GLOBAL IMAGING SYSTEMS, INC.

COMPENSATION COMMITTEE CHARTER

Purpose

The primary purposes of the Compensation Committee (the “Committee”) of the Board of Directors (the “Board”) of Global Imaging Systems, Inc. (the “Company”) are as follows:
· Discharge the Committee’s responsibilities relating to the compensation of the Company’s executives; and

· Produce an annual report on executive compensation to be included in the company’s proxy statement in accordance with the rule of the Securities and Exchange Commission.

Membership

The Committee will consist of at least three directors.  Each Committee member will be an “independent director.”  An “independent director” is a director who (i) is not an officer or employee of the Company or its subsidiaries; (ii) does not have a relationship which, in the opinion of the Board, would interfere with the exercise of independent judgment in carrying out the responsibilities of a director; and (iii) is otherwise “independent” under the rules of the NASDAQ Stock Market, Inc. (“NASDAQ”).

The Board will appoint members of the Committee.  The Board will delegate one member of the Committee as its Chair.  Committee members will serve until a successor is appointed or until a member’s earlier resignation or removal.  The Board may remove any member of the Committee at any time with or without cause.
Meetings

The Committee will meet in person or telephonically at least twice a year.  Additional meetings will be convened as necessary.
Minutes will be prepared, and the Committee will report the results of its meetings to the Board.  Committee members will be furnished copies of the minutes of each meeting and any action taken by written consent.
The Committee is governed by the same rules regarding meetings, action without meetings, notice, waiver of notice, and quorum and voting requirements applicable to the Board.  The Committee is authorized and empowered to adopt its own rules of procedure so long as the rules are consistent with applicable law, this Charter, or the Company’s Bylaws.
Duties and Responsibilities

Subject to the Company’s Corporate Governance Principles, the Committee’s primary duties and responsibilities are as follows:
· In consultation with senior management, establish the Company’s general compensation philosophy, and oversee the development and implementation of compensation programs.

· Review and approve corporate goals and objectives relating to the compensation of the Chief Executive Officer (“CEO”), evaluate the performance of the CEO in light of those goals and objectives, and have the sole authority to determine the CEO’s compensation level based on this evaluation.  In determining the long-term incentive components of the CEO’s compensation, the Committee will consider, among other factors, the Company’s performance and relative shareholder return, the value of similar incentive awards to CEOs at comparable companies, and the awards granted to the CEO in other years.
· Review, and in consultation with the CEO, approve compensation and benefits for the COO, CFO and other executive and senior officers of the Company.

· Recommend, subject to the approval of the Board, compensation and benefits for the directors.

· Approve guidelines for annual incentive plans and merit plans for the officers and employees of the Company.

· Provide oversight for the administration of all current employee benefit plans and any other benefit plans that may from time-to-time be created.

· Grant stock options, restricted stock and other awards of the Company’s stock to directors, officers and employees of the Company pursuant to the Company’s stock incentive plans as approved by the Company’s shareholders and as may from time-to-time be amended.

· In consultation with management, oversee regulatory compliance with respect to compensation matters, including overseeing the Company’s policies on structuring compensation programs to preserve tax deductibility and establishing performance goals and certifying that performance goals have been attained for purposes of Section 162(m) of the Internal Revenue Code.
· Review periodic reports from management on matters relating to the Company’s personnel appointments and practices.

· Regularly review and make recommendations about changes to the Charter of the Committee.

· Perform such other duties and responsibilities expressly delegated to the Committee by the Board relating to the Company’s compensation programs.

Delegation to Subcommittee
The Committee may, in its discretion, delegate all or a portion of its duties to a subcommittee of the Committee.
Reports
The Committee will produce an annual report of the Compensation Committee on Executive Compensation for the Company’s annual proxy statement in compliance with applicable Securities and Exchange Commission rules and regulations.

The Committee will produce and provide the Board with an annual performance evaluation of the Committee comparing the performance of the Committee with the requirements of this Charter.  The performance evaluation will also include a recommendation for any improvements to the Committee’s Charter deemed necessary or desirable by the Committee.  The performance evaluation will be conducted in a manner deemed appropriate by the Committee.  The report to the Board may be made in any form deemed appropriate by the Committee including an oral report from the Chair of the Committee to the Board.
Resources and Authority of the Committee

The Committee will have the resources and authority necessary to discharge its duties and responsibilities. The Committee has sole authority to select, retain, terminate and approve the fees and other retention terms of independent outside legal counsel, or other experts or consultants, with respect to any matter related to the Committee’s duties and responsibilities as it deems appropriate, including sole authority to approve the firms’ fees and other retention terms. Any communications between the Committee and independent outside legal counsel in the course of obtaining legal advice will be considered privileged communications of the Company and the Committee will take all necessary steps to preserve the privileged nature of the communications.

Adopted by the Board of Directors on the 8th day of August 2005.

