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NOTICE OF ANNUAL MEETING AND PROXY STATEMENT

QUADRAMED CORPORATION

12110 SUNSET HILLS ROAD

RESTON, VIRGINIA 20190

NOTICE OF 2004 ANNUAL MEETING OF STOCKHOLDERS

AND PROXY STATEMENT

TO BE HELD May 6, 2004

To the Stockholders of QuadraMed Corporation:

NOTICE IS HEREBY GIVEN that QuadraMed Corporation s 2004 Annual Meeting of Stockholders will be held at 9:00 AM on Thursday, May
6, 2004, at our corporate headquarters located at 12110 Sunset Hills Road, Suite 600, Reston, Virginia 20190.

At the meeting, we will ask stockholders to:

1. Elect eight Directors for a term of one year;

2. Approve and ratify the adoption of the 2004 Stock Compensation Plan;

3. Approve and ratify an amendment to the 2002 Employee Stock Purchase Plan to increase the number of shares of Common Stock
reserved for issuance under the Plan from 333,450 to 453,450 shares; and
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4.  Approve BDO Seidman, LLP as QuadraMed s Independent Public Accountants.

5. Any other matters that properly come before the meeting.

We plan a brief business meeting focused on these items and we will attend to any other proper business that may arise. THE BOARD OF
DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE IN FAVOR OF PROPOSALS 1, 2, 3,4 AND 5. These proposals
are further described in the proxy statement.

Also enclosed is QuadraMed s 2003 Annual Report on Form 10-K. At the meeting, there will be a brief presentation on QuadraMed s operations,
and we will offer time for your comments and questions.

Only QuadraMed stockholders of record at the close of business on March 8, 2004 are entitled to notice of and to vote at the meeting and any
adjournment of it. A quorum is a majority of outstanding shares. For ten (10) days prior to the annual meeting, a list of stockholders entitled to
vote will be available for inspection at QuadraMed s offices located at 12110 Sunset Hills Road, Reston, Virginia 20190.

YOUR VOTE IS IMPORTANT. WE URGE YOU TO COMPLETE, DATE, AND SIGN THE ENCLOSED PROXY CARD AND
RETURN IT IN THE ENCLOSED ENVELOPE. YOUR PROXY MAY BE REVOKED AT ANY TIME PRIOR TO THE TIME IT IS
VOTED AT THE 2004 ANNUAL MEETING.

By order of the Board of Directors,
Lawrence P. English

Chairman of the Board
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PROXY STATEMENT FOR

2004 ANNUAL MEETING OF STOCKHOLDERS OF

QUADRAMED CORPORATION TO BE HELD ON

MAY 6, 2004

GENERAL INFORMATION ABOUT QUADRAMED S ANNUAL MEETING

The Company intends to mail this proxy statement and accompanying proxy card to all stockholders entitled to vote at the Annual Meeting on or
about April 5 2004.

WHEN AND WHERE IS THE ANNUAL MEETING?

The annual meeting will be held on Thursday, May 6, 2004, at 9:00 AM at the Company s headquarters in Reston, Virginia. Directions to the
meeting are at the back of the Proxy Statement.

WHO IS ENTITLED TO VOTE AT THE ANNUAL MEETING?

Anyone who owns of record QuadraMed common stock as of the close of business on March 8, 2004 is entitled to one vote per share owned.
There were 27,854,957 shares outstanding on that date.

WHO IS SOLICITING MY PROXY TO VOTE MY SHARES AND WHEN?

QuadraMed s Board of Directors is soliciting your proxy, or your authorization for our representatives to vote your shares. Your proxy will be
effective for the May 6, 2004, meeting and at any adjournment or continuation of that meeting.

WHO IS PAYING FOR AND WHAT IS THE COST OF SOLICITING PROXIES?
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QuadraMed is bearing the entire cost of soliciting proxies. Proxies will be solicited principally through the mail, but may also be solicited
personally or by telephone, telegraph, or special letter by QuadraMed s directors, officers, and regular employees for no additional compensation.
To assist in the solicitation of proxies and the distribution and collection of proxy materials, QuadraMed has engaged Innisfree M&A Inc., a
proxy solicitation firm, for an estimated fee of $6,500. QuadraMed will reimburse banks, brokerage firms, and other custodians, nominees, and
fiduciaries for reasonable expenses incurred by them in sending proxy materials to their customers or principals who are the beneficial owners of
shares of common stock.

WHAT ARE THE REQUIREMENTS FOR BUSINESS TO BE CONDUCTED AT THE ANNUAL MEETING?

For business to be conducted at the annual meeting, a quorum constituting a majority of the shares of QuadraMed common stock issued and
outstanding and entitled to vote must be in attendance or represented by proxy.

WHERE DO I FIND THE RESULTS OF VOTING AT THE MEETING?

Preliminary voting results will be announced at the meeting. Final voting results will be published in QuadraMed s quarterly report on Form
10-Q for the second quarter of 2004. The report will be filed with the Securities and Exchange Commission on or about August 10, 2004 and
you may receive a copy by contacting QuadraMed Investor Relations at 703-709-2300, or the SEC at 800-SEC-0330 for the location of its
nearest public reference room. You may also access a copy on the Internet at www.quadramed.com by clicking on Investors and Financial
Information or through EDGAR, the SEC s electronic data system, at www.sec.gov.
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PROPOSALS FOR STOCKHOLDER VOTE AND APPROVAL REQUIREMENTS

Management is presenting four (4) proposals for a stockholder vote. Delaware law and QuadraMed s Certificate of Incorporation and Bylaws
govern the vote on each proposal.

PROPOSAL 1. ELECTION OF DIRECTORS

The first proposal item to be voted on is the election of eight Directors. The Board has nominated eight people as Directors, each of
whom is currently serving as a Director of QuadraMed.

You may find information about these nominees, as well as information about QuadraMed s Board, its committees, compensation for Directors,
and other related matters beginning on Page 5.

You may vote in favor of all the nominees, withhold your votes as to all nominees, or withhold your votes as to specific nominees. Assuming a
quorum, the nominees receiving the highest number of votes will be elected. Stockholders may not cumulate their votes. Abstentions and broker
non-votes will have no effect on the outcome of the vote.

The Board of Directors unanimously recommends a vote FOR each director nominee.

PROPOSAL 2. APPROVAL AND RATIFICATION OF THE 2004 STOCK COMPENSATION PLAN

The second proposal item to be voted on is to approve and ratify the adoption of the 2004 Stock Compensation Plan.

You may find information about this proposal beginning on Page 23.

You may vote in favor of the proposal, vote against the proposal, or abstain from voting. Assuming a quorum, the proposal will pass if approved
by a majority of the shares present in person or represented and entitled to vote on the matter. Abstentions will have the same effect as votes
against the proposal and broker non-votes will have no effect on the outcome of the vote. A majority vote is also required to approve the
proposal for purposes of Section 423 of the Internal Revenue Code of 1986, as amended.

The Board of Directors unanimously recommends a vote FOR the approval of the 2004 Stock Compensation Plan.
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PROPOSAL 3. APPROVAL AND RATIFICATION OF AN AMENDMENT TO THE 2002 EMPLOYEE STOCK PURCHASE PLAN TO

INCREASE THE NUMBER OF SHARES OF COMMON STOCK RESERVED FOR ISSUANCE UNDER THE PLAN FROM 333,450 TO
453,450.

The third proposal item to be voted on is to approve the amendment to the 2002 Employee Stock Purchase Plan.

You may find information about this proposal beginning on Page 28.

You may vote in favor of the proposal, vote against the proposal, or abstain from voting. Assuming a quorum, the proposal will pass if approved
by a majority of the shares present in person or represented and entitled to vote on the matter. Abstentions will have the same effect as votes
against the proposal and broker non-votes will have no effect on the outcome of the vote. A majority vote is also required to approve the
proposal for purposes of Section 423 of the Internal Revenue Code of 1986, as amended.

The Board of Directors unanimously recommends a vote FOR an increase in the number of shares available under the 2002 Employee
Stock Purchase Plan.
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PROPOSAL 4. APPROVAL OF INDEPENDENT ACCOUNTANTS, BDO SEIDMAN, LLP

The fourth proposal item to be voted on is to approve BDO Seidman, LLP as QuadraMed s Independent Certified Public Accountants.

You may find information about this proposal beginning on Page 30.

You may vote in favor of the proposal, vote against the proposal, or abstain from voting. Assuming a quorum, the proposal will pass if approved
by a majority of the shares present in person or represented and entitled to vote on the matter. Abstentions will have the same effect as votes
against the proposal and broker non-votes will have no effect on the outcome of the vote.

The Board of Directors unanimously recommends a vote FOR the approval of BDO Seidman, LLP as Independent Certified Public
Accountants.

OTHER MATTERS TO COME BEFORE THE ANNUAL MEETING

The Board is not aware of any other business to be presented for a vote of the stockholders at the 2004 annual meeting. If any other matters are
properly presented for a vote, the people named as proxies will have discretionary authority, to the extent permitted by law, to vote on such
matters according to their best judgment.

The chairman of the annual meeting may refuse to allow presentation of a proposal or nominee for the Board if the proposal or nominee was not
properly submitted. The requirements for submitting proposals and nominations for this year s meeting were the same as those described on Page
34 for next year s meeting.

VOTING AND PROXY PROCEDURE

HOW DO 1 VOTE?

You may vote in either of two (2) ways:

1.  BY MAIL. Mark your voting instructions on, and sign and date, the proxy card and then return it in the postage-paid envelope
provided. If you mail your proxy card, we must receive it before the polls close at the end of the meeting.
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If we receive your signed proxy card, but you do not give voting instructions, our representatives will vote your shares FOR Proposals 1, 2, 3, 4
and 5. If any other matters arise during the meeting that requires a vote, the representatives will exercise their discretion.

2. IN PERSON. Attend the annual meeting, or send a personal representative with an appropriate proxy, in order to vote.

HOW DO I REVOKE MY PROXY OR CHANGE MY VOTING INSTRUCTIONS?

You may revoke your proxy or change your voting instructions in three (3) different ways:

1.  WRITE TO QUADRAMED S CORPORATE SECRETARY, JOHN C. WRIGHT, AT 12110 SUNSET HILLS ROAD, SUITE 600,
RESTON, VIRGINIA 20190.

Your letter should contain the name in which your shares are registered, your control number, the date of the proxy you wish to revoke or
change, your new voting instructions, if applicable, and your signature. Mr. Wright must receive your letter before the annual meeting begins.

2. SUBMIT A NEW PROXY CARD BEARING A LATER DATE THAN THE ONE YOU WISH TO REVOKE. We must receive
your new proxy card before the annual meeting begins.

3. ATTEND THE ANNUAL MEETING AND VOTE IN PERSON (OR BY PERSONAL REPRESENTATIVE WITH AN
APPROPRIATE PROXY).
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HOW WILL PROXIES BE VOTED IF I GIVE MY AUTHORIZATION?

The Board of Directors has selected Lawrence P. English and John C. Wright, and each of them, to act as proxies with full power of substitution.
With respect to the proposal regarding election of directors, stockholders may (a) vote in favor of all nominees, (b) withhold their votes as to all
nominees, or (c) withhold their votes as to specific nominees by so indicating in the appropriate space on the enclosed proxy card. With respect

to the proposals to approve and ratify the adoption of the 2004 Stock Compensation Plan, approve and ratify amendments to the 2002 Employee
Stock Purchase Plan, and approve the appointment of BDO Seidman, LLP as the Company s independent auditors for fiscal year 2004,
stockholders may (i) vote for , (ii) vote against or (iii) abstain from voting as to each such matter. All properly executed proxy cards delivered by
stockholders and not revoked will be voted at the Annual Meeting in accordance with the directions given. IF NO SPECIFIC INSTRUCTIONS
ARE GIVEN WITH REGARD TO THE MATTERS TO BE VOTED UPON, THE SHARES REPRESENTED BY A PROPERLY

EXECUTED PROXY CARD WILL BE VOTED (i) FOR THE ELECTION OF ALL DIRECTOR NOMINEES, (i) FOR THE APPROVAL
AND RATIFICATION OF THE ADOPTION OF THE 2004 STOCK COMPENSATION PLAN, (iii) FOR THE APPROVAL AND
RATIFICATION OF THE PROPOSED AMENDMENT TO THE 2002 EMPLOYEE STOCK PURCHASE PLAN, AND (iv) FOR THE
APPOINTMENT OF BDO SEIDMAN, LLP AS INDEPENDENT AUDITORS. Management knows of no other matters that may come before

the Annual Meeting for consideration by the stockholders. However, if any other matter properly comes before the Annual Meeting, the persons
named in the enclosed proxy card as proxies will vote upon such matters in accordance with their judgment.

HOW WILL VOTES BE COUNTED?

The inspector of elections appointed by the Board for the annual meeting will calculate affirmative votes, negative votes, abstentions, and broker
non-votes. Under Delaware law, shares represented by proxies that reflect abstentions or broker non-votes will be counted as shares that are
present and entitled to vote for purposes of determining the presence of a quorum.

A broker non-vote results on a matter when a broker or other street or nominee record holder returns a duly executed proxy but does not vote on

such matter solely because the record holder does not have discretionary authority to vote on such matter and has not received voting

instructions from the beneficial holder. Such record holders have discretionary authority to vote on routine matters, regardless of whether they

have received voting instructions. Accordingly, no broker non-votes occur when voting on routine matters. These proposals to amend or adopt

stock option plans, such as Proposals Two and Three, however, are not considered routine. Proposals are determined based on the vote of all

shares present in person or represented and entitled to vote on the matter. Therefore, abstentions on such proposals have the same effect as a vote
against such proposals. Broker non-votes have no effect on the vote of such proposals.

WHAT IF MY SHARES ARE NOT REGISTERED IN MY NAME?

If you own your shares in street name, meaning that your broker is actually the record owner, you should contact your broker. There are certain
instances in which brokers are prohibited from voting shares held for customers without specific voting instructions. When a broker does not

have voting instructions and withholds its vote on one of these matters, it is called a broker non-vote. Broker non-votes count toward a quorum,
and can affect the outcome of certain proposals. See the paragraph above entitled How Will Votes Be Counted? for more information.
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PROPOSAL ONE

ELECTION OF DIRECTORS

The first agenda item to be voted on is the election of eight Directors. The Board has nominated eight people as Directors, each of whom
is currently serving as a Director of QuadraMed. The Board unanimously recommends that you vote FOR such nominees.

The Board of Directors consists of eight directors with each term expiring at the 2005 Annual Meeting. Each of the nominees has indicated his
willingness to serve, if elected, but if any of the nominees should be unable or unwilling to serve, the Board may either reduce its size, or
designate or not designate a substitute nominee. If the Board designates a substitute nominee, proxies that would have been cast for the original
nominee will be cast for the substitute nominee unless instructions are given to the contrary.

NOMINEES FOR DIRECTORS

Lawrence P. English (63) has been our Chairman of the Board since December 2000, and our Chief Executive Officer since June 2000. He was
the Founder and Chief Executive Officer of Lawrence P. English, Inc., a private turn-around management firm, from January 1999 to June 2000.
He has served as Director of Curative Healthcare Corporation since May 2000. He was the Chairman of the Board and Chief Executive Officer
of Aesthetics Medical Management, Inc., a physician practice management company for plastic surgeons, from July 1997 to January 1999. He
was the President of CIGNA Healthcare, one of the largest HMO providers in the United States, from March 1992 until August 1996. Until he
resigned in September 2002, he served as Director of Clarent Hospital Corporation, formerly Paracelsus Healthcare Corporation, since May
1999 and as the Non-Executive Chairman of the Board since February 2000. Mr. English possesses a Bachelor of Arts degree from Rutgers
University and a Masters of Business Administration from George Washington University, and is a graduate of Harvard Business School s
Advanced Management Program.

F. Scott Gross (57) has been a Director since 2000, he is Chairman and Chief Executive Officer of Rivien Health LLC, an outpatient physical
therapy and rehabilitation service company in the United States and Canada since February 2004, and immediately prior to that he was a private
investor. He was the founder, President, and Chief Executive Officer of Primus Management, Inc., a health services management company
(formerly known as Alpha Hospital Management Inc.) from 1989 to December 2001. He has been a Director of Fountain View, Inc., a nursing
home chain, since 1999. Mr. Gross earned a Bachelor of Science degree in Biology from California State University at Northridge, and a
Masters degree in Public Administration (Healthcare Management Option) from the University of Southern California.

William K. Jurika (63) has been a Director since July 2003. He has been a private investor since 2001. He co-founded JMK Investment Partners
LLC, an investment company, and founded Jurika & Voyles, Inc., an investment management firm, in 1976, where he served as the Chief
Executive Officer and then Chairman of the Board until 2001. He received a Bachelor of Science degree in Marketing from the University of
Denver.

Robert L. Pevenstein (57) has been a Director since September 2003. He has been a Director of the University of Maryland Medical System,
which includes six community hospitals, and a Regent of the University System of Maryland, which includes thirteen higher education
institutions, since 2003. In 1998 he became the President of Princeville Partners LLC, a mergers and acquisitions and business consulting group.
He was the Senior Vice President and Chief Financial Officer of UNC Incorporated, an aviation services and manufacturing company, from
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1987 to 1997. Mr. Pevenstein is a Certified Public Accountant, with a Masters of Business Administration from Pepperdine University and
Bachelor of Science degrees in Business Administration and Accounting from the University of Maryland.

Michael J. King (64) has been a Director since 1999. He has served as the Chairman and Chief Executive Officer of HealthScribe, Inc., a
computerized medical transcription company, since May 1999. He was the Chairman of the Board of Directors and Chief Executive Officer of

The Compucare Company, a healthcare
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information systems company acquired by QuadraMed in March 1999, from 1996 to 1999. Since 1999 he has served as the Director of Osprey
Systems, an e-business consulting services firm. He has a degree in Mechanical Engineering from the University of Sheffield and a Masters of
Business Administration equivalent in Management Studies from the University of Hatfield.

Cornelius T. Ryan (72) has been a Director since 2000, and previously served as a Director from 1995 to 1999. Mr. Ryan has been a Trustee of
Aquila Rocky Mountain Equity Fund, a registered investment company since 1996, a Trustee of Capital Cash Management Trust, a registered
investment company since 1976; a Trustee of Churchill Cash Reserves Trust, registered investment company since 2003; and a Trustee of
various registered closed-end investment companies with the Neuberger Complex of Funds, since 1982. He is the Founding General Partner of
Oxford Partners, LP. a Delaware limited partnership, since 1981 and of Oxford Bioscience Partners LP, since 1991. Oxford is a venture capital
firm specializing in life sciences currently managing over $850 million in committed capital. He possesses a Bachelor of Commerce from the
University of Ottowa and a Master of Business Administration from the Wharton School of Business at the University of Pennsylvania.

Joseph L. Feshbach (49) has been a Director since 2001. He has served as Chairman of the Board and Chief Executive Officer of Curative
Health Services, Inc., a disease management company focused on chronic wound care and specialty pharmacy, since October 2000. He joined
Curative s Board in February 2000. He has been a private investor in QuadraMed since 1998. From 1985 to 1998, he was the General Partner of
Feshbach Brothers, a money management and stock brokerage firm.

Robert W. Miller (62) has been a Director since May 2003. Currently, he is an Adjunct Professor of Law, Emory University School of Law. He
served as Director of Magellan Health Services, Inc from 1998-2004 and was a non-executive Chairman from 1998-2001. He was a Partner in
the law firm of King & Spalding from 1985 until his retirement in 1997. He has a Bachelor of Arts degree in History from the University of
Georgia, and earned an LL.B. from Yale Law School.

THE BOARD OF DIRECTORS AND ITS COMMITTEES

The Board of Directors held thirteen (13) meetings in 2003, either in person or by telephone. Each director attended at least 75% of all Board
and applicable committee meetings during 2003. The following table describes the Board s committees.

Nominating and

Name Audit Compensation Governance Strategic Planning

Lawrence P. English

F. Scott Gross X X X* X
William K. Jurika X X X
Robert L. Pevenstein** X X

Michael J. King X
Cornelius T. Ryan X* X

Joseph L. Feshbach X*
Robert W. Miller X X

* Chairman

**  Lead Independent Director responsible for coordinating the activities of the other independent directors and to perform various other
duties as established by the Board from time to time.
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The standing Board Committees and the number of meetings they held in 2003 were as follows:

Audit Committee 13

Compensation Committee 10

Nominating and Governance Committee 2

Strategic Planning Committee 1

Table of Contents

18



Edgar Filing: QUADRAMED CORP - Form DEF 14A

Table of Conten

The principal responsibilities and functions of the standing Board committees are as follows:

Audit Committee

Acts under a written charter that was amended, restated, adopted, and approved by our Board of Directors on September 24, 2003.

Reviews the integrity and accuracy of our auditing, accounting, and reporting processes and consideration and approval of appropriate
changes.

Reviews our financial reports and other financial information provided to the public and filed with the SEC.

Reviews our internal controls regarding finance, accounting, legal compliance, and ethics.

Recommends our independent accountants and annually reviews their performance.

Performs other functions that the Board may assign to the Committee regarding QuadraMed s accounting and financial reporting
processes, and the audits of the financial statements of QuadraMed.

Note: Our Board of Directors has determined that Mr. Pevenstein is an Audit Committee financial expert as defined in Item 401(h) of Regulation
S-K. All members of the Audit Committee are independent as required by the Sarbanes-Oxley Act of 2002 and NASDAQ listing requirements.

Compensation Committee

Acts under a written charter that was adopted and approved by our Board of Directors on December 23, 2003.

Oversees the administration of our employee stock compensation plans, employee stock purchase plan, and disinterested
administration of employee benefit plans in which executive officers may participate.

Determines senior management compensation and collaborates with senior management on benefit and compensation programs for
our employees.

Note: All members of the Compensation Committee are independent.

Nominating and Governance Committee
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Acts under a written charter that was adopted and approved by our Board of Directors on December 11, 2003.

Recommends candidates for election to the Board.

Reviews candidates for election to the Board submitted by stockholders before the deadline for stockholder proposals.

Develops and makes recommendations to the Board regarding the size and composition of the Board and its committees.

Develops and makes recommendations to the Board with respect to corporate governance principles.

Responsible for overseeing corporate governance.

Note: All members of the Nominating and Governance Committee are independent.

Strategic Planning Committee

Provides supervision and guidance on our growth strategies, including mergers, acquisitions, divestitures, and organic growth
initiatives.
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Compensation Committee Interlocks and Insider Participation

Directors Ryan, Jurika and Gross were members of the Compensation Committee during 2003. None of the members of the Compensation
Committee has ever been an officer or employee of QuadraMed Corporation or any of its subsidiaries.

In 2003, none of QuadraMed s executive officers:

Served as a member of the compensation committee (or committee performing a similar function, or in the absence of such committee,
the Board of Directors) of another entity, one of whose executive officers served on QuadraMed s Compensation Committee or Board
of Directors; or

Served as a director of another entity, one of whose executive officers served on QuadraMed s Compensation Committee.

Stockholder Director Nominations

In accordance with the Company s Amended and Restated Bylaws, any Stockholder entitled to vote for the election of directors at the Annual
Meeting may nominate persons for election as directors at the 2005 annual Stockholders meeting only if the Secretary of the Company receives
written notice of any such nominations no earlier than February 7, 2005 and no later than March 7, 2005. Any Stockholder notice of intention to
nominate a director shall include:

the name and address of the Stockholder;

a representation that the Stockholder is entitled to vote at the meeting at which directors will be elected;

the number of shares of the Company that are beneficially owned by the Stockholder;

any material interest of the stockholder;

information required by Regulation 14A of the Securities Exchange Act of 1934, as amended;

a representation that the Stockholder intends to appear in person or by proxy at the meeting to nominate the person or persons
specified in the notice;

the following information with respect to the person nominated by the Stockholder:

name and address;
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other information regarding such nominee as would be required in a proxy statement filed pursuant to applicable rules
promulgated by the SEC, and

a description of any arrangements or understandings between the Stockholder and the nominee and any other persons (including
their names), pursuant to which the nomination is made; and

the consent of each such nominee to serve as a director if elected.

The Chairman of the Board, other directors or senior management of the Company may also recommend director nominees. The Nominating

and Corporate Governance Committee will evaluate director nominees, including nominees that are submitted to the Company by a Stockholder,
taking into consideration certain criteria, including issues of experience, wisdom, integrity, skills such as understanding of finance and

marketing, educational and professional background. At all times, at least one member of the Board must meet the definition of financial expert
set forth in the Sarbanes-Oxley Act of 2002 for service on the Company s Audit Committee, and all members of the Board serving on the
Company s Audit Committee must meet the requirements of the NASDAQ Stock Market, Inc. and the Sarbanes-Oxley Act. In addition, directors
must have time available to devote to Board activities and be able to work well with the Chief Executive Officer and other members of the

Board.

The Company did not receive any Stockholder recommendations for director nominees to be considered by the Nominating and Corporate
Governance Committee for the 2004 annual Stockholders meeting.
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Stockholder Communications with the Board

Stockholders may contact the Board of Directors as a group or an individual director by the following means: Email:
boardofdirectors @ quadramed.com

Mail: Board of Directors
Attn: Lead Independent Director or Corporate Secretary
QuadraMed Corporation
12110 Sunset Hills Road
Suite 600

Reston, VA 20190

Stockholders should clearly specify in each communication the name of the individual director or group of directors to whom the
communication is addressed. Stockholder communications sent by email are delivered directly to Mr. Pevenstein, the lead independent director,
and to the Secretary of the Company, who will promptly forward such communications to the specified director addressees. Stockholder
communications sent by mail will be promptly forwarded by the Secretary of the Company to the specified director addressee or to Mr.
Pevenstein, if such communication is addressed to the full Board of Directors. Stockholders wishing to submit proposals for inclusion in the
proxy statement relating to the 2005 annual Stockholders meeting should follow the procedures specified under Stockholder Proposals for 2005
below. Stockholders wishing to nominate directors should follow the procedures specified under Proposal One Stockholder Director
Nominations.

The Board of Directors currently does not have a policy with regard to director attendance at the Company s annual Stockholder meetings;
however, it schedules the meeting of the Board of Directors on the same date as the annual Stockholders meeting. Messrs. English, Pevenstein,
King and Ryan attended the annual Stockholders meeting in 2003.

CODE OF ETHICS

The Company has adopted a Code of Business Conduct and Ethics for the Company that applies to its employees, officers and directors. The
Company has also adopted a Code of Ethics for Principal Executive Officers and Senior Financial Officers that applies to our senior financial
employees, including our Chief Executive Officer and Chief Financial Officer. Each of these codes of ethics is posted on the Company s website,
http://www.quadramed.com. The Company filed the Code of Ethics for Principal Executive Officers and Senior Financial Officers as an exhibit
to its Form 10-K for the fiscal year ended December 31, 2003.

DIRECTOR COMPENSATION
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QuadraMed executive officers do not receive additional compensation for service as a director.

Compensation for non-employee directors in 2003 is shown in the following table:

COMPENSATION

Annual Retainer Fee®"
Annual Option Grant®
Board Meeting Attendance

Committee Meeting Attendance

Expenses
Option Grant Upon First Election

Option Grant Upon Election as Committee Chairman

Table of Contents

$15,000

34,500 shares to ongoing directors®
$1,500 in person or by telephone
$1,500 in person or by telephone

$2,000 in person or by telephone for Audit Committee Meeting$
(5)

Reasonable
46,000 shares to new directors®

None
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(1) Non-employee directors may elect to participate in the Director Fee Option Grant Program under QuadraMed s 1996 Stock Incentive Plan.
This program allows non-employee directors to apply all or a percentage of their annual retainer fee otherwise payable in cash to a special
option grant. The terms of the special option grant are:

Exercise Price: One-third ( !/3) of the fair market value of QuadraMed common stock, as
determined by the closing price reported on the applicable stock exchange or
market, on the first trading day of January (FMV).

No. of Option Shares: Equal to the amount of annual retainer fee elected divided by two-thirds ( %/3) of
the FMV, rounded down to the next whole share.

Vesting: Fifty percent (50%) on completion of six (6) months of Board service

Remaining fifty-percent (50%) in six (6) equal monthly installments
thereafter

Immediate vesting upon director s death or disability

Immediate vesting upon the occurrence of a Corporate Transaction or
Change of Control (each as defined in QuadraMed s 1996 Stock Incentive
Plan) while the director is a Board member.

Term: Ten (10) years.

(2) The terms of the stock option are:

Exercise Price: Equal to the fair market value of QuadraMed common stock, as determined by the
closing price reported on the applicable stock exchange or market, on the date of
grant.

Vesting: Death or disability.

Change of Control.

Term: Ten (10) years.

(3) These 34,500 shares are the annual option grants for fiscal years 2003, 2004, and 2005. These shares vest 33% on grant, 33% on the
one-year anniversary, and 33% on the two-year anniversary of the date of grant. Prior to May 29, 2003, annual option grants to existing
directors was 11,500 shares.

(4) Mr. Gross received a total of $105,000 for services on the company s Audit Committee from March 2003 through September 2003 and a
total of $30,000 for services on a Special Committee of the Board evaluating strategic opportunities for the company for March and April
2003.

(5) Prior to May 29, 2003, directors received $1,500 for attendance at each Audit Committee meeting.

(6) These 46,000 shares are the annual option grants for new directors for fiscal years 2003, 2004 and 2005. These shares vest 50% on the
one-year anniversary and 50% on the two-year anniversary of the date of grant. Prior to May 29, 2003, the grant to a new director was
23,000 shares. The exercise price is equal to the fair market value of QuadraMed common stock, as determined by the closing price
reported on a nationally recognized stock exchange or market, on the date of election.

10
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EXECUTIVE OFFICERS

Michael S. Wilstead (46) has been President of QuadraMed since March 2003 and Chief Operating Officer since December 2001. He previously
served as President of the Health Information Management Service and Software Divisions and the former EZ-CAP Division. He joined
QuadraMed in July 1998 as Vice President of Sales. He was the Group President at STERIS Corporation, an infection control and surgical
support products company, from 1995 to 1998. He held various positions at AMSCO International, a medical equipment company that was
purchased by STERIS in 1995, from 1990 to 1995. Mr. Wilstead earned a Bachelor of Science degree in Business Administration from the
University of Phoenix.

Charles J. Stahl (57) has been Chief Financial Officer and Executive Vice President from April 2003 through March 31, 2004. He is a Certified
Public Account, and was a Partner with Deloitte and Touche LLP from 1978 to 2001, with various roles and responsibilities including Managing
Partner of the Valuation and Realty Consulting Group, National Director of Financial Consulting, and audit partner in the technology industry.
He is currently a member of Financial Executives International, a professional association of senior-level corporate financial executives, which
is dedicated to advancing ethical, responsible financial management, and a member of the American Institute of Certified Public Accountants.
Mr. Stahl earned his Bachelor of Science degree in Business and Accounting from Indiana University.

John C. Wright (55) has been the Executive Vice President and Corporate Secretary since September 2003 and Chief Financial Officer since
April 1, 2004. He is a Certified Public Accountant, and acted as an advisor to our Audit Committee from January 2003 to July 2003. He served
as the Chief Financial Officer of Teligent, Inc. from September 2000 to March 2001. Prior thereto, he was a partner with Ernst & Young from
1982. Mr. Wright earned his Bachelor of Science Degree in Accounting from the University of North Carolina at Chapel Hill.

Dean A. Souleles (43) became Chief Technology Officer in August 2000. From September 2002 until November 2003, he served as the
Executive Vice President of the Enterprise Software Division. He joined QuadraMed in February 2000 as Vice President of Development. He
served as the Chief Technology Officer and Director of Research and Development for Chase Systems, Inc., a software and technical services
firm serving the mortgage credit reporting industry, from March 1997 to February 2000. He was Chief Technology Officer of SureNet
Corporation, an Internet service provider, from October 1995 to December 1996. He was also a consultant to NASA s Jet Propulsion Laboratory
as principal engineer and system architect on various space, civil, and defense programs from March 1986 to October 1995. A recipient of the
Department of Transportation, Federal Aviation Administration Weather and Flight Service Systems Director s Award, Mr. Souleles was
educated in Computer Science at California State University, Northridge.

Frank J. Pecaitis (40) is the Senior Vice President of Client Development. He joined QuadraMed as a result of the company s acquisition of
Compucare in 1999 where he served as a sales executive and expert in Hospital Information Systems. Before assuming his present position in
October 2003, Mr. Pecaitis served as Senior Vice President of Sales and Client Management for our Enterprise Division, Chief Marketing
Officer, West Area Vice President of Sales, and as Senior Vice President of Sales and Marketing for the Enterprise Division. Previously, he
worked as a Vice President of Western Field Sales after several years as a top sales performer with Compucare. In 1985, Mr. Pecaitis began his
career as an Administrative Resident at the Hospital of the University of Pennsylvania and later held several client services and sales positions
with Professional Healthcare Systems prior to joining Compucare in 1992. Mr. Pecaitis graduated from The Pennsylvania State University with
a Bachelor of Science degree in Health Planning and Administration.

11
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SECURITY OWNERSHIP OF

CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table and the accompanying notes set forth certain information, as of March 29, 2004, concerning the beneficial ownership of our
common stock by: (1) each person who is known by us to beneficially own more than five percent of our common stock, (2) each director of our
company, (3) each named executive officer, and (4) all directors and named executive officers as a group. The beneficial ownership percentages
have been calculated based on 31,142,341 shares of common stock outstanding on March 23, 2004.

Under the SEC s rules, a person is deemed to be the beneficial owner of a security if such person has or shares the power to vote or direct the
voting of such security or the power to dispose or direct the disposition of such security. A person is also deemed to be a beneficial owner of a
security if that person has the right to acquire beneficial ownership within 60 days. Accordingly, more than one person may be deemed to be a
beneficial owner of the same security. Unless otherwise indicated by footnote, the named entities or individuals have sole voting and investment
power with respect to the shares of common stock which they beneficially own. All persons listed have an address in care of QuadraMed s
principal executive offices, except as otherwise noted. All information with respect to beneficial ownership has been furnished to us by our
respective stockholders, unless otherwise noted.

Number of Right to

Name of Beneficial Owner Shares Owned Acquire Total Percentage
David M. Knott "® 1,731,300 1,731,300 5.6%
Zazove Associates, LLC 1,219,088 2,069,718) 3,288,806 9.9%
Lawrence P. English " 925,000(s) 1,294,233 2,219,233 6.8%
F. Scott Gross © 78,669 78,669 *
William K. Jurika © 3,806,040 7,282 3,813,322 12.2%
Robert L. Pevenstein 10,000 10,000 *
Michael J. King 207,708 207,708 *
Cornelius T. Ryan © 5,000 78,014 83,014 *
Joseph L. Feshbach © 20,000 63,623 83,623 *
Robert W. Miller 3,000 3,000 *
Michael S. Wilstead " 447,000, 472,030 919,030 2.9%
Charles J. Stahl 7 75,000(10) 162,500 237,500 *
Dean A. Souleles 7 75,000¢11) 137,261 212,261 3
Frank Pecaitis " 7,027 233,531 240,558 *
John Wright 7 100,000(12) *

All directors and executive officers as a group (13 people) 5,473,067 2,734,851 8,207,918 24.2%

* Less than 1% of our outstanding shares of common stock.

(1)  Address: 485 Underhill Boulevard, Suite 205, Syosset, New York 11791

(2) This information was obtained from the Schedule 13G/A filed with the SEC by Mr. Knott on February 11, 2004.

(3) Address: 940 Southwood Boulevard, Suite 200, Incline Village, NV 89451

(4) This information was obtained from the Schedule 13G filed with the SEC by Zazove Associates on January 9, 2004.

(5) Represents the number shares issuable upon the exercise of warrants to purchase common stock owned by Zazove Associates, LLC, as
reflected in its Schedule 13G filed on January 9, 2004. Zazove Associates, LLC is controlled by Gene T. Pretti, its Chief Executive Officer
and majority equity holder.

(6) Director

Table of Contents 27



O]
®

Edgar Filing: QUADRAMED CORP - Form DEF 14A

Executive Officer
This number of shares includes 825,000 restricted shares for which Mr. English has sole voting power, but which are subject to contractual
limitations on transfer.
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(9) This number of shares includes 444,500 restricted shares for which Mr. Wilstead has sole voting power, but which are subject to

contractual limitations on transfer.

(10) This number of shares includes 75,000 restricted shares for which Mr. Stahl has sole voting power, but which are subject to contractual

limitations on transfer.

(11) This number of shares includes 75,000 restricted shares for which Mr. Souleles has sole voting power, but which are subject to contractual

limitations on transfer.

(12) This number of shares includes 100,000 restricted shares for which Mr. Wright has sole voting power, but which are subject to contractual

limitations on transfer

EXECUTIVE COMPENSATION

The following tables show, for the last three fiscal years, compensation information for QuadraMed s Chief Executive Officer and the next four
most highly compensated executives. Other tables that follow provide more detail about the specific type of compensation. Each of these officers

is referred to as a named executive officer .

Summary Compensation Table:

Annual Compensation Long Term Compensation
Restricted
Stock
Salary Bonus Other Awards Securities All Other

Fiscal Compensation Underlying Compensation
Name and Principal Position Year @ @D $ @ (&) S Options (#) ©)] @
Lawrence P. English ©
Chairman of the Board and 2003 410,000 431,000 1,687,500 925,000 4,000

2002 407,500 200,000 110,000 4,000
Chief Executive Officer 2001 400,000 360,000 46,886(7)
Michael S. Wilstead ®'
President and Chief 2003 296250 296,250 843,750 492,500 4,000

2002 285,000 113,125 62,090 40,000 4,000
Operating Officer 2001 237,083 111,625 367,000 100,000 3,400
Charles J. Stahl " 2003 202,971 100,000 86,250 300,000

2002 N/A N/A N/A N/A N/A N/A
Chief Financial Officer 2001 N/A N/A N/A N/A N/A N/A
Dean A. Souleles *
Executive Vice President and 2003 224257 138,795 71,104"% 142,900 4,000

2002 202,500 87,500 111,045 55,000 3,400
Chief Technology Officer 2001 180,000 63,250 180,000 1,650
Frank J. Pecaitis "' 2003 184,050  326,973"" 417,900

2002 180,000 662,889 17,900

Table of Contents

29



Edgar Filing: QUADRAMED CORP - Form DEF 14A

Senior Vice President 2001 180,000 68,828

(1) If approved by the Compensation Committee, selected executive officers may elect to apply from $10,000 to $50,000 of their annual base
salary to a special option grant under the Salary Investment Option Grant Program of the 1996 Stock Incentive Plan (1996 Plan). There
were no executive officers selected for the program by the Compensation Committee in 2003.

(2) Bonus payments in each year were made pursuant to the preceding year s Incentive Plan.

(3) The amounts shown represent the dollar value of QuadraMed common stock on the date the restricted stock was granted. All such grants
of restricted stock ( Restricted Shares ) were made under the 1996 Stock Incentive Plan. The Restricted Shares cliff vest on the third
anniversary of the grant, except for the 2003 grants to Mr. English and Mr. Wilstead, which cliff vest on April 15, 2007. The Restricted
Shares are subject to forfeiture if employment terminates before becoming fully vested and non-forfeitable.

The following is a summary of all outstanding grants of Restricted Shares to the named executive officers:

On June 8, 2001, Mr. English received a grant of 150,000 Restricted Shares; and Messrs. Wilstead and Souleles each received grants
of 75,000 Restricted Shares.

On December 13, 2001, Mr. Wilstead received a grant of 25,000 Restricted Shares.
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On February 19, 2002, Mr. Wilstead received a grant of 7,000 Restricted Shares.

On April 15, 2003, Mr. Stahl received a grant of 75,000 Restricted Shares.

On December 30, 2003, Mr. English received a grant of 675,000 Restricted Shares, and Mr. Wilstead received a grant of 337,500
Restricted Shares.

As of December 31, 2003, the aggregate number of all restricted shares held by each named executive officer and the dollar values of the
Restricted Shares (equal to the product of the number of Restricted Shares multiplied by $2.65, the closing price reported by the
Over-the-Counter Bulletin Board on December 31, 2003) were as follows: Mr. English, 825,000 shares ($2,186,250); Mr. Wilstead, 444,500
shares ($1,177,925); Mr. Stahl, 75,000 shares ($198,750); and Mr. Souleles 75,000 shares ($198,750).

4
&)
Q)
@)

®)
®

(10)
an
(12)
(13)
(14)
15)
(16)

a7

(18)

Unless otherwise noted, amount shown is QuadraMed s annual contribution on behalf of the named executive officer to the QuadraMed
401(k) Plan.

Mr. English was appointed QuadraMed s Chief Executive Officer effective June 12, 2000 and elected Chairman of the Board effective
December 31, 2000.

This represents a $123,000 bonus payment and a $308,000 payment under his Key Employment Retention agreement. See Executive
Compensation Key Employee Retention Agreements .

Includes QuadraMed s annual contribution of $6,410 on behalf of Mr. English to QuadraMed s 401(k) Plan, $35,801 attributable to the net
increase in Mr. English s state income tax solely related to pre-employment gross adjusted income, and payment of professional fees of
$4,675 associated with preparation of Mr. English s personal tax returns. Although provided in his employment agreement, Mr. English did
not lease an automobile.

Mr. Wilstead joined QuadraMed in July 1998 and was appointed Chief Operating Officer in December 2001 and President in March 2003.
This represents a $71,250 bonus payment and a $225,000 payment under his Key Employment Retention agreement. See Executive
Compensation Key Employee Retention Agreements .

On April 15, 2003, QuadraMed appointed Mr. Stahl as Chief Financial Officer and Executive Vice President. From December 23, 2002 to
April 15,2003, Mr. Stahl served as a consultant and, for his services, he received $192,000 in compensation. This compensation is not
reflected in this table.

Mr. Stahl received a signing bonus of $100,000 upon the commencement of his employment with QuadraMed.

Mr. Souleles joined QuadraMed in February 2000 and was appointed Chief Technology Officer in November 2003. From September 2002
to November 2003, he was Executive Vice President of the Enterprise software division. From August 2000 to September 2002, he was
Chief Technology Officer.

This represents a $55,000 bonus payment and an $83,795 payment under his Key Employment Retention agreement. See Executive
Compensation Key Employee Retention Agreements .

This represents $71,104 on stock in relocation expenses.

Represents amount of gain from exercise of options by Mr. Souleles.

Mr. Pecaitis joined QuadraMed in February 1999 and was appointed Senior Vice President in February 2001.

This represents a $224,273 bonus payment, a $10,000 merit bonus, and a $92,700 payment under his Key Employment Retention
agreement. See Executive Compensation Key Employee Retention Agreements .

This represents commissions in the amount of $263,027 and an amount of gain on stock options of $399,861.

14
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Option Grants In Last Fiscal Year

This table shows stock options granted to the named executive officers during the 2003 fiscal year. All stock options listed below were granted
to executive officers under the 1996 Stock Incentive Plan.

Potential Realizable Value at
Assumed Annual Rates of
Stock Price Appreciation

Individual Grants m

Number of %Ogii:r(:zal For Option Term (§) @
Securities Granted to Exercise of
Underlying Employees In Base Price Expiration

Name Options Granted @ Fiscal 2003 ($/Sh) @ Date 5% 10%
Lawrence P. English 825,000 14.94% $ 250 12/30/13 $ 1,297,095 $ 3,287,094
100,000 1.81% $ 098 03/14/13 72,323 183,280
Michael S. Wilstead 50,000 091%  $ 145 01/14/13 45,595 115,546
30,000 0.54% $ 114 02/20/13 21,508 54,506
412,500 7.47% $ 250 12/30/13 648,548 1,643,547
Charles J. Stahl 300,000 5.43% $ 115 04/15/13 216,969 549,841
Dean A. Souleles 25,000 045%  $ 145 01/14/13 22,797 57,773
17,900 0.32% $ 114 02/20/13 12,833 32,522
100,000 1.81% $ 115 04/15/13 72,323 183,280
Frank J. Pecaitis 25,000 0.45% $ 145 01/14/13 22,797 57,773
17,900 0.32% $ 1.14 02/20/13 12,833 32,522
375,000 6.79% $ 115 04/15/13 271,211 687,301

(1)  This table does not include the 1,500,000 and 750,000 options of Mr. English and Mr. Wilstead, respectively, granted by the Board of
Directors and later surrendered to the company by Mr. English and Mr. Wilstead due to an insufficient number of shares being available
under the 1996 Stock Incentive Plan. Mr. English and Mr. Wilstead received options in December 2003 when the number of shares
available in the 1996 Stock Incentive Plan had been increased. All such December 2003 options are reflected in this table.

(2) The option has a maximum term of ten years, subject to earlier cancellation upon termination of the named executive officer s service with
QuadraMed. In the event of an acquisition of QuadraMed by merger or asset sale, the vesting will accelerate and the option shares will
become fully exercisable unless assumed by the successor corporation, unless provided otherwise in an option agreement. If terminated
other than for cause, a recipient s option shares shall vest. However, if the recipient ceases to remain employed with us for any reason
(other than death, permanent disability, misconduct, or termination for cause) while his option is outstanding, then he shall have a period
of twenty-four (24) months, or thirty-six (36) months in the case of Mr. English and Mr. Wilstead s December 2003 option grants,
(commencing with the date of such termination of employment) during which to exercise this option, but in no event shall this option be
exercisable at any time after the expiration date.

(3) The exercise price is equal to the fair market value of QuadraMed common stock, as determined by the closing price reported on The
NASDAQ Stock Market, the Pink Sheets , or the Over-the-Counter Bulletin Board on the date prior to grant.

(4) There can be no assurance provided to the named executive officer or any other holder of QuadraMed s securities that the actual stock price
appreciation over the 10-year option term will be at the assumed 5% and 10% compounded annual rates or at any other defined level.
Unless the market price of QuadraMed common stock appreciates over the option term, no value will be realized from the option granted
to the named executive officer.

(5) Twenty-five percent (25%) of the option shares vest on April 15, 2004, and the balance vests in equal monthly installments over the next
three years of service
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Aggregated Option Exercises In 2003 and Year-End Option Values

This table shows the value of unexercised stock options held by each named executive officer as of December 31, 2003. None of the named
executive officers exercised any options in 2003.

Number of Securities

Underlying Value of Unexercised
Unexercised In the Money
Options at Options At
Fiscal Year End (#) Fiscal Year End ($) ®
Name Exercisable Unexercisable Exercisable Unexercisable
Lawrence P. English 925,417 1,109,583 $ 131,250 $ 309,500
Michael S. Wilstead 308,749 578,751 72,325 182,300
Charles J. Stahl 100,000 200,000 150,000 300,000
Dean A. Souleles 80,105 192,795 33,741 216,943
Frank J. Pecaitis 102,634 453,117 69,383 650,217

(1) Calculated by subtracting the option exercise price from the closing price of QuadraMed common stock on December 31, 2003, as
reported on Over-the-Counter Bulletin Board, and multiplying the difference by the applicable number of exercisable or unexercisable
option shares

Employment Agreements and Termination and Change of Control Provisions

QuadraMed has employment agreements with its Chairman and CEO, Lawrence P. English, and the other named executive officers, Michael S.
Wilstead, Dean A. Souleles, and Frank J. Pecaitis. All of these agreements are at will and have similar terms and conditions as set forth in the
following table. The employment agreement with Charles J. Stahl does not have terms similar to the following table since his agreement
contemplates his employment terminating on or about March 31, 2004.

Term Two years, automatically renewed unless three months prior notice for Mr. English and Mr.
Wilstead.

One year, automatically renewed for terms of one year unless one month s prior notice for the
other named executive officers.
CEO English s Compensation Annual base rate of salary determined by the Compensation Committee.

Discretionary bonus target of 60% of annual base rate of salary determined by the Compensation
Committee.

Enhanced cash bonus of 50% of target annual bonus to be paid on December 31, 2003 if
QuadraMed exceeds the cash flow goals determined by the Board for 2001, 2002, and 2003 or the
three year aggregate total, only if the executive remains employed by QuadraMed.
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Additional discretionary bonuses determined by the Compensation Committee based on
achievement of specified goals established by the Board.

Annual base rate of salary approved by the Compensation Committee. Discretionary bonus target
of 50% of annual base rate of salary determined by the Compensation Committee.

Enhanced cash bonus of 50% of target annual bonus to be paid on December 31, 2003, if
QuadraMed exceeds the cash flow goals determined by the Board for 2001, 2002, and 2003 or the
three year aggregate total, only if the executive remains employed by QuadraMed.

Additional discretionary bonuses determined by the Compensation Committee based on
achievement of specified goals established by the Board.
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Benefits

Vacation
Options

Expenses

Termination for Cause or

Nonperformance

Change of Control

Involuntary Termination

CEO English s Severance on
Involuntary Termination Other
Than in Connection with a Change

of Control

CEO English s Severance on
Change of Control or Involuntary
Termination Within 24 Months of a

Change of Control

Table of Contents

Participation in group life, medical, and dental insurance.

Accidental death and dismemberment plan.

Other employee benefits, including 401(k) plan, profit sharing, stock purchase and option
plans.

Four weeks.
Issued pursuant to QuadraMed s 1996 Stock Incentive Plan.

Customary, ordinary, and necessary business expenses.
Relocation.

Preparation of personal tax returns for Mr. English only.
Automobile lease for Mr. English only.

Acts of fraud, embezzlement, or misappropriation of proprietary information, trade secrets,
or confidential information.

Failure to adhere to QuadraMed policies.

Failure to devote full working time and effort to performance of duties.(1)

Merger or acquisition in which QuadraMed is not the surviving entity.

Stockholder approved sale, transfer, or disposition of all or substantially all of
QuadraMed s assets.

Transfer of substantially all of QuadraMed s assets pursuant to a partnership or joint
venture in which QuadraMed s interest is less than 50%.

Reverse merger in which QuadraMed is the surviving entity but in which more than 50%
of QuadraMed s shares are transferred.

Change in ownership such that one person or entity becomes beneficial owner of more
than 50% of QuadraMed s shares.

Majority of the Board is replaced in a 12-month period by Directors not endorsed by the
majority of the existing Board.

Termination not for cause.

Involuntary discharge or dismissal.
Failure to renew employment agreement.
Material reduction in responsibilities.

Two times then current annual base salary.

Acceleration of unvested options so that at least 250,000 shares will be vested and
exercisable as of the date of termination.

Gross up payment if any severance payment is subject to excise tax under Section 4999 of
Internal Revenue Code.

Severance conditioned on complete and unconditional release.

Two times then current annual base salary and annual target bonus.

Two years of life, health, and disability plan coverage.

Gross up payment if any severance payment is subject to excise tax under Section 4999 of
Internal Revenue Code.
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To extent not assumed by the acquiring company, acceleration of all unvested options,
which terminate pursuant to the terms of the grant.

Acceleration of unvested options and restricted stock.

In lieu of other severance, Mr. English may voluntarily terminate his employment,
contingent on continued employment for a minimum of 60 days, whereupon one-half of
unvested options shall accelerate and, together with all vested options, remain exercisable
for the full term of the option.

Other Executive Officer Severance One times then current annual base salary.
On Involuntary Termination Other One year of life, health, and disability plan coverage.
Acceleration of unvested options, restricted stock, and phantom stock.
Than in Connection With a Change Gross up payment if any severance payment is subject to excise tax under Section 4999 of
Internal Revenue Code.
Severance conditioned on complete and unconditional release.
of Control
Other Executive Officer Severance One times then current annual base salary and annual target bonus.
Two years of life, health, and disability plan coverage.
On Change of Control or To extent not assumed by the acquiring company, acceleration of all unvested options.

Gross up payment if any severance payment is subject to excise tax under Section 4999 of

Involuntary Termination within 24 Internal Revenue Code.

months of a Change of Control

(1) Mr. English, pursuant to his agreement, is permitted to serve as a member of up to three outside boards of directors.

Key Employee Retention Agreements

In March 2003, at a time in which the company was preparing the restatement of its financial statements and anticipated being delisted from the
NASDAQ Stock Market, QuadraMed s Board of Directors approved its Special Committee s recommendation that the company enter into
retention agreements with a total of fifteen key employees, including its Chairman and CEO, Lawrence P. English, and three other named
executive officers, Michael S. Wilstead, Dean A. Souleles, and Frank J. Pecaitis. The purpose of such agreements was to provide additional
incentives to these employees to continue their employment with the company through the successful achievement of one of certain strategic
objectives. Each of the key employee retention agreements requires that in exchange for the employee s continued employment with the company
(unless terminated earlier by the company for cause), commitment to use his or her best efforts to achieve the selected strategic objective, and
agreement not to disclose any of the company s confidential or proprietary information, the company will pay the applicable employee an amount
as follows: (i) 25% of such amount on the date the company s common stock is delisted from the NASDAQ Stock Market; (ii) 25% of such
amount upon the earlier of three months from the delisting or the announcement of a filing of a plan of reorganization in bankruptcy; and (iii)

50% of such amount upon the earliest of (A) the listing of our common stock on a U.S. national securities exchange or upon the relisting of our
common stock on the NASDAQ National Market or NASDAQ Small Cap Market, (B) the closing date of the sale of the company and/or its
assets, (C) the closing date of the sale of the division of the company in which the employee is employed, or (D) the emergence of the company
and/or its assets from a plan of reorganization. The total retention benefit payable to the company s named executive officers is as follows:
Lawrence P. English, $615,000; Michael S. Wilstead, $450,000; Dean A. Souleles, $167,590; and Frank J. Pecaitis, $185,400, of which 50% has
been paid to each key employee in accordance with the terms of their agreement.
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DIRECTORS AND OFFICERS LIABILITY INSURANCE

The Company currently has three insurance policies insuring the directors and officers of the Company and its subsidiaries against any liability
incurred by them while acting within the scope of their duties as a director or officer. The policies are for a maximum amount of $15 million and
have a deductible of $500,000.

Compensation Committee Report On Executive Compensation

QuadraMed s Compensation Committee establishes general executive compensation policies and reviews and determines the salaries, bonuses,
and discretionary option grants awarded to QuadraMed s executives, including the Chief Executive Officer.

The Compensation Committee retained an independent compensation consulting firm in 2003 to provide advice on executive compensation
matters and provide it with the following:

Comparative executive compensation information, including salary, bonus, and option data for companies similar to QuadraMed and
that compete with QuadraMed for executive talent.

Specific recommendations to maintain QuadraMed s executive compensation at levels competitive with the marketplace.

The following table summarizes the key policies, factors, and other compensation information that the Compensation Committee used in
determining 2003 executive compensation, including that of the Chief Executive Officer:

Provide competitive compensation to attract and retain highly-skilled executives.

Policies
Align and tie executive personal performance to QuadraMed s financial performance through the use of variable and
long-term incentive awards.
Annual base salary, tied to the Compensation Committee s evaluation of personal executive performance and the
competitive marketplace for comparable executives.
Executive
. Variable incentive awards, tied to achievement of QuadraMed s financial goals set at the beginning of the fiscal year
Compensation . . o
and evaluation of personal executive contribution.
Elements

Long-term equity-based incentive awards, tied to aligning the interests of executive officers with stockholders
interests.
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Contribution margin targets set by the Board.

Improvement of management processes.
2003 Factors

Development of long-term corporate business, research and development, and financial strategies.

Improved communication with customers, the investment community, and the Board.

With regard to the compensation of the Chief Executive Officer, the Compensation Committee evaluated QuadraMed s contribution margins and
Mr. English s performance on a variety of matters, including improvement of management processes, reduction in expenses, strengthening of the
management team, increase in revenues, development of long-term corporate business and financial strategies, and improved communication
with customers, the investment community, and the Board.

Pursuant to Section 162(m) of the Internal Revenue Code, QuadraMed is not allowed a tax deduction for non-performance based compensation
paid to an executive officer in excess of $1 million in any fiscal year. Non-
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performance based compensation paid to a QuadraMed executive officer in 2003 did not exceed this limitation and it is unlikely that this
limitation will be exceeded in the foreseeable future. Consequently, the Compensation Committee has decided not to take any action to limit or
restructure the elements of cash compensation payable to QuadraMed s executive officers. This decision will be reconsidered, however, should
the non-performance based compensation of any executive officer ever approach the $1 million level.

The Board did not modify or reject any Compensation Committee action or recommendation regarding executive compensation for the 2003
fiscal year.

Compensation Committee:

Cornelius T. Ryan, Chairman
F. Scott Gross

Robert L. Pevenstein
William K. Jurika
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Performance Graph

The following chart, produced by Research Data Group, depicts QuadraMed s performance for the period beginning on December 31, 1998, and
ending December 31, 2003, as measured by total stockholder return on the common stock compared with the total return of the NASDAQ Stock
Market (U.S.) Index and the NASDAQ Computer and Data Processing Index. Upon request, QuadraMed will furnish stockholders a list of the
component companies of such indexes.

COMPARISON OF 5 YEAR CUMULATIVE TOTAL RETURN*
AMONG QUADRAMED CORPORATION, THE NASDAQ STOCK MARKET (U.S.) INDEX

AND THE NASDAQ COMPUTER & DATA PROCESSING INDEX

*$100 Invested on 12/31/98 in stock or index  including reinvestment of dividends. Fiscal year ending December 31.

Cumulative Total Return

12/98 12/99 12/00 12/01  12/02  12/03
QUADRAMED CORPORATION 100.00 42.53 397 4122 1278 12.93
NASDAQ STOCK MARKET (U.S.) 100.00 192.96 12898 67.61 62.17 87.61
NASDAQ COMPUTER & DATA PROCESSING 100.00 216.79 113.10 88.84 61.04 80.89

Notwithstanding anything to the contrary set forth in any of QuadraMed s previous filings under the Securities Act of 1933 or the Securities
Exchange Act of 1934 that might incorporate future filings made by QuadraMed under those statutes, the preceding Report of the Compensation
Committee of the Board of Directors on Executive Compensation and QuadraMed s Stock Performance Graph will not be incorporated by
reference into any of those prior filings, nor will such report or graph be incorporated by reference into any future filings made by QuadraMed
under those statutes.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Lawrence P. English, QuadraMed s Chairman and Chief Executive Officer, is a Director of Curative Health Services, Inc., serves as Chairman of
its Executive Committee, is a member of the Audit Committee, and served as Chairman of the Compensation Committee until June of 2002.
Joseph L. Feshbach, a QuadraMed Director, is the Chairman of the Board of Curative Health Services, Inc.
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Joseph L. Feshbach, elected to QuadraMed s Board in August 2001, provided consulting and advisory services to QuadraMed related to the
development of financial and merger and acquisition strategies from April to August 2001. For these services, Mr. Feshbach was paid $25,000
and he received an option to purchase 20,000 shares of QuadraMed stock with an exercise price of $2.42 that vested fully on July 31, 2001. Mr.
Feshbach exercised this option on December 6, 2001, at a fair market value of $8.30 per share, as determined by the closing price reported on
The NASDAQ Stock Market on the date of exercise. In 2001, he was attributed with income of $117,600 as a result of the exercise. On January
3, 2002, Mr. Feshbach sold 10,000 shares of those acquired in the 2001 exercise at an average sale price of $10.031 per share, and thereby
realized an additional aggregate net gain of $17,310 on the option shares. Mr. Feshbach held the remaining 10,000 option shares as of March 1,
2002.

Michael J. King, a QuadraMed director, is a former QuadraMed employee and was president of the Compucare Company, acquired by
QuadraMed in 1999. Mr. King is the Chief Executive Officer of HealthScribe, Inc., a provider of transcription services. Prior to Mr. King s
appointment as HealthScribe s CEO, QuadraMed entered into a subcontract for transcription services at a healthcare facility managed by
QuadraMed. During 2001, QuadraMed paid HealthScribe, Inc. a total of $253,240 for transcription services. At the end of March 2001, this
subcontract was terminated and the healthcare facility managed by QuadraMed contracted directly with HealthScribe for services.

LARGEST SECURITY HOLDERS

William K. Jurika, a director of QuadraMed, beneficially owns 12.2%, Zazove Associates, LLC beneficially owns 9.9%, David M. Knott
beneficially owns 5.6% and Lawrence P. English, QuadraMed s Chairman and Chief Executive Officer beneficially owns 6.8% of QuadraMed s
common stock (see Security Ownership of Directors and Executive Officers as of March 29, 2004, above).

QuadraMed is not aware of any other beneficial owner of five percent (5%) or more of its outstanding shares of common stock.

EQUITY COMPENSATION PLAN INFORMATION

This table provides information about our common stock subject to equity compensation plans as of December 31, 2003. All of our plans have
been approved by our Stockholders.

Number of securities

Number of securities Weighted-average remaining available for
to be issued upon exercise price future issuance under
exercise of outstanding of equity compensation
Plan Category options outstanding options plans
Approved By Stockholders* 11,162,826 $ 3.56 959,889

* We have 2 active equity compensation plans, the 1996 Stock Incentive Plan, as amended, and approved by stockholders June 15, 2001 (the
1996 Plan); and the 1999 Supplemental Stock Option Plan, as amended, and approved by stockholders October 5, 2000 (the 1999 Plan),
see also Proposal Two below.

M Includes options originally issuable under various benefit plans of entities acquired by us.
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@ This number excludes options and restricted shares outstanding and shares issued upon exercise of options plan-to-date, as of December
31, 2003. The 1996 Plan provides for automatic future increases in the number of shares of common stock available for issuance, such that
on the first trading day of each calendar year that number is increased by an amount equal to 1.5% of the total number of shares of
common stock outstanding on the last trading day of the immediately preceding calendar year as such, 415,208 additional shares became
available for issuance on January 1, 2004.
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Securities Exchange Act of 1934, as amended, requires QuadraMed s directors and executive officers, and persons who own
more than ten percent (10%) of a registered class of QuadraMed s equity securities, to file with the SEC initial reports of ownership and reports
of changes in ownership of QuadraMed s equity securities. Officers, directors and greater than 10% stockholders are required by SEC regulation
to furnish QuadraMed with copies of all Section 16(a) reports they file. Based solely on its review of the copies of such forms received by it, or
written representations from certain reporting persons that no Forms 5 were required for those persons, QuadraMed believes that all reporting
requirements under Section 16(a) for the fiscal year ended December 31, 2003, were met in a timely manner by its directors, executive officers,
and greater than ten percent (10%) beneficial owners, except: Mr. English failed to file five Form 4s reporting 6 transactions which occurred in
December 2003, August 2003, April 2003, March 2003, and February 2002 and submitted one late-filed Form 5 to report same transactions; Mr.
Gross failed to file five Form 4s reporting 5 transactions which occurred in May 2003, February 2003, July 2002, April 2002 and January 2002,
and submitted one late-filed Form 5 to report same transactions; Mr. Jurika failed to file two Form 4s reporting two transactions that occurred in
July 2003 and submitted one late-filed Form 5 to report same transactions; Mr. Pevenstein submitted one late-filed Form 4 in January 2004
reporting one transaction that occurred in November 2003, one late-filed Form 4 in January 2004 reporting one transaction that occurred in
September 2003, and submitted one late-filed Form 3; Mr. King failed to file two Form 4s reporting 2 transactions which occurred in May 2003
and April 2002 and submitted one late-filed Form 5 to report the same transactions; Mr. Feshbach failed to file one Form 4 reporting one
transaction that occurred in May 2003 and submitted one late-filed Form 5 to report the transaction; Mr. Souleles failed to file four Form 4s
reporting 4 transactions which occurred in April 2003, February 2003, January 2003, and November 2002 and submitted one late-filed Form 5 to
report the same transactions; Mr. Wilstead failed to file six Form 4s reporting 8 transactions which occurred in December 2003, August 2003,
April 2003, February 2003, January 2003 and February 2002 and submitted one late-filed Form 5 to report the same transactions; Mr. Wright
submitted one late-filed Form 3; Mr. Stahl submitted one late-filed Form 3; Mr. Pecaitis submitted one late-filed Form 3; and Mr. Ryan failed to
file three Form 4s reporting 3 transactions which occurred in May 2003, April 2002, and January 2002 and submitted one late-filed Form 5 to
report the same transactions.

PROPOSAL TWO

APPROVAL AND RATIFICATION OF 2004 STOCK COMPENSATION PLAN

The second proposal item to be voted on is the approval and ratification of the 2004 Stock Compensation Plan.

PROPOSAL TWO

ADOPTION OF THE 2004 STOCK COMPENSATION PLAN

The stockholders are asked to vote to adopt the 2004 Stock Compensation Plan (the 2004 Plan ) that will provide stock compensation to
employees, consultants, directors, and advisors based on their service to the Company, their performance and other factors. The following
information outlines the major features of the 2004 Plan. Please refer to the more specific provisions contained in the full text of the 2004 Plan
set forth as Exhibit B to this Proxy Statement. The Board unanimously recommends that you vote FOR this proposal.

Stock Compensation Plans at QuadraMed
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The maximum number of shares of common stock that may be issued under the QuadraMed Corporation 1996 Stock Incentive Plan (the
Plan ) is currently 10,345,368 (subject to adjustment for certain capital
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structure changes, as set forth in the 1996 Plan). As of March 29, 2004, awards covering a total of 9,384,754 shares were outstanding or had
been exercised under the 1996 Plan. Accordingly, 960,614 shares remain available for future awards under the 1996 Plan.

The maximum number of shares of common stock that may be issued under the QuadraMed Corporation 1999 Supplemental Stock Option Plan
(the 1999 Plan ) is currently 4,000,000, subject to adjustment from time to time for certain capital structure changes, as set forth in the 1999 Plan.
As of March 29, 2004, awards covering a total of 3,424,245 shares were outstanding or had been exercised under the 1999 Plan. Accordingly,
575,755 shares remain available for future awards.

The 2004 Plan will replace the 1996 Plan and the 1999 Plan. The 2004 Plan will roll those shares available for future awards 1,536,369
remaining in the 1996 Plan and 1999 Plan into the 2004 Plan.

The following is a summary of the key features of the 2004 Plan:

Plan Term

May 6,2004 May 6, 2014

Eligible Participants

Employees, prospective employees (conditioned upon acceptance of employment), advisors, consultants, directors, or other service-providers of
the Companyi, its subsidiaries, or affiliates, selected by the Compensation Committee

Shares Authorized

1,536,369

Share Limits Per Person

The maximum number of shares that may be granted to any one individual as stock options or stock appreciation rights is 1,500,000 shares in
any one calendar year period. The maximum number of shares that may be granted to any one individual as restricted stock or restricted unit is
750,000 shares in any one calendar year period.
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Vesting

In general, 25% of the Option shares will vest after one year, and the remaining 75% of the Option shares will vest monthly over the following
thirty-six months; however, the Compensation Committee may provide a longer or shorter vesting period in the Award Agreement. Restricted
Stock and Restricted Stock Units may or may not be subject to vesting; vesting (in full or in installments) shall occur upon the satisfaction of the

conditions as stated in the recipient s Award Agreement

Termination and Amendments

In general, the Board has the right to amend or terminate the 2004 Plan at any time; provided, however, that no amendment shall be effective
without stockholder approval to the extent required by the Internal Revenue Code, securities laws and listing requirements or accounting
standards. The Compensation Committee may modify, extend or renew awards under the 2004 Plan. However, neither the Compensation
Committee nor the Board may reprice any options or stock appreciation rights without the prior approval of the stockholders

Awards

The Compensation Committee shall make awards of stock options, stock appreciation rights, restricted stock and restricted stock units in its
discretion. Certain awards may be tied to an individual or the Company meeting performance-based criteria.
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All awards of stock options, stock appreciation rights, restricted stock, and restricted stock units under the 2004 Plan shall be evidenced by an
Award Agreement.

Adjustments

In the event of a recapitalization, stock split, stock dividend, combination of shares of the Company s common stock ($0.01 par value), share
exchange, or any similar corporate transaction or event in respect of the Company s common stock, the 2004 Plan will be appropriately adjusted
in the number and class of shares reserved for the granting of awards and in the number, class and price of shares covered by awards granted
pursuant to the 2004 Plan but not then exercised.

Stock Options

The 2004 Plan authorizes the issuance of both nonqualified options and incentive stock options (within the meaning of Section 422(b) of the
Internal Revenue Code of 1986, as amended). The exercise price per share of stock options granted under the 2004 Plan shall be determined by
the Compensation Committee, but s