase up to 100,000 shares of Common Stock, and a commitment from the
Company to provide $150,000 to Mr. Perkins as signing compensation to be earned upon the completion of two years
of service with the Company. In February 2001, in connection with his promotion to Executive Vice President and
Chief Financial Officer of the Company, the employment agreement was amended to increase Mr. Perkins� base salary
to $250,000, and to provide for Mr. Perkins to receive options to purchase an additional 100,000 shares of Common
Stock. As provided in the agreement, the term thereof has continued in effect beyond the initial three-year term for
successive one-year terms. The current term of the agreement extends to April 2, 2007. Beginning with the Company�s
2003 incentive compensation plan, Mr. Perkins is eligible for a bonus payment of up to 100% of his base salary. His
base salary beginning effective January 9, 2006, is $425,000.
      In April 2006, the Company and Patrick J. Leonard, President, Physician Solutions of the Company, entered into a
two-year employment agreement, which contains certain non-competition, non-solicitation and change in control
provisions. That agreement provides that Mr. Leonard will be paid a base salary of $325,000 per year (subject to
adjustments by any increases given in the normal course of business), and that he is eligible for an annual incentive
compensation payment of up to 80% of his base salary, payable at the discretion of the Board. Upon early termination
of Mr. Leonard�s employment other than for cause, by Mr. Leonard for �good reason,� or in connection with a change in
control, Mr. Leonard is entitled to receive a severance payment equal to his then current monthly salary multiplied by
the greater of the number of months remaining in the term of the agreement or twelve, in each case excluding any
incentive bonus payments, and he is also entitled to continuation of certain health and welfare benefits. A �change in
control� is generally defined in the agreement as any consolidation, merger, reorganization or other transaction in
which the Company is not the surviving entity.
      In April 2006, the Company and David F. Mason, President, Hospital Solutions � Revenue Cycle Management of
the Company, entered into a two-year employment agreement, which contains certain non-competition,
non-solicitation and change in control provisions. That agreement provides that Mr. Mason will be paid a base salary
of $280,000 per year (subject to adjustments by any increases given in the normal course of business), and that he is
eligible for an annual incentive compensation payment of up to 80% of his base salary, payable at the discretion of the
Board. Upon early termination of Mr. Mason�s employment other than for cause, by Mr. Mason for �good reason,� or in
connection with a change in control, Mr. Mason is entitled to receive a severance payment equal to his then current
monthly salary multiplied by the greater of the number of months remaining in the term of the agreement or twelve, in
each case excluding any incentive bonus payments, and he is also entitled to continuation of certain health and welfare
benefits. A �change in control� is generally defined in the agreement as any consolidation, merger, reorganization or
other transaction in which the Company is not the surviving entity.
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      In May 2001, the Company and Paul J. Quiner, the Senior Vice President and General Counsel of the Company,
entered into a two-year employment agreement, which contains certain non-competition, non-solicitation and change
in control provisions. That agreement provides that Mr. Quiner will be paid a base salary of $190,000 per year
(subject to adjustments by any increases given in the normal course of business), and that he is eligible for an annual
incentive compensation payment of up to 60% of his base salary, payable at the discretion of the Board. Upon early
termination of Mr. Quiner�s employment other than for cause or by Mr. Quiner for �good reason,� Mr. Quiner is entitled
to receive a severance payment equal to his then current monthly salary multiplied by the greater of the number of
months remaining in the term of the agreement or twelve, in each case excluding any incentive bonus payments, and
he is also entitled to continuation of certain health and welfare benefits. In the event Mr. Quiner�s employment is
terminated in connection with a change in control, he is entitled to receive a severance payment equal to one year of
salary continuation at his then current base salary, or the payments due and owing to him under the remaining term of
the agreement, whichever is greater. A �change in control� is generally defined in the agreement as any consolidation,
merger, reorganization or other transaction in which the Company is not the surviving entity. Mr. Quiner also received
options to purchase up to 100,000 shares of Common Stock. As provided in the agreement, the term thereof has
continued in effect beyond the initial two-year term for successive one-year terms. The current term of the agreement
extends to May 31, 2007. Beginning with the Company�s 2003 incentive compensation plan, Mr. Quiner is eligible for
a bonus payment of up to 80% of his base salary. His base salary beginning effective January 9, 2006, is $280,000.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS
      Set forth below is certain information as of April 18, 2006, regarding an outstanding loan made in November 2000
pursuant to the employment agreement between the Company and Philip M. Pead.

Largest Aggregate
Amount

Balance
as

Name and Position Nature of Indebtedness Outstanding in 2005 Interest of
4/18/06

Philip M. Pead, Chairman,
President and Chief
Executive Officer Common Stock purchase(1) $ 250,000 (2) �(3)

(1) The loan was secured by an aggregate of 74,000 shares of Common Stock, and was payable in full upon the
earlier to occur of the termination of Mr. Pead�s employment or the sale of all or any part of those shares.

(2) The terms of the loan provided that any overdue payment would bear interest at a rate equal to the rate of interest
then imputed by the Internal Revenue Service plus 4% per annum, or the maximum rate permitted by law,
whichever is lower, but such terms did not otherwise require the payment of interest.

(3) On March 31, 2006, the Compensation Committee authorized the payment of a special cash bonus in the amount
of $434,404.87 to Philip M. Pead, the Company�s Chairman, President and Chief Executive Officer. The bonus
was in recognition of his special contributions in connection with the Company�s successful acquisition of
NDCHealth Corporation�s physician, hospital and pharmacy businesses. Mr. Pead used a portion of the proceeds
of this bonus to repay this loan in full on April 12, 2006.

      On March 9, 2005, the Company announced that the Board had authorized the repurchase of up to 1 million shares
of the outstanding Common Stock. On March 11, 2005, under that share repurchase program, the Company purchased
200,000 shares of the outstanding Common Stock from Regan Partners, L.P., in a privately negotiated transaction at a
price of $15.39 per share, in cash. Regan Partners, L.P. was on that date a holder of more than five percent of the
Common Stock. The purchase price for those shares was the opening price of the Common Stock on that date on the
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Chief Executive Officer, and Basil P. Regan, the General Partner of Regan Partners, L.P.
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COMPLIANCE WITH SECTION 16(a)
OF THE SECURITIES EXCHANGE ACT OF 1934

      Section 16(a) of the Securities Exchange Act of 1934, as amended (the �Exchange Act�), requires the Company�s
officers, directors and persons who own more than 10% percent of the Common Stock to file certain reports with
respect to each such person�s beneficial ownership of the Common Stock, including statements of changes in beneficial
ownership on Form 4. In addition, Item 405 of Regulation S-K requires the Company to identify in its Proxy
Statement each reporting person that failed to file on a timely basis reports required by Section 16(a) of the Exchange
Act during the most recent fiscal year or prior fiscal years. Based solely upon a review of Forms 3, 4 and 5 and
amendments thereto, for such persons there were no late reports, no transactions that were not reported on a timely
basis, and no known failures to file a required form, except that the following forms were inadvertently filed late: (i) a
Form 4 reporting the grant on June 7, 2004, of 10,000 stock options to Jeffrey W. Ubben pursuant to the Director
Stock Option Plan (Mr. Ubben�s 2004 annual grant); and (ii) a Form 4 reporting the sale on June 1, 2005, of
8,000 shares by David E. McDowell pursuant to his 10b5-1 trading plan.

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTICIPATION
      As described earlier in this Proxy Statement, the Company has a Compensation Committee, which is composed of
Jeffrey W. Ubben, Chairman, John W. Clay, Jr., John W. Danaher, M.D., and C. Christopher Trower. None of the
members of the Compensation Committee were officers or employees of the Company or any of its subsidiaries
during the last fiscal year, or at any other time, and none of them had any relationship with the Company during the
last fiscal year requiring disclosure under Item 404 of Regulation S-K. During the last fiscal year, none of our
executive officers served on the compensation committee (or equivalent), or the board of directors, of another entity
whose executive officer(s) served on our Board or our Compensation Committee.
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COMPENSATION COMMITTEE REPORT ON EXECUTIVE COMPENSATION
      As of the date hereof, the Compensation Committee consists of the four independent directors whose names
appear below. The Compensation Committee�s policies applicable to compensation of the Company�s executive
officers (including the named executive officers) during 2005 are described below.

 Compensation Components and Philosophy. The components of the Company�s executive compensation program
consist of base salaries, benefits and perquisites, cash bonuses, stock options, and other long-term incentives. The
Company�s compensation program is structured and administered to support the Company�s business mission, which is
to enable healthcare providers to achieve their income potential by creating an environment that streamlines and
simplifies the complex administrative burden of providing healthcare, and in so doing to generate favorable returns for
its stockholders. The program is designed to provide total compensation that represents competitive compensation for
the Company�s executive officers, including incentive compensation and other long-term incentives that motivate the
Company�s executive officers to achieve strategic business objectives over the long term.

 Base Salary. Each executive officer�s base salary, including the base salary of the Chief Executive Officer, is based
primarily upon the competitive market for the executive officer�s services. In addition to competitive compensation
information, the Compensation Committee evaluates certain qualitative factors, such as the Chief Executive Officer�s
and the Compensation Committee�s perceptions of each executive officer�s performance (i.e., experience,
responsibilities assumed, demonstrated leadership ability, and overall effectiveness) during the preceding year. Other
factors considered by the Compensation Committee in evaluating base salary include the level of an executive�s
compensation in relation to other executives in the Company with the same, more and less responsibilities than the
particular executive, inflation, the performance of the executive�s division or group in relation to established operating
budgets, and the Company�s guidelines for salary increases for non-executive employees determined during the
Company�s annual budgeting and planning process. Additionally, for executive officers, compensation arrangements
are often set forth in employment contracts with specified terms.

 Cash Bonus Awards. Each executive officer is eligible to receive an annual cash bonus award. These cash bonuses
generally are paid pursuant to an incentive compensation plan established at the beginning of each fiscal year in
connection with the Company�s preparation of its annual operating budget for such year. The amounts of such awards
are based on the performance of the Company, the performance of the business units reporting to the executive, and
the performance of the executive, measured in each case against attainment of established objectives. For 2005, annual
cash bonuses to the Chief Executive Officer and the Chief Financial Officer were awarded under the 2005 Senior
Executive Incentive Compensation Plan, which provided for the payment of bonuses based on the Company�s
percentage increase in adjusted diluted earnings per share for fiscal year 2005 over fiscal year 2004. Annual cash
bonuses to all other executive officers were awarded under the 2005 Senior Management Incentive Compensation
Plan, which provided for the payment of bonuses based 75% on the Company�s increase in adjusted operating income
for fiscal year 2005 over fiscal year 2004 and 25% on individual performance objectives.

 Stock Option Awards. The Company maintains stock option plans that are designed to align executives� and
stockholders� interests in the enhancement of stockholder value. Stock options are granted under these plans by the
Compensation Committee. Executive officers, including the Chief Executive Officer, are eligible to receive options
under these plans. To encourage long-term performance, executive options typically vest over a three to five year
period and remain outstanding for ten to eleven years.
      In making its decisions to approve stock option awards to executives, the Compensation Committee evaluates the
Company�s consolidated profitability for the year, the Company�s growth plans, the desirability of long-term service
from an executive, the number of options held by other executives in the Company with similar responsibilities as the
executive at issue, the amount and terms of options already held by the executive, and the compensation practices of
the Company�s competitors.

 Deductibility of Certain Compensation. Section 162(m) of the Internal Revenue Code generally disallows a tax
deduction to publicly held corporations for compensation in excess of $1 million in any taxable
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year that is paid to the corporation�s chief executive officer or to the four other most highly compensated executive
officers. The Company�s compensation plans permit the grant of stock options and other awards that are fully
deductible under Section 162(m). It is the Compensation Committee�s intent to maximize the deductibility of executive
compensation while retaining the discretion necessary to compensate executive officers in a manner commensurate
with performance and the competitive market for executive talent. No executive of the Company received
compensation in 2005 that was subject to the Section 162(m) limitation.

 Chief Executive Officer Compensation. Mr. Pead�s compensation is paid in accordance with the terms of his
employment agreement, the terms of which are described elsewhere in this Proxy Statement. Mr. Pead�s 2005 base
salary (which reflects adjustments for increases given in the normal course of business) was $500,000. As a result of
the Board�s evaluation of Mr. Pead�s performance during 2005 and a review by the Compensation Committee of
Mr. Pead�s compensation, the Compensation Committee approved an increase of Mr. Pead�s base salary to $650,000,
effective as of January 9, 2006. The Compensation Committee has also awarded Mr. Pead an annual cash bonus for
2005 in the amount of $355,437, based upon the achievement of adjusted diluted earnings per share objectives, as
noted above under the caption �Cash Bonus Awards.�

 Stock Ownership Guidelines. In March 2001, the Board adopted stock ownership guidelines for directors and
certain key executive officers. The stock ownership guidelines reflect the Company�s view that the best way to
reinforce the link between the interests of the directors and executive officers, on the one hand, and the interests of the
stockholders, on the other, is for the directors and executives to own significant amounts of the Company�s Common
Stock. It is expected that the Company�s directors and executives will demonstrate their confidence in the Company�s
future by increasing ownership of the Common Stock in accordance with these guidelines. The target ownership levels
are as follows:

Directors: 5x annual retainer
Chief Executive Officer: 5x base salary
Other Named Executive Officers: 2x base salary

      For example, if an executive has a base salary of $200,000, and the target ownership level is 2x base salary, then
the value of the Common Stock owned by that executive should be $400,000. The target ownership levels are
intended to be achieved over a period of five years, with any new named executive officers or directors having five
years from the date they are hired, promoted or elected to the Board to achieve such ownership. The shares owned at
that time will be valued for compliance purposes at their then-fair market value (rather than historical cost or
investment). The then-applicable target stock ownership levels will, likewise, be based on compensation then in effect
(therefore, if compensation increases, the target ownership levels will also increase). Shares that count toward
reaching target ownership levels include stock owned outright, vested shares in qualified benefit plans (e.g., a 401(k)
or employee stock purchase plan), and vested stock units in the Deferred Stock Unit Plan. Unexercised stock options
will not be counted toward target stock ownership. Progress toward compliance with the target stock ownership levels
is monitored quarterly by the Compensation Committee. All directors and named executive officers whose target
ownership levels were to have been achieved on or before April 18, 2006, have met their respective ownership targets.

COMPENSATION COMMITTEE
Jeffrey W. Ubben, Chairman
John W. Clay, Jr.
John W. Danaher, M.D.
C. Christopher Trower

April 18, 2006
 The report of the Compensation Committee shall not be deemed incorporated by reference by any general

statement incorporating by reference this Proxy Statement into any filing under the Securities Act of 1933, as
amended (the �Securities Act�), or the Exchange Act, except to the extent that the Company specifically incorporates
this information by reference, and shall not otherwise be deemed filed under such Acts.
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STOCK PRICE PERFORMANCE GRAPH
      The graph below reflects the cumulative total stockholder return on the Company�s Common Stock (�PSTI�)
compared to the return of the Center for Research in Security Prices Total Return Index for the Nasdaq Stock Market
(U.S. Companies) (the �Nasdaq Composite�), Standard & Poor�s SmallCap 600 Index (the �S&P SmallCap 600�), and a
peer group index selected by the Company (the �Peer Group Index�) for the periods indicated. The graph reflects the
investment of $100 on December 31, 2000 in the Common Stock, the Nasdaq Composite, the S&P SmallCap 600 and
the Peer Group Index. The Peer Group Index consists of the following companies: Emdeon Corporation (the parent
company of WebMD Health Corp.), MedQuist, Inc., NCO Group, Inc., and ProxyMed, Inc. d/b/a MedAvant
Healthcare Solutions. The Company was added to the S&P SmallCap 600 in January 2006, and the Company has
elected to include the S&P SmallCap 600 in this year�s graph as an additional performance measure.

12/31/2000 12/31/2001 12/31/2002 12/31/2003 12/31/2004 12/31/2005

 Per-Se Technologies,
Inc. (PSTI) 100 308.52 257.40 439.13 454.31 670.42

 Peer Group Index 100 99.64 97.91 103.04 96.15 87.53

 NASDAQ Composite 100 79.57 56.48 84.08 91.61 93.72

 S&P SmallCap 600 100 106.54 90.95 126.23 154.82 166.71

* $100 invested on 12/31/00 in stock or index-including reinvestment of dividends. Fiscal year ending December 31.
Copyright© 2006, Standard & Poor�s, a division of The McGraw-Hill Companies, Inc. All rights reserved.
www.researchdatagroup.com/S&P.htm

 The stock price performance graph shall not be deemed incorporated by reference by any general statement
incorporating by reference this Proxy Statement into any filing under the Securities Act or the Exchange Act, except to
the extent that the Company specifically incorporates this information by reference, and shall not otherwise be
deemed filed under such Acts.
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AUDIT COMMITTEE REPORT
      As of the date hereof, the Audit Committee consists of the three independent directors whose names appear below.
Management of the Company is responsible for the Company�s internal controls and the financial reporting process,
including the assessment of, and reporting on, the effectiveness of internal control over financial reporting. The
Company�s independent auditors are responsible for performing an independent audit of the Company�s consolidated
financial statements in accordance with generally accepted auditing standards and for issuing a report thereon, as well
as for expressing an opinion on management�s assessment of the effectiveness of internal control over financial
reporting and on the effectiveness of the Company�s internal control over financial reporting. The Audit Committee�s
responsibility is to monitor and oversee those processes.
      It is not the Audit Committee�s duty or responsibility to conduct auditing or accounting reviews or procedures. The
members of the Audit Committee do not represent themselves to be accountants or auditors by profession or experts in
the fields of accounting or auditing.
      As part of its oversight of the Company�s financial statements, the Audit Committee has met and held discussions
with management and the Company�s independent auditors. Management has represented to the Audit Committee that
the Company�s consolidated financial statements were prepared in accordance with generally accepted accounting
principles. The Audit Committee has reviewed and discussed, with management and the independent auditors, the
Company�s consolidated financial statements and reports on the effectiveness of the Company�s internal control over
financial reporting. The Audit Committee also discussed with the independent auditors matters required to be
discussed by Statement on Auditing Standards No. 61 (Communication with Audit Committees).
      The Company�s independent auditors also provided to the Audit Committee the written disclosures and the letter
required by Independence Standards Board Standard No. 1 (Independence Discussions with Audit Committees), and
the Audit Committee discussed with the independent auditors that firm�s independence.
      Based on the Audit Committee�s discussions with management and the independent auditors and the Audit
Committee�s review of the representations of management and the report of the independent auditors to the Audit
Committee, and without any independent verification, the Audit Committee has recommended to the Board of
Directors that the audited consolidated financial statements be included in the Company�s Annual Report on
Form 10-K for the year ended December 31, 2005, filed with the Securities and Exchange Commission.

AUDIT COMMITTEE
Craig Macnab, Chairman
John W. Clay, Jr.
C. Christopher Trower

April 18, 2006
 The report of the Audit Committee shall not be deemed incorporated by reference by any general statement

incorporating by reference this Proxy Statement into any filing under the Securities Act or the Exchange Act, except to
the extent that the Company specifically incorporates this information by reference, and shall not otherwise be
deemed filed under such Acts.
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AUDITORS� FEES
      The following table sets forth the aggregate fees billed by Ernst & Young to the Company for professional
services rendered as of or for the fiscal years ended December 31, 2004 and 2005:

% of % of
Fee Category 2004 Total 2005 Total

Audit Fees $ 2,316,073 88.1% $ 2,001,500 79.3%
Audit-Related Fees 39,300 1.5% 163,000 6.5%
Tax Fees 220,000 8.3% 190,000 7.5%
All Other Fees 54,500 2.1% 169,500 6.7%

Total Fees $ 2,629,873 100% $ 2,524,000 100%

      �Audit Fees� for the fiscal years ended December 31, 2004 and 2005, were for professional services rendered for the
audits of the Company�s consolidated financial statements, review of the financial statements included in the
Company�s Quarterly Reports on Form 10-Q, audits of internal control over financial reporting pursuant to
Section 404(a) of the Sarbanes-Oxley Act of 2002, consents required in connection with registration statements and
other assistance normally provided by auditors in connection with statutory and regulatory filings or engagements.
      �Audit-Related Fees� as of the fiscal years ended December 31, 2004 and 2005, were for assurance and related
services that were reasonably related to the performance of the audit or review of the Company�s consolidated financial
statements. �Audit-Related Fees� as of the fiscal year ended December 31, 2004, were for contract reviews and
consultation on compliance with new accounting standards. �Audit-Related Fees� as of the fiscal year ended
December 31, 2005, were for merger and acquisition due diligence services.
      �Tax Fees� as of the fiscal years ended December 31, 2004 and 2005, were for the preparation and review of tax
returns for the Company and its subsidiaries.
      �All Other Fees� as of the fiscal year ended December 31, 2004, included $53,000 for services rendered as an
independent review organization to assist in assessing the adequacy of the Company�s billing and compliance practices
(�IRO�). �All Other Fees� as of the fiscal year ended December 31, 2005, included $61,500 for services rendered as an
IRO and $108,000 of fees related to an SEC inquiry/investigation.
      None of the services described above were approved by the Audit Committee under the de minimus exception
provided by Rule 2-01(c)(7)(i)(C) under the Securities and Exchange Commission�s Regulation S-X.
Pre-Approval of Audit and Permissible Non-Audit Services
      The Audit Committee pre-approves all audit and non-audit services provided by the independent auditors prior to
the engagement of the independent auditors with respect to such services, in order to assure that such services do not
impair the auditors� independence. The Audit Committee has established pre-approval policies and procedures that are
detailed as to the particular services that may be performed and under which the Audit Committee is informed of each
service, and such policies and procedures do not allow delegation of any Audit Committee responsibilities to the
Company�s management.
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RATIFICATION OF APPOINTMENT OF INDEPENDENT AUDITORS
(Proposal 2)

      The Audit Committee has appointed the firm of Ernst & Young LLP (�Ernst & Young�), an independent registered
public accounting firm, to serve as the Company�s principal independent auditors for 2006, and the Board has directed
management to submit Ernst & Young�s appointment for ratification by the stockholders at the Annual Meeting.
      Ernst & Young has served as the Company�s principal independent auditors since June 14, 2001. One or more
representatives of Ernst & Young will be present at the Annual Meeting, will have the opportunity to make a
statement if he or she so desires and will be available to respond to appropriate questions.
      Stockholder ratification of the appointment of Ernst & Young as the Company�s independent auditors is not
required by our By-laws or otherwise, since the Audit Committee has the responsibility for appointing auditors;
however, the appointment is being submitted for ratification at the Annual Meeting as a matter of good corporate
governance. The affirmative vote of holders of a majority of the shares present or represented by proxy and entitled to
vote at the meeting is needed to ratify the appointment of Ernst & Young as the Company�s independent auditors. No
determination has been made as to what action the Board would take if stockholders do not ratify the appointment.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT THE
STOCKHOLDERS VOTE �FOR� RATIFICATION OF THE APPOINTMENT OF

ERNST & YOUNG LLP AS THE COMPANY�S INDEPENDENT AUDITORS FOR 2006
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APPROVAL OF THE 2006 LONG-TERM INCENTIVE PLAN
(Proposal 3)

      On March 1, 2006, the Board adopted, subject to stockholder approval at the Annual Meeting, the Per-Se
Technologies, Inc. 2006 Long-Term Incentive Plan (the �LTIP�). The LTIP will become effective as of the date it is
approved by the stockholders.
      The Board has determined that the LTIP is in the best interests of the Company and its stockholders. The LTIP
will enable the Company to continue to provide equity-based compensation to key employees and others upon whose
judgment, interest, and special effort the successful performance of the Company�s operation is largely dependent. The
Board believes that awards of equity-based compensation are an effective method to attract, motivate and retain such
persons and to align their interests with the interests of the Company�s stockholders, and that the LTIP is important to
the Company�s business prospects and operations.
      As of April 18, 2006, there were approximately 100 of the Company�s employees, officers and directors that would
be eligible to participate in the LTIP.
      The Company also maintains a number of other equity-based compensation plans, as described in this Proxy
Statement under the caption �Equity Compensation Plan Information.� As of March 28, 2006, a total of approximately
5,705,499 shares were issuable upon the exercise of outstanding options and rights granted under such plans, with a
weighted-average exercise price of $12.27614 and a weighted-average remaining contractual life of 7.07 years. As of
that date, a total of approximately 136,032 shares remained available for future stock option grants (excluding shares
under the Non-Executive Stock Option Plan, from which the Compensation Committee has resolved no further grants
shall be made), and a total of approximately 552,304 shares remained available for future issuance under the Deferred
Stock Unit Plan. Therefore, if the Company�s stockholders approve the LTIP, under which 1,500,000 shares are
reserved for issuance, a total of approximately 2,188,336 shares will be available for future issuance by the Company
under its equity-based compensation plans.
      A summary of the LTIP is set forth below. This summary is qualified in its entirety by the full text of the LTIP,
which is attached to this Proxy Statement as Appendix A.
Summary of the LTIP

 Purpose. The purpose of the LTIP is to promote the Company�s success by linking the personal interests of the
Company�s employees, officers, directors and consultants to those of the Company�s stockholders, and by providing
participants with an incentive for outstanding performance.

 Permissible Awards. The LTIP authorizes the granting of awards in any of the following forms:

� options to purchase shares of the Company�s Common Stock, which may be nonstatutory stock options or
incentive stock options under the Code;

� stock appreciation rights, which give the holder the right to receive the difference (payable in cash or stock, as
specified in the award certificate) between the fair market value per share of the Company�s Common Stock on
the date of exercise over the grant price;

� restricted stock, which is subject to restrictions on transferability and subject to forfeiture on terms set by the
Compensation Committee;

� restricted or deferred stock units, which represent the right to receive shares of the Company�s Common Stock (or
an equivalent value in cash or other property, as specified in the award certificate) in the future, based upon the
attainment of stated vesting or performance criteria in the case of restricted stock units;

� performance awards, which are payable in cash or stock (as specified in the award certificate) upon the
attainment of specified performance goals;
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� dividend equivalents, which entitle the participant to payments (or an equivalent value payable in stock or other
property) equal to any dividends paid on the shares of stock underlying such full-value award;

� performance-based cash awards; and

� other stock-based awards in the discretion of the Compensation Committee, including unrestricted stock grants.
 Shares Available for Awards. Subject to adjustment as provided in the LTIP, the aggregate number of shares of the

Company�s Common Stock reserved and available for issuance pursuant to awards granted under the LTIP is
1,500,000.

 Limitations on Individual Awards. The maximum number of shares of Common Stock that may be covered by
options and stock appreciation rights granted under the LTIP to any one person during any one calendar year is
250,000. The maximum number of shares of Common Stock that may be granted under the LTIP in the form of
full-value awards (such as restricted stock, restricted stock units, deferred stock units, performance shares or other
stock-based awards other than options or stock appreciation rights) under the LTIP to any one person during any one
calendar year is 250,000. The aggregate dollar value of any cash-based award that may be paid to any one participant
during any one calendar year under the LTIP is $1,000,000.

 Administration. The LTIP will be administered by the Compensation Committee of the Board. The committee will
have the authority to designate participants; determine the type or types of awards to be granted to each participant
and the number, terms and conditions thereof; establish, adopt or revise any rules and regulations as it may deem
advisable to administer the LTIP; and make all other decisions and determinations that may be required under the
LTIP. The full Board may at any time administer the LTIP. If it does so, it will have all the powers of the
Compensation Committee under the LTIP.

 Performance Goals. All options and stock appreciation rights granted under the LTIP will be exempt from the
$1,000,000 deduction limit imposed by Code Section 162(m). The Compensation Committee may designate any other
award granted under the LTIP as a qualified performance-based award in order to make the award fully deductible
without regard to the $1,000,000 deduction limit imposed by Code Section 162(m). If an award is so designated, the
committee must establish objectively determinable performance goals for the award based on one or more of the
following business criteria, which may be expressed in terms of company-wide objectives or in terms of objectives
that relate to the performance of an affiliate or a division, region, department or function within the company or an
affiliate:

� Revenue

� Sales

� Profit (net profit, gross profit, operating profit, economic profit, profit margins or other corporate profit measures)

� Earnings (EBIT, EBITDA, earnings per share, or other corporate earnings measures)

� Net income (before or after taxes, operating income or other income measures)

� Cash (cash flow, cash generation or other cash measures)

� Stock price or performance

� Total stockholder return (stock price appreciation plus reinvested dividends divided by beginning share price)

� Return measures (including, but not limited to, return on assets, capital, equity, or sales, and cash flow return on
assets, capital, equity, or sales)
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� Market share

� Improvements in capital structure

� Expenses (expense management, expense ratio, expense efficiency ratios or other expense measures)
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� Business expansion or consolidation (acquisitions and divestitures)

� Internal rate of return or increase in net present value

� Working capital targets relating to inventory and/or accounts receivable
      The Compensation Committee must establish such goals at the beginning of the period for which such
performance goal relates (or such later date as may be permitted under applicable tax regulations) and the committee
may for any reason reduce (but not increase) any award, notwithstanding the achievement of a specified goal.

 Limitations on Transfer; Beneficiaries. No award will be assignable or transferable by a participant other than by
will or the laws of descent and distribution; provided, however, that the Compensation Committee may permit other
transfers (other than transfers for value) where it concludes that such transferability does not result in accelerated
taxation, does not cause any option intended to be an incentive stock option to fail to qualify as such, and is otherwise
appropriate and desirable, taking into account any factors deemed relevant, including without limitation, any state or
federal tax or securities laws or regulations applicable to transferable awards. A participant may, in the manner
determined by the Compensation Committee, designate a beneficiary to exercise the rights of the participant and to
receive any distribution with respect to any award upon the participant�s death.

 Acceleration Upon Certain Events. Unless otherwise provided in an award certificate or any special plan
document governing an award:

� if a participant�s service terminates by reason of death or disability (a) all of that participant�s outstanding
service-based awards will become fully vested, and (b) all of that participant�s outstanding performance-based
awards will become fully vested, with the level of such vested amount to be determined based on an assumed
achievement of performance goals at �target� levels, and there will be a payout of such awards to the participant or
his or her estate as soon as practicable after the amount earned has been determined (or, if later, the first date that
such payment may be made without causing a violation of Section 409A of the Code);

� upon a change in control, and except with respect to any awards assumed by the surviving entity or otherwise
equitably converted or substituted in connection with the change in control: (a) all outstanding service-based
awards will become fully vested, and (b) all outstanding performance-based awards will become fully vested,
with the level of such vested amount to be determined based on an assumed achievement of performance goals at
�target� levels, and there will be a payout of such awards as soon as practicable after the amount earned has been
determined (or, if later, the first date that such payment may be made without causing a violation of Section 409A
of the Code); and

� with respect to any awards assumed by the surviving entity or otherwise equitably converted or substituted in
connection with a change in control: if within two years after the effective date of the change in control, a
participant�s employment is terminated by us without cause (or if the participant resigns for �good reason� as
provided in any employment, severance or similar agreement between that participant and us or one of the
Company�s affiliates), then (a) all of that participant�s outstanding service-based awards will become fully vested,
and (b) all of that participant�s outstanding performance-based awards will become fully vested, with the level of
such vested amount to be determined based on an assumed achievement of performance goals at �target� levels, and
there will be a payout of such awards to the participant as soon as practicable after the amount earned has been
determined (or, if later, the first date that such payment may be made without causing a violation of Section 409A
of the Code).

      In addition, subject to limitations applicable to certain qualified performance-based awards, the Compensation
Committee may, in its discretion accelerate awards upon the termination of service of a participant or the occurrence
of a change in control. The committee may discriminate among participants or among awards in exercising such
discretion.
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 Adjustments. In the event of a stock-split, a declaration of a dividend payable in shares of Common Stock, or a
combination or consolidation of the Company�s Common Stock to a lesser number of shares, the share authorization
and annual grant limits under the LTIP will automatically be adjusted proportionately, and the shares then subject to
each award will automatically be adjusted proportionately without any change in the aggregate purchase price for such
award. If we are involved in another corporate transaction or event that affects the Company�s Common Stock, such as
an extraordinary cash dividend, recapitalization, reorganization, merger, consolidation, split-up, spin-off, combination
or exchange of shares, the share authorization and annual grant limits under the LTIP will be adjusted proportionately,
and the Compensation Committee may adjust the LTIP and outstanding awards to preserve the benefits or potential
benefits of the awards.

 Termination and Amendment. The Board or the Compensation Committee may, at any time and from time to time,
terminate or amend the LTIP, but if an amendment would constitute a material amendment requiring stockholder
approval under applicable listing requirements, laws, policies or regulations, then such amendment will be subject to
stockholder approval. In addition, the Board or the Compensation Committee may condition any amendment on the
approval of the Company�s stockholders for any other reason. No termination or amendment of the LTIP may, without
the written consent of the participant, reduce or diminish the value of an award determined as if the award had been
exercised, vested, cashed in or otherwise settled on the date of such amendment or termination.
      The Compensation Committee may amend or terminate outstanding awards. However, such amendments may
require the consent of the participant and, unless approved by the stockholders, the exercise price of an outstanding
option may not be reduced, directly or indirectly, and the original term of an option may not be extended.

 Prohibition on Repricing. As indicated above under �Termination and Amendment,� outstanding stock options
cannot be repriced, directly or indirectly, without the prior consent of the Company�s stockholders. The exchange of an
�underwater� option (i.e., an option having an exercise price in excess of the current market value of the underling
stock) for another award would be considered an indirect repricing and would, therefore, require the prior consent of
the Company�s stockholders.
Certain Federal Tax Effects
      The following description of the federal income tax consequences of the standard awards under the LTIP is only a
general summary based on current federal income tax laws, regulations (including proposed regulations) and judicial
and administrative interpretations thereof, all of which are frequently amended, and which may be retroactively
applied to transactions described below. Individual circumstances may vary these results. Furthermore, participants in
the LTIP may be subject to taxes other than federal income taxes, such as federal employment taxes, state and local
income taxes and estate or inheritance taxes.

 Nonstatutory Stock Options. There will be no federal income tax consequences to the optionee or to us upon the
grant of a nonstatutory stock option under the LTIP. When the optionee exercises a nonstatutory option, however, he
or she will recognize ordinary income in an amount equal to the excess of the fair market value of the Common Stock
received upon exercise of the option at the time of exercise over the exercise price, and we will be allowed a
corresponding federal income tax deduction. The optionee�s federal income tax basis for the Common Stock received
pursuant to the option exercise will equal the sum of the ordinary income recognized and the exercise price. Any gain
(or loss) that the optionee realizes when he or she later sells or disposes of the option shares will be short-term or
long-term capital gain (or loss), depending on how long the shares were held.

 Incentive Stock Options. There will be no federal income tax consequences to the optionee or to us upon the grant
of an incentive stock option. If the optionee holds the option shares for the required holding period of at least two
years after the date the option was granted and one year after exercise, the difference between the exercise price and
the amount realized upon sale or disposition of the option shares will be long-term capital gain or loss, and we will not
be entitled to a federal income tax deduction. If the optionee disposes of the option shares in a sale, exchange, or other
disqualifying disposition before the required holding period ends, he
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or she will recognize taxable ordinary income in an amount equal to the excess of (a) the lesser of (1) fair market
value of the option shares at the time of exercise and (2) the amount received on the disqualifying disposition over
(b) the exercise price, and we will be allowed a federal income tax deduction equal to such amount. While the exercise
of an incentive stock option generally does not result in current taxable income, the excess of the fair market value of
the option shares at the time of exercise over the exercise price will be an item of adjustment for purposes of
determining the optionee�s alternative minimum taxable income, and the optionee�s federal income tax liability may be
increased as a result of such exercise under the alternative minimum tax.

 Stock Appreciation Rights. A participant receiving a stock appreciation right under the LTIP will not recognize
income, and we will not be allowed a federal income tax deduction, at the time the award is granted. When the
participant exercises the stock appreciation right, the amount of cash and the fair market value of any shares of
Common Stock received will be ordinary income to the participant and we will be allowed a corresponding federal
income tax deduction at that time.

 Restricted Stock. Unless a participant makes an election to accelerate recognition of the income to the date of grant
as described below, a participant will not recognize income, and we will not be allowed a federal income tax
deduction, at the time a restricted stock award is granted, provided that the award is nontransferable and is subject to a
substantial risk of forfeiture. When the restrictions lapse, the participant will recognize ordinary income equal to the
fair market value of the Common Stock as of that date (less any amount he or she paid for the stock), and we will be
allowed a corresponding federal income tax deduction at that time, subject to any applicable limitations under Code
Section 162(m). If the participant files an election under Code Section 83(b) within 30 days after the date of grant of
the restricted stock, he or she will recognize ordinary income as of the date of grant equal to the fair market value of
the stock as of that date (less any amount paid for the stock), and we will be allowed a corresponding federal income
tax deduction at that time, subject to any applicable limitations under Code Section 162(m). Any future appreciation in
the stock will be taxable to the participant at capital gains rates. However, if the stock is later forfeited, the participant
will not be able to recover the tax previously paid pursuant to the Code Section 83(b) election.

 Restricted or Deferred Stock Units. A participant will not recognize income, and we will not be allowed a federal
income tax deduction, at the time a stock unit award is granted. Upon receipt of shares of Common Stock (or the
equivalent value in cash or other property) in settlement of a stock unit award, a participant will recognize ordinary
income equal to the fair market value of the Common Stock or cash or other property as of that date (less any amount
he or she paid for the stock or property), and we will be allowed a corresponding federal income tax deduction at that
time, subject to any applicable limitations under Code Section 162(m).

 Performance Awards. A participant generally will not recognize income, and we will not be allowed a federal
income tax deduction, at the time performance awards are granted. Upon receipt of shares of cash, stock or other
property in settlement of a performance award, the cash amount or the fair market value of the stock or other property
will be ordinary income to the participant, and we will be allowed a corresponding federal income tax deduction at
that time, subject to any applicable limitations under Code Section 162(m).

 Code Section 409A. The LTIP permits the grant of various types of incentive awards, which may or may not be
exempt from Code Section 409A. If an award is subject to Section 409A, and if the requirements of Section 409A are
not met, the taxable events as described above could apply earlier than described, and could result in the imposition of
additional taxes and penalties. Restricted stock awards, and stock options and stock appreciation rights that comply
with the terms of the LTIP and do not have a deferral feature, are generally exempt from the application of Code
Section 409A. Stock units and performance awards generally are subject to Section 409A unless they are designed to
satisfy the short-term deferral exemption from such law. If not exempt, such awards must be specially designed to
meet the requirements of Section 409A in order to avoid early taxation and penalties.
Benefits to Named Executive Officers and Others
      As of April 18, 2006, no awards had been granted under the 2006 Incentive Plan. Awards will be made at the
discretion of the Compensation Committee or pursuant to delegated authority. Therefore, it is not
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presently possible to determine the benefits or amounts that will be received by such persons or groups pursuant to the
LTIP in the future.
Stockholder Vote Required to Approve the Proposal
      This Proposal will be adopted upon receiving the affirmative vote of holders of a majority of the shares present or
represented by proxy and entitled to vote at the meeting. Proxies will be voted in accordance with the specifications
marked thereon, and if no specification is made, will be voted �FOR� approval of this Proposal.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE �FOR� THIS PROPOSAL
EQUITY COMPENSATION PLAN INFORMATION

      The following table gives information about Common Stock that may be issued under all of the Company�s
existing compensation plans as of December 31, 2005.

Number of Securities
Number of
Securities Remaining Available for

to be Issued
Upon Weighted-Average Future Issuance Under

Exercise of Exercise Prices
of

Equity Compensation
Plans

Outstanding Outstanding (Excluding Securities

Plan Category Options and
Rights

Options and
Rights

Reflected in First
Column)

Equity Compensation Plans
Approved by Stockholders 263,664(1) $ 11.92257 108,539

3,363,962(2) $ 9.83405 450,493
n/a n/a 552,304(3)

Equity Compensation Plans Not
Approved by Stockholders 1,738,130(4) $ 12.64897 361,708(5)

20,529(6) $ 14.66838 �

Total 5,386,285 $ 10.86307 1,179,836(7)

(1) Amended and Restated Per-Se Technologies, Inc. Non-Employee Director Stock Option Plan (the �Director Stock
Option Plan�). The Director Stock Option Plan, which was approved by the Company�s stockholders on May 8,
2003, provides stock options for non-employees who serve on the Company�s Board of Directors.

(2) Second Amended and Restated Per-Se Technologies, Inc. Stock Option Plan, as amended (the �Executive Stock
Option Plan�). The Executive Stock Option Plan, which was approved by the Company�s stockholders on May 4,
2000, provides options to purchase Common Stock to employees of the Company who are executive-level
employees on the date of grant.

(3) Per-Se Technologies, Inc. Deferred Stock Unit Plan (the �Deferred Stock Unit Plan�). The Deferred Stock Unit
Plan, which was approved by the Company�s stockholders on May 2, 2002, is a deferred compensation plan under
which directors and selected key employees may elect to defer compensation in the form of deferred stock units
that are payable in shares of Common Stock at a future date. Pursuant to its terms, shares distributed under the
Deferred Stock Unit Plan must be shares that were previously issued and reacquired by the Company, and are not
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(4) Per-Se Technologies, Inc. Non-Qualified Stock Option Plan for Non-Executive Employees, as amended (the
�Non-Executive Stock Option Plan�). The Non-Executive Stock Option Plan provides options to purchase Common
Stock to employees of the Company who are not executive-level employees on the date of grant. Options granted
under the Non-Executive Stock Option Plan generally vest over a three to five-year period, and expire 11 years
after the date of grant.

(5) On March 31, 2006, the Compensation Committee, which administers the Non-Executive Stock Option Plan,
resolved that no further grants of stock options shall be made under this plan.
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(6) Per-Se Technologies, Inc. Non-Qualified Stock Option Plan for Employees of Acquired Companies, as amended
(the �Acquired Companies Stock Option Plan�). The Acquired Companies Stock Option Plan provides options to
purchase Common Stock to employees of the Company who were employed by businesses acquired by the
Company. Options granted under the Acquired Companies Stock Option Plan generally vest over a three to
five-year period, and expire 11 years after the date of grant.

(7) Excludes 293,208 shares under the Non-Executive Stock Option Plan, which is the number of shares available
when the Compensation Committee resolved that no further grants shall be made under that plan.

OTHER MATTERS
      The minutes of the Annual Meeting of Stockholders held on May 18, 2005, will be presented at the meeting, but it
is not intended that stockholder action be taken with respect to such minutes.
      The Board knows of no other matters to be brought before the meeting. However, if any other matters should
come before the meeting, the persons named in the proxy will vote such proxy in accordance with their judgment.

STOCKHOLDER NOMINEES
 Advance Notice Procedures. Under the By-laws, nominations of persons for election to the Board may be made at

a meeting of stockholders by any stockholder of the Company entitled to vote for the election of directors at the
meeting who complies with the notice procedures described herein. Such nominations must be made pursuant to
timely notice in writing to the Secretary of the Company. To be timely, a stockholder�s notice must be received at the
principal executive offices of the Company, in the case of an annual meeting of stockholders, not later than the
120th calendar day before the anniversary date of the Company�s proxy statement released to stockholders in
connection with the previous year�s annual meeting; provided, however, that in the event that the date of the annual
meeting has been changed by more than 30 days from the date of the previous year�s meeting, then notice by the
stockholder must be received not later than (i) the close of business on the 15th day following the day on which the
Company�s notice of the date of the annual meeting was mailed or the Company�s public disclosure of the date of the
annual meeting was made, whichever first occurs; and in the case of a special meeting of stockholders called for the
purpose of electing directors, not later than the close of business on the 15th day following the day on which the
Company�s notice of the date of the special meeting was mailed or the Company�s public disclosure of the date of the
special meeting was made, whichever first occurs; or (ii) such other reasonable time before the Company begins to
print and mail its proxy materials for the meeting as the Company may publicly disclose. Such stockholder�s notice to
the Secretary shall set forth (a) as to each person whom the stockholder proposes to nominate for election or reelection
as a director, (i) the name, age, business address and residence address of the person, (ii) the principal occupation or
employment of the person, (iii) the class and number of shares of capital stock of the Company which are beneficially
owned by the person and (iv) any other information relating to the person that is required to be disclosed in
solicitations for proxies for election of directors pursuant to Regulation 14A under the Exchange Act and (b) as to the
stockholder giving the notice (i) the name and record address of such stockholder and (ii) the class and number of
shares of capital stock of the Company which are beneficially owned by such stockholder. The Company may require
any proposed nominee to furnish such other information as may reasonably be required by the Company to determine
the eligibility of such proposed nominee to serve as a director of the Company.

 Stockholder Nominees for the 2007 Annual Meeting. Stockholders interested in nominating a candidate for
election to the Board at the 2007 Annual Meeting of Stockholders may do so by following the procedures described
above. To be timely, the required notice of such nomination must be received at the principal executive offices of the
Company no later than December 19, 2006.
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STOCKHOLDER PROPOSALS
      No stockholder proposals were received for inclusion in this Proxy Statement.

 Advance Notice Procedures. Under the By-laws, for business to be properly brought before an annual meeting by
a stockholder, the stockholder must have given timely notice thereof in writing to the Secretary of the Company. To
be timely, a stockholder�s notice must be received at the principal executive offices of the Company not later than the
120th calendar day before the anniversary date of the Company�s proxy statement released to stockholders in
connection with the previous year�s annual meeting; provided, however, that in the event that the date of the annual
meeting has been changed by more than 30 days from the date of the previous year�s meeting, then notice by the
stockholder must be received not later than (i) the close of business on the 15th day following the day on which the
Company�s notice of the date of the annual meeting was mailed or the Company�s public disclosure of the date of the
annual meeting was made, whichever first occurs; or (ii) such other reasonable time before the Company begins to
print and mail its proxy materials for the meeting as the Company may publicly disclose. A stockholder�s notice to the
Secretary shall set forth with respect to each matter the stockholder proposes to bring before the annual meeting (i) a
brief description of the business desired to be brought before the annual meeting and the reasons for conducting such
business at the annual meeting, (ii) the name and record address of the stockholder proposing such business, (iii) the
class and number of shares of the Company which are beneficially owned by the stockholder, and (iv) any material
interest of the stockholder in such business.

 Stockholder Proposals for the 2007 Annual Meeting. Stockholders interested in bringing a proposal before the
stockholders at the 2007 Annual Meeting of Stockholders may do so by following the procedures described above. To
be timely, the required notice of such proposals must be received at the Company�s principal executive offices no later
than December 19, 2006. In addition, any stockholder proposal submitted pursuant to Rule 14a-8 under the Exchange
Act must be received at the Company�s principal executive offices no later than December 19, 2006, to be considered
for inclusion in the Company�s proxy statement for the 2007 Annual Meeting of Stockholders.

STOCKHOLDER COMMUNICATIONS WITH THE BOARD
      Stockholders interested in sending communications to the Board should send such communications to the Board
c/o the Chairman, Philip M. Pead, and the Lead Independent Director, C. Christopher Trower, at the principal
executive offices of the Company at 1145 Sanctuary Parkway, Suite 200, Alpharetta, Georgia 30004. Upon receipt,
the Chairman and the Lead Independent Director, in consultation with the Company�s General Counsel, will determine
which of such communications should appropriately be relayed to Board members, and to what Board members/
Committees such relayed communications will be directed.

ANNUAL REPORTS
      The Company�s annual report to stockholders for the year ended December 31, 2005, which includes the
Company�s Annual Report on Form 10-K, accompanies this Proxy Statement. The Company�s Annual Report on
Form 10-K includes audited consolidated financial statements and a financial statement schedule, as filed with the
Securities and Exchange Commission, except various exhibits thereto. The Company will provide copies of the
exhibits, should they be requested by eligible stockholders, and the Company may impose a reasonable fee for
providing such exhibits. Requests for copies of those materials should be mailed to: Per-Se Technologies, Inc., 1145
Sanctuary Parkway, Suite 200, Alpharetta, Georgia 30004, Attention: Robert P. Borchert, Vice President, Investor
Relations and Corporate Communications.
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EXPENSES OF SOLICITATION
      The cost of solicitation of proxies will be borne by the Company. In an effort to have as large a representation at
the meeting as possible, special solicitation of proxies may, in certain instances, be made personally or by telephone,
facsimile or mail by one or more employees of the Company. The Company has retained MacKenzie Partners, Inc. to
assist in the distribution and solicitation of proxies and will pay MacKenzie Partners, Inc. approximately $7,500 plus
reimbursement of expenses for its services. The Company also may reimburse brokers, banks, nominees and other
fiduciaries for postage and reasonable clerical expenses of forwarding the proxy material to their principals who are
beneficial owners of the Company�s Common Stock.

PAUL J. QUINER
Senior Vice President,
General Counsel and
Secretary

April 18, 2006
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PER-SE TECHNOLOGIES, INC.
2006 LONG-TERM INCENTIVE PLAN

ARTICLE 1
PURPOSE

      1.1.     GENERAL. The purpose of the Per-Se Technologies, Inc. 2006 Long-Term Incentive Plan (the �Plan�) is to
promote the success, and enhance the value, of Per-Se Technologies, Inc. (the �Company�), by linking the personal
interests of employees, officers, directors and consultants of the Company or any Affiliate (as defined below) to those
of Company stockholders and by providing such persons with an incentive for outstanding performance. The Plan is
further intended to provide flexibility to the Company in its ability to motivate, attract, and retain the services of
employees, officers, directors and consultants upon whose judgment, interest, and special effort the successful conduct
of the Company�s operation is largely dependent. Accordingly, the Plan permits the grant of incentive awards from
time to time to selected employees, officers, directors and consultants of the Company and its Affiliates.

ARTICLE 2
DEFINITIONS

      2.1.     DEFINITIONS. When a word or phrase appears in this Plan with the initial letter capitalized, and the word
or phrase does not commence a sentence, the word or phrase shall generally be given the meaning ascribed to it in this
Section or in Section 1.1 unless a clearly different meaning is required by the context. The following words and
phrases shall have the following meanings:

      (a) �Affiliate� means (i) any Subsidiary or Parent, or (ii) an entity that directly or through one or more
intermediaries controls, is controlled by or is under common control with, the Company, as determined by the
Committee.

      (b) �Award� means any Option, Stock Appreciation Right, Restricted Stock Award, Restricted Stock Unit
Award, Deferred Stock Unit Award, Performance Award, Dividend Equivalent Award, Other Stock-Based Award,
Performance-Based Cash Awards, or any other right or interest relating to Stock or cash, granted to a Participant
under the Plan.

      (c) �Award Certificate� means a written document, in such form as the Committee prescribes from time to
time, setting forth the terms and conditions of an Award. Award Certificates may be in the form of individual
award agreements or certificates or a program document describing the terms and provisions of an Award or series
of Awards under the Plan.

      (d) �Board� means the Board of Directors of the Company.

      (e) �Cause� as a reason for a Participant�s termination of employment shall have the meaning assigned such
term in the employment, severance or similar agreement, if any, between such Participant and the Company or an
Affiliate, provided, however that if there is no such employment, severance or similar agreement in which such
term is defined, and unless otherwise defined in the applicable Award Certificate, �Cause� shall mean any of the
following acts by the Participant, as determined by the Board: gross neglect of duty, prolonged absence from duty
without the consent of the Company, intentionally engaging in any activity that is in conflict with or adverse to the
business or other interests of the Company, or willful misconduct, misfeasance or malfeasance of duty which is
reasonably determined to be detrimental to the Company. With respect to a Participant�s termination of
directorship, �Cause� means an act or failure to act that constitutes cause for removal of a director under applicable
Delaware law. The determination of the Committee as to the existence of �Cause� shall be conclusive on the
Participant and the Company.

A-1
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      (f) �Change in Control� means and includes the occurrence of any one of the following events:
      (i) individuals who, on the Effective Date, constitute the Board of Directors of the Company (the
�Incumbent Directors�) cease for any reason to constitute at least a majority of such Board, provided that any
person becoming a director after the Effective Date and whose election or nomination for election was
approved by a vote of at least a majority of the Incumbent Directors then on the Board shall be an Incumbent
Director; provided, however, that no individual initially elected or nominated as a director of the Company as a
result of an actual or threatened election contest with respect to the election or removal of directors (�Election
Contest�) or other actual or threatened solicitation of proxies or consents by or on behalf of any Person other
than the Board (�Proxy Contest�), including by reason of any agreement intended to avoid or settle any Election
Contest or Proxy Contest, shall be deemed an Incumbent Director; or

      (ii) any person becomes a �beneficial owner� (as defined in Rule 13d-3 under the 1934 Act), directly or
indirectly, of either (A) 25% or more of the then-outstanding shares of common stock of the Company
(�Company Common Stock�) or (B) securities of the Company representing 25% or more of the combined voting
power of the Company�s then outstanding securities eligible to vote for the election of directors (the �Company
Voting Securities�); provided, however, that for purposes of this subsection (ii), the following acquisitions of
Company Common Stock or Company Voting Securities shall not constitute a Change in Control: (w) an
acquisition directly from the Company, (x) an acquisition by the Company or a Subsidiary of the Company,
(y) an acquisition by any employee benefit plan (or related trust) sponsored or maintained by the Company or
any Subsidiary of the Company, or (z) an acquisition pursuant to a Non-Qualifying Transaction (as defined in
subsection (iii) below); or

      (iii) the consummation of a reorganization, merger, consolidation, statutory share exchange or similar form
of corporate transaction involving the Company or a Subsidiary (a �Reorganization�), or the sale or other
disposition of all or substantially all of the Company�s assets (a �Sale�) or the acquisition of assets or stock of
another corporation or other entity (an �Acquisition�), unless immediately following such Reorganization, Sale or
Acquisition: (A) all or substantially all of the individuals and entities who were the beneficial owners,
respectively, of the outstanding Company Common Stock and outstanding Company Voting Securities
immediately prior to such Reorganization, Sale or Acquisition beneficially own, directly or indirectly, more
than 50% of, respectively, the then outstanding shares of common stock and the combined voting power of the
then outstanding voting securities entitled to vote generally in the election of directors, as the case may be, of
the entity resulting from such Reorganization, Sale or Acquisition (including, without limitation, an entity
which as a result of such transaction owns the Company or all or substantially all of the Company�s assets or
stock either directly or through one or more subsidiaries, the �Surviving Entity�) in substantially the same
proportions as their ownership, immediately prior to such Reorganization, Sale or Acquisition, of the
outstanding Company Common Stock and the outstanding Company Voting Securities, as the case may be, and
(B) no person (other than (x) the Company or any Subsidiary of the Company, (y) the Surviving Entity or its
ultimate parent entity, or (z) any employee benefit plan (or related trust) sponsored or maintained by any of the
foregoing) is the beneficial owner, directly or indirectly, of 40% or more of the total common stock or 40% or
more of the total voting power of the outstanding voting securities eligible to elect directors of the Surviving
Entity, and (C) at least a majority of the members of the board of directors of the Surviving Entity were
Incumbent Directors at the time of the Board�s approval of the execution of the initial agreement providing for
such Reorganization, Sale or Acquisition (any Reorganization, Sale or Acquisition which satisfies all of the
criteria specified in (A), (B) and (C) above shall be deemed to be a �Non-Qualifying Transaction�); or

      (iv) approval by the stockholders of the Company of a complete liquidation or dissolution of the Company.
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      (g) �Code� means the Internal Revenue Code of 1986, as amended from time to time, and includes a reference
to the underlying final regulations.

      (h) �Committee� means the committee of the Board described in Article 4.

      (i) �Company� means Per-Se Technologies, a Delaware corporation, or any successor corporation.

      (j) �Continuous Status as a Participant� means the absence of any interruption or termination of service as an
employee, officer, consultant or director of the Company or any Affiliate, as applicable; provided, however, that
for purposes of an Incentive Stock Option, �Continuous Status as a Participant� means the absence of any
interruption or termination of service as an employee of the Company or any Parent or Subsidiary, as applicable,
pursuant to applicable tax regulations. Continuous Status as a Participant shall not be considered interrupted in the
case of any leave of absence authorized in writing by the Company prior to its commencement; provided,
however, that for purposes of Incentive Stock Options, no such leave may exceed 90 days, unless reemployment
upon expiration of such leave is guaranteed by statute or contract. If reemployment upon expiration of a leave of
absence approved by the Company is not so guaranteed, on the 91st day of such leave any Incentive Stock Option
held by the Participant shall cease to be treated as an Incentive Stock Option and shall be treated for tax purposes
as a Nonstatutory Stock Option.

      (k) �Covered Employee� means a covered employee as defined in Code Section 162(m)(3).

      (l) �Deferred Stock Unit� means a right granted to a Participant under Article 11 to receive Shares of Stock (or
the equivalent value in cash or other property if the Committee so provides) at a future time as determined by the
Committee, or as determined by the Participant within guidelines established by the Committee in the case of
voluntary deferral elections, which right may be subject to certain restrictions but is not subject to risk of
forfeiture.

      (m) �Disability� or �Disabled� has the same meaning as provided in the long-term disability plan or policy
maintained by the Company or if applicable, most recently maintained, by the Company or if applicable, an
Affiliate, for the Participant, whether or not such Participant actually receives disability benefits under such plan or
policy. If no long-term disability plan or policy was ever maintained on behalf of Participant or if the
determination of Disability relates to an Incentive Stock Option, Disability means Permanent and Total Disability
as defined in Section 22(e)(3) of the Code. In the event of a dispute, the determination whether a Participant is
Disabled will be made by the Committee and may be supported by the advice of a physician competent in the area
to which such Disability relates.

      (n) �Dividend Equivalent� means a right granted to a Participant under Article 12.

      (o) �Effective Date� has the meaning assigned such term in Section 3.1.

      (p) �Eligible Participant� means an employee, officer, consultant or director of the Company or any Affiliate.

      (q) �Exchange� means the Nasdaq National Market or any national securities exchange on which the Stock
may from time to time be listed or traded.

      (r) �Fair Market Value�, on any date, means (i) if the Stock is listed on a securities exchange or is traded over
the Nasdaq National Market, the closing sales price on such exchange or over such system on such date or, in the
absence of reported sales on such date, the closing sales price on the immediately preceding date on which sales
were reported, or (ii) if the Stock is not listed on a securities exchange or traded over the Nasdaq National Market,
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that the fair market value is not properly reflected by such Nasdaq quotations, Fair Market Value will be
determined by such other method as the Committee determines in good faith to be reasonable.

      (s) �Full Value Award� means an Award other than in the form of an Option or SAR, and which is settled by
the issuance of Stock.
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      (t) �Grant Date� of an Award means the first date on which all necessary corporate action has been taken to
approve the grant of the Award as provided in the Plan, or such later date as is determined and specified as part of
that authorization process. Notice of the grant shall be provided to the grantee within a reasonable time after the
Grant Date.

      (u) �Incentive Stock Option� means an Option that is intended to be an incentive stock option and meets the
requirements of Section 422 of the Code or any successor provision thereto.

      (v) �Non-Employee Director� means a director of the Company who is not a common law employee of the
Company or an Affiliate.

      (w) �Nonstatutory Stock Option� means an Option that is not an Incentive Stock Option.

      (x) �Option� means a right granted to a Participant under Article 7 of the Plan to purchase Stock at a specified
price during specified time periods. An Option may be either an Incentive Stock Option or a Nonstatutory Stock
Option.

      (y) �Other Stock-Based Award� means a right, granted to a Participant under Article 13, that relates to or is
valued by reference to Stock or other Awards relating to Stock.

      (z) �Parent� means a corporation, limited liability company, partnership or other entity which owns or
beneficially owns a majority of the outstanding voting stock or voting power of the Company. Notwithstanding the
above, with respect to an Incentive Stock Option, Parent shall have the meaning set forth in Section 424(e) of the
Code.

      (aa) �Participant� means a person who, as an employee, officer, director or consultant of the Company or any
Affiliate, has been granted an Award under the Plan; provided that in the case of the death of a Participant, the
term �Participant� refers to a beneficiary designated pursuant to Section 14.5 or the legal guardian or other legal
representative acting in a fiduciary capacity on behalf of the Participant under applicable state law and court
supervision.

      (bb) �Performance Award� means Performance Shares or Performance Units or Performance-Based Cash
Awards granted pursuant to Article 9.

      (cc) �Performance-Based Cash Award� means a right granted to a Participant under Article 9 to a cash award
to be paid upon achievement of such performance goals as the Committee establishes with regard to such Award.

      (dd) �Performance Share� means any right granted to a Participant under Article 9 to a unit to be valued by
reference to a designated number of Shares to be paid upon achievement of such performance goals as the
Committee establishes with regard to such Performance Share.

      (ee) �Performance Unit� means a right granted to a Participant under Article 9 to a unit valued by reference to
a designated amount of cash or property other than Shares, to be paid to the Participant upon achievement of such
performance goals as the Committee establishes with regard to such Performance Unit.

      (ff) �Person� means any individual, entity or group, within the meaning of Section 3(a)(9) of the 1934 Act
and as used in Section 13(d)(3) or 14(d)(2) of the 1934 Act.
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      (gg) �Plan� means the Per-Se Technologies, Inc. 2006 Long-Term Incentive Plan, as amended from time to
time.

      (hh) �Qualified Performance-Based Award� means an Award that is either (i) intended to qualify for the
Section 162(m) Exemption and is made subject to performance goals based on Qualified Business Criteria as set
forth in Section 14.12(b), or (ii) an Option or SAR having an exercise price equal to or greater than the Fair
Market Value of the underlying Stock as of the Grant Date.
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      (ii) �Qualified Business Criteria� means one or more of the Business Criteria listed in Section 14.12(b) upon
which performance goals for certain Qualified Performance-Based Awards may be established by the Committee.

      (jj) �Restricted Stock Award� means Stock granted to a Participant under Article 10 that is subject to certain
restrictions and to risk of forfeiture.

      (kk) �Restricted Stock Unit Award� means the right granted to a Participant under Article 10 to receive shares
of Stock (or the equivalent value in cash or other property if the Committee so provides) in the future, which right
is subject to certain restrictions and to risk of forfeiture.

      (ll) �Section 162(m) Exemption� means the exemption from the limitation on deductibility imposed by
Section 162(m) of the Code that is set forth in Section 162(m)(4)(C) of the Code or any successor provision
thereto.

      (mm) �Shares� means shares of the Company�s Stock. If there has been an adjustment or substitution pursuant
to Section 15.1, the term �Shares� shall also include any shares of stock or other securities that are substituted for
Shares or into which Shares are adjusted pursuant to Section 15.1.

      (nn) �Stock� means the $0.01 par value common stock of the Company and such other securities of the
Company as may be substituted for Stock pursuant to Article 15.

      (oo) �Stock Appreciation Right� or �SAR� means a right granted to a Participant under Article 8 to receive a
payment equal to the difference between the Fair Market Value of a Share as of the date of exercise of the SAR
over the grant price of the SAR, all as determined pursuant to Article 8.

      (pp) �Subsidiary� means any corporation, limited liability company, partnership or other entity of which a
majority of the outstanding voting stock or voting power is beneficially owned directly or indirectly by the
Company. Notwithstanding the above, with respect to an Incentive Stock Option, Subsidiary shall have the
meaning set forth in Section 424(f) of the Code.

      (qq) �1933 Act� means the Securities Act of 1933, as amended from time to time.

      (rr) �1934 Act� means the Securities Exchange Act of 1934, as amended from time to time.
ARTICLE 3

EFFECTIVE TERM OF PLAN
      3.1.     EFFECTIVE DATE. The Plan shall be effective as of the date it is approved by both the Board and the
stockholders of the Company (the �Effective Date�).
      3.2.     TERMINATION OF PLAN. The Plan shall terminate on the tenth anniversary of the Effective Date unless
earlier terminated as provided herein. The termination of the Plan on such date shall not affect the validity of any
Award outstanding on the date of termination.

ARTICLE 4
ADMINISTRATION

      4.1.     COMMITTEE. The Plan shall be administered by a Committee appointed by the Board (which Committee
shall consist of at least two directors) or, at the discretion of the Board from time to time, the Plan may be
administered by the Board. It is intended that at least two of the directors appointed to serve on the Committee shall be
�non-employee directors� (within the meaning of Rule 16b-3 promulgated under the 1934 Act) and �outside directors�
(within the meaning of Code Section 162(m)) and that any such members of the Committee who do not so qualify
shall abstain from participating in any decision to make or administer Awards that are made to Eligible Participants
who at the time of consideration for such Award (i) are persons subject to the short-swing profit rules of Section 16 of
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shall fail to qualify under either of the foregoing requirements or shall fail to abstain from such action shall not
invalidate any Award made by the Committee which Award is otherwise validly made under the Plan. The members
of the Committee shall be appointed by, and may be changed at any time and from time to time in the discretion of,
the Board. The Board may reserve to itself any or all of the authority and responsibility of the Committee under the
Plan or may act as administrator of the Plan for any and all purposes. To the extent the Board has reserved any
authority and responsibility or during any time that the Board is acting as administrator of the Plan, it shall have all the
powers of the Committee hereunder, and any reference herein to the Committee (other than in this Section 4.1) shall
include the Board. To the extent any action of the Board under the Plan conflicts with actions taken by the Committee,
the actions of the Board shall control.
      4.2.     ACTION AND INTERPRETATIONS BY THE COMMITTEE. For purposes of administering the Plan, the
Committee may from time to time adopt rules, regulations, guidelines and procedures for carrying out the provisions
and purposes of the Plan and make such other determinations, not inconsistent with the Plan, as the Committee may
deem appropriate. The Committee�s interpretation of the Plan, any Awards granted under the Plan, any Award
Certificate and all decisions and determinations by the Committee with respect to the Plan are final, binding, and
conclusive on all parties. Each member of the Committee is entitled to, in good faith, rely or act upon any report or
other information furnished to that member by any officer or other employee of the Company or any Affiliate, the
Company�s or an Affiliate�s independent certified public accountants, Company counsel or any executive compensation
consultant or other professional retained by the Company to assist in the administration of the Plan.
      4.3.     AUTHORITY OF COMMITTEE. Except as provided below, the Committee has the exclusive power,
authority and discretion to:

      (a) Grant Awards;

      (b) Designate Participants;

      (c) Determine the type or types of Awards to be granted to each Participant;

      (d) Determine the number of Awards to be granted and the number of Shares or dollar amount to which an
Award will relate;

      (e) Determine the terms and conditions of any Award granted under the Plan, including but not limited to, the
exercise price, grant price, or purchase price, any restrictions or limitations on the Award, any schedule for lapse
of forfeiture restrictions or restrictions on the exercisability of an Award, and accelerations or waivers thereof,
based in each case on such considerations as the Committee in its sole discretion determines;

      (f) Accelerate the vesting, exercisability or lapse of restrictions of any outstanding Award, in accordance with
Section 14.8, based in each case on such considerations as the Committee in its sole discretion determines;

      (g) Determine whether, to what extent, and under what circumstances an Award may be settled in, or the
exercise price of an Award may be paid in, cash, Stock, other Awards, or other property, or an Award may be
canceled, forfeited, or surrendered;

      (h) Prescribe the form of each Award Certificate, which need not be identical for each Participant;

      (i) Decide all other matters that must be determined in connection with an Award;

      (j) Establish, adopt or revise any rules, regulations, guidelines or procedures as it may deem necessary or
advisable to administer the Plan;
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      (k) Make all other decisions and determinations that may be required under the Plan or as the Committee
deems necessary or advisable to administer the Plan;

      (l) Amend the Plan or any Award Certificate as provided herein; and
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      (m) Adopt such modifications, procedures, and subplans as may be necessary or desirable to comply with
provisions of the laws of non-U.S. jurisdictions in which the Company or any Affiliate may operate, in order to
assure the viability of the benefits of Awards granted to participants located in such other jurisdictions and to meet
the objectives of the Plan.

      Notwithstanding the foregoing, grants of Awards to Non-Employee Directors hereunder shall be made only in
accordance with the terms, conditions and parameters of a plan, program or policy for the compensation of
Non-Employee Directors as in effect from time to time, and the Committee may not make discretionary grants
hereunder to Non-Employee Directors.
      Notwithstanding the above, the Board or the Committee may, by resolution, expressly delegate to a special
committee, consisting of one or more directors who are also officers of the Company, the authority, within specified
parameters, to (i) designate officers, employees and/or consultants of the Company or any of its Affiliates to be
recipients of Awards under the Plan, and (ii) to determine the number of such Awards to be received by any such
Participants; provided, however, that such delegation of duties and responsibilities to an officer of the Company may
not be made with respect to the grant of Awards to eligible participants (a) who are subject to Section 16(a) of the
1934 Act at the Grant Date, or (b) who as of the Grant Date are reasonably anticipated to be become Covered
Employees during the term of the Award. The acts of such delegates shall be treated hereunder as acts of the Board
and such delegates shall report regularly to the Board and the Compensation Committee regarding the delegated duties
and responsibilities and any Awards so granted.
      4.4.     AWARD CERTIFICATES. Each Award shall be evidenced by an Award Certificate. Each Award Certificate
shall include such provisions, not inconsistent with the Plan, as may be specified by the Committee.

ARTICLE 5
SHARES SUBJECT TO THE PLAN

      5.1.     NUMBER OF SHARES. Subject to adjustment as provided in Sections 5.2 and 15.1, the aggregate number
of Shares reserved and available for issuance pursuant to Awards granted under the Plan shall be 1,500,000. The
maximum number of Shares that may be issued upon exercise of Incentive Stock Options granted under the Plan shall
be 1,500,000.
      5.2.     SHARE COUNTING.

      (a) To the extent that an Award is canceled, terminates, expires, is forfeited or lapses for any reason, any
unissued or forfeited Shares subject to the Award will again be available for issuance pursuant to Awards granted
under the Plan.

      (b) Shares subject to Awards settled in cash will again be available for issuance pursuant to Awards granted
under the Plan.

      (c) Shares withheld from an Award to satisfy minimum tax withholding requirements will again be available
for issuance pursuant to Awards granted under the Plan (but Shares delivered by a Participant to satisfy tax
withholding requirements shall not be added back to the number of Shares available for issuance under the Plan).

      (d) If the exercise price of an Option is satisfied by delivering Shares to the Company (by either actual delivery
or attestation), only the number of Shares issued in excess of the delivery or attestation shall be considered for
purposes of determining the number of Shares remaining available for issuance pursuant to Awards granted under
the Plan.

      (e) To the extent that the full number of Shares subject to an Option or SAR is not issued upon exercise of the
Option or SAR for any reason, only the number of Shares issued and delivered upon exercise of the Option or
SAR shall be considered for purposes of determining the number of Shares remaining available for issuance
pursuant to Awards granted under the Plan.
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      (f) Substitute Awards granted pursuant to Section 14.12 of the Plan shall not count against the Shares
otherwise available for issuance under the Plan under Section 5.1.

      5.3.     STOCK DISTRIBUTED. Any Stock distributed pursuant to an Award may consist, in whole or in part, of
authorized and unissued Stock, treasury Stock or Stock purchased on the open market.
      5.4.     LIMITATION ON AWARDS. Notwithstanding any provision in the Plan to the contrary (but subject to
adjustment as provided in Section 15.1), the maximum number of Shares with respect to one or more Options and/or
SARs that may be granted during any one calendar year under the Plan to any one Participant shall be 250,000. The
maximum aggregate grant with respect to Awards of Restricted Stock, Restricted Stock Units, Deferred Stock Units,
Performance Shares or other Stock-Based Awards (other than Options or SARs) granted in any one calendar year to
any one Participant shall be 250,000. The aggregate dollar value of any Performance-Based Cash Award or other
cash-based award that may be paid to any one Participant during any one calendar year under the Plan shall be
$1,000,000.
      5.5.     LIMITATION ON ANNUAL �BURN RATE�. Notwithstanding any provision in the Plan to the contrary (but
subject to adjustment as provided in Section 15.1), the maximum aggregate number of Shares with respect to Awards
that may be granted during any one calendar year under the Plan is 1,000,000.

ARTICLE 6
ELIGIBILITY

      6.1.     GENERAL. Awards may be granted only to Eligible Participants; except that Incentive Stock Options may
be granted to only to Eligible Participants who are employees of the Company or a Parent or Subsidiary as defined in
Section 424(e) and (f) of the Code.

ARTICLE 7
STOCK OPTIONS

      7.1.     GENERAL. The Committee is authorized to grant Options to Participants on the following terms and
conditions:

      (a) EXERCISE PRICE. The exercise price per Share under an Option shall be determined by the Committee,
provided that the exercise price for any Option (other than an Option issued as a substitute Award pursuant to
Section 14.12) shall not be less than the Fair Market Value as of the Grant Date.

      (b) TIME AND CONDITIONS OF EXERCISE. The Committee shall determine the time or times at which an
Option may be exercised in whole or in part, subject to Section 7.1(d). The Committee shall also determine the
performance or other conditions, if any, that must be satisfied before all or part of an Option may be exercised or
vested. Subject to Section 14.8, the Committee may waive any exercise or vesting provisions at any time in whole
or in part based upon factors as the Committee may determine in its sole discretion so that the Option becomes
exercisable or vested at an earlier date.

      (c) PAYMENT. The Committee shall determine the methods by which the exercise price of an Option may be
paid, the form of payment, including, without limitation, cash, Shares, or other property (including �cashless
exercise� arrangements), and the methods by which Shares shall be delivered or deemed to be delivered to
Participants.

      (d) EXERCISE TERM. In no event may any Option be exercisable for more than seven years from the Grant
Date.

      7.2.     INCENTIVE STOCK OPTIONS. The terms of any Incentive Stock Options granted under the Plan must
comply with the requirements of Section 422 of the Code. If all of the requirements of Section 422 of the Code are not
met, the Option shall automatically become a Nonstatutory Stock Option.
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ARTICLE 8
STOCK APPRECIATION RIGHTS

      8.1.     GRANT OF STOCK APPRECIATION RIGHTS. The Committee is authorized to grant Stock Appreciation
Rights to Participants on the following terms and conditions:

      (a) RIGHT TO PAYMENT. Upon the exercise of a Stock Appreciation Right, the Participant to whom it is
granted has the right to receive the excess, if any, of:

      (1) The Fair Market Value of one Share on the date of exercise; over

      (2) The base price of the Stock Appreciation Right as determined by the Committee, which shall not be less
than the Fair Market Value of one Share on the Grant Date.

      (b) OTHER TERMS. All awards of Stock Appreciation Rights shall be evidenced by an Award Certificate. The
terms, methods of exercise, methods of settlement, form of consideration payable in settlement, and any other
terms and conditions of any Stock Appreciation Right shall be determined by the Committee at the time of the
grant of the Award and shall be reflected in the Award Certificate.

ARTICLE 9
PERFORMANCE AWARDS

      9.1.     GRANT OF PERFORMANCE AWARDS. The Committee is authorized to grant Performance Shares,
Performance Units or Performance-Based Cash Awards to Participants on such terms and conditions as may be
selected by the Committee. The Committee shall have the complete discretion to determine the number of
Performance Awards granted to each Participant, subject to Section 5.4, and to designate the provisions of such
Performance Awards as provided in Section 4.3. All Performance Awards shall be evidenced by an Award Certificate
or a written program established by the Committee, pursuant to which Performance Awards are awarded under the
Plan under uniform terms, conditions and restrictions set forth in such written program.
      9.2.     PERFORMANCE GOALS. The Committee may establish performance goals for Performance Awards
which may be based on any criteria selected by the Committee. Such performance goals may be described in terms of
Company-wide objectives or in terms of objectives that relate to the performance of the Participant, an Affiliate or a
division, region, department or function within the Company or an Affiliate. If the Committee determines that a
change in the business, operations, corporate structure or capital structure of the Company or the manner in which the
Company or an Affiliate conducts its business, or other events or circumstances render performance goals to be
unsuitable, the Committee may modify such performance goals in whole or in part, as the Committee deems
appropriate. If a Participant is promoted, demoted or transferred to a different business unit or function during a
performance period, the Committee may determine that the performance goals or performance period are no longer
appropriate and may (i) adjust, change or eliminate the performance goals or the applicable performance period as it
deems appropriate to make such goals and period comparable to the initial goals and period, or (ii) make a cash
payment to the participant in an amount determined by the Committee. The foregoing two sentences shall not apply
with respect to a Performance Award that is intended to be a Qualified Performance-Based Award if the recipient of
such award (a) was a Covered Employee on the date of the modification, adjustment, change or elimination of the
performance goals or performance period, or (b) in the reasonable judgment of the Committee, may be a Covered
Employee on the date the Performance Award is expected to be paid.
      9.3.     RIGHT TO PAYMENT. The grant of a Performance Share to a Participant will entitle the Participant to
receive at a specified later time a specified number of Shares, or the equivalent cash value if the Committee so
provides, if the performance goals established by the Committee are achieved and the other terms and conditions
thereof are satisfied. The grant of a Performance Unit to a Participant will entitle the Participant to receive at a
specified later time a specified dollar value in cash or other property (including Shares) as determined by the
Committee, variable under conditions specified in the Award, if the
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performance goals in the Award are achieved and the other terms and conditions thereof are satisfied. The grant of a
Performance-Based Cash Award to a Participant will entitle the Participant to receive at a specified later time a
specified dollar value in cash variable under conditions specified in the Award, if the performance goals in the Award
are achieved and the other terms and conditions thereof are satisfied. The Committee shall set performance goals and
other terms or conditions to payment of the Performance Awards in its discretion which, depending on the extent to
which they are met, will determine the value of the Performance Awards that will be paid to the Participant.
      9.4.     OTHER TERMS. Performance Awards may be payable in cash, Stock, or other property in the discretion of
the Committee, and have such other terms and conditions as determined by the Committee and reflected in the Award
Certificate. For purposes of determining the number of Shares to be used in payment of a Performance Award
denominated in cash but payable in whole or in part in Shares or Restricted Stock, the number of Shares to be so paid
will be determined by dividing the cash value of the Award to be so paid by the Fair Market Value of a Share on the
date of determination by the Committee of the amount of the payment under the Award, or, if the Committee so
directs, the date immediately preceding the date the Award is paid.

ARTICLE 10
RESTRICTED STOCK AND RESTRICTED STOCK UNIT AWARDS

      10.1.     GRANT OF RESTRICTED STOCK AND RESTRICTED STOCK UNITS. The Committee is authorized to
make Awards of Restricted Stock or Restricted Stock Units to Participants in such amounts and subject to such terms
and conditions as may be selected by the Committee. An Award of Restricted Stock or Restricted Stock Units shall be
evidenced by an Award Certificate setting forth the terms, conditions, and restrictions applicable to the Award.
      10.2.     ISSUANCE AND RESTRICTIONS. Restricted Stock or Restricted Stock Units shall be subject to such
restrictions on transferability and other restrictions as the Committee may impose (including, without limitation,
limitations on the right to vote Restricted Stock or the right to receive dividends on the Restricted Stock) covering a
period of time specified by the Committee (the �Restriction Period�). These restrictions may lapse separately or in
combination at such times, under such circumstances, in such installments, upon the satisfaction of performance goals
or otherwise, as the Committee determines at the time of the grant of the Award or thereafter. Except as otherwise
provided in an Award Certificate or any special Plan document governing an Award, the Participant shall have all of
the rights of a stockholder with respect to the Restricted Stock, and the Participant shall have none of the rights of a
stockholder with respect to Restricted Stock Units until such time as Shares of Stock are paid in settlement of the
Restricted Stock Units.
      10.3.     FORFEITURE. Except for certain limited situations described in Sections 14.6, 14.7 and 14.8, Restricted
Stock Awards and Restricted Stock Unit Awards subject solely to continued employment restrictions shall have a
Restriction Period of not less than three years from the Grant Date (but permitting pro-rata vesting over such time).
Except as otherwise determined by the Committee at the time of the grant of the Award or thereafter, upon
termination of Continuous Status as a Participant during the applicable restriction period or upon failure to satisfy a
performance goal during the applicable restriction period, Restricted Stock or Restricted Stock Units that are at that
time subject to restrictions shall be forfeited; provided, however, that the Committee may provide in any Award
Certificate that restrictions or forfeiture conditions relating to Restricted Stock or Restricted Stock Units will be
waived in whole or in part in the event of terminations resulting from specified causes, and the Committee may in
other cases waive in whole or in part restrictions or forfeiture conditions relating to Restricted Stock or Restricted
Stock Units.
      10.4.     DELIVERY OF RESTRICTED STOCK. Shares of Restricted Stock shall be delivered to the Participant at
the time of grant either by book-entry registration or by delivering to the Participant, or a custodian or escrow agent
(including, without limitation, the Company or one or more of its employees) designated by the Committee, a stock
certificate or certificates registered in the name of the Participant. If physical certificates representing shares of
Restricted Stock are registered in the name of the Participant, such
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certificates must bear an appropriate legend referring to the terms, conditions, and restrictions applicable to such
Restricted Stock.

ARTICLE 11
DEFERRED STOCK UNITS

      11.1.     GRANT OF DEFERRED STOCK UNITS. The Committee is authorized to grant Deferred Stock Units to
Participants subject to such terms and conditions as may be selected by the Committee. Deferred Stock Units shall
entitle the Participant to receive Shares of Stock (or the equivalent value in cash or other property if so determined by
the Committee) at a future time as determined by the Committee, or as determined by the Participant within guidelines
established by the Committee in the case of voluntary deferral elections. An Award of Deferred Stock Units shall be
evidenced by an Award Certificate setting forth the terms and conditions applicable to the Award.

ARTICLE 12
DIVIDEND EQUIVALENTS

      12.1.     GRANT OF DIVIDEND EQUIVALENTS. The Committee is authorized to grant Dividend Equivalents to
Participants with respect to Full Value Awards granted hereunder, subject to such terms and conditions as may be
selected by the Committee. Dividend Equivalents shall entitle the Participant to receive payments equal to dividends
with respect to all or a portion of the number of Shares subject to a Full Value Award, as determined by the
Committee. The Committee may provide that Dividend Equivalents be paid or distributed when accrued or be deemed
to have been reinvested in additional Shares, or otherwise reinvested.

ARTICLE 13
STOCK OR OTHER STOCK-BASED AWARDS

      13.1.     GRANT OF STOCK OR OTHER STOCK-BASED AWARDS. The Committee is authorized, subject to
limitations under applicable law, to grant to Participants such other Awards that are payable in, valued in whole or in
part by reference to, or otherwise based on or related to Shares, as deemed by the Committee to be consistent with the
purposes of the Plan, including without limitation Shares awarded purely as a �bonus� and not subject to any restrictions
or conditions, convertible or exchangeable debt securities, other rights convertible or exchangeable into Shares, and
Awards valued by reference to book value of Shares or the value of securities of or the performance of specified
Parents or Subsidiaries. The Committee shall determine the terms and conditions of such Awards. Except for certain
limited situations described in Sections 14.6, 14.7 and 14.8, Other Stock-Based Awards subject solely to continued
employment restrictions shall be subject to restrictions imposed by the Committee for a period of not less than three
years from the Grant Date (but permitting pro-rata vesting over such time); provided that such restrictions shall not be
applicable to any substitute awards granted under Section 14.12, grants of Other Stock-Based Awards in payment of
Performance Awards pursuant to Article 9, or grants of Other Stock-Based Awards granted in lieu of cash or other
compensation.

ARTICLE 14
PROVISIONS APPLICABLE TO AWARDS

      14.1.     TERM OF AWARD. The term of each Award shall be for the period as determined by the Committee,
provided that in no event shall the term of any Option or a Stock Appreciation Right exceed a period of seven years
from its Grant Date.
      14.2.     FORM OF PAYMENT FOR AWARDS. Subject to the terms of the Plan and any applicable law or Award
Certificate, payments or transfers to be made by the Company or an Affiliate on the grant or
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exercise of an Award may be made in such form as the Committee determines at or after the Grant Date, including
without limitation, cash, Stock, other Awards, or other property, or any combination, and may be made in a single
payment or transfer, in installments, or on a deferred basis, in each case determined in accordance with rules adopted
by, and at the discretion of, the Committee.
      14.3.     LIMITS ON TRANSFER. No right or interest of a Participant in any unexercised or restricted Award may
be pledged, encumbered, or hypothecated to or in favor of any party other than the Company or an Affiliate, or shall
be subject to any lien, obligation, or liability of such Participant to any other party other than the Company or an
Affiliate. No unexercised or restricted Award shall be assignable or transferable by a Participant other than by will or
the laws of descent and distribution; provided, however, that the Committee may (but need not) permit other transfers
(other than transfers to a third party for value) where the Committee concludes that such transferability (i) does not
result in accelerated taxation, (ii) does not cause any Option intended to be an Incentive Stock Option to fail to be
described in Code Section 422(b), and (iii) is otherwise appropriate and desirable, taking into account any factors
deemed relevant, including without limitation, state or federal tax or securities laws applicable to transferable Awards.
      14.4.     BENEFICIARIES. Notwithstanding Section 14.3, a Participant may designate a beneficiary to exercise the
rights of the Participant and to receive any distribution with respect to any Award upon the Participant�s death by filing
a beneficiary designation form, in such form as determined by the Committee, with the Company. A beneficiary, legal
guardian, legal representative, or other person claiming any rights under the Plan is subject to all terms and conditions
of the Plan and any Award Certificate applicable to the Participant, except to the extent the Plan and Award
Certificate otherwise provide, and to any additional restrictions deemed necessary or appropriate by the Committee. If
no beneficiary has been designated or survives the Participant, payment shall be made in accordance with applicable
law. Subject to the foregoing, a beneficiary designation may be changed or revoked by a Participant at any time
provided the change or revocation is filed on a beneficiary form with the Company.
      14.5.     STOCK TRANSFERS. All Stock issuable under the Plan is subject to any stop-transfer orders and other
restrictions as the Committee deems necessary or advisable to comply with federal or state securities laws, rules and
regulations and the rules of any national securities exchange or automated quotation system on which the Stock is
listed, quoted, or traded. The Committee may place legends on any Stock certificate or issue instructions to the
transfer agent to reference restrictions applicable to the Stock.
      14.6.     ACCELERATION UPON DEATH OR DISABILITY. Except as otherwise provided in the Award
Certificate or any special Plan document governing an Award, upon the Participant�s death or Disability during his or
her Continuous Status as a Participant, (i) all of such Participant�s outstanding Options, SARs, and other Awards in the
nature of rights that may be exercised shall become fully exercisable, (ii) all time-based vesting restrictions on the
Participant�s outstanding Awards shall lapse, and (iii) the target payout opportunities attainable under all of such
Participant�s outstanding performance-based Awards shall be deemed to have been fully earned as of the date of
termination based upon (A) an assumed achievement of all relevant performance goals at the �target� level if the date of
termination occurs during the first half of the applicable performance period, or (B) the actual level of achievement of
all relevant performance goals against target, if the date of termination occurs during the second half of the applicable
performance period, and, in either such case, there shall be a prorata payout to the Participant or his or her estate
within thirty (30) days following the date of termination based upon the length of time within the performance period
that has elapsed prior to the date of termination. Any Awards shall thereafter continue or lapse in accordance with the
other provisions of the Plan and the Award Certificate. To the extent that this provision causes Incentive Stock
Options to exceed the dollar limitation set forth in Code Section 422(d), the excess Options shall be deemed to be
Nonstatutory Stock Options.
      14.7.     EFFECT OF A CHANGE IN CONTROL. The provisions of this Section 14.7 shall apply in the case of a
Change in Control, unless otherwise provided in the Award Certificate or any special Plan document or separate
agreement with a Participant governing an Award.

      (a) Awards not Assumed or Substituted by Surviving Entity. Upon the occurrence of a Change in Control, and
except with respect to any Awards assumed by the Surviving Entity or otherwise equitably
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converted or substituted in connection with the Change in Control in a manner approved by the Committee or the
Board: (i) outstanding Options, SARs, and other Awards in the nature of rights that may be exercised shall become
fully exercisable, (ii) time-based vesting restrictions on outstanding Awards shall lapse, and (iii) the target payout
opportunities attainable under outstanding performance-based Awards shall be deemed to have been earned as of
the effective date of the Change in Control based upon an assumed achievement of all relevant performance goals
at the �target� level and there shall be prorata payout to Participants within thirty (30) days following the Change in
Control (or, if later, the first date that such payment may be made without causing a violation of Section 409A of
the code) based upon the length of time within the performance period that has elapsed prior to the Change in
Control. Any Awards shall thereafter continue or lapse in accordance with the other provisions of the Plan and the
Award Certificate. To the extent that this provision causes Incentive Stock Options to exceed the dollar limitation
set forth in Code Section 422(d), the excess Options shall be deemed to be Nonstatutory Stock Options.

      (b) Awards Assumed or Substituted by Surviving Entity. With respect to Awards assumed by the Surviving
Entity or otherwise equitably converted or substituted in connection with a Change in Control: if within two years
after the effective date of the Change in Control, a Participant�s employment is terminated without Cause or
(subject to the following sentence) the Participant resigns for Good Reason, then (i) all of that Participant�s
outstanding Options, SARs and other Awards in the nature of rights that may be exercised shall become fully
exercisable, (ii) all time-based vesting restrictions on the his or her outstanding Awards shall lapse, and (iii) the
target payout opportunities attainable under all outstanding of that Participant�s performance-based Awards shall be
deemed to have been earned as of the date of termination based upon an assumed achievement of all relevant
performance goals at the �target� level and there shall be prorata payout to such Participant within thirty (30) days
following the date of termination of employment (or, if later, the first date that such payment may be made without
causing a violation of Section 409A of the code) based upon the length of time within the performance period that
has elapsed prior to the date of termination of employment. With regard to each Award, a Participant shall not be
considered to have resigned for Good Reason unless either (i) the Award Certificate includes such provision or
(ii) the Participant is party to an employment, severance or similar agreement with the Company or an Affiliate
that includes provisions in which the Participant is permitted to resign for Good Reason. Any Awards shall
thereafter continue or lapse in accordance with the other provisions of the Plan and the Award Certificate. To the
extent that this provision causes Incentive Stock Options to exceed the dollar limitation set forth in Code
Section 422(d), the excess Options shall be deemed to be Nonstatutory Stock Options.

      14.8.     ACCELERATION FOR OTHER REASONS. Regardless of whether an event has occurred as described in
Section 14.6 or 14.7 above, and subject to Section 14.10 as to Qualified Performance-Based Awards, the Committee
may in its sole discretion at any time determine that upon the termination of service of a Participant, or the occurrence
of a Change in Control, all or a portion of a Participant�s Options, SARs, and other Awards in the nature of rights that
may be exercised shall become fully or partially exercisable, that all or a part of the time-based vesting restrictions on
all or a portion of the outstanding Awards shall lapse, and/or that any performance-based criteria with respect to any
Awards shall be deemed to be wholly or partially satisfied, in each case, as of such date as the Committee may, in its
sole discretion, declare. The Committee may discriminate among Participants and among Awards granted to a
Participant in exercising its discretion pursuant to this Section 14.8.
      14.9.     EFFECT OF ACCELERATION. If an Award is accelerated under Section 14.6, 14.7 or 14.8, the
Committee may, in its sole discretion, provide (i) that the Award will expire after a designated period of time after
such acceleration to the extent not then exercised, (ii) that the Award will be settled in cash rather than Stock, (iii) that
the Award will be assumed by another party to a transaction giving rise to the acceleration or otherwise be equitably
converted or substituted in connection with such transaction, (iv) that the Award may be settled by payment in cash or
cash equivalents equal to the excess of the Fair Market Value of the underlying Stock, as of a specified date associated
with the transaction, over the exercise price of the Award, or (v) any combination of the foregoing. The Committee�s
determination need not be uniform and
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may be different for different Participants whether or not such Participants are similarly situated. To the extent that
such acceleration causes Incentive Stock Options to exceed the dollar limitation set forth in Code Section 422(d), the
excess Options shall be deemed to be Nonstatutory Stock Options.
      14.10.     QUALIFIED PERFORMANCE-BASED AWARDS.

      (a) The provisions of the Plan are intended to ensure that all Options and Stock Appreciation Rights granted
hereunder to any Covered Employee shall qualify for the Section 162(m) Exemption; provided that the exercise or
base price of such Award is not less than the Fair Market Value of the Shares on the Grant Date.

      (b) When granting any other Award, the Committee may designate such Award as a Qualified
Performance-Based Award, based upon a determination that the recipient is or may be a Covered Employee with
respect to such Award, and the Committee wishes such Award to qualify for the Section 162(m) Exemption. If an
Award is so designated, the Committee shall establish performance goals for such Award within the time period
prescribed by Section 162(m) of the Code based on one or more of the following Qualified Business Criteria,
which may be expressed in terms of Company-wide objectives or in terms of objectives that relate to the
performance of an Affiliate or a division, region, department or function within the Company or an Affiliate:

� Revenue

� Sales

� Profit (net profit, gross profit, operating profit, economic profit, profit margins or other corporate profit
measures)

� Earnings (EBIT, EBITDA, earnings per share, or other corporate earnings measures)

� Net income (before or after taxes, operating income or other income measures)

� Cash (cash flow, cash generation or other cash measures)

� Stock price or performance

� Total stockholder return (stock price appreciation plus reinvested dividends divided by beginning share price)

� Return measures (including, but not limited to, return on assets, capital, equity, or sales, and cash flow return
on assets, capital, equity, or sales);

� Market share

� Improvements in capital structure

� Expenses (expense management, expense ratio, expense efficiency ratios or other expense measures)

� Business expansion or consolidation (acquisitions and divestitures)

� Internal rate of return or increase in net present value

� Working capital targets relating to inventory and/or accounts receivable
      Performance goals with respect to the foregoing Qualified Business Criteria may be specified in absolute
terms, in percentages, or in terms of growth from period to period or growth rates over time, as well as measured
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comparator groups such as an industry-specific or broader market index. Any member of an index that disappears
during a measurement period shall be disregarded for the entire measurement period. Performance Goals need not
be based upon an increase or positive result under a business criterion and could include, for example, the
maintenance of the status quo or the limitation of economic losses (measured, in each case, by reference to a
specific business criterion).
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      (c) Each Qualified Performance-Based Award (other than a market-priced Option or SAR) shall be earned,
vested and payable (as applicable) only upon the achievement of performance goals established by the Committee
based upon one or more of the Qualified Business Criteria, together with the satisfaction of any other conditions,
such as continued employment, as the Committee may determine to be appropriate; provided, however, that the
Committee may provide, either in connection with the grant thereof or by amendment thereafter, that achievement
of such performance goals will be waived, in whole or in part, upon (i) the termination of employment of a
Participant by reason of death, retirement or Disability, or (ii) the occurrence of a Change in Control. Performance
periods established by the Committee for any such Qualified Performance-Based Award may be as short as three
months and may be any longer period.

      (d) The Committee may provide in any Qualified Performance-Based Award that any evaluation of
performance may include or exclude any of the following events that occurs during a performance period: (a) asset
write-downs or impairment charges; (b) litigation or claim judgments or settlements; (c) the effect of changes in
tax laws, accounting principles or other laws or provisions affecting reported results; (d) accruals for
reorganization and restructuring programs; (e) extraordinary nonrecurring items as described in Accounting
Principles Board Opinion No. 30 and/or in management�s discussion and analysis of financial condition and results
of operations appearing in the Company�s annual report to stockholders for the applicable year; (f) acquisitions or
divestitures; and (g) foreign exchange gains and losses. To the extent such inclusions or exclusions affect Awards
to Covered Employees, they shall be prescribed in a form that meets the requirements of Code Section 162(m) for
deductibility.

      (e) Any payment of a Qualified Performance-Based Award granted with performance goals pursuant to
subsection (c) above shall be conditioned on the written certification of the Committee in each case that the
performance goals and any other material conditions were satisfied. Except as specifically provided in
subsection (c), no Qualified Performance-Based Award held by a Covered Employee or by an employee who in
the reasonable judgment of the Committee may be a Covered Employee on the date of payment, may be amended,
nor may the Committee exercise any discretionary authority it may otherwise have under the Plan with respect to a
Qualified Performance-Based Award under the Plan, in any manner to waive the achievement of the applicable
performance goal based on Qualified Business Criteria or to increase the amount payable pursuant thereto or the
value thereof, or otherwise in a manner that would cause the Qualified Performance-Based Award to cease to
qualify for the Section 162(m) Exemption.

      (f) Section 5.4 sets forth the maximum number of Shares or dollar value that may be granted in any one-year
period to a Participant in designated forms of Qualified Performance-Based Awards.

      14.11.     TERMINATION OF EMPLOYMENT. Whether military, government or other service or other leave of
absence shall constitute a termination of employment shall be determined in each case by the Committee at its
discretion, and any determination by the Committee shall be final and conclusive. A Participant�s Continuous Status as
a Participant shall not be deemed to terminate (i) in a circumstance in which a Participant transfers from the Company
to an Affiliate, transfers from an Affiliate to the Company, or transfers from one Affiliate to another Affiliate, or (ii) in
the discretion of the Committee as specified at or prior to such occurrence, in the case of a spin-off, sale or disposition
of the Participant�s employer from the Company or any Affiliate. To the extent that this provision causes Incentive
Stock Options to extend beyond three months from the date a Participant is deemed to be an employee of the
Company, a Parent or Subsidiary for purposes of Sections 424(e) and 424(f) of the Code, the Options held by such
Participant shall be deemed to be Nonstatutory Stock Options.
      14.12.     SUBSTITUTE AWARDS. The Committee may grant Awards under the Plan in substitution for stock and
stock-based awards held by employees of another entity who become employees of the Company or an Affiliate as a
result of a merger or consolidation of the former employing entity with the Company or an Affiliate or the acquisition
by the Company or an Affiliate of property or stock of the former employing corporation. The Committee may direct
that the substitute awards be granted on such terms and conditions as the Committee considers appropriate in the

Edgar Filing: MidWestOne Financial Group, Inc. - Form DEF 14A

Table of Contents 59



circumstances.
A-15

Edgar Filing: MidWestOne Financial Group, Inc. - Form DEF 14A

Table of Contents 60



Table of Contents

ARTICLE 15
CHANGES IN CAPITAL STRUCTURE

      15.1.     GENERAL. In the event of a corporate event or transaction involving the Company (including, without
limitation, any stock dividend, stock split, extraordinary cash dividend, recapitalization, reorganization, merger,
consolidation, split-up, spin-off, combination or exchange of shares), the authorization limits under Section 5.1 and
5.4 shall be adjusted proportionately, and the Committee may adjust the Plan and Awards to preserve the benefits or
potential benefits of the Awards. Action by the Committee may include: (i) adjustment of the number and kind of
shares which may be delivered under the Plan; (ii) adjustment of the number and kind of shares subject to outstanding
Awards; (iii) adjustment of the exercise price of outstanding Awards or the measure to be used to determine the
amount of the benefit payable on an Award; and (iv) any other adjustments that the Committee determines to be
equitable. In addition, upon the occurrence or in anticipation of such an event, the Committee may, in its sole
discretion, provide (i) that Awards will be settled in cash rather than Stock, (ii) that Awards will become immediately
vested and exercisable and will expire after a designated period of time to the extent not then exercised, (iii) that
Awards will be assumed by another party to a transaction or otherwise be equitably converted or substituted in
connection with such transaction, (iv) that outstanding Awards may be settled by payment in cash or cash equivalents
equal to the excess of the Fair Market Value of the underlying Stock, as of a specified date associated with the
transaction, over the exercise price of the Award, (v) that performance targets and performance periods for
Performance Awards will be modified, consistent with Code Section 162(m) where applicable, or (vi) any
combination of the foregoing. The Committee�s determination need not be uniform and may be different for different
Participants whether or not such Participants are similarly situated. Without limiting the foregoing, in the event of a
subdivision of the outstanding Stock (stock-split), a declaration of a dividend payable in Shares, or a combination or
consolidation of the outstanding Stock into a lesser number of Shares, the authorization limits under Section 5.1 and
5.4 shall automatically be adjusted proportionately, and the Shares then subject to each Award shall automatically be
adjusted proportionately without any change in the aggregate purchase price therefor. To the extent that any
adjustments made pursuant to this Article 15 cause Incentive Stock Options to cease to qualify as Incentive Stock
Options, such Options shall be deemed to be Nonstatutory Stock Options.

ARTICLE 16
AMENDMENT, MODIFICATION AND TERMINATION

      16.1.     AMENDMENT, MODIFICATION AND TERMINATION. The Board or the Committee may, at any time
and from time to time, amend, modify or terminate the Plan without stockholder approval; provided, however, that if
an amendment to the Plan would, in the reasonable opinion of the Board or the Committee, either (i) materially
increase the benefits accruing to Participants, (ii) materially increase the number of Shares available under the Plan,
(iii) expand the types of awards under the Plan, (iv) materially expand the class of participants eligible to participate in
the Plan, (v) materially extend the term of the Plan, or (vi) otherwise constitute a material change requiring
stockholder approval under applicable laws, policies or regulations or the applicable listing or other requirements of
an Exchange, then such amendment shall be subject to stockholder approval; and provided, further, that the Board or
Committee may condition any other amendment or modification on the approval of stockholders of the Company for
any reason, including by reason of such approval being necessary or deemed advisable (i) to comply with the listing or
other requirements of an Exchange, or (ii) to satisfy any other tax, securities or other applicable laws, policies or
regulations.
      16.2.     AWARDS PREVIOUSLY GRANTED. At any time and from time to time, the Committee may amend,
modify or terminate any outstanding Award without approval of the Participant; provided, however:

      (a) Subject to the terms of the applicable Award Certificate, such amendment, modification or termination
shall not, without the Participant�s consent, reduce or diminish the value of such Award determined as if the Award
had been exercised, vested, cashed in or otherwise settled on the date of such
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amendment or termination (with the per-share value of an Option or Stock Appreciation Right for this purpose
being calculated as the excess, if any, of the Fair Market Value as of the date of such amendment or termination
over the exercise or base price of such Award);

      (b) The original term of an Option or SAR may not be extended without the prior approval of the stockholders
of the Company;

      (c) Except as otherwise provided in Article 15, the exercise price of an Option or SAR may not be reduced,
directly or indirectly, without the prior approval of the stockholders of the Company; and

      (d) No termination, amendment, or modification of the Plan shall adversely affect any Award previously
granted under the Plan, without the written consent of the Participant affected thereby. An outstanding Award shall
not be deemed to be �adversely affected� by a Plan amendment if such amendment would not reduce or diminish the
value of such Award determined as if the Award had been exercised, vested, cashed in or otherwise settled on the
date of such amendment (with the per-share value of an Option or Stock Appreciation Right for this purpose being
calculated as the excess, if any, of the Fair Market Value as of the date of such amendment over the exercise or
base price of such Award).

ARTICLE 17
GENERAL PROVISIONS

      17.1.     NO RIGHTS TO AWARDS; NON-UNIFORM DETERMINATIONS. No Participant or any Eligible
Participant shall have any claim to be granted any Award under the Plan. Neither the Company, its Affiliates nor the
Committee is obligated to treat Participants or Eligible Participants uniformly, and determinations made under the
Plan may be made by the Committee selectively among Eligible Participants who receive, or are eligible to receive,
Awards (whether or not such Eligible Participants are similarly situated).
      17.2.     NO STOCKHOLDER RIGHTS. No Award gives a Participant any of the rights of a stockholder of the
Company unless and until Shares are in fact issued to such person in connection with such Award.
      17.3.     WITHHOLDING. The Company or any Affiliate shall have the authority and the right to deduct or
withhold, or require a Participant to remit to the Company, an amount sufficient to satisfy federal, state, and local
taxes (including the Participant�s FICA obligation) required by law to be withheld with respect to any exercise, lapse of
restriction or other taxable event arising as a result of the Plan. If Shares are surrendered to the Company to satisfy tax
obligations in excess of the minimum tax withholding obligation, such Shares must be mature. The Company shall
have the authority to require a Participant to remit cash to the Company in lieu of the surrender of Shares for taxes if
the surrender of Shares for such purpose would result in the Company�s recognition of expense under generally
accepted accounting principles. With respect to withholding required upon any taxable event under the Plan, the
Committee may, at the time the Award is granted or thereafter, require or permit that any such withholding
requirement be satisfied, in whole or in part, by withholding from the Award Shares having a Fair Market Value on
the date of withholding equal to the minimum amount (and not any greater amount) required to be withheld for tax
purposes, all in accordance with such procedures as the Committee establishes.
      17.4.     SPECIAL PROVISIONS RELATED TO SECTION 409A OF THE CODE.

      (a) Notwithstanding anything in the Plan or in any Award Certificate to the contrary, to the extent that any
amount or benefit that would constitute �deferred compensation� for purposes of Section 409A of the Code would
otherwise be payable or distributable under the Plan or any Award Certificate by reason the occurrence of a
Change in Control or the Participant�s Disability or separation from service, such amount or benefit will not be
payable or distributable to the Participant by reason of such circumstance unless (i) the circumstances giving rise
to such Change in Control, Disability or separation from service meet the description or definition of �change in
control event�, �disability� or �separation from service�, as the case may be, in Section 409A of the Code and applicable
proposed or final regulations, or (ii) the payment or distribution of such amount or benefit would be exempt from
the
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application of Section 409A of the Code by reason of the short-term deferral exemption or otherwise. This
provision does not prohibit the vesting of any Award or the vesting of any right to eventual payment or distribution
of any amount or benefit under the Plan or any Award Certificate.

      (b) Notwithstanding anything in the Plan or in any Award Certificate to the contrary, to the extent necessary to
avoid the application of Section 409A of the Code, (i) the Committee may not amend an outstanding Option, SAR
or similar Award to extend the time to exercise such Award beyond the later of the 15th day of the third month
following the date at which, or December 31 of the calendar year in which, the Award would otherwise have
expired if the Award had not been extended, based on the terms of the Award at the original Grant Date (the �Safe
Harbor Extension Period�), and (ii) any purported extension of the exercise period of an outstanding Award beyond
the Safe Harbor Extension Period shall be deemed to be an extension to the last day of the Safe Harbor Extension
Period and no later.

      17.5.     NO RIGHT TO CONTINUED SERVICE. Nothing in the Plan, any Award Certificate or any other
document or statement made with respect to the Plan, shall interfere with or limit in any way the right of the Company
or any Affiliate to terminate any Participant�s employment or status as an officer, director or consultant at any time, nor
confer upon any Participant any right to continue as an employee, officer, director or consultant of the Company or
any Affiliate, whether for the duration of a Participant�s Award or otherwise.
      17.6.     UNFUNDED STATUS OF AWARDS. The Plan is intended to be an �unfunded� plan for incentive and
deferred compensation. With respect to any payments not yet made to a Participant pursuant to an Award, nothing
contained in the Plan or any Award Certificate shall give the Participant any rights that are greater than those of a
general creditor of the Company or any Affiliate. This Plan is not intended to be subject to ERISA.
      17.7.     RELATIONSHIP TO OTHER BENEFITS. No payment under the Plan shall be taken into account in
determining any benefits under any pension, retirement, savings, profit sharing, group insurance, welfare or benefit
plan of the Company or any Affiliate unless provided otherwise in such other plan.
      17.8.     EXPENSES. The expenses of administering the Plan shall be borne by the Company and its Affiliates.
      17.9.     TITLES AND HEADINGS. The titles and headings of the Sections in the Plan are for convenience of
reference only, and in the event of any conflict, the text of the Plan, rather than such titles or headings, shall control.
      17.10.     GENDER AND NUMBER. Except where otherwise indicated by the context, any masculine term used
herein also shall include the feminine; the plural shall include the singular and the singular shall include the plural.
      17.11.     FRACTIONAL SHARES. No fractional Shares shall be issued and the Committee shall determine, in its
discretion, whether cash shall be given in lieu of fractional Shares or whether such fractional Shares shall be
eliminated by rounding up or down.
      17.12.     GOVERNMENT AND OTHER REGULATIONS.

      (a) Notwithstanding any other provision of the Plan, no Participant who acquires Shares pursuant to the Plan
may, during any period of time that such Participant is an affiliate of the Company (within the meaning of the rules
and regulations of the Securities and Exchange Commission under the 1933 Act), sell such Shares, unless such
offer and sale is made (i) pursuant to an effective registration statement under the 1933 Act, which is current and
includes the Shares to be sold, or (ii) pursuant to an appropriate exemption from the registration requirement of the
1933 Act, such as that set forth in Rule 144 promulgated under the 1933 Act.

      (b) Notwithstanding any other provision of the Plan, if at any time the Committee shall determine that the
registration, listing or qualification of the Shares covered by an Award upon any Exchange or under any foreign,
federal, state or local law or practice, or the consent or approval of any governmental regulatory body, is necessary
or desirable as a condition of, or in connection with, the granting of such Award or the
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purchase or receipt of Shares thereunder, no Shares may be purchased, delivered or received pursuant to such
Award unless and until such registration, listing, qualification, consent or approval shall have been effected or
obtained free of any condition not acceptable to the Committee. Any Participant receiving or purchasing Shares
pursuant to an Award shall make such representations and agreements and furnish such information as the
Committee may request to assure compliance with the foregoing or any other applicable legal requirements. The
Company shall not be required to issue or deliver any certificate or certificates for Shares under the Plan prior to
the Committee�s determination that all related requirements have been fulfilled. The Company shall in no event be
obligated to register any securities pursuant to the 1933 Act or applicable state or foreign law or to take any other
action in order to cause the issuance and delivery of such certificates to comply with any such law, regulation or
requirement.

      17.13.     GOVERNING LAW. To the extent not governed by federal law, the Plan and all Award Certificates shall
be construed in accordance with and governed by the laws of the State of Delaware.
      17.14.     ADDITIONAL PROVISIONS. Each Award Certificate may contain such other terms and conditions as
the Committee may determine; provided that such other terms and conditions are not inconsistent with the provisions
of the Plan.
      17.15.     NO LIMITATIONS ON RIGHTS OF COMPANY. The grant of any Award shall not in any way affect the
right or power of the Company to make adjustments, reclassification or changes in its capital or business structure or
to merge, consolidate, dissolve, liquidate, sell or transfer all or any part of its business or assets. The Plan shall not
restrict the authority of the Company, for proper corporate purposes, to draft or assume awards, other than under the
Plan, to or with respect to any person. If the Committee so directs, the Company may issue or transfer Shares to an
Affiliate, for such lawful consideration as the Committee may specify, upon the condition or understanding that the
Affiliate will transfer such Shares to a Participant in accordance with the terms of an Award granted to such
Participant and specified by the Committee pursuant to the provisions of the Plan.
      17.16.     INDEMNIFICATION. Each person who is or shall have been a member of the Committee, or of the
Board, or an officer of the Company to whom authority was delegated in accordance with Article 4 shall be
indemnified and held harmless by the Company against and from any loss, cost, liability, or expense that may be
imposed upon or reasonably incurred by him or her in connection with or resulting from any claim, action, suit, or
proceeding to which he or she may be a party or in which he or she may be involved by reason of any action taken or
failure to act under the Plan and against and from any and all amounts paid by him or her in settlement thereof, with
the Company�s approval, or paid by him or her in satisfaction of any judgment in any such action, suit, or proceeding
against him or her, provided he or she shall give the Company an opportunity, at its own expense, to handle and
defend the same before he or she undertakes to handle and defend it on his or her own behalf, unless such loss, cost,
liability, or expense is a result of his or her own willful misconduct or except as expressly provided by statute. The
foregoing right of indemnification shall not be exclusive of any other rights of indemnification to which such persons
may be entitled under the Company�s charter or bylaws, as a matter of law, or otherwise, or any power that the
Company may have to indemnify them or hold them harmless.
      The foregoing is hereby acknowledged as being the Per-Se Technologies, Inc. 2006 Long-Term Incentive Plan as
adopted by the Board on March 1, 2006 and by the stockholders on                     , 2006.

PER-SE TECHNOLOGIES, INC.
By:

Its:
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PROXY
PER-SE TECHNOLOGIES, INC.

PROXY SOLICITED BY THE BOARD OF DIRECTORS FOR THE
ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON MAY 25, 2006

     The undersigned hereby appoints PHILIP M. PEAD and CHRIS E. PERKINS and each of them, proxies, with full
power of substitution and resubstitution, for and in the name of the undersigned, to vote all shares of stock of Per-Se
Technologies, Inc. which the undersigned would be entitled to vote if personally present at the Annual Meeting of
Stockholders to be held at 10:00 a.m. local time on Thursday, May 25, 2006, at the JW Marriott Hotel (formerly the
Pan Pacific San Francisco Hotel), 500 Post Street - Union Square, San Francisco, California 94102, and at any
adjournment thereof, upon the matters described in the accompanying Notice of Annual Meeting of Stockholders and
Proxy Statement, receipt of which is hereby acknowledged, and upon any other business that may properly come
before the meeting or any adjournment thereof. Said proxies are directed to vote on the matters described in the Notice
of Annual Meeting and Proxy Statement as follows, and otherwise in their discretion upon such other business as may
properly come before the meeting or any adjournment thereof.
ELECTION OF DIRECTORS

1. Directors recommend a vote FOR election of the following seven (7) nominees:

01 � John W. Clay, Jr. o FOR ALL NOMINEES
02 � John W. Danaher, M.D.
03 � Craig Macnab o WITHHOLD ALL NOMINEES
04 � David E. McDowell
05 � Philip M. Pead o WITHHOLD AUTHORITY TO VOTE
06 � C. Christopher Trower FOR AN INDIVIDUAL NOMINEE. WRITE
07 � Jeffrey W. Ubben NUMBER(S) OF NOMINEE(S) BELOW:

Use Number(s) Only
(Continued, and to be signed, on the other side)
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(Continued from other side)
VOTE ON PROPOSALS � Directors recommend a vote FOR Proposals 2 and 3.
2. To ratify the appointment of Ernst & Young LLP as the Company�s independent auditors for 2006.

o FOR o AGAINST o ABSTAIN
3. To approve the long-term incentive plan.

o FOR o AGAINST o ABSTAIN
THIS PROXY WILL BE VOTED AS DIRECTED, BUT IF NO DIRECTION IS INDICATED, THE PROXY WILL
BE VOTED FOR THE ELECTION OF ALL NOMINEES FOR DIRECTOR LISTED ON THE REVERSE SIDE;
FOR PROPOSALS 2 AND 3; AND ACCORDING TO THE DISCRETION OF THE PROXY HOLDERS ON ANY
OTHER MATTERS THAT MAY PROPERLY COME BEFORE THE MEETING OR ANY ADJOURNMENT
THEREOF.

Date:                                         , 2006

Please sign exactly as your name or names
appear hereon. For more than one owner
as shown above, each should sign. When
signing in a fiduciary or representative
capacity, please give full title. If this
proxy is submitted by a corporation, it
should be executed in the full corporate
name by a duly authorized officer; if a
partnership, please sign in partnership
name by authorized person.

PLEASE VOTE YOUR PROXY PROMPTLY VIA MAIL, THE INTERNET OR BY TELEPHONE, WHETHER
OR NOT YOU PLAN TO ATTEND THE ANNUAL MEETING ON MAY 25, 2006. IF YOU ATTEND THE
ANNUAL MEETING, YOU MAY VOTE IN PERSON IF YOU WISH, EVEN IF YOU HAVE PREVIOUSLY
SUBMITTED YOUR PROXY.
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