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April 16, 2001
Dear Shareholder:

The Annual Meeting of Shareholders of Cerner Corporation (the "Company")
will be held at 10:00 a.m., local time, on May 25, 2001, at the Cerner
Associate Center, located on the Cerner campus at 2901 Rockcreek Parkway,
North Kansas City, Missouri 64117. The enclosed notice of the meeting and
Proxy Statement contains detailed information about the Dbusiness to be
transacted at the meeting.

The Board of Directors has nominated Gerald E. Bisbee, Jr., Ph.D., Michael
E. Herman, the present Class III Directors, and Nancy-Ann DeParle to stand
for election as Class III Directors for a term ending at the 2004 Annual
Meeting of Shareholders. The Board recommends that you vote for these
nominees.

In addition to the election of the Board of Directors, you are being asked
to approve:

1. the adoption of the Cerner Corporation 2001 Long-Term Incentive Plan F;

2. the adoption of the Cerner Corporation 2001 Associate Stock Purchase
Plan which qualifies under Section 423 of the Internal Revenue Code; and

3. the adoption of a qualified performance-based compensation plan, the
Cerner Corporation Performance Plan, for purposes of complying with Section
162 (m) of the Internal Revenue Code.

The Board recommends that you vote for these items. On behalf of the Board
of Directors and Management, I cordially invite you to attend the Annual
Meeting of Shareholders.

The prompt return of your Proxy in the enclosed postage prepaid envelope
will help ensure that as many shares as possible are represented.

Very truly yours,

CERNER CORPORATION

Neal L. Patterson
Chairman of the Board of Directors and
Chief Executive Officer

Enclosures

CERNER CORPORATION
2800 Rockcreek Parkway
North Kansas City, Missouri 64117

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD ON MAY 25, 2001

NOTICE IS HEREBY GIVEN that the Annual Meeting of Shareholders of
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Cerner Corporation, a Delaware corporation (the "Company"), will be held at
the Cerner Associate Center, located on the Cerner campus at 2901 Rockcreek
Parkway, North Kansas City, Missouri 64117, on May 25, 2001, at 10:00 a.m.,
local time, and thereafter as it may from time to time be adjourned, for
the following purposes:

a. to elect three Class III Directors to serve for a three year term
until the 2004 Annual Meeting of Shareholders and until their respective
successors are duly elected and qualified;

b. to approve the adoption of the Cerner Corporation 2001 Long-Term
Incentive Plan F;

C. to approve the adoption of the Cerner Corporation 2001 Associate
Stock Purchase Plan which qualifies under Section 423 of the Internal
Revenue Code;

d. to approve the adoption of a qualified performance-based
compensation plan, the Cerner Corporation Performance Plan, for
purposes of complying with Section 162(m) of the Internal Revenue
Code; and

e. to consider and act upon any other matters which may properly
come before the Annual Meeting of Shareholders or any adjournment
thereof.

The foregoing matters are more fully described in the accompanying
Proxy Statement.

In accordance with the provisions of the Bylaws of the Company, the
Board of Directors has fixed the close of business on March 30, 2001 as the
record date for the determination of the holders of Common Stock entitled
to notice of, and to vote at, the Annual Meeting of Shareholders.

The Board of Directors of the Company solicits you to sign, date and
promptly mail the Proxy in the enclosed postage prepaid envelope,
regardless of whether or not you intend to be present at the Annual Meeting

of Shareholders. You are urged, however, to attend the Annual Meeting of
Shareholders.

BY ORDER OF THE BOARD OF DIRECTORS,
Randy D. Sims
Secretary

North Kansas City, Missouri
April 16, 2001

CERNER CORPORATION
2800 Rockcreek Parkway
North Kansas City, Missouri 64117

INTRODUCTION

This Proxy Statement is furnished in connection with the solicitation
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of proxies by the Board of Directors of Cerner Corporation, a Delaware
corporation (the "Company"), for use at the Annual Meeting of Shareholders
of the Company to be held on May 25, 2001, commencing at 10:00 a.m., local
time, at the Cerner Associate Center, located on the Cerner campus at 2901
Rockcreek Parkway, North Kansas City, Missouri 64117, and any adjournment
thereof (the "Annual Meeting"). The Company anticipates mailing this Proxy
Statement, the accompanying form of Proxy and the Notice of Annual Meeting
of Shareholders to the holders of record of outstanding shares of common
stock, par value $.01 per share, of the Company (the "Common Stock") as of
March 30, 2001, on or about April 16, 2001.

Only the holders of record of shares of Common Stock as of the close
of business on March 30, 2001 are entitled to vote on the matters to be
presented at the meeting, either in person or by proxy. Holders of shares
of Common Stock are entitled to one vote per share outstanding in their
names on the record date with respect to such matters. At the close of
business on March 30, 2001, there were outstanding and entitled to vote a
total of 34,825,141 shares of Common Stock, constituting all of the
outstanding voting securities of the Company.

You are requested to complete, date and sign the accompanying Proxy
and return it promptly in the enclosed postage prepaid envelope. Your
Proxy may be revoked at any time prior to its exercise by written notice of
revocation delivered to the Secretary of the Company. Attendance at the
Annual Meeting will not in and of itself constitute a revocation of a
Proxy, but your Proxy will not be used if you attend the Annual Meeting and
prefer to vote in person. The persons designated as proxies were selected
by the Board of Directors and are officers and directors of the Company.
Proxies duly executed and received in time for the Annual Meeting will be
voted 1n accordance with shareholders' instructions. If no instructions
are given, duly executed Proxies will be voted as follows:

a. to elect Gerald E. Bisbee, Jr., Ph.D., Michael E. Herman and
Nancy—-Ann DeParle as Class III Directors to serve for a three year
term until the 2004 Annual Meeting of Shareholders and until their
respective successors are duly elected and qualified;

b. to approve the Cerner Corporation 2001 Long-Term Incentive Plan
F;

c. to approve the Cerner Corporation 2001 Associate Stock Purchase
Plan which qualifies under Section 423 of the Internal Revenue Code;

d. to approve a qualified performance-based compensation plan, the
Cerner Corporation Performance Plan, for purposes of complying with
Section 162 (m) of the Internal Revenue Code; and

e. in the discretion of the proxy holder as to any other matter
coming before the Annual Meeting.

2
QUORUM REQUIREMENTS

The presence in person or by proxy of holders of record of a majority
of the outstanding shares of Common Stock is required for a quorum to
transact business at the Annual Meeting, but if a quorum should not be
present, the Annual Meeting may be adjourned from time to time until a
quorum is obtained.

VOTING SECURITIES AND PRINCIPAL HOLDERS THEREOF
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The table below sets forth information, as of March 15, 2001 (unless
otherwise indicated below), with respect to the beneficial ownership of
shares of Common Stock by (i) each person known to the Company to own
beneficially more than 5% of the aggregate shares of Common Stock
outstanding, (ii) each director and nominee for election as a director,
(iii) each executive officer named in the Summary Compensation Table, and
(iv) the executive officers and directors of the Company as a group. Each
of the persons, or group of persons, in the table below has sole voting
power and sole dispositive power as to all of the shares shown as
beneficially owned by them, except as otherwise indicated.

Amount and Nature

of Beneficial Percent of Shares
Name and Address of Beneficial Owner Ownership Outstanding
Neal L. Patterson.........oeeeueueon. 3,635,597 (1) 10.38%
Clifford W. T11ig.. .. eeeeennnnnn 3,271,436(2) 9.37%
Waddell & Reed Financial, Inc....... 2,585,075 (3) 7.43%
Wellington Management Company, LLP.. 2,015,200 (4) 5.79%
The Vanguard GroUP. ... .eeeeweeeeennsn 2,006,600 (5) 5.76%
Jack A. Newman, Jr....eeeeeneeeeeenns 115,448 *
Michael E. Herman. ... ....eeeeeeeenn. 64,000 *
Glenn P. Tobin, Ph.D........ouiu... 52,167 *
John C. Danforth.................... 45,300 *
Paul M. BlacK. ...t iienennnnn 45,256 *
Gerald E. Bisbee, Jr., Ph.D......... 41,400 *
Earl H. Devanny, III.............c... 32,384 *
Jeff C. Goldsmith, Ph.D............. 16,215 *
William B. Neaves, Ph.D............. ——= *
Nancy-Ann DeParle..........ccueuuun.. - *
All directors and executive officers,
as a group (20 persons) ............. 7,559,789 21.25%

* Less than one percent

(1) Includes 196,000 shares held in trust for minor children with Jeanne
Lillig-Patterson, wife of Neal L. Patterson, serving as trustee and
54,000 shares for which Mr. Patterson has shared voting and dispositive
power. Excludes 48,314 shares held by Jeanne Lillig-Patterson, wife of
Neal L. Patterson, as to which Mr. Patterson disclaims beneficial
ownership. The address for Mr. Patterson is Cerner Corporation, 2800
Rockcreek Parkway, North Kansas City, Missouri 64117.

3

(2) Includes 195,667 shares held in trust for minor children with Bonne A.
Il1lig, wife of Clifford W. Illig, serving as trustee and 62,093 shares
for which Mr. 1Illig has shared voting and dispositive power. The
address for Mr. Illig is Cerner Corporation, 2800 Rockcreek Parkway,
North Kansas City, Missouri 64117.

(3)According to a Schedule 113G, dated January 23, 2001 and filed by
Waddell & Reed Financial, Inc., Waddell & Reed Investment Management
Company, registered under Section 203 of the Investment Advisor's Act of
1940, has sole dispositive and voting power with respect to 2,585,075
shares of Common Stock. The address for Waddell & Reed Financial, Inc.
and Waddell & Reed Investment Management Company is 6300 Lamar Avenue,
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P.0O. Box 29217, Shawnee Mission, Kansas 66201-9217.

(4)According to a Schedule 113G, dated February 13, 2001 and filed by
Wellington Management Company, LLP, Wellington Management Company, LLP
has shared dispositive power with respect to 2,015,200 shares of Common
Stock. The address for Wellington Management Company, LLP is 75 State
Street, Boston, Massachusetts 02109.

(5)According to a Schedule 13G, dated February 9, 2001 and filed by The
Vanguard Group, Vanguard Specialized Funds - Vanguard Health Care Funds
has sole voting and shared dispositive power with respect to 2,006,600
shares of Common Stock. The address for The Vanguard Group and
Vanguard Specialized Funds - Vanguard Health Care Funds is Post Office
Box 2600, Valley Forge, Pennsylvania 19482-2600.

ELECTION OF DIRECTORS

The Certificate of Incorporation of the Company provides that the
number of directors of the Company shall be fixed by, or in the manner
provided in, the Bylaws of the Company and divided into three classes, each

having a term of three years. Each year the term of office of one class of
directors expires. The Board of Directors currently consists of seven
members. The Board of Directors has passed a Resolution amending the

Bylaws to increase the size of the Board of Directors to eight members
effective 1immediately prior to the 2001 Annual Meeting of Shareholders.
Nancy—-Ann DeParle has been nominated by the Board of Directors to fill the
newly created Board position.

The Board of Directors intends to present for action at the Annual
Meeting the election of Gerald E. Bisbee, Jr., Ph.D., Michael E. Herman and
Nancy-Ann DeParle, as Class III Directors to serve for a three vyear term
until the 2004 Annual Meeting of Shareholders and until their respective
successors are duly elected and qualified.

The Directors in Class I (John C. Danforth, Neal L. Patterson and Jeff
C. Goldsmith, Ph.D.) and the Directors in Class II (Clifford W. Illig and
William B. Neaves, Ph.D.) have been elected or appointed to terms expiring
at the time of the Annual Meetings of Shareholders in 2002 and 2003,

respectively. No shareholder may vote in person or by proxy for greater
than three nominees at the Annual Meeting. Shareholders do not have
cumulative voting rights in the election of directors. Directors will be

elected by the plurality vote of the holders of shares of Common Stock
entitled to vote at the Annual Meeting and present in person or by proxy.

It 1is intended that shares represented by a Proxy given pursuant to
this solicitation will be voted in favor of the election of Gerald E.
Bisbee, Jr., Ph.D., Michael E. Herman and Nancy-Ann DeParle as the Class
IIT Directors, unless such authority is specifically withheld. In the
event that any of such persons should become unavailable for election, it
is intended that the shares of Common Stock represented by the Proxy will
be voted for such substitute nominee as may be nominated by the Board of
Directors. The above named persons have indicated willingness to serve 1if
elected and it is not anticipated that any of them will become unavailable
for election.

The Certificate of Incorporation and Bylaws of the Company provide
that advance notice of shareholder nominations for an election of directors
must be given. Written notice of the shareholder's intent to make a
nomination at a meeting of shareholders must be received by the Secretary
of the Company not later than 120 days in advance of the date of such
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meeting 1in the case of an annual meeting and, in the case of a special
meeting, not more than seven days following the date of notice of the
meeting. The notice must contain (1) the name and address of the
shareholder who intends to make the nomination and of the person or persons
to Dbe nominated, (ii) a representation that the shareholder is a holder of
record of stock of the Company entitled to vote at such meeting and intends
to appear 1in person or by proxy at the meeting to nominate the person or
persons specified in the notice, (iii) the names and addresses, as they
appear 1n the Company's books, of such shareholder, (iv) the <class and
number of shares beneficially owned by such nominating shareholder and each
nominee proposed by such shareholder, (v) a description of all arrangements
or understandings between the nominating shareholder and each nominee and
any other person or persons (naming such person or persons), pursuant to
which the nomination or nominations are to be made, (vi) such other
information regarding each nominee proposed by such shareholder as would
have Dbeen required to be included in a proxy statement filed pursuant to
the proxy rules of the Securities and Exchange Commission, as then in
effect, 1if the Company were soliciting proxies for the election of such
nominees, and (vii) the consent of the nominee to serve as a director of
the Company 1f so elected. No such notice has been received, and the
chairman of the Annual Meeting is entitled to refuse to acknowledge the
nomination of any person which is not made in compliance with the foregoing
procedure. In any event, the Board of Directors has no reason to believe
that anyone will attempt to nominate another candidate for director.

The following table sets forth certain information as to the persons
nominated by the Board of Directors for election as directors of the
Company and each director whose term of office will continue after the
Annual Meeting:

Director Since/
Name Age Term Expires

To Serve in Office Until 2001 (Class III)

Gerald E. Bisbee, Jr., Ph.D. (1) (2) 58 1988/2001

Michael E. Herman (2) 59 1995/2001

Nancy—-Ann DeParle 44 -/
5

To Serve in Office Until 2002 (Class 1I)

Neal L. Patterson 51 1980/2002
Jeff C. Goldsmith, Ph.D. (2) 52 1999/2002
John C. Danforth (1) (2) 64 1996/2002

To Serve in Office Until 2003 (Class II)
Clifford W. Illig 50 1980/2003
William B. Neaves, Ph.D. (1) 58 2001/2003

(1) Member of Audit Committee.
(2) Member of Compensation Committee.

Gerald E. Bisbee, Jr., Ph.D. has been a Director of the Company since
February 1988. Dr. Bisbee is Chairman and Chief Executive Officer of ReGen
Biologics, Inc., a company which designs, engineers and manufactures tissue
engineered products for orthopedic applications. He has been a Director of
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APACHE Medical Systems, Inc. since December 1989, serving as Chairman of
the Board from December 1989 to November 1997 and from December 2000 to
present. He was Chief Executive Officer of APACHE Medical Systems from
December 1989 to November 1997. Dr. Bisbee was also appointed Secretary of
APACHE Medical Systems in December 2000. APACHE Medical Systems implements
software decision support systems for intensive care units. Dr. Bisbee
also served as a Director of SG Pacific Funds from 1989 to 1999 and 1is
presently a Director of HealthGate Data Corporation.

John C. Danforth has been a Director of the Company since May 1996.

He has been a partner in the law firm of Bryan Cave LLP since 1995. For
more than five years prior to 1995 he was a member of the United States
Senate. Mr. Danforth 1is a Director of Dow Chemical Corporation and

Metropolitan Life Insurance Company. Mr. Danforth also served as a
Director of Time Warner, Inc. from 1998 to 2000.

Nancy-Ann DeParle was Administrator of the Health Care Financing
Administration (HCFA) from 1997 to October 2000, when she resigned to
become a Fellow of the Institute of Politics and the Interfaculty Health

Policy Forum at Harvard University. She 1is currently working as a
consultant on health policy and regulatory issues. As HCFA Administrator,
Ms. DeParle was a key health policy advisor to President Clinton and
directed the Medicare, Medicaid, and State Children's Health Insurance
programs. Before joining HCFA, she served as Associate Director for Health
and Personnel at the White House Office of Management and Budget from 1993
to 1997. She has also worked as a lawyer in private practice and served as

the Commissioner of the Tennessee Department of Human Services. Ms. DeParle
is a nominee for Director of Guidant Corporation.

Jeff C. Goldsmith, Ph.D. has been a Director of the Company since

September 1999. He 1s a healthcare consultant and President of Health
Futures, Inc. Dr. Goldsmith served as National Advisor for Healthcare to
Ernst & Young for twelve years, and lectured for eleven vyears at the
Graduate School of Business at the University of Chicago. Dr. Goldsmith

also served as Director of Planning and Government Affairs at the
University of Chicago Medical Center and worked as a fiscal and policy
analyst in the Office of the Governor of Illinois.

Michael E. Herman has been a Director of the Company since May 1995.
He was President of the Kansas City Royals Baseball Club from 1992 to 2000.
He was Chairman of the Finance and Investment Committee of the Kauffman

Foundation from 1990 to 1999 and its President from 1985 to 1990. Mr.
Herman was the Executive Vice President and Chief Financial Officer of
Marion Laboratories, Inc. from 1974 to 1990. He is a Director of Janus

Capital Corporation and Eloquent, Inc.

Clifford W. Illig has been a Director of the Company for more than
five years. Mr. Illig served as Chief Operating Officer of the Company for
more than five years until October 1998 and as President of the Company for
more than five vyears wuntil March 1999. Mr. Illig was appointed Vice
Chairman of the Board of Directors in March 1999.

William B. ©Neaves, Ph.D. has been a Director of the Company since
March 2001. Dr. Neaves has been President, Chief Executive Officer, and
member of the Board of Directors of The Stowers Institute for Medical
Research since June 2000. For twenty

years prior to 2000, he served 1in succession as Dean of Southwestern
Graduate School, Dean of Southwestern Medical School, and Chief Academic
Officer and holder of the Wildenthal Distinguished Chair in Biomedical
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Science at the University of Texas Southwestern Medical Center. He is
presently a member of the University of Kansas City Trustees, the Kansas
City Life Sciences Institute, and the Kansas City Area Development Council.

Neal L. Patterson has been Chairman of the Board of Directors and
Chief Executive Officer of the Company for more than five vyears. Mr.
Patterson also served as President of the Company from March 1999 wuntil
August 1999.

Meetings of the Board and Committees

The Board of Directors has established Audit and Compensation

Committees of the Board of Directors. The Board of Directors had an
Executive Committee during 2000, but the Executive Committee was disbanded
and dissolved effective March 9, 2001. The Board of Directors does not

have a Nominating Committee. During 2000, the Board of Directors held six
meetings.

The Executive Committee had authority to act in place of the Board of
Directors when the Board of Directors was not in session and could exercise
all of the powers of the Board of Directors, except with respect to certain
corporate matters, including mergers, dissolution, sale of property,
issuance of stock, declaring dividends or amending the Certificate of
Incorporation or Bylaws of the Company. The Executive Committee did not
meet during 2000. The Executive Committee was disbanded and dissolved
effective March 9, 2001.

The Audit Committee assists the Board of Directors in fulfilling its
responsibilities with respect to the accounting and financial reporting
practices of the Company and in addressing the scope and expense of audit
and related services provided by the Company's independent accountants.
The Audit Committee met four times during 2000.

The Compensation Committee reviews and approves the Company's
compensation policies and practices, establishes compensation for directors
and Mr. Patterson, reviews and approves the compensation of the other
executive officers of the Company, and approves major changes 1in the
Company's benefit plans and compensation philosophy. The Compensation
Committee met four times during 2000.

Audit Committee Report

NOTWITHSTANDING ANYTHING TO THE CONTRARY SET FORTH IN ANY OF THE
COMPANY'S FILINGS UNDER THE SECURITIES ACT OF 1933 OR THE SECURITIES
EXCHANGE ACT OF 1934, THE FOLLOWING REPORT OF THE AUDIT COMMITTEE SHALL NOT
BE INCORPORATED BY REFERENCE INTO ANY SUCH FILINGS AND SHALL NOT OTHERWISE
BE DEEMED FILED UNDER SUCH ACTS.

The Audit Committee of the Company is currently composed of three
independent members of the Board of Directors and operates under a written
charter adopted by the Board of Directors (see attached Exhibit A). The
Audit Committee recommends to the Board of Directors the selection of the
Company's independent accountants.

Management 1is responsible for the Company's internal controls and the
financial reporting process. The independent accountants are responsible
for performing an independent audit of the Company's consolidated financial
statements in accordance with generally accepted auditing standards and to
issue a report thereon. The Audit Committee's responsibility is to monitor
and oversee these processes.

In this context, the Audit Committee has met and held discussions with
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management and the independent accountants. Management represented to the
Audit Committee that the Company's consolidated financial statements were

prepared 1in accordance with generally accepted accounting principles, and
the Audit Committee has reviewed and discussed the consolidated financial
statements with management and the independent accountants. The Audit

Committee discussed with the independent accountants matters required to be
discussed by Statement on Auditing Standards No. 61 (Communications with
Audit Committees).

The Company's independent accountants also provided to the Audit
Committee the written disclosures and letter required by Independence
Standards Board Standard No. 1 (Independence Discussions with Audit
Committees), and the Audit Committee discussed with the independent
accountants that firm's independence.

Based wupon the Audit Committee's discussion with management and the
independent accountants and the Audit Committee's review of the
representation of management and the report of the independent accountants
to the Audit Committee, the Audit Committee recommended that the Board of
Directors include the audited consolidated financial statements 1in the
Company's Annual Report on Form 10-K for the year ended December 30, 2000
to be filed with the Securities and Exchange Commission.

Members of the Audit Committee:
Gerald E. Bisbee, Jr., Ph.D.
John C. Danforth

William B. Neaves, Ph.D. (1)

(1) Dr. Neaves joined the Audit Committee on March 9, 2001.

EXECUTIVE COMPENSATION

The following table sets forth certain information with respect to the
Chief Executive Officer and the four most highly compensated executive
officers of the Company as to whom the total salary and bonuses for the
fiscal year ended December 30, 2000 exceeded $100,000:

Summary Compensation Table

Annual Compensation Long-Term Compensation

Fiscal Number of Stock
Name and Principal Position Year Salary ($) Bonus ($) Options Granted
Neal L. Patterson 2000 436,154 191,250 -
Chairman of the Board of Directors 1999 390,000 - -
and Chief Executive Officer 1998 386,539 126,564 25,000
Jack A. Newman, Jr. 2000 386,539 239,270 -
Executive Vice President 1999 375,000 33,548 129,363

1998 369,230 131,094
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Paul M. Black 2000 230,000 352,537 2,000
Executive Vice President and 1999 224,230 46,431 887
Chief Sales Officer 1998 203,847 135,417 29,940
Earl H. Devanny, III (2) 2000 332,692 213,438 25,000
President 1999 126,250 100,000 100,679

1998 - - -
Glenn P. Tobin, Ph.D. (3) 2000 335,384 176,850 10,000
Executive Vice President and 1999 317,692 - 5,298
Chief Operating Officer 1998 214,615 51,718 105,500
(1) Includes Company matching contributions and discretionary profit

sharing distributions to the named individual's account pursuant to the
Cerner Corporation 401(k) Retirement Plan and premiums paid by the
Company on group term life insurance.

(2)Mr. Devanny became an executive officer of the Company on August 13,
1999.

(3)Dr. Tobin became an executive officer of the Company on April 27,
1998.

Stock Option Plans
The following table reports information with respect to the award of
stock options during the year ended December 30, 2000 for each of the named

executive officers in the Summary Compensation Table:

Option Grants In Last Fiscal Year

Number of Percent of

securities total options

underlying granted to Exercise

options employees price Expiration Gr

Name granted (#) in fiscal year (S/sSh) date prese
Neal L. Patterson - - - -
Jack A. Newman, Jr. - - - -
Paul M. Black (1) (2) 2,000 .2 24.00 06/05/10 29,
Earl H. Devanny, III (1) (2) 25,000 1.9 24.00 06/05/10 364,
Glenn P. Tobin, Ph.D. (1) (2) 10,000 .8 24.00 06/05/10 145,
(1) These options were issued at a price that was equal to the fair market
value of the Company's Common Stock on the date of grant. The options

become exercisable in varying amounts per year over a period of five years

10
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from the date of the grant, assuming the optionee remains an employee of
the Company.

(2) The grant date present value was calculated using the Black-Scholes
option pricing model with the following weighted average assumptions:
expected dividend vyield of zero percent; expected stock volatility of
72.1%; risk-free interest rate of 5.0%; and expected years until exercise
of 4.7 years for each option.

The following table reports information with respect to the December

30, 2000 option wvalues for each of the named executive officers in the
Summary Compensation Table:

Aggregated Option Exercises In Last Fiscal Year and December 30,

Number of

2000 Option Values

Securities
Underlying
Unexercised
Options at Value of Unexercised
December 30, 2000 In-the-Money Options at
(#) December 30, 2000 ($)
Shares ~  mmmmmmm s
Acquired on Value Exercisable/ Exercisable/
Name Exercise (#) Realized (9) Unexercisable (1) Unexercisable (1)
Neal L. Patterson - - 180,000/205,000 2,992,500/3,442,500
Jack A. Newman, Jr. - - 97,873/56,490 2,562,770/1,556,023
Paul M. Black 7,900 327,975 27,296/57,941 814,945/1,586,001
Earl H. Devanny, III - - 28,500/97,179 876,375/2,776,277
Glenn P. Tobin, Ph.D. - - 30,560/90,238 774,909/2,224,358

(1) The numbers in the column headed Number of Securities Underlying
Unexercised Options at December 30, 2000 and the dollar amounts in the
column headed Value of Unexercised In-the-Money Options at December 30,
2000 reflect (1) the number of

10

shares of the Company's Common Stock

into which options are exercisable and unexercisable and (ii) the
difference Dbetween the fair market value on December 30, 2000 of such
shares of Common Stock and the exercise price of the options.

Director Compensation

Non-employee directors of the Company receive compensation of $2,500
for each meeting of the Board of Directors attended and an additional $500
for each committee meeting attended, plus reimbursement for expenses
incurred in connection with attendance at Board of Directors meetings.
During 2000, payments, excluding expense reimbursements, were $16,000 to
Dr. Bisbee, $16,500 to Mr. Herman, $16,500 to Dr. Goldsmith and $18,500 to
Mr. Danforth.

In conjunction with becoming a Director of the Company in March 2001,
Dr. Neaves was granted options to purchase 20,000 shares of the Company's

11
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Common Stock. These options were issued at a price that was equal to the
fair market value of the Company's Common Stock on the date of grant. The
options become exercisable in equal amounts each year over a period of five
years from the date of the grant, beginning in 2002, assuming Dr. Neaves
remains a Director of the Company. The options expire ten years from date
of grant.

In 2000, Dr. Bisbee was granted options to purchase 4,000 shares of
the Company's Common Stock. These options were issued at a price that was
equal to the fair market value of the Company's Common Stock on the date of
grant. The options become exercisable one year from the date of grant,
assuming Dr. Bisbee remains a Director of the Company. The options expire
ten years from date of grant.

Report of the Compensation Committee

The Compensation Committee of the Board of Directors (the
"Compensation Committee") is composed of the individuals listed below. All
of the members of the Compensation Committee are outside directors. The

Compensation Committee reviews and approves the Company's compensation
policies and practices, establishes compensation for directors and Mr.
Patterson, reviews and approves the compensation of the other executive
officers of the Company, and approves major changes in the Company's
benefit plans and compensation philosophy.

The compensation policies of the Company have been designed to enable
the Company to attract, motivate and retain experienced and qualified

executives. The Company seeks to provide competitive salaries Dbased upon
individual performance, together with quarterly cash bonuses awarded for
the achievement of goals established by the Compensation Committee. In

addition, it has been the policy of the Company to grant stock options to
executives upon their commencement of employment with the Company or their
becoming such executive officers in an effort to strengthen the mutuality
of interests between such executives and the Company's shareholders.

Annual Compensation

Historically, total annual cash compensation for executive officers of
the Company consisted of base salary and a potential annual cash bonus (in
some instances payable by the award of restricted stock of the Company)
based upon incentive plans adopted each year by the Compensation Committee.
This year, the Company is seeking approval of a qualified performance-based

compensation plan, which is similar to the previous years' compensation
plans. Total annual cash compensation varies each year based on changes in
base salary and 1in the cash bonus. The incentive plans for executive

officers other than Mr. Patterson consists of various objective goals, both
related to areas for which such executive officer has responsibility and
for company wide performance. Attainment of each goal is objective, but
the amount of the Dbonus 1is also affected, in some instances, by a
subjective analysis of the executive's overall performance. Beginning in
year 2001, such bonus may only be adjusted downward from the maximum amount
stated in each individual's compensation plan. For Mr. Patterson, the sole
goal during the 2000 plan year consisted of earnings per share. Attainment
by Mr. Patterson of this goal is determined on an objective basis without
any subjective analysis of his overall performance. Under the incentive
plans, each executive may earn up to a maximum amount approved Dby the
Compensation Committee, based on and as determined by targets designed to
create a significant incentive in relation to such executive's salary.
During 2000, the Company's executive officers, as a group, earned
approximately 83 percent of the targeted incentives available.

11
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The salary of each executive officer is approved on a subjective basis
by the Compensation Committee at a level believed to Dbe sufficient to

attract and retain qualified individuals. In making this determination,
the Compensation Committee considers the executive's performance, salary
levels at other competing businesses and the Company's performance. In

approving salaries and incentive plan payments for 2000, the Compensation
Committee considered, among other matters, the Company's performance during
1999 and the compensation levels for 1998 and 1999 of the Company's

principle competitors for which information was available, although the
Compensation Committee did not target compensation to any particular group
of these companies. The factors impacting base salary levels are not

independently assigned specific weights but are subjectively considered by
the Compensation Committee.

Mr. Patterson's compensation during the year ended December 30, 2000
consisted of $436,154 in salary and $191,250 in payments earned under the
Company's incentive plans. Mr. Patterson earned approximately 78 percent
of the targeted incentives available under the incentive plans during 2000.
In determining Mr. Patterson's salary and potential incentive plan payments
for 2000, the Compensation Committee considered, among other matters, the
Company's performance during 1999 and the compensation of the chief
executive officer for 1998 and 1999 of the Company's principle competitors
for which information was available, although the Compensation Committee
did not target his compensation to any particular group of these companies.

Long-Term Incentive Compensation

The long-term incentive compensation for executive officers consists
of awards of stock options granted under the Company's stock option plans
typically wupon their commencement of employment with the Company or
promotion to executive officer and stock options granted during the
employment as executive officers. The Compensation Committee believes stock
options <create an incentive for executive officers to contribute to
sustained, long-term growth in the Company's performance. The Compensation
Committee believes that stock options create a mutuality of interest
between the Company's executive officers and shareholders. Stock option
grants provide the right to purchase shares of Common Stock at a specified
exercise price. All stock options issued to executive officers to date
have exercise prices equal to or greater than the fair market value of the
Common Stock on the date of the grant of the stock option.

Members of the Compensation Committee:
Gerald E. Bisbee, Jr., Ph.D.

John C. Danforth

Jeff C. Goldsmith, Ph.D.

Michael E. Herman

12
Company Performance
The following graph presents a comparison for the five-year period
ended December 29, 2000 of the performance of the Common Stock of the
Company with the Nasdaqg Composite Index (as calculated by The Center for

Research in Security Prices) and the Nasdag Computer/Data Processing Group
(as calculated by The Center for Research in Security Prices):

Comparison of 5 year Cumulative Total Return
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Measurement Period Nasdag Computer and Nasdag Stock Market
(Fiscal Year Covered) Cerner Corporation Data Processing Index (US Companies)
Measurement Pt-12/30/95 $100.00 $100.00 $100.00
Measurement Pt-12/31/96 $ 75.61 $123.41 $123.03
Measurement Pt-12/30/97 $103.05 $151.61 $150.68
Measurement Pt-12/31/98 $130.49 $270.52 $212.46
Measurement Pt-12/31/99 $ 96.04 $594.39 $394.82
Measurement Pt-12/30/00 $225.61 $274.91 $237.37

The above comparison assumes $100 was invested on December 30, 1995 in
Common Stock of the Company and in each of the foregoing indices and
assumes reinvestment of dividends. The results of each component issuer of
each group are weighted according to such issuer's stock market
capitalization at the beginning of each year.

13
INDEPENDENT PUBLIC ACCOUNTANTS

The Board of Directors has selected the firm of KPMG LLP as the
Company's independent certified public accountants to audit the financial
statements of the Company for the fiscal year ending December 29, 2001.
KPMG LLP has served as auditors for the Company since 1983. It is expected
that representatives of KPMG LLP will be present at the Annual Meeting.
They will have the opportunity to make a statement, if they desire to do
so, and also will be available to respond to appropriate questions.

Audit Fees

The aggregate fees incurred for professional services for the audit of
the Company's annual financial statements for the fiscal year ended
December 30, 2000, and the reviews of the financial statements included in
the Company's Form 10-Q for the fiscal year ended December 30, 2000, were
$123,000.

Financial Information Systems Design and Implementation Fees

The aggregate fees incurred for financial information systems design
and implementation services (as defined Dby Rule 2-01(c) (4) (ii) of
Regulation S-X promulgated by the SEC) rendered to the Company by KPMG for
the fiscal year ended December 30, 2000, were zero.

All Other Fees

The aggregate fees incurred for services rendered to the Company by
KPMG, other than those services covered in the sections captioned "Audit
Fees" and "Financial Information Systems Design and Implementation Fees,"
for the fiscal year ended December 30, 2000, were $150,600.

In making its determination regarding the independence of KPMG, the
Audit Committee considered whether the provision of the services covered in
the sections herein regarding "Financial Information Systems Design and
Implementation Fees" and "All Other Fees" was compatible with maintaining
such independence.

14
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APPROVAL OF THE ADOPTION OF THE
CERNER CORPORATION 2001 LONG-TERM INCENTIVE PLAN F

The Board of Directors of the Company approved on March 9, 2001,
subject to shareholder approval, a long-term equity-based compensation
plan, formally titled the "Cerner Corporation 2001 Long-Term Incentive Plan
E" ("Plan F"), to provide key associates, consultants and non-employee
directors of the Company and its subsidiaries ("eligible participants")
with added incentive to remain employed by the Company and align such
individuals' interests with those of the Company's shareholders, and 1is
recommending to the shareholders that the shareholders adopt Plan F. The
Board of Directors believes that Plan F will create additional alignment
with eligible participants as shareholders. The Board of Directors also
believes that the use of Plan F is necessary for the Company to attract,
hire and retain quality associates in an industry that has a very
competitive market for talented employees and meets the Company's goal of
establishing a broad based, long-term orientation for the Company's high
performance associates. Plan F would permit the issuance of up to
2,000,000 shares of the Company's Common Stock pursuant to Awards granted
under Plan F, such as stock options, restricted stock awards and
performance share awards, as well as other awards such as stock
appreciation rights ("SARs"), phantom stock and performance unit awards
which may be payable in the form of Common Stock or cash (collectively all
such types of awards being hereinafter referred to as "Awards"); however,
not more than 500,000 of such shares will be available to granting any
types o0f grants other than Options or SARs as specifically set forth in
Plan F.

Description of Plan F

The following is only a brief summary of Plan F and is qualified in
its entirety Dby reference to its full text, a copy of which 1is attached
hereto as Annex I.

General. Plan F provides for the granting of stock options, SARs,
restricted stock awards, phantom stock, performance unit awards and
performance share awards to designated eligible participants.

Purpose. The purpose of Plan F is to promote the success, and enhance
the wvalue, of the Company by linking the personal interests of eligible
participants to those of the Company's shareholders and by providing such
eligible participants with an incentive for outstanding performance. Plan
F 1is further intended to provide flexibility to the Company in its ability
to attract, motivate and retain the services of eligible participants upon
whose judgment, interest and special efforts the Company 1is largely
dependent for the successful conduct of its operations.

Eligibility to Receive Awards. Designated key associates of the
Company and its subsidiaries, consultants and non-employee directors are
eligible to be granted Awards under Plan F. However, incentive stock

options (see below) may be granted only to associates of the Company.

Plan Administration. Plan F is administered by a committee composed
of outside directors appointed by the Board of Directors of the Company
(the "Committee"). Subject to the terms of Plan F, the Committee has the
sole discretion to administer and interpret Plan F and determine who shall
be granted Awards, the size and types of such Awards and the terms and
conditions of such Awards.

Stock Options. Both incentive stock options and nonqualified stock
options may be granted under Plan F. The exercise price per share of the
shares of the Company's Common Stock subject to each option (the "option
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price") 1is set by the Committee but may not be less than the fair market
value on the date of grant. Certain incentive stock options granted to
individuals owning more than 10% of the Company will be required to have a
higher option price equal to at least 110% of the value of the stock on the
date of grant. Options granted under Plan F are exercisable at the times
and on the terms established by the Committee. The grant and the terms of
incentive stock options shall be restricted to the extent required Dby the
Internal Revenue Code. The option price must be paid in full in cash or
the Committee also may permit payment of the option price by the tender of
previously acquired shares of the Company's Common Stock or such other
legal consideration which the Committee determines to be consistent with
Plan F's purpose and applicable law. Reload options, which are options
granted when an option holder exercises a stock option and makes payment of
the purchase price with previously owned shares of Common Stock, may be
granted wunder Plan F. A reload option grant is for the number of shares
utilized in payment of the purchase price and tax withholding, if any. The
option price for a reload option,
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if granted, will be equal to the fair market value as of the date of
exercise of the option or the date of grant of such additional options,
whichever is later.

Section 162 (m) of the Internal Revenue Code limits the Company's
deduction for compensation paid to certain executive officers to $1 million
per year unless such compensation is "performance-based." For purposes of
satisfying this requirement, Plan F limits the number of options that can
be granted to any individual during any calendar year to 500,000 shares.
This 1limitation is applicable to other Awards made under Plan F to the
extent such Awards are settled in shares of Company Common Stock.

Stock Appreciation Rights. Plan F permits the grant of two types of
SARs: freestanding SARs, tandem SARs, or any combination thereof. A
freestanding SAR is a SAR that is granted independently of any option. A
tandem SAR is a SAR that is granted in connection with a related option,
the exercise of which requires a forfeiture of the right to ©purchase a
share under the related option (and when a share is purchased under the
option, the SAR is similarly canceled). Tandem SARs may be granted either
at the time the option is granted or any time thereafter while the option
remains outstanding; provided, however, that in the case of an incentive
stock option, SARs may be granted only at the time of grant of the
incentive stock option. The Committee has complete discretion to determine
the number of SARs granted to any optionee or recipient and the terms and
conditions pertaining to such SARs. Unless the Committee determines
otherwise, the grant price shall be at least equal to the option price of
the related option 1in the case of a tandem SAR, or 1in the case of a
freestanding SAR, the fair market value of a share of the Company's Common
Stock on the date of grant.

Restricted Stock. Plan F permits the grant of restricted stock
awards. Restricted stock may be issued or transferred for consideration or
for no consideration, as determined by the Committee. The Committee may

establish conditions under which restrictions on shares of Restricted Stock
shall lapse over a period of time or according to such other criteria, such
as the achievement of specific performance goals, as the Committee deems
appropriate. Unless the Committee determines otherwise, during the period
of time in which the shares of Restricted Stock are restricted, the
individual to whom the shares have been granted shall not have the right to
vote the shares but shall have the right to receive any dividends or other
distributions paid on such shares, subject to any restrictions deemed
appropriate by the Committee. The Committee may accelerate the time at
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which any restrictions lapse, and/or remove any restrictions.

Performance Unit and Performance Shares. Plan F permits the grant of
performance units and performance share awards which are bonuses payable in
cash, Common Stock or a combination thereof. Each Performance Unit/Share
shall represent the right of the grantee to receive an amount based on the
value of the Performance Unit/Share, if performance goals established by
the Committee are met. A Performance Unit shall have a value based on such
measurements or criteria as the Committee determines. A Performance Share
shall have a value equal to the fair market value of a share of the Company
Common Stock. When Performance Units/Shares are granted, the Committee
shall establish a performance period during which performance shall be
measured and at the end of each performance period, the Committee shall
determine to what extent the performance goals and other conditions of the

Performance Units/Shares are met. If the grantee of a Performance
Unit/Share ceases to be an associate during a performance period, or if
other conditions established by the Committee are not met, the grantee's

Performance Units/Shares shall be forfeited at the close of Dbusiness on
such associate's 1last day of employment. The Committee may, however,
provide for complete or partial exceptions to this requirement as it deems
appropriate.

Phantom Stock. Plan F permits the grant of shares of phantom stock.
The Committee will establish the initial value of each share of Phantom
Stock at the time of the grant and may decide whether Company dividends, if
any, will be paid (either currently or accrued as contingent cash
obligations) on any shares of Phantom Stock. Payments made with respect to
a share of Phantom Stock will be in an amount equal to the fair market
value on the payment date of a share of Company Stock. Any amounts payable
with respect to Phantom Stock may be paid in the form of cash or in shares
of Company Stock in accordance with the terms and at such times as
determined by the Committee at the time of grant. Generally, the payment
of amounts with respect to shares of Phantom Stock will be associated with
the achievement of specific performance goals established from time to time
by the Committee. If the grantee of Phantom Stock <ceases to be an
associate ©prior to becoming vested or otherwise entitled to payment, the
associate's Phantom Stock shall be forfeited at the close of Dbusiness on
the associate's last day of employment. The Committee may, however, provide
for complete or partial exceptions to this requirement as it deems
appropriate.
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Nontransferability of Awards. Awards granted under Plan F may not be
sold, transferred, pledged, assigned, or otherwise alienated or
hypothecated, other than by will or by the applicable laws of descent and
distribution, or as otherwise specifically permitted by the Committee.
However, a grantee or recipient may designate one or more beneficiaries (in
the case of Nonqualified Stock Options only) to receive any exercisable or
vested Awards following his or her death.

Federal Income Tax Consequences. The following is only a general
summary of the possible federal income tax consequences that could result
under Plan F and should not be relied upon as being a complete statement.
It does not address the state or local tax aspects of participation in Plan
F.

The grant of an option or SAR will create no tax consequences for a
grantee or the Company. In general, the grantee will have no taxable
income upon exercising an incentive stock option if the applicable holding
period 1s satisfied (except that the alternative minimum tax may apply),
and the Company will receive no income tax deduction when an incentive
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stock option is exercised. Upon exercising a nonqualified option or a SAR,
the grantee must recognize ordinary income equal to the difference between
the exercise price and the fair market value of shares of Common Stock on
the date of the exercise; the Company will be entitled to an income tax
deduction for the same amount, subject to the possible applicability of the
compensation deductibility limit of Section 162 (m) of the Internal Revenue
Code. Generally, there will be no tax consequence to the Company in
connection with a disposition of shares acquired by a grantee upon exercise
of an option, except that the Company may be entitled to a tax deduction in
the <case of a disposition of shares acquired by exercise of an incentive
stock option before the applicable holding periods have been satisfied.

With respect to other Awards made under Plan F that are settled either
in cash or in stock or other property that is either transferable or not
subject to substantial «risk of forfeiture, the grantee generally must
recognize ordinary income equal to the cash or the fair market value of
shares or other property received, and the Company will be entitled to a
deduction for the same amount. With respect to Awards that are settled in
stock or other property that is restricted as to transferability and
subject to substantial «risk of forfeiture, the grantee generally must
recognize ordinary income equal to the fair market value of the shares or
other property received at the first time the shares or other property
become transferable or not subject to a substantial risk of forfeiture,
whichever occurs earlier, and the Company will be entitled to a deduction
for the same amount, subject to possible limitation under Section 162 (m) of
the Internal Revenue Code.

Amendment and Termination of Plan F. Except as specifically provided
for in Plan F, the Committee or the Board of Directors of the Company may
amend or terminate Plan F at any time or from time to time, without
obtaining the approval of the Company's shareholders. Unless terminated
earlier by the Committee, Plan F shall terminate on the day immediately
preceding the tenth anniversary of its effective date, unless Plan F is
extended with the approval of the shareholders.

Plan F Benefits

All key associates, consultants and non-employee directors of the
Company and 1its subsidiaries are eligible to participate in and receive

Awards under Plan F. The value and number of shares that potentially may
be received by the five individuals named in the Summary Compensation
Table, all current executive officers and all associates are not currently

determinable due to the voluntary and discretionary nature of Plan F.
Approval of Plan F

Approval of the proposal to adopt Plan F requires the affirmative vote
of the holders of a majority of the shares of Common Stock represented at
the Annual Meeting, in person or by proxy, and entitled to vote thereon.
Abstentions will have the same effect as votes against the proposal. Non-—
voted shares will not be considered in attendance for the vote on this
proposal.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE "FOR" THE
ADOPTION OF THE CERNER CORPORATION 2001 LONG-TERM INCENTIVE PLAN F
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APPROVAL OF THE ADOPTION OF THE CERNER CORPORATION 2001 ASSOCIATE STOCK
PURCHASE PLAN WHICH QUALIFIES UNDER INTERNAL REVENUE CODE SECTION 423

The Board of Directors of the Company approved on March 9, 2001,
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subject to shareholder approval, an employee stock purchase plan, formally
titled the "Cerner Corporation 2001 Associate Stock Purchase Plan" (the
"Stock Purchase Plan") to provide associates of the Company and its
domestic subsidiaries with added incentive to remain employed with the
Company and to encourage increased efforts to promote the best interests of
the Company by permitting them to purchase shares of Common Stock at below-—
market prices. The Stock Purchase Plan is intended to qualify as an
"employee stock purchase plan" within the meaning of Section 423 of the
Internal Revenue Code of 1986, as amended (the "Code").

Description of the Cerner Corporation 2001 Associate Stock Purchase Plan

The following is only a brief summary of the Stock Purchase Plan and
is qualified in its entirety by reference to its full text, a copy of which
is attached hereto as Annex II.

General. The Stock Purchase Plan gives all eligible associates the
opportunity to purchase shares of Common Stock at below-market prices on
the last day of a successive three-month period (each such period 1is
referred to herein as a "Purchase Period"). There will be four such
Purchase Periods per year with the end of each Purchase Period being the
last business day of each calendar quarter and the beginning day of each
Purchase Period being the first business day following the end of the last
Purchase Period. Eligible Associates may elect on a quarterly basis to have
the Company withhold between 1% and 20% of their Compensation (as defined
in the Stock Purchase Plan) to be used to purchase Company Common Stock at
a 15% discount on the last day of the Purchase Period. All shares purchased
under the Stock Purchase Plan may not be sold, transferred or assigned for
a period of one year after the date issued.

Eligibility. Each individual employed by the Company and associates

of the Company's United States based subsidiaries, except as provided
below, shall be eligible to participate in the Stock Purchase Plan. The
following individuals shall be excluded from participation: (a) persons
who, as of the Dbeginning of a Purchase Period, have been continuously
employed by the Company or its domestic subsidiaries for 1less than two
weeks; (b) persons who, as of the beginning of a Purchase Period, own

directly or indirectly, or hold options or rights to acquire under any
agreement or Company plan, an aggregate of 5% or more of the total combined
voting power or value of all outstanding shares of all classes of Company
Common Stock; and (c) persons who are customarily employed by the Company
for less than twenty hours per week or for less than five months 1in any
calendar year.

Shares Subject to the Stock Purchase Plan. A maximum of 1,000,000
shares of Common Stock may be purchased under the Stock Purchase Plan,
subject to appropriate adjustment in the event of a stock dividend, stock
split or combination, reorganization, merger, consolidation, liquidation or
any combination or exchange of shares of Common Stock. The Common Stock
subject to issuance wunder the terms of the Stock Purchase Plan may be
authorized Dbut wunissued shares or reacquired shares of Company Stock,
including treasury shares and shares purchased by the Company on the open
market for purposes of the Stock Purchase Plan or a combination thereof.
At the ©present time, the Company intends that all such shares will be
purchased by the Company on the open-market, making the Stock Purchase Plan
non-dilutive to shareholders. The Company may at some point in the future,
however, elect to issue authorized but unissued shares or treasury shares
to fund the Stock Purchase Plan which would be potentially dilutive to the
shareholders.

Administration. The Stock Purchase Plan will be administered by the
Board of Directors or Dby a committee of the Board (the "Committee")
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appointed by the Board and serving at its pleasure (the Board or any such

Committee being herein referred to as the "Administrator"). Until such
time as the Board shall determine otherwise, the Compensation Committee of
the Board shall serve as Administrator. Subject to the provisions of the

Stock Purchase Plan, the Administrator has full power and authority to
interpret and administer the Stock Purchase Plan, to establish rules and
regulations, to appoint agents in connection therewith and to take any
other action that the Administrator deems necessary or desirable to
administer the Stock Purchase Plan.

Purchase Price. The purchase price of Common Stock under the Stock
Option Plan shall be 85% of the fair market value of the Company's Common
Stock on the last trading day of the Purchase Period (the "Purchase Date").
Payment for shares is made on the Purchase Date using the funds that have
accumulated through the after-tax payroll deductions over the Purchase
Period or in such other
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form of payment deemed acceptable Dby the Administrator. Subject to
limitations as set forth in the Stock Purchase Plan or established by the
Committee and unless other means of payment are determined by the
Committee, the Company will deduct from each Participant's paycheck
on an after-tax basis an amount not less than 1% and not greater than 20%
of Compensation, such percentage to be determined by the Participant.

Limitations. In no event shall a Participant be entitled to purchase
Common Stock under the Stock Option Plan (and any other Company employee
stock purchase plan) at a rate which exceeds $25,000 of the fair market
value of such Common Stock during a calendar year, to be determined in the
manner provided by Section 423 (b) (8) of the Code. Except in the case of
death, a Participant's right to purchase the Company Stock at the end of a
Purchase Period may not be sold, pledged, assigned, transferred or

hypothecated in any way (whether by operation of law or otherwise) and
shall not Dbe subject to sale under execution, attachment or similar
process.

Amendments and Duration. The Administrator may terminate the Stock

Purchase Plan at any time and may amend the Stock Purchase Plan in any
manner permitted by law. No amendment shall be effective unless within one
year after it is adopted by the Board it is approved by the shareholders in
the manner prescribed under the Treasury Regulations under Section 423 of
the Code, if such amendment would: (a) increase the number of shares
reserved for purchase under the Stock Purchase Plan, unless such increase
is by reason of any change in the capital structure of the Company as set
forth above; (b) change the designation of corporations or other entities
whose employees may be given the opportunity to purchase Common Stock under
the Plan, except as permitted under Treasury Regulations 1.423-2(c) (4);
(c) materially modify the requirements as to eligibility for participation
in the Plan; or (d) materially increase the benefits accruing to
Participants under the Plan.

Federal 1Income Tax Consequences. The following is only a general
summary of the possible federal income tax consequences that could result
under the Stock Purchase Plan and should not be relied upon as being a
complete statement. It does not address the state or local tax aspects of
participation in the Stock Purchase Plan.

The Stock Purchase Plan is intended to qualify as an "employee stock
purchase plan" within the meaning of Section 423 of the Code. Under
Section 423 of the Code, an eligible associate who elects to participate in
the Stock Purchase Plan will not realize any taxable income at the time
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Common Stock is purchased under the Stock Purchase Plan for such eligible
associate. If an associate disposes of Common Stock purchased wunder the
Stock Purchase Plan two years or more after the first day of the Purchase
Period or one year or more after the date the Common Stock is transferred
to the associate, whichever is later, the associate will recognize ordinary
income 1in an amount equal to the lesser of: (a) the excess of the fair
market value of the Common Stock at the time of the disposition over the
purchase price under the Stock Purchase Plan or (b) 15% of the fair market
value of the Common Stock on the first day of the Purchase Period. The
portion of the gain that is in excess of the amount recognized as ordinary
income, if any, is taxed as long-term capital gain. If the Common Stock is
disposed of at a price below the purchase price under the Stock Purchase
Plan, the loss will be treated as long-term capital loss. The Company will
not be entitled to any deduction with respect to a disposition of Common
Stock occurring under the circumstances described in this paragraph.

If an associate disposes of Common Stock purchased under the Stock
Purchase Plan within two years after the first day of the Purchase Period,
or within one year after the date the Common Stock is transferred to the
associate, whichever 1is 1later, the associate will recognize ordinary
income, and the Company will be entitled to a corresponding deduction, in
an amount equal to the excess of the fair market value of the Common Stock
on the 1last day of the Purchase Period over the purchase price of the
Common Stock under the Stock Purchase Plan. The associate's cost basis of
the Common Stock will be increased by the amount of the ordinary income
recognized by the associate. In addition, on the disposition of the Common
Stock, an associate will recognize capital gain or loss equal to the
difference between the price at which the Common Stock is disposed of and
the <cost basis in the Common Stock, as so increased. The Company will not
be entitled to any deduction with respect to the amount recognized by the
associate as capital gain.

Miscellaneous Information. The Stock Purchase Plan is not subject to
the provisions of the Employee Retirement Income Security Act of 1974.

The Stock Purchase Plan is intended to satisfy the requirements of
Section 423 of the Code. A Participant will not obtain the benefits of
this provision of the Code if such Participant disposes of shares of Common
Stock acquired pursuant to the Plan within two
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years from the first day of the applicable Purchase Period or within one
year from the date such Common Stock is purchased by the Participant,
whichever is later.

A Participant shall have no rights as a shareholder under the Plan
until he or she acquires the Common Stock on one of the Plan's Purchase
Dates, at which time the Participant will become a shareholder with respect
to shares for which payment has been completed as of the close of business
on the Purchase Date.

Stock Purchase Plan Benefits

All associates of the Company, except for those specifically excluded
as set forth above, are eligible to participate under the Stock Purchase
Plan. Directors who are not otherwise associates will not be permitted to
participate. The dollar value and number of shares that will be purchased
and received Dby the five individuals named in the Summary Compensation
Table (so long as such individuals are not restricted from participating in
the Stock Purchase Plan), all current executive officers and all associates
are not currently determinable due to the voluntary and discretionary
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nature of the Stock Purchase Plan.
Approval of the Stock Purchase Plan

Approval of the proposal to adopt the Cerner Corporation 2001
Associate Stock Purchase Plan requires the affirmative vote of the holders
of a majority of the shares of Common Stock represented at the Annual
Meeting, 1in person or by proxy, and entitled to vote thereon. Abstentions
will have the same effect as votes against the proposal. Non-voted shares
will not be considered in attendance for the vote on this proposal.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE "FOR" THE ADOPTION OF THE
CERNER CORPORATION 2001 ASSOCIATE STOCK PURCHASE PLAN
WHICH QUALIFIES UNDER INTERNAL REVENUE CODE SECTION 423
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APPROVAL OF A QUALIFIED PERFORMANCE-BASED COMPENSATION PLAN, THE CERNER
CORPORATION PERFORMANCE PLAN, FOR THE CORPORATION'S EXECUTIVE OFFICERS FOR
PURPOSES OF COMPLYING WITH SECTION 162 (m) OF THE INTERNAL REVENUE CODE

The Board of Directors of the Company recommends approval of the
Cerner Corporation Performance Plan (the "Performance Plan") for purposes
of complying with Section 162(m) of the Internal Revenue Code. The
Performance Plan is similar to previous years' incentive compensation plans
approved by the Compensation Committee of the Board of Directors. The
reason for obtaining shareholder approval of the Performance Plan 1is to
ensure that all amounts paid under the Performance Plan to certain
executives will remain deductible to the Company for federal income tax
purposes. The federal tax law requires certain plans, like the Company's
Performance Plan, to be approved by shareholders at least once every five
years in order to ensure that all amounts paid are fully tax-deductible.

The Board of Directors has determined that it is appropriate and in
the Dbest interests of the Company and the shareholders to ensure that all
amounts payable under the Performance Plan are fully tax-deductible to the
Company. The Board has determined, by resolution adopted on March 9, 2001,
to submit the plan to shareholders for their approval at this year's annual
meeting. If the shareholders approve the Performance Plan, all amounts
paid to associates and executive officers pursuant to the Performance Plan
in forthcoming periods, including at the end of 2001, will be fully tax-—
deductible to the Company, generating substantial after-tax savings.

General Description of the Plan

The following is only a brief summary of the significant provisions of
the Performance Plan and is qualified in its entirety by reference to its
full text, a copy of which is attached as an exhibit to the Company's 2000
Annual Report on Form 10-K.

The Performance Plan has two components: a general feature and an
executive feature. Under the general feature, a broad range of officers and
associates may be eligible to receive awards that entitle such individuals
to quarterly and annual Dbonus payments 1f certain pre-determined
performance targets are met for such respective quarters or the year. The
executive feature, which applies only to executive officers of the Company
who are determined Dby the Company to be "Section 16 Insiders" for purposes
of Section 16 of the Securities Exchange Act of 1934, is similar in
concept, except that the determination of the performance targets is less
flexible than under the general feature, and the bonus amounts payable if
the targets are met are still subject to additional reductions under the
executive feature. Included within the group of individuals eligible to
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receive awards under the executive feature of the Performance Plan are all
of the officers 1listed 1in the Summary Compensation Table of this Proxy
Statement.

Purpose
The purpose of the Performance Plan 1s to provide a meaningful

incentive on both a quarterly and annual Dbasis to key associates and
executive officers of the Company and to motivate them to assist the

Company in achieving ambitious, attainable short-term goals. Individual
payments made under the Performance Plan will wvary, depending upon
individual performance and, in some cases, operation unit achievements.

The Performance Plan is administered by the Compensation Committee of the
Board, which makes all determinations, including establishment of quarterly
and vyearly performance targets, the associates/officers eligible for
awards, and the size of individual awards. In making determinations, the
Committee evaluates management's input and other relevant information.

General Feature

The general feature of the Plan applies to those individuals who are
not determined by the Company to be "Section 16 Insiders". The Committee
establishes general performance targets for the year or for particular
quarters, and if such targets are achieved, the Company will pay bonuses to
the eligible participants. The performance targets established by the
Committee may vary from participant to participant and may include targets
based on stock price, earnings per share, net income, return on equity,
return on assets, profit margins on a contract-by-contract basis, reduction
of certain accounts receivable or achievement of subsidiary or operating
plans.

Under the general feature, following the initial determination of
performance targets, the Committee will monitor actual corporate
performance throughout each fiscal quarter, and may decide at any time
before <quarter or final year-end determinations are
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reached to adjust the earlier target levels as appropriate, for example,
to take account of unusual or unanticipated corporate or industry-wide
developments. Final determination of the amounts to be paid to a
participant under the general feature of the plan may also be adjusted
upward or downward depending upon subjective evaluations by an associate's
executive or manager.

Executive Feature

The executive award feature of the Performance Plan was specifically
created and has been structured so as to ensure that all amounts paid to
Section 16 1Insiders under the Performance Plan are deductible Dby the
Company for federal income tax purposes.

The principle difference between the general feature of the
Performance Plan and the executive feature is that (a) separate, more rigid
performance targets are set under the executive feature which may not be
changed during the applicable performance period and (b) the maximum
amounts payable to the eligible executive officers if those targets are
reached are determined under pre-established objective formulas, with only
limited discretion permitted to the Committee to reduce the amount of the
bonus payable.

Tax Law Requiring Shareholder Approval
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Section 162 (m) of the Internal Revenue Code provides that a publicly-
traded company will not be able to deduct for federal income tax purposes
any compensation in excess of $1 million paid by it in any one year to any

"covered employee" of the company, subject to certain exemptions. "Covered
employees" are essentially the senior executives, i.e., the officers listed
in the Summary Compensation Table in this Proxy Statement. The annual

compensation that is counted under the statute for purposes of the $1
million limit includes, among other things, base salary and cash Dbonuses.
However, various forms of compensation are exempt under Section 162 (m),
including performance-based compensation paid under shareholder-approved
plans that meet certain criteria. The executive feature of the Company's
Performance Plan meets these criteria.

Operation of the Executive Feature

Under the executive feature of the Performance Plan, no later than the
90th day of each calendar year (in the case of annual-based awards or a
combination of annual and quarterly based awards) or no later than after
25% of a fiscal quarter has elapsed (in the case of awards based solely on
such fiscal quarter's performance targets), the Committee will set forth in
writing the executive targets for that period of time. The executive
targets are drawn from a limited number of financial measures specified in
the executive's award. These targets include: (a) Earnings Per Share, (b)
Company Operating Margins, (c) Agreement Margin or (d) other targets as
specifically set forth below and as determined by the Committee.

(a) The Earnings Per Share Target shall be expressed as a specific
target earnings per share for such year for the Company's common stock on a
fully diluted basis, before the after-tax effect of any extraordinary
items, the cumulative effect of accounting changes, or other nonrecurring
items of income or expense including restructuring charges.

(b) The Company Operating Margin Target shall be expressed as a
target percentage reflecting the leverage of the Company's revenue relative
to the expense associated with that revenue.

(c) The Agreement Margin Targets shall be expressed as a dollar
amount of booking margins on specified types of sales, adjusted for the
costs associated with delivery of the solutions.

(d) The Other Targets shall be determined based solely on the
following list of targets:

(1) Total shareholder return

(ii) Stock price increase

(iii) Return on equity

(iv) Return on capital

(v) Cash flow, including operating cash flows, free cash flow,
discounted cash flow return on investment, and cash flow
in excess of cost of capital

(vi) Economic value added
(vii) Market share
22
(viii) Client/associate satisfaction as measured by survey
instruments
(ix) Revenue Levels
(x) Employee Retention
(xi) Productivity measures
(xii) Diversification of business opportunities
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(xiii) Price to earnings ratio
(x1iv) Expense ratios

(xVv) Total expenditures

(xvi) Completion of key projects
(xvii) Operating margin

The Committee need not apply all of the above measures to any
particular executive for any year. The Committee may select one or more of
the measures for any of the executives. 1In selecting one or more financial
measures, the Committee establishes a target level of performance for that
measure for the forthcoming year or quarters, which may not Dbe changed
after it is selected.

Maximum Payments

The Committee determines the maximum payment for which the executive
is eligible. Such determination is based on a number of factors including
but not limited to their role in the Company, ratio of performance bonus to
salary and total potential compensation. The Committee has discretion to
reduce the amount of the bonus payable under the executive feature of the
Performance Plan but in no event may the amount of the bonus be increased
beyond its maximum limit. The amount of the bonus reduction, if any, will
depend upon a subjective bonus reduction factor, formally known as an
Annual Performance Evaluation (APE) Factor, which will be determined at the
executive's end-of-the-year evaluation. This factor will range from 100%
of the maximum bonus amount (i.e., 100% of the maximum allowed bonus will
be paid) for demonstrated distinguished performance to 40% if performance
does not satisfy the required standard. Beginning in fiscal year 2001, the
maximum amount payable to the Chief Executive Officer shall be 175% of the

Chief Executive Officer's base salary, and for all other "Section 16
Insiders", 150% of such individual's base salary.
Certification

Prior to making payments under the executive feature of the
Performance Plan, the Compensation Committee must certify in writing that
at least one of the preestablished targets for that quarter or vyear was
satisfied, and the Committee minutes must reflect this certification.

While the amounts of the quarterly or annual bonuses that may be paid
to executives under the executive feature in any one quarter or year cannot
be determined, the following table indicates the maximum bonus amounts that
would have Dbeen payable to each of the named executive officers 1in the
Summary Compensation Table and to all the current Section 16 executives as
a group in 2000 under the Performance Plan.

Maximum Potential Payment

Name under Performance Plan

Neal L. Patterson, $763,269
Chairman of the Board
and Chief Executive Officer

Jack A. Newman, Jr. $579,808
Paul M. Black $345,000
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Earl H. Devanny, III $499,039

Glenn P. Tobin, Ph.D. $503,076

All Section 16 executives as a group $5,417,084
23

Approval of the Cerner Corporation Performance Plan

Approval of the proposal to adopt the Cerner Corporation Performance
Plan requires the affirmative vote of the holders of a majority of the
shares of Common Stock represented at the Annual Meeting, in person or by
proxy, and entitled to vote thereon. Abstentions will have the same effect
as votes against the proposal. Non-voted shares will not be considered in
attendance for the vote on this proposal.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE "FOR" THE ADOPTION OF THE
QUALIFIED CERNER CORPORATION PERFORMANCE PLAN

24
CERTAIN TRANSACTIONS

The Company leases an airplane from a company owned by Mr. Neal L.
Patterson and Mr. Clifford W. Illig. The airplane is leased on a per mile
basis with no minimum usage guarantee. The lease rate 1s Dbelieved to
approximate fair market value for this type of aircraft. During 1999 and
2000, respectively, the Company paid an aggregate of $511,853 and $495,664
for rental of the airplane. The airplane is used principally by Mr.
Patterson, Mr. Tobin and Mr. Devanny to increase the number of client
visits each can make and to reduce the physical strain of their heavy

travel schedules. The Company intends to continue the use of the airplane
in 2001.

On February 2, 2001, the Company announced its intent to acquire
certain assets and certain liabilities for cash of APACHE Medical Systems,
Inc., a Delaware corporation ("APACHE"). One of the Company's directors,

Gerald E. Bisbee, Jr., Ph.D., is currently Chairman of the Board of APACHE.
APACHE 1s a recognized leader in <clinical decision support/outcomes
management systems and consulting services for the <care of high-risk
patients, and provides products and services that enable health systems,
hospitals and providers to apply an evidence-based approach to achieve
clinical performance excellence, reduce cost and compete effectively under

managed care. APACHE also provides advanced clinical data collection
tools, registry management and analytic services for federal government
research, as well as in support of clinical trial design and product-
effectiveness evaluations for the pharmaceutical and medical device

industries. A definitive asset purchase agreement has not been executed as
of April 2, 2001, but it is anticipated that the cash purchase price for
the APACHE assets Dbeing purchased will be approximately $3.5 million,
subject to certain adjustments at closing. Dr. Bisbee's current ownership
of shares in APACHE is 500,000. As of April 2, 2001, Dr. Bisbee held
156,310 options to purchase APACHE stock, with 135,830 of those options
being vested. None of such 135,830 options were in the money as of April
2, 2001. Additionally, Dr. Bisbee was granted 300,000 performance, five-
year, $.75 warrants tied to raising capital for APACHE (which 1is not
related to the pending transaction with the Company). As of March 1, 2001,
APACHE had 7,466,966 shares of stock outstanding. Dr. Bisbee fully
disclosed his relationship with APACHE and his financial interest in APACHE
in a meeting with all members of the Board of Directors present. Dr.
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Bisbee 1left the Dboard room when the proposed APACHE transaction was
discussed and approved by remaining members of the Board of Directors.

The Company loaned to Earl H. Devanny, III, Stephen M. Garver, Steven
M. Goodrich, Jack A. Newman, Jr. and Glenn P. Tobin, Ph.D., executive
officers of the Company, $225,000, $270,000, $168,750, $205,468.75 and
$116,875, respectively. The loan to Mr. Devanny in the amount of $200,000
is interest-free for the first two years and thereafter bears interest at
the rate of 5% per annum. The loan to Mr. Newman in the amount of $100,000
is interest free. The loan to Dr. Tobin in the amount of $100,000 bears
interest at the rate of 3% per annum. The loans to Mr. Devanny, Mr. Newman
and Dr. Tobin in the amount of $25,000, $105,468.75 and $16,875,
respectively, and the loans to Mr. Garver and Mr. Goodrich were made
pursuant to an Executive Stock Purchase Plan and bear interest at a rate of
5.5% per annum. The loans to Dr. Tobin and Mr. Garver, made pursuant to
the Executive Stock Purchase Plan, were paid in full during 2000. The
balance due on the loans made to Mr. Newman was $185,468.75 at the end of
2000. The remaining loans are outstanding but not due.

COMPLIANCE WITH SECTION 16 (a) OF THE SECURITIES EXCHANGE ACT OF 1934

Section 16 (a) of the Securities Exchange Act of 1934 requires the
Company's directors and executive officers, and persons who own more than
ten percent of a registered class of the Company's equity securities, to

file with the Securities and Exchange Commission initial «reports of
ownership and reports of changes in ownership of Common Stock and other

equity securities of the Company. Executive officers, directors and
holders of ten percent or more of the Company's equity securities are
required to furnish the Company with copies of all Section 16(a) reports
they file.

Based solely on review of the copies of such reports furnished to the
Company or written representations that no other reports were required, the
Company believes that during the fiscal year ended December 30, 2000 all
Section 16(a) filing requirements applicable to its executive officers,
directors and holders of ten percent or more of the Company's equity
securities were complied with.
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FINANCIAL STATEMENTS

The Annual Report to Shareholders of the Company for the fiscal year
ended December 30, 2000 is enclosed with this Proxy Statement.

GENERAL INFORMATION
Other Matters

The Bylaws of the Company require that for business to be properly
brought before an annual shareholders' meeting, the Company must have
received prior written notice of such business not later than 120 days in
advance of the date of such meeting. The notice must describe the proposed
business, the shareholders' name and address, a description of the <class
and number of shares of stock of the Company which are beneficially owned
(as that term 1is defined in the Certificate of Incorporation of the
Company) by the shareholder, any material interest of the shareholder in
such business and all other information regarding the proposal which the
Company would be required to provide in a proxy statement filed pursuant to
the proxy rules of the Securities and Exchange Commission if proxies for
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the ©proposal were being solicited by the Company. Because no such notice
has Dbeen received 1in a timely manner, the only business which may be
properly brought before the Annual Meeting are the matters set forth herein
or those brought before the meeting by or at the direction of the Board of
Directors.

The Board of Directors does not intend to present any matter for
action at the annual meeting other than the matters referred to in this
Proxy Statement. If any other matters properly come before the Annual
Meeting, it 1is intended that the holders of the proxies hereby solicited
will act in respect of such matters in accordance with their best judgment.

Deadline for Shareholder Proposals

Proposals by holders of the shares of Common Stock which are intended
to be presented at the 2002 Annual Meeting of Shareholders must be received
by the Company no later than December 17, 2001 to be eligible for inclusion
in the Company's Proxy Statement and form of proxy relating to that
meeting. Such proposals must also comply in full with the requirements of
Rule 14a-8 wunder the Securities Act of 1934 and must comply with the
advance notice and information requirement described wunder the heading
"GENERAL INFORMATION -- Other Matters" above to be presented at that
meeting.

Voting Matters

In accordance with Delaware law, a shareholder entitled to vote in the
election of directors can withhold authority to vote for all nominees for
directors or <can withhold authority to vote for <certain nominees for
directors. Abstentions from the proposals to approve the adoption of the
Cerner Corporation 2001 Long-Term Incentive Plan F; to approve the adoption
of the Cerner Corporation 2001 Associate Stock Purchase Plan which
qualifies under Section 423 of the Internal Revenue Code; or to approve the
adoption of the Qualified Cerner Corporation Performance Plan for purposes
of complying with Section 162 (m) of the Internal Revenue Code are treated
as votes against the particular proposal. Broker non-votes on the election
of directors or the proposals to approve the adoption of the Cerner
Corporation 2001 Long-Term Incentive Plan F; to approve the adoption of the
Cerner Corporation 2001 Associate Stock Purchase Plan which qualifies under
Section 423 of the Internal Revenue Code; or to approve the adoption of the
Qualified Cerner Corporation Performance-Based Compensation Plan for
purposes of complying with Section 162 (m) of the Internal Revenue Code are
treated as shares of Common Stock as to which voting power has been
withheld by the respective beneficial holders and, therefore, as shares not
entitled to vote on the proposal as to which there is the broker non-vote.

Expenses of Solicitation

All costs of this solicitation will be borne by the Company. In
addition to the use of the mails, proxies may be solicited personally or by
telephone or telegraph by some of the regular employees of the Company.
The Company has engaged ADP Investor Communication Services as paid
solicitors 1in connection with the Annual Meeting. ADP will be paid to
solicit proxies and distribute proxy materials to nominees, brokers and
institutions. The anticipated cost of such services 1is approximately
$8,000, plus expenses.
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The Company may reimburse Dbrokers and other persons holding stock in

their names, or in the names of nominees, for their expenses incurred
in sending proxy materials to their principals and obtaining their proxies.
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The Company requests that brokerage houses and other custodians, nominees
and fiduciaries forward the soliciting materials to the Dbeneficial owners
of the shares of Common Stock held of record Dby such persons.

BY ORDER OF THE BOARD OF DIRECTORS,

Randy D. Sims
Secretary

North Kansas City, Missouri
April 16, 2001
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EXHIBIT A

EXHIBIT A
CERNER CORPORATION
AUDIT COMMITTEE CHARTER
I. PURPOSE

The primary function of the Audit Committee is to assist the Board of
Directors in fulfilling its oversight responsibilities. The Audit
Committee's primary duties and responsibilities are to:

1. Serve as an independent and objective party to monitor the
Corporation's financial reporting process and internal control
system.

2. Monitor the independence and performance of the Corporation's

independent auditors and internal auditing department.

3. Provide an open avenue of communication among the independent
auditors, financial and senior management, the internal auditing
department, and the Board of Directors.

The Audit Committee will primarily fulfill these responsibilities by
carrying out the activities enumerated in Section IV of this Charter.

These responsibilities are in addition to those duties set out for a member
of the Board of Directors.

ITI. COMPOSITION

The Audit Committee shall be comprised of three or more directors as
determined by the Board, each of whom shall be independent directors.
Members of the Audit Committee shall be considered independent if they have
no relationship to the Corporation that may interfere with the exercise of
their independence from management and the Corporation. Examples of such
relationships include:

* a director being employed by the Corporation or any of
its affiliates for the current year or any of the past
three years;

* a director who accepts any compensation from the
Corporation or any of its affiliates in excess of
$60,000 during the previous fiscal year, other than
compensation for Board service or benefits under a tax-
qualified retirement plan, or non-discretionary
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compensation;

* a director being a member of the immediate family of an
individual who is, or has been in any of the past three
years, employed by the Corporation or any of its
affiliates as an executive officer. "Immediate family
member" includes a person's spouse, parents, children,
siblings, mother-in-law, father-in-law, brother-in-law,
sister—-in-law, son-in-law, daughter-in-law, and anyone
who resides in such person's home;

* a director who is a partner in, or a controlling
shareholder or an executive officer of, any for-profit
business organization to which the Corporation made, or
from which the Corporation received, payments (other
than those arising solely from investments in the
Corporation's securities) that exceed 5% of the
Corporation's consolidated gross revenues for that
year, or $200,000, whichever is more, in any of the
past three years; and

* a director being employed as an executive of another
entity where any of the Corporation's executives serve
on that entity's compensation committee.

One director who is not an independent director (as defined above) and is
not a current employee or an immediate family member of such employee may
be appointed to the Audit Committee, if the Board, under exceptional and
limited circumstances, determines that membership on the Committee by the
individual is required in the best interests of the Corporation and its
shareholders, and the Board discloses, in the next annual proxy statement
subsequent to such determination, the nature of the relationship and the
reasons for that determination.
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All members of the Committee shall be capable of reading and understanding
fundamental financial statements, including a company's balance sheet,
income statement and cash flow statement or will be able to do so within a
reasonable period of time after his or her appointment to the Committee.

At least one member of the Committee shall have past employment experience
in accounting or finance, requisite professional certification in
accounting or any comparable experience or background which results in the
individual's financial sophistication, including being or having been a
chief executive officer, chief financial officer or other senior officer
with financial oversight responsibilities. Committee members may enhance
their familiarity with finance and accounting by participating in
educational programs conducted by the Corporation or an outside consultant.
The members of the Committee shall be elected by the Board at the annual
organizational meeting of the Board or until their successors shall be duly
elected and qualified. Unless a Chair is elected by the full Board, the
members of the Committee may designate a Chair by majority vote of the full
Committee membership.

III. MEETINGS

The Committee shall meet at least four times annually, or more frequently
as circumstances dictate. As part of its job to foster open communication,
the Committee should meet at least annually with management, the director
of the internal auditing department and the independent auditors in
separate executive sessions to discuss any matters that the Committee or
each of these groups believe should be discussed privately. In addition,
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the Committee or at least its Chair should communicate with the independent
auditors and management quarterly to review the Corporation's financials
consistent with Section IV.3 below.

Iv.

RESPONSIBILITIES AND DUTIES

To fulfill its responsibilities and duties the Audit Committee shall:

Documents/Reports Review

Review, and if necessary, update this Charter at least annually.
Submit the Charter to the Board of Directors for approval and have the
document published at least every three years in accordance with SEC
regulations.

Review the Corporation's annual audited financial statements prior to
filing. Review should include discussion with management and independent
auditors of significant issues regarding accounting principles, practices,
and judgements. Discuss any items required to be communicated by the
independent auditors to the Audit Committee in accordance with SAS 61.

Discuss any items required to be communicated by the independent
auditors to the Audit Committee in accordance with SAS 61 in connection
with the Company's quarterly financial statements. The Chair of the
Committee may represent the entire Audit Committee for purposes of this
review.

Review significant findings prepared by the independent auditors and
internal reports to management prepared by the internal auditing department
and management's response thereto.

Independent Auditors

5.

Recommend to the Board of Directors the selection of the independent
auditors, considering independence and effectiveness and approve the fees
and other compensation to be paid to the independent auditors. On an
annual basis, the Committee should review and discuss with the auditors all
significant relationships the auditors have with the Corporation that could
impair the auditors' independence.

The independent auditors are ultimately accountable to the Audit

Committee and the Board of Directors. The Audit Committee shall review the
performance of the independent auditors and approve any proposed discharge
of the independent auditors when circumstances warrant.

Consider the independent auditors' judgments about the quality and
appropriateness of the Corporation's accounting principles as applied to
its financial reporting.
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In consultation with the independent auditors and the internal

auditors, review the integrity of the Corporation's financial reporting
processes and controls, both internal and external.

Ethical and Legal Compliance

Review or authorize the review of any matters within the Audit

Committee's scope of responsibilities. The Committee shall have the power
to retain independent counsel, auditors, or others to assist it in the
conduct of any such review.
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10. Establish, review, and update periodically a Code of Ethical Conduct
and review management's controls for establishing a system to enforce this
Code.

11. Review activities, organizational structure, and qualifications of the
internal audit department.

12. Review, with the Corporation's counsel, legal compliance matters
including corporate securities trading policies.

13. Review, with the Corporation's counsel, any legal matter that could
have a significant impact on the Corporation's financial statements.

14. Annually prepare a report to shareholders as required by the
Securities and Exchange Commission. The report should be included in the
Company's annual proxy statement.

15. Perform any other activities consistent with this Charter, the
Corporation's by-laws, and governing law, as the Committee or the Board
deems necessary or appropriate.

# # #
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ANNEX T

ANNEX I

CERNER CORPORATION
2001 LONG - TERM INCENTIVE PLAN F

The purpose of the Cerner Corporation Long-Term Incentive Plan F (the
"Plan") 1is to encourage designated key associates, consultants and non-
employee directors of Cerner Corporation (the "Company") and its
subsidiaries to contribute materially to the growth of the Company, thereby
benefiting the Company's shareholders by aligning the economic interests of
the participants with those of the shareholders.

1. Administration

(a) Committee. The Plan shall be administered and interpreted by a
committee (the "Committee") appointed by the Board of Directors of the
Company (the "Board"). The Committee shall consist of two or more persons

appointed by the Board, all of whom shall be "outside directors" as defined
under section 162 (m) of the Internal Revenue Code of 1986, as amended (the
"Code") and related Treasury regulations, and "non-employee directors" as
defined under Rule 16b-3 under the Securities Exchange Act of 1934, as
amended (the "Exchange Act").

(b) Committee Authority. The Committee shall have the sole authority
to (i) determine the individuals to whom grants shall be made under the
Plan; (ii) determine the type, size and terms of the grants to be made to
each such individual; (iii) determine the time when the grants will be made
and the duration of any applicable exercise or restriction period,
including the criteria for exercisability and the acceleration of
exercisability; (iv) amend the terms of any previously issued Grant; and
(v) deal with any other matters arising under the Plan.

(c) Committee Determinations. The Committee shall have full power and
authority to administer and interpret the Plan, to make factual
determinations and to adopt or amend such rules, regulations, agreements
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and instruments for implementing the Plan and for the conduct of its
business as it deems necessary or advisable, in its sole discretion. The
Committee's interpretations of the Plan and all determinations made by the
Committee pursuant to the powers vested in it hereunder shall be conclusive
and binding on all persons having any interest in the Plan or in any awards
granted hereunder. All powers of the Committee shall be executed in its
sole discretion, in the best interest of the Company, not as a fiduciary,
and in keeping with the objectives of the Plan and need not be uniform as
to similarly situated individuals.

2. Grants

Awards under the Plan may consist of grants of incentive stock options
as described in Section 5 ("Incentive Stock Options"), nonqualified stock
options as described in Section 5 ("Nonqualified Stock Options") (Incentive
Stock Options and Nonqualified Stock Options are collectively referred to
as "Options"), restricted stock as described in Section 6 ("Restricted
Stock"), stock appreciation rights as described in Section 7 ("SARs"),
performance units as described in Section 8 ("Performance Units"),
performance shares as described in Section 8 ("Performance Shares"), and
phantom stock as described in Section 9 ("Phantom Stock") (hereinafter
collectively referred to as "Grants"). All Grants shall be subject to the
terms and conditions set forth herein and to such other terms and
conditions consistent with this Plan as the Committee deems appropriate and
as are specified in writing by the Committee to the individual in a grant

instrument (the "Grant Instrument") or an amendment to the Grant
Instrument. The Committee shall approve the form and provisions of each
Grant Instrument. Grants under a particular Section of the Plan need not

be uniform as among the Grantees.
3. Shares Subject to the Plan

(a) Shares Authorized. Subject to the adjustment specified in Section
3(c) below, the aggregate number of shares of common stock of the Company
("Company Stock"™) that may be issued or transferred under the Plan is two
million (2,000,000) shares. Not more than five hundred thousand (500,000)
of such shares, subject to adjustment as provided in Section 3(c) below,
will be available to granting any types of Grants other than Grants of
Options or SARs. The shares may be authorized but unissued shares of
Company Stock or reacquired shares of Company Stock, including treasury
shares and shares purchased by the Company on the open market for purposes
of the Plan. If and to the extent Options or SARs granted under the Plan
terminate, expire, or are canceled, forfeited,
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exchanged or surrendered without having been exercised or if any shares of
Restricted Stock, Performance Units, Performance Shares or Phantom Stock are
forfeited, the shares (if any) subject to such Grants shall again be
available for purposes of the Plan and credited back to the 2,000,000 share
limitation on Company Stock, as applicable. 1In addition, if any shares are
used by a Grantee as full or partial payment to the Company of the purchase
price relating to a Grant, whether by actual delivery or attestation, or in
connection with satisfaction of tax obligations relating to a Grant,
whether by actual delivery, attestation or having shares withheld from the
Grant, only the number of shares issued net of the shares tendered or
withheld shall be deemed delivered for purposes of determining the maximum
number of shares available for Grants under the Plan.

(b) Individual Limit. During any calendar year, no individual may be
granted Options or other Grants under the Plan that, in the aggregate, may
be settled by delivery of more than five hundred thousand (500,000) shares
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of Company Stock, subject to adjustment as provided in Section 3(c). In
addition, with respect to Grants the value of which is based on the Fair
Market Value of Company Stock and that may be settled in cash (in whole or
in part), no individual may be paid during any calendar year cash amounts
relating to such Grants that exceed the greater of the Fair Market Value
(as defined in Section 5(b) (iii)) of the number of shares of Company Stock
set forth in the preceding sentence either at the date of grant or at the
date of settlement. This provision sets forth two separate limitations, so
that Grants that may be settled solely by delivery of Company Stock will
not operate to reduce the amount or value of cash-only Grants, and vice
versa; nevertheless, Grants that may be settled in Company Stock or cash
must not exceed either limitation.

With respect to Grants, the value of which is not based on the Fair
Market Value of Company Stock, no individual may receive during any
calendar year cash or shares of Company Stock with a Fair Market Value at
date of grant that, in the aggregate, exceeds five hundred thousand
dollars.

(c) Adjustments. If there is any change in the number or kind of
shares of Company Stock outstanding (i) by reason of a stock dividend, spin-
off, recapitalization, stock split, or combination or exchange of shares,
(ii) by reason of a merger, reorganization or consolidation in which the
Company is the surviving corporation, (iii) by reason of a reclassification
or change in par value, or (iv) by reason of any other extraordinary or
unusual event affecting the outstanding Company Stock as a class without
the Company's receipt of consideration, or if the value of outstanding
shares of Company Stock is substantially reduced as a result of a spin-off
or the Company's payment of an extraordinary dividend or distribution, the
maximum number of shares of Company Stock available for Grants, the maximum
number of shares of Company Stock that any individual participating in the
Plan may be granted in any year, the number of shares covered by
outstanding Grants, the kind of shares issued under the Plan, and the price
per share or the applicable market value of such Grants may be
appropriately adjusted by the Committee to reflect any increase or decrease
in the number of, or change in the kind or value of, issued shares of
Company Stock to preclude, to the extent practicable, the enlargement or
dilution of rights and benefits under such Grants; provided, however, that
any fractional shares resulting from such adjustment shall be eliminated.
Any adjustments determined by the Committee shall be final, binding and

conclusive. If and to the extent that any such change in the number or
kind of shares of Company Stock outstanding is effected solely by
application of a mathematical formula (e.g., a 2-for-1 stock split), the

adjustment described in this Section 3(c) shall be made and shall occur
automatically by application of such formula, without further action by the
Committee.

4. Eligibility for Participation

(a) Eligible Persons. All key associates of the Company and its
subsidiaries ("Associates"), including Associates who are officers or
members of the Board, shall be eligible to participate in the Plan.
Members of the Board who are not Associates shall be eligible to
participate in the Plan.

(b) Selection of Grantees. The Committee shall select the Associates
to receive Grants and shall determine the number of shares of Company Stock
subject to a particular Grant, and/or shall establish such other terms and
conditions applicable to such Grant, in such manner as the Committee
determines. Associates who receive Grants under this Plan shall
hereinafter be referred to as "Grantees."
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5. Granting of Options

(a) Number of Shares. The Committee shall determine the number of
shares of Company Stock that will be subject to each Grant of Options.
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(b) Type of Option and Price.

(1) The Committee may grant Incentive Stock Options that are intended
to qualify as "incentive stock options" within the meaning of section 422
of the Code or Nonqualified Stock Options that are not intended so to
qualify or any combination of Incentive Stock Options and Nonqualified
Stock Options, all in accordance with the terms and conditions set forth
herein.

(ii) The purchase price (the "Exercise Price") of Company Stock
subject to an Option shall be determined by the Committee and may be equal
to or greater than the Fair Market Value (as defined below) of a share of
Company Stock on the date the Option is granted; provided, however, that an
Incentive Stock Option may not be granted to an Associate who, at the time
of grant, owns stock possessing more than 10% of the total combined voting
power of all classes of stock of the Company or any parent or subsidiary of
the Company, unless the Exercise Price per share is not less than 110% of
the Fair Market Value of Company Stock on the date of grant.

(1iii) The Fair Market Value per share as of any date shall be the
closing reported sale prices of the Stock on The Nasdaqg Stock Market (or
such other national securities exchange in the event the Company stock is
not then traded on The Nasdag Stock Market) as of that date, or if there is
no such reported sales price on the relevant date, then on the last
previous day on which a sale was reported.

(c) Option Term. The Committee shall determine the term of each
Option. The term of any Option shall not exceed twenty-five years from the
date of grant. However, an Incentive Stock Option that is granted to an
Associate who, at the time of grant, owns stock possessing more than 10% of
the total combined voting power of all classes of stock of the Company, or
any parent or subsidiary of the Company, may not have a term that exceeds
five years from the date of grant.

(d) Exercisability of Options. Options shall become exercisable in
accordance with such terms and conditions, consistent with the Plan, as may
be determined by the Committee and specified in the Grant Instrument or an
amendment to the Grant Instrument. The Committee may accelerate the
exercisability of any or all outstanding Options at any time for any
reason.

(e) Termination of Employment, Disability or Death. Except as provided
below, an Option may only be exercised while the Grantee is employed by the
Company. In the event that a Grantee ceases to be so employed for any
reason other than a "disability", death, retirement, or a termination for
the convenience of the Company, any Option held by the Grantee shall
terminate at the close of business ninety days after the Grantee's last day
of employment. In all such cases as described below under (i), (ii), (iii)
and (iv) the Option may be exercised only as to the shares of Company Stock
as to which the Option had become exercisable on or before the date the
Grantee ceases to be an Associate.

(1) In the event that the Grantee ceases to be employed in a manner

determined by the Committee or Board, in its sole discretion, to constitute
retirement (which determination shall be communicated to the Grantee within
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sixty days of such termination), the Option may be exercised by the
Grantee, or in the case of the Grantee's death, by the Grantee's
beneficiaries entitled to do so, within three months following the
Grantee's retirement if the Option is an Incentive Stock Option or within
twelve months following the Grantee's retirement if the Option is a
Nonqualified Stock Option (provided in each case that such exercise must
occur within the Option term), but not thereafter.

(ii) In the event the Grantee dies (A) while he or she is an
Associate, (B) within the three-month period referred to in clause (iv)
below, or (C) within the three or twelve-month period referred to in clause
(i) above, the Option may be exercised by those beneficiaries of the
Associate entitled to do so within the twelve months following the
Grantee's death (provided that such exercise must occur within the Option
term), but not thereafter.

(1ii) In the event the Grantee ceases to be employed by the Company
because the Grantee becomes "disabled", Incentive Stock Options held by the
Grantee may be exercised by the Grantee within twelve months following the
date the Grantee ceases to be an Associate (provided that such exercise
must occur within the Option term), but not thereafter. If the Grantee
becomes disabled within the three month period referred to in clause (iv)
below or within the three or twelve month period following his or her
retirement as provided in clause (i) above, Nonqualified Stock Options held
by the Grantee may be exercised by the Grantee within twelve months
following the date of the Grantee's disability (provided that such exercise
must occur within the Option term), but not thereafter.
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(iv) In the event the Grantee ceases to be employed by the Company
because the Grantee is terminated for the convenience of the Company (as
determined by the Committee or the Board in its sole discretion), any
Incentive Stock Option and/or Nonqualified Stock Option may be exercised by
the Grantee within three months after the date on which the Grantee ceases
to be employed by the Company (or within such shorter period of time as may
be specified by the Committee) provided that such exercise must occur
within the Option term, but not thereafter.

(v) For purposes of this Section 5(e) and Sections 6, 7 and 8:

(A) The term "Company" shall mean the Company and its subsidiary
corporations.

(B) "Disability" or "disabled" shall mean a Grantee's becoming
disabled within the meaning of section 22 (e) (3) of the Code.

(f) Exercise of Options. A Grantee may exercise an Option that has
become exercisable, in whole or in part, by delivering a notice of exercise
to the Company with payment of the Exercise Price. The Grantee shall pay
the Exercise Price for an Option as specified by the Committee (x) in cash,
(y) with the approval of the Committee, by delivering shares of Company
Stock owned by the Grantee (including Company Stock acquired in connection
with the exercise of an Option, subject to such restrictions as the
Committee deems appropriate) and having an aggregate Fair Market Value for
such shares on the date of exercise equal to the aggregate Exercise Price
or (z) by such other method as the Committee may approve, including
attestation (on a form prescribed by the Committee) to ownership of shares
of Company Stock having a Fair Market Value on the date of exercise equal
to the Exercise Price, or payment through a broker in accordance with
procedures permitted by Regulation T of the Federal Reserve Board. 1In
addition, the Committee may authorize loans by the Company to Grantees in
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connection with the exercise of an Option, upon such terms and conditions
that the Committee, in its sole discretion, deems appropriate. Shares of
Company Stock used to exercise an Option shall have been held by the
Grantee for the requisite period of time to avoid adverse accounting
consequences to the Company with respect to the Option. The Grantee shall
pay the Exercise Price and the amount of any withholding tax due (pursuant
to Section 10) at the time of exercise. Shares of the Company Stock shall
not be issued upon exercise of an Option until the Exercise Price is fully
paid and any required withholding is made. In the event that shares of
Company Stock are used to exercise an Option, the terms of such Option may
provide for a Grant of additional Options, or the Committee may grant
additional Options, to purchase, at Fair Market Value as of the date of
exercise of the Option or the date of grant of such additional Options,
whichever is later, for a term equal to the unexpired term of the exercised
Option, a number of shares of Company Stock equal to the sum of the number
of whole shares used to exercise the Option and the number of whole shares,
if any, withheld in payment of any withholding taxes.

(g) Limits on Incentive Stock Options. Each Incentive Stock Option
shall provide that, if the aggregate Fair Market Value of the stock on the
date of grant with respect to which Incentive Stock Options are exercisable
for the first time by a Grantee during any calendar year, under the Plan or
any other stock option plan of the Company or a parent or subsidiary,
exceeds one hundred thousand U.S. dollars ($100,000), then the Option, as
to the excess, shall be treated as a Nongqualified Stock Option.

6. Restricted Stock Grants

The Committee may issue or transfer shares of Company Stock to a
Grantee under a Grant of Restricted Stock, upon such terms as the Committee
deems appropriate. The following provisions are applicable to Restricted
Stock:

(a) General Requirements. Shares of Company Stock issued or
transferred pursuant to Restricted Stock Grants may be issued or
transferred for consideration or for no consideration, as determined by the
Committee. The Committee may establish conditions under which restrictions
on shares of Restricted Stock shall lapse over a period of time or
according to such other criteria as the Committee deems appropriate
including, without limitation, restrictions based upon the achievement of
specific performance goals. The period of time during which the Restricted
Stock will remain subject to restrictions will be designated in the Grant
Instrument as the "Restriction Period."

(b) Number of Shares. The Committee shall determine the number of
shares of Company Stock to be issued or transferred pursuant to a
Restricted Stock Grant and the restrictions applicable to such shares.
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(c) Requirement of Employment. If the Grantee ceases to be employed
by the Company during the Restriction Period, or if other specified
conditions are not met, the Restricted Stock Grant shall terminate as to
all shares covered by the Grant as to which the restrictions have not
lapsed at the close of business on the Grantee's last day of employment,
and those shares of Company Stock must be immediately returned to the
Company. The Committee may, however, accelerate the termination of the
restrictions for all or a portion of such Restricted Stock as it deems
appropriate.

(d) Restrictions on Transfer and Legend on Stock Certificate. During
the Restriction Period, a Grantee may not sell, assign, transfer, pledge or
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otherwise dispose of the shares of Restricted Stock except to a Successor
Grantee under Section 11l(a). Each certificate for a share of Restricted
Stock shall contain a legend giving appropriate notice of the restrictions
in the Grant. The Grantee shall be entitled to have the legend removed
from the stock certificate covering the shares subject to restrictions when
all restrictions on such shares have lapsed. The Committee may determine
that the Company will not issue certificates for shares of Restricted Stock
until all restrictions on such shares have lapsed, or that the Company will
retain possession of certificates for shares of Restricted Stock until all
restrictions on such shares have lapsed.

(e) Right to Vote and to Receive Dividends. Unless the Committee
determines otherwise, during the Restriction Period the Grantee shall not
have the right to vote shares of Restricted Stock. During the Restriction
Period the Grantee shall have the right to receive any dividends or other
distributions paid on such shares, subject to any restrictions deemed
appropriate by the Committee. Such dividends, if any, may be paid
currently, accrued as contingent cash obligations, or converted into
additional shares of Restricted Stock, upon such terms as the Committee may
establish, including the achievement of specific performance goals.

(f) Lapse of Restrictions. All restrictions imposed on Restricted
Stock shall lapse upon the expiration of the applicable Restriction Period
and the satisfaction of all conditions imposed by the Committee. The
Committee may terminate the restrictions, as to any or all Restricted Stock
Grants, without regard to any Restriction Period.

7. Stock Appreciation Rights

(a) General Requirements. The Committee may grant SARs to a Grantee
separately or in tandem with any Option (for all or a portion of the
applicable Option). Tandem SARs may be granted either at the time the
Option is granted or at any time thereafter while the Option remains
outstanding; provided, however, that, in the case of an Incentive Stock
Option, SARs may be granted only at the time of grant of the Incentive
Stock Option. The Committee shall establish the base amount of the SAR at
the time the SAR is granted. Unless the Committee determines otherwise,
the base amount of each SAR shall be equal to the per share Exercise Price
of the related Option or, if there is no related Option, the Fair Market
Value of a share of Company Stock as of the date of grant of the SAR.

(b) Tandem SARs. In the case of tandem SARs, the number of SARs
granted to a Grantee that shall be exercisable during a specified period
shall not exceed the number of shares of Company Stock that the Grantee may
purchase upon the exercise of the related Option during such period. Upon
the exercise of an Option, the SARs relating to the Company Stock covered
by such Option shall terminate. Upon the exercise of SARs, the related
Option shall terminate to the extent of an equal number of shares of
Company Stock.

(c) Exercisability. An SAR shall be exercisable during the period
specified by the Committee in the Grant Instrument and shall be subject to
such vesting and other restrictions as may be specified in the Grant
Instrument; provided, however, that the term of the SAR shall not exceed
ten years. The Committee may accelerate the exercisability of any or all
outstanding SARs at any time for any reason. SARs may only be exercised
while the Grantee is employed by the Company or during the applicable
period after termination of employment as described in Section 5(e) for
Options. For purposes of the preceding sentence, the rules applicable to a
tandem SAR shall be the rules applicable under Section 5(e) to the Option
to which it relates, and the rules applicable to any other SAR shall be the
rules applicable under Section 5(e) for a Nonqualified Stock Option. A
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tandem SAR shall be exercisable only during the period when the Option to
which it is related is also exercisable.

(d) Value of SARs. When a Grantee exercises SARs, the Grantee shall
receive in settlement of such SARs an amount equal to the value of the
stock appreciation for the number of SARs exercised, payable in cash,
Company Stock or a combination thereof. The stock appreciation for an SAR
is the amount by which the Fair Market Value of the underlying Company
Stock on the date of exercise of the SAR exceeds the base amount of the SAR
as described in Subsection (a).
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(e) Form of Payment. The Committee shall determine whether the
appreciation in an SAR shall be paid in the form of cash, shares of Company
Stock, or a combination of the two, in such proportion as the Committee
deems appropriate. For purposes of calculating the number of shares of
Company Stock to be received, shares of Company Stock shall be valued at
their Fair Market Value on the date of exercise of the SAR. If shares of
Company Stock are to be received upon exercise of an SAR, cash shall be
delivered in lieu of any fractional share.

8. Performance Units and Performance Shares

(a) General Requirements. The Committee may grant Performance Units
or Performance Shares to a Grantee. Each Performance Unit/Share shall
represent the right of the Grantee to receive an amount based on the value
of the Performance Unit/Share, if performance goals established by the
Committee are met. A Performance Unit shall have a value based on such
measurements or criteria as the Committee determines. A Performance Share
shall have a value equal to the Fair Market Value of a share of Company
Stock. The Committee shall determine the number of Performance
Units/Shares to be granted and the requirements applicable to such
Units/Shares.

(b) Performance Period and Performance Goals. When Performance
Units/Shares are granted, the Committee shall establish the performance
period during which performance shall be measured (the "Performance

Period"), performance goals applicable to the Units/Shares ("Performance
Goals") and such other conditions of the Grant as the Committee deems
appropriate.

(c) Payment with respect to Performance Units/Shares. At the end of
each Performance Period, the Committee shall determine to what extent the
Performance Goals and other conditions of the Performance Units/Shares are
met, the value of the Performance Units (if applicable) and the amount, if
any, to be paid with respect to the number of Performance Units/Shares that
have been earned. Payments with respect to Performance Units/Shares shall
be made in cash, in Company Stock, or in a combination of the two, as
determined by the Committee.

(d) Requirement of Employment. If the Grantee ceases to be employed
by the Company during a Performance Period, or if other conditions
established by the Committee are not met, the Grantee's Performance
Units/Shares shall be forfeited at the close of business on the Grantee's
last day of employment. The Committee may, however, provide for complete
or partial exceptions to this requirement as it deems appropriate. If the
Grantee ceases to be employed by the Company after the expiration of a
Performance Period but prior to payment, payment shall be made to the
Grantee or the Successor Grantee, if applicable.

9. Phantom Stock
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(a) General Requirements. The Committee may grant Phantom Stock to a
Grantee in such amounts and upon such terms, and at any time and from time
to time, as shall be determined by the Committee.

(b) Value of Phantom Stock. The Committee shall establish the initial
value of the Phantom Stock at the time of grant which may be greater than,
equal to or less than the Fair Market Value of a share of Company Stock.

(c) Form and Timing of Payment. The Committee shall determine whether
the Phantom Stock shall be paid in the form of cash, shares of Company
Stock or a combination of the two, in such proportion as the Committee
deems appropriate. Cash payments shall be in an amount equal to the Fair
Market Value on the payment date of the number of shares of Company Stock
equal to the number of shares of Phantom Stock with respect to which
payment 1is made. The number of shares of Company Stock distributed in
settlement of a Phantom Stock Grant shall equal the number of shares of
Phantom Stock with respect to which settlement is made. Payment shall be
made in accordance with the terms and at such times as determined by the
Committee at the time of grant.

(d) Requirement of Employment. If the Grantee ceases to be employed
by the Company prior to becoming vested or otherwise entitled to payment,
the Grantee's Phantom Stock shall be forfeited at the close of business on

the Grantee's last day of employment. The Committee may, however, provide
for complete or partial exceptions to this requirement as it deems
appropriate.
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10. Withholding of Taxes

(a) Required Withholding. All Grants under the Plan shall be subject
to applicable federal (including FICA), state and local tax withholding
requirements. The Company shall have the right to deduct from all Grants
paid in cash, or from other wages paid to the Grantee, any federal, state
or local taxes required by law to be withheld with respect to such Grants.
In the case of Options and other Grants paid in Company Stock, the Company
may require the Grantee or other person receiving such shares to pay to the
Company the amount of any such taxes that the Company is required to
withhold with respect to such Grants, or the Company may deduct from other
wages paid by the Company the amount of any withholding taxes due with
respect to such Grants.

(b) Election to Withhold Shares. If the Committee so permits, a
Grantee may elect to satisfy the Company's income tax withholding
obligation with respect to an Option, SAR, Restricted Stock, Performance
Units, Performance Shares or Phantom Stock, any of which is paid in Company
Stock, by having shares withheld having an aggregate Fair Market Value up
to an amount that does not exceed the required minimum amount necessary to
satisfy the federal (including FICA), state and local tax liabilities. The
election must be in a form and manner prescribed by the Committee and shall
be subject to the prior approval of the Committee.

11. Transferability of Grants

(a) Nontransferability of Grants. Except as provided below, only the
Grantee may exercise rights under a Grant during the Grantee's lifetime. A
Grantee may not transfer those rights except by will or by the laws of
descent and distribution or, with respect to Grants other than Incentive
Stock Options, if permitted in any specific case by the Committee, pursuant
to a domestic relations order (as defined under the Code or Title I of the
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Employee Retirement Income Security Act of 1974, as amended, or the
regulations thereunder). When a Grantee dies, the personal representative
or other person entitled to succeed to the rights of the Grantee
("Successor Grantee") may exercise such rights which have not been
extinguished by the Grantee's death. A Successor Grantee must furnish
proof satisfactory to the Company of his or her right to receive the Grant
under the Grantee's will or under the applicable laws of descent and
distribution.

(b) Transfer of Nonqualified Stock Options. Notwithstanding the
foregoing, the Committee may provide in a Grant Instrument that a Grantee
may transfer Nonqualified Stock Options to family members or other persons
or entities according to such terms as the Committee may determine;
provided that the Grantee receives no consideration for the transfer of an
Option and the transferred Option shall continue to be subject to the same
terms and conditions as were applicable to the Option immediately before
the transfer.

12. Grants Subject to Code Section 162 (m)

(a) Performance Based Grants. Any Grant to a Grantee who is a
"covered employee" within the meaning of Code Section 162 (m), the
exercisability or settlement of which is subject to the achievement of
performance goals, shall qualify as "qualified performance-based
compensation" within the meaning of Code Section 162 (m) and regulations
thereunder. The performance goals for such a Grant shall consist of one or
more of the business criteria set forth in Section 12(b), below, and a
targeted level or levels of performance with respect to such criteria, as
specified by the Committee in writing prior to (or, in the event the
applicable performance period is one year, within 90 days after
commencement of) the applicable performance period. Performance goals
shall be objective and shall otherwise meet the requirements of Section
162 (m) (4) (C) of the Code and regulations thereunder. Performance goals may

differ for such Grants to different Grantees. The Committee shall specify
the weighting to be given to each performance goal for purposes of
determining the final amount payable with respect to any such Grant. The

Committee may, in its discretion, reduce the amount of a payout otherwise
to be made in connection with such a Grant, but may not exercise discretion
to increase such amount. All determinations by the Committee as to the
achievement of performance goals shall be certified in writing prior to
payment under the Plan, in the form of minutes of a meeting of the
Committee or otherwise.

(b) Business Criteria. Unless and until the Committee proposes for
shareholder approval and the Company's shareholders approve a change in the
general business criteria set forth in this Section, the attainment of
which may determine the amount and/or vesting with respect to Grants, the
business criteria to be used for purposes of establishing performance goals
for such Grants shall be selected from among the following alternatives,
each of which may be based on absolute standards or peer industry group
comparatives and may be applied at various organizational levels (e.qg.,
corporate, business unit, division):
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(i) Total shareholder return
(ii) Stock price increase
(1ii) Return on equity
(iv) Return on capital
(v) Cash flow, including operating cash flows, free cash flow,

discounted cash flow return on investment, and cash flow in
excess of cost of capital
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(vi) Economic value added

(vii) Market share

(viii) Client/associate satisfaction as measured by survey
instruments

(ix) Earnings per share

(x) Revenue Levels

(xi) Personal performance

(xii) Productivity measures

(xiii) Diversification of business opportunities

(xiv) Price to earnings ratio

(xv) Expense ratios

(xvi) Total expenditures

(xvii) Completion of key projects

(xviii) Employee Retention

In the event that Code Section 162 (m) or applicable tax and/or
securities laws change to permit Committee discretion to alter the
governing performance measures without disclosing to shareholders and
obtaining shareholder approval of such changes and without thereby exposing
the Company to potentially adverse tax or other legal consequences, the
Committee shall have sole discretion to make such changes without obtaining
shareholder approval.

13. Deferrals

The Committee may permit or require a Grantee to defer receipt of the
payment of cash or the delivery of shares that would otherwise be due to
such Grantee by virtue of the exercise of any Option or SAR, the lapse or
waiver of restrictions applicable to Restricted Stock, the satisfaction of
any requirements or objectives with respect to Performance Units/Shares or
the vesting or satisfaction of any terms applicable to Phantom Stock. If
any such deferral election is permitted or required, the Committee shall,
in its sole discretion, establish rules and procedures for such deferrals.

14. Requirements for Issuance or Transfer of Shares

No Company Stock shall be issued or transferred in connection with any
Grant hereunder unless and until all legal requirements applicable to the
issuance or transfer of such Company Stock have been complied with to the
satisfaction of the Committee. The Committee shall have the right to
condition any Grant made to any Grantee hereunder on such Grantee's
undertaking in writing to comply with such restrictions on his or her
subsequent disposition of such shares of Company Stock as the Committee
shall deem necessary or advisable as a result of any applicable law,
regulation or official interpretation thereof, and certificates
representing such shares may be legended to reflect any such restrictions.
Certificates representing shares of Company Stock issued or transferred
under the Plan will be subject to such stop-transfer orders and other
restrictions as may be required by applicable laws, regulations and
interpretations, including any requirement that a legend be placed thereon.

15. Amendment and Termination of the Plan

(a) Amendment. The Committee or the Board of Directors of the Company
may amend or terminate the Plan at any time or from time to time, without
obtaining the approval of the Company's shareholders, except that the Plan
may not be amended (i) to increase the aggregate number of shares issuable
under the Plan for incentive stock options (but not nonqualified stock
options and excepting proportionate adjustments made under Section 3(c) to
give effect to stock splits, etc); (ii) to change the option price of
optioned stock (excepting proportionate adjustments made under Section
3(c); (iii) to change the requirement that the option price per share of
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common stock covered by an incentive stock option (but not a nonqualified
stock option) granted under this plan not be less than 100% of the fair
market value of the Company's common stock on the date such option is
granted; (iv) to extend the time within
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which Options may be granted or the time without which a granted Option may
be exercised; (v) to change, without the consent of the Optionee (or the
Optionee's, or the Optionee's estate's, legal representative), any Option
previously granted to him or her under the Plan; or (vi) make any amendment

if shareholder approval is required by Section 162 (m) of the Code or the rules
of any stock exchange on which Company Stock is listed.

(b) Termination of Plan. The Plan shall terminate on the day
immediately preceding the tenth anniversary of its effective date, unless
the Plan is terminated earlier by the Committee or is extended by the
Committee with the approval of the shareholders.

(c) Termination and Amendment of Outstanding Grants. A termination or
amendment of the Plan that occurs after a Grant is made shall not
materially impair the rights of a Grantee unless the Grantee consents or
unless the Committee acts under Section 23 (b). The termination of the Plan
shall not impair the power and authority of the Committee with respect to
an outstanding Grant. Whether or not the Plan has terminated, an
outstanding Grant may be terminated or amended under Section 23 (b) or may
be amended by agreement of the Company and the Grantee consistent with the
Plan.

(d) Governing Document. The Plan shall be the controlling document.
No other statements, representations, explanatory materials or examples,
oral or written, may amend the Plan in any manner. The Plan shall be

binding upon and enforceable against the Company and its successors and
assigns.

16. Funding of the Plan

This Plan shall be unfunded. The Company shall not be required to
establish any special or separate fund or to make any other segregation of
assets to assure the payment of any Grants under this Plan. In no event
shall interest be paid or accrued on any Grant, including unpaid
installments of Grants.

17. Rights of Participants

Nothing in this Plan shall entitle any Associate or other person to
any claim or right to be granted a Grant under this Plan, and no Grant
shall entitle any Associate or other person to any future Grant. Neither
this Plan nor any action taken hereunder shall be construed as giving any
individual any rights to be retained by or in the employ of the Company or
any other employment rights.

18. ©No Fractional Shares

No fractional shares of Company Stock shall be issued or delivered
pursuant to the Plan or any Grant. The Committee shall determine whether
cash, other awards or other property shall be issued or paid in lieu of
such fractional shares or whether such fractional shares or any rights
thereto shall be forfeited or otherwise eliminated.

19. Reorganization, Merger, Consolidation, Sale of Assets or Change
of Control.
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(a) General. Except as otherwise provided in any Grant Instrument or
other agreement approved by the Committee to which any Board Director or
Eligible Associate is a party, in the event that the Company undergoes a
Change of Control, as defined in Section 19(c), each Option, share of
Restricted Stock and other Grant held by a Board Director shall without
regard to any vesting schedule, restriction or performance target,
automatically become fully exercisable or payable, as the case may be, as
of the date of such Change of Control. 1In addition to the foregoing, in
the event the Company undergoes a Change of Control or in the event of a
corporate merger, consolidation, major acquisition of property for stock,
separation, reorganization or liquidation in which the Company is a party
to and in which a Change of Control does not occur, the Committee, or the
board of directors of any corporation assuming the obligations of the
Company, shall also have the full power and discretion to prescribe and
amend the terms and conditions of any outstanding Grants granted hereunder.
The Committee may remove restrictions on Restricted Stock and may modify
the performance requirements for any other Grants. The Committee may
provide that Options or other Grants granted hereunder must be exercised in
connection with the closing of such transactions, and that if not so
exercised such Grants will expire. Any such determinations by the Committee
may be made generally with respect to all Grantees, or may be made on a
case-by-case basis with respect to particular Grantees. Notwithstanding the
foregoing, any transaction undertaken for the purpose of reincorporating
the Company under the laws of another jurisdiction, if such transaction
does not materially affect the beneficial ownership of the
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Company's capital stock shall not constitute a merger, consolidation, major
acquisition of property for stock, separation, reorganization, liquidation
or Change of Control.

(b) Stock Options. By way of illustration, and not by way of
limitation, in the event of a Change of Control or in the event of
corporate merger, consolidation, major acquisition of property for stock,
separation, reorganization or liquidation in which the Company is a party
to and in which a Change of Control does not occur, the Committee may,
without obtaining shareholder approval (i) in all such events other than a
liquidation, cause any Option then outstanding to be assumed by the
surviving corporation in such corporate transaction; (ii) require the
mandatory surrender to the Company by any Grantee of some (in all such
events other than a liquidation) or all of the outstanding Options held by
a Grantee as of a date specified by the Company or the surviving
corporation, in which event the Company or the surviving corporation shall
thereupon cancel such Options and pay to each Grantee an amount of cash per
share equal to the amount that could have been attained upon the exercise
of such Option or realization of the Grantee's rights to the extent that
such cash is available for distribution to Grantees after payment of all
debt and senior securities of the Company; (iii) in all such events other
than a liquidation, require the substitution of a new Option for some or
all of the outstanding Options held by a Grantee provided that any
replacement or substituted Option shall be equivalent in economic value to
the Grantee; or (iv) in all such events other than a liquidation, make such
adjustment to any such Option then outstanding as the Company deems
appropriate to reflect such merger, consolidation, major acquisition of
property for stock, separation, reorganization or liquidation.

(c) Definition of Change of Control. For purposes of this Plan, a
Change of Control of the Company shall mean:

(1) The acquisition by any individual, entity or group within the
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meaning of Section 12(d) (3) or 13(d) (2) of the Securities Exchange Act of
1934, as amended (the "Exchange Act" a ("Person") of beneficial ownership
(within the meaning of Rule 13d-3 promulgated under the Exchange Act) of
35% or more of either: (A) the then outstanding shares of common stock of
the Company (the "outstanding Corporation Common Stock") or (B) the
combined voting power of the then outstanding voting securities of the
Company entitled to vote generally in the election of directors (the
"Outstanding Corporation Voting Securities"); provided, however, that for
purposes of this subsection (i), the following acquisitions shall not
constitute a Change of Control: (X) any acquisition directly from the
Company, (Y) any acquisition by the Company, (E) any acquisition by any
employee benefit plan (or related trust) sponsored or maintained by the
Company or any corporation controlled by the Company or (Z) any acquisition
by any corporation pursuant to a transaction which complies with clauses
(A) and (B) of subsection (i) of this Section 19(c); or

(ii) Individuals who, as of the date hereof, constitute the Board
(the "Incumbent Board") cease for any reason to constitute at least a
majority of the Board; provided, however, that any individual becoming a
director subsequent to the date hereof whose election, or nomination for
election by the Company's shareholders, was approved by a vote of at least
a majority of the directors then comprising the Incumbent Board shall be
considered as though such individual were a member of the Incumbent Board,
but excluding, for this purpose, any such individual whose initial
assumption of office occurs as a result of an actual or threatened election
contest with respect to the election or removal of directors or other
actual or threatened solicitation of proxies or consents by or on behalf of
a Person other than the Board; or

(1ii) Consummation of a reorganization, merger or consolidation or
sale or other disposition of all or substantially all of the assets of the
Company ( a "Business Combination"), in each case, unless, following such

Business Combination, (A), all or substantially all of the individuals and
entities who were the beneficial owners, respectively, of the Outstanding
Corporation Common Stock and Outstanding Corporation Voting Securities
immediately prior to such Business Combination 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 Company resulting from such Business Combination
(including, without limitation, a corporation which as a result of such
transaction owns the Company or all or substantially all of the Company's
assets either directly or through one or more subsidiaries) in
substantially the same proportions as their ownership, immediately prior to
such Business Combination of the Outstanding Corporation Common Stock and
Outstanding Corporation Voting Securities, as the case may be, (B) no
Person ( excluding any employee benefit plan (or related trust) of the
Company or such corporation resulting from such Business Combination)
beneficially owns, directly or indirectly, 35% or more of, respectively,
the then outstanding shares of common stock of the Company resulting from
such Business Combination or the combined voting power of the then
outstanding voting securities of such corporation except to the extent that
such ownership existed prior to the Business Combination and (C) at least a
majority of the members of the board of directors of the Company resulting
from such Business Combination were members of the Incumbent Board at the
time of the execution of the initial agreement, or of the action of the
board, providing for such Business Combination; or
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(iv) Approval by the shareholders of the Company of a complete
liquidation or dissolution of the Company.
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20. Effective Date of the Plan

This Plan will become effective on May 25, 2001, as approved by the
shareholders of the Company on May 25, 2001.

21. Headings

Section headings are for reference only. In the event of a conflict
between a title and the content of a Section, the content of the Section
shall control.

22. Miscellaneous

(a) Grants in Connection with Corporate Transactions and Otherwise.
Nothing contained in this Plan shall be construed to (i) limit the right of
the Committee to make Grants under this Plan in connection with the
acquisition, by purchase, lease, merger, consolidation or otherwise, of the
business or assets of any corporation, firm or association, including
Grants to associates thereof who become Associates of the Company, or for
other proper corporate purposes, or (ii) limit the right of the Company to
grant stock options or make other awards outside of this Plan. Without
limiting the foregoing, the Committee may make a Grant to an associate of
another corporation who becomes an Associate by reason of a corporate
merger, consolidation, acquisition of stock or property, reorganization or
liquidation involving the Company or any of its subsidiaries in
substitution for a stock option or restricted stock grant made by such
corporation. The terms and conditions of the substitute grants may vary
from the terms and conditions required by the Plan and from those of the
substituted stock incentives. The Committee shall prescribe the provisions
of the substitute grants.

(b) Compliance with Law. The Plan, the exercise of Options and SARs
and the obligations of the Company to issue or transfer shares of Company
Stock under Grants shall be subject to all applicable laws and to approvals
by any governmental or regulatory agency as may be required. With respect
to persons subject to Section 16 of the Exchange Act, it is the intent of
the Company that the Plan and all transactions under the Plan comply with
all applicable provisions of Rule 16b-3 or its successors under the
Exchange Act. 1In particular, and without otherwise limiting the provisions
of this Section 22(b), no Grantee subject to section 16 of the Exchange Act
may exercise any Option or SAR except in accordance with applicable
requirements of Rule 16b-3 or its successors under the Exchange Act. The
Committee may revoke any Grant if it is contrary to law or modify a Grant
to bring it into compliance with any valid and mandatory government
regulation. The Committee may also adopt rules regarding the withholding
of taxes on payments to Grantees. The Committee may, in its sole
discretion, agree to limit its authority under this Section.

(c) Governing Law. The validity, construction, interpretation and
effect of the Plan and Grant Instruments issued under the Plan shall
exclusively be governed by and determined in accordance with the law of the
State of Missouri.
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ANNEX IT

CERNER CORPORATION
2001 Associate Stock Purchase Plan
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SECTION 1. PURPOSE OF PLAN

The Cerner Corporation 2001 Associate Stock Purchase Plan (the "Plan")
is designed to encourage and assist associates of Cerner Corporation

("Cerner" or "Company"), including all associates of Cerner U.S. Dbased
subsidiaries, to acquire an equity interest in Cerner through the purchase
of shares of Cerner common stock, par value $.01 per share ("Common
Stock"). This Plan is intended to constitute an "employee stock purchase

plan" within the meaning of Section 423 of the Internal Revenue Code (the
"Code") .

SECTION 2. ADMINISTRATION OF THE PLAN

The Plan shall be administered by Cerner's Board of Directors (the
"Board") or by a committee of the Board (the "Committee") appointed by the
Board and serving at its pleasure (the Board or any such Committee Dbeing
herein referred to as the "Administrator"). Until such time as the Board
shall determine otherwise, the Compensation Committee of the Board shall
serve as Administrator. The Administrator shall have full power and
authority, not inconsistent with the express provisions of the Plan, to
administer and interpret the Plan, including the authority to:

(i) grant options and authorize the issuance of shares;

(ii) make and amend all rules, regulations, guidelines, procedures
and policies for administering the Plan;

(1ii) decide all questions and settle all disputes that may arise in
connection with the Plan;

(iv) appoint persons and entities to act as designated
representatives on the Administrator's behalf in administering
the Plan pursuant to its provisions (in which case the term

"Administrator" as used herein shall include such persons or
entities to the extent of such appointment);

(v) establish accounts with a person or entity appointed pursuant
to (iv) above ("Custodian") to hold Common Stock purchased
under the Plan ("Stock Account");

(vi) cause Cerner to enter into a written agreement with the

Custodian setting forth the terms and conditions upon which
Stock Accounts shall be governed ("Custodial Agreement"); and

(vii) require Participants to hold shares of Common Stock under the
Plan 1in Stock Accounts (in which case each Participant's
decision to participate in the Plan shall constitute the
appointment of such Custodian as custodial agent for the
purpose of holding such shares) until such time as shall be
specified in the Custodial Agreement.

All interpretations, decisions and determinations made by the
Administrator shall be binding on all persons concerned.

SECTION 3. NATURE AND NUMBER OF SHARES

The Common Stock subject to issuance under the terms of the Plan shall
be authorized but unissued shares or previously issued shares reacquired
and held by the Company. The aggregate number of shares that may be issued
under the Plan shall not exceed 1,000,000 shares of Common Stock.

In the event of any reorganization, recapitalization, stock split,
reverse stock split, stock dividend, combination of shares, exchange of
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shares, merger, consolidation, offering of rights or other similar change
in the capital structure of the Company, the Board or the Committee may
make such adjustment, if any, as it deems appropriate in the number, kind
and purchase price of the shares available for purchase under the Plan and
in the maximum number of shares which may be issued under the Plan.

SECTION 4. ELIGIBILITY

FEach individual employed by Cerner, including associates employed by
its U.S. based subsidiaries ("Associate"), except as provided below, shall
be eligible to participate in the Plan. The following individuals shall be
excluded from participation:
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(a) Persons who, as of the date of grant of an Option, have been
continuously employed by Cerner for less than two (2) weeks;

(b) Persons who, immediately upon the grant of an Option, own
directly or indirectly, or hold options or rights to acquire under any
agreement or Company plan, an aggregate of five percent (5%) or more of the
total combined voting power or value of all outstanding shares of all
classes of Cerner Common Stock; and

(c) Persons who are customarily employed by the Company for less
than twenty (20) hours per week or for not more than five (5) months in any
calendar year.

SECTION 5. ENROLLMENT AND WITHDRAWAL

Each eligible Associate may enroll or re-enroll in the Plan as of the
first day of any Option Period (as hereinafter defined) after the Associate
first becomes eligible to participate. To enroll, an Associate must
complete and sign an enrollment form (including a payroll deduction
authorization) in a form acceptable to the Administrator and submit it to
the Company, or use such other means to enroll as is authorized by the
Administrator, at least 15 calendar days prior to the commencement of such
Option Period or by such other date as the Administrator may prescribe.
Participation in the Plan 1is voluntary. A "Participant" shall be an
Associate enrolled in the Plan.

A Participant will automatically be enrolled in all future Option
Periods wunless the Participant withdraws from the Plan. If a Participant
withdraws from the Plan, he or she will cease to be a Participant and may
only participate in future Option Periods if he or she re-enrolls in the
Plan. Any Participant may withdraw from the Plan by notifying the Company
in writing during the Option Period provided that such notification is at
least three (3) Dbusiness days prior to the Purchase Date (as defined
below). Upon such a withdrawal, the entire amount contributed to the Plan
by the Participant (and not yet used to purchase Common Stock) will be
refunded without interest as soon as administratively practicable. 1In the
event that a Participant notifies the Company within the three (3) day
period prior to the Purchase Date, the Participant will be withdrawn from
participating in the next following Option Period.

SECTION 6. GRANT OF OPTIONS

Except as described below with respect to the first year the Plan is
in effect, and unless changed by the Board or the Committee, the Plan will
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be implemented by four (4) annual offerings of the Company's Common Stock
each calendar vyear (the "Option Periods"). There will be only two (2)
Option Periods in calendar year 2001, which will be as follows: (i) July 1,
2001 - September 30, 2001; and (ii) October 1, 2001 - December 31, 2001.
Thereafter, 1in each vyear that the Plan is in effect, the first Option
Period will Dbegin on January 1 and end on March 31, the second Option
Period will Dbegin on April 1 and end on June 30, the third Option Period
will Dbegin on July 1 and end on September 30, and the fourth Option Period
will begin on October 1 and end on December 31.

Each person who is a Participant on the first day of an Option Period
(the "Grant Date") will as of such day be granted an option for the Option

Period (the "Option"). Such Option will be for the purchase of a maximum
number of shares of Common Stock to be determined by dividing (i) the
balance credited to the Participant's Payment Account (as defined 1in

Section 7(b)) during such Option Period by means of payroll deduction (or
such other means deemed acceptable by the Administrator) as of the Purchase
Date (as determined under Section 8 below), by (ii) the purchase price per
share of the Common Stock as determined under Section 8.

In no event shall a Participant be entitled to purchase, for any
Option Period, more than the lesser of (i) the number of shares obtained by
dividing $25,000 by the fair market value of a share of Common Stock on the
Grant Date for such Option Period, or (ii) the maximum number of shares
permitted to be purchased under Section 7 (c) below.

The Administrator will reduce, on a substantially proportionate basis,
the number of shares of Common Stock receivable by each Participant upon
exercise of his or her Option for an Option Period in the event that the
number of shares then available under the Plan is otherwise insufficient,
and will return to Participant without interest any remaining unused
balance in the Participant's Payment Account as soon as administratively
practicable.
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SECTION 7. METHOD OF PAYMENT

(a) Form of Payment.

————————————————— Payment for shares shall be made in
installments through after-tax payroll deductions during the Option Period,
with such deductions taken from pay periods paid during the Option Period,
or in such other form of payment deemed acceptable by the Administrator.

Subject to Section 18 and to the limits below and in Section 8, each
Participant may elect through payroll withholding during the Option Period
(or such other means deemed acceptable by the Company) to have credited to
his or her Payment Account an amount not less than one percent (1%) and not
greater than twenty percent (20%) of Compensation (as defined below);
provided that the Administrator from time to time before an enrollment date
may establish limits other than those herein described for all purchases to
occur during the relevant Option Period.

For purposes of the Plan, "Compensation" shall mean all compensation
paid to the Participant by the Company and currently includible in his or
her income, including variable compensation (such as commissions, bonuses
or other short-term incentive payments), overtime, and other amounts
includible in the general definition of compensation provided in Treasury
Regulation 1.415-2(d) (1), plus any amount that would be so included but
for the fact that it was contributed to (a) a qualified plan pursuant to an
elective deferral under Section 401 (k) of the Code, (b) a nonqualified
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deferred compensation plan, and/or (c) a cafeteria plan on a before-tax
basis pursuant to an election under Section 125 of the Code, but not
including (i) payments under stock option plans (including any amount of
income recognized upon the exercise of a stock option) and other employee
benefit plans or other amounts excluded from the definition of compensation
provided 1in the Treasury Regulations under Section 415 of the Code, and
(ii) reimbursements or other expense allowances, fringe benefits (cash and
noncash), moving expenses, payments of benefits under nonqualified deferred
compensation plans, and welfare benefits.

A Participant may decrease the rate of withholding on a prospective
basis effective as to future pay periods within an Option Period by giving
written notice (in a form acceptable to the Administrator) to the Company
not less than two (2) weeks prior to the desired effective date of such
decrease. A Participant may increase the rate of withholding by giving
written notice (in a form acceptable to the Administrator) to the Company
at least two (2) weeks prior to the next Option Period; provided, however,
that an increase 1in withholding shall be effective for future Option
Periods only and shall not be effective as to future pay periods with the
Option Period in which such request for an increase in withholding is made.

(b) Accounts.

———————— A "Payment Account" means the book entry account
maintained by the Company or Administrator to record the amount of
Participant's payments made pursuant to Section 7(a) and any cash amount
carried forward from an Option Period to the Grant Date for the next Option
Period pursuant to Section 9. All payments by each Participant shall be
credited to such Participant's Payment Account pending the purchase of
Common Stock 1in accordance with the provisions of the Plan. All such
amounts 1in the Payment Account shall be assets of the Company and may be
used by the Company for any corporate purpose. No interest will be paid on
amounts credited to a Participant's Payment Account.

(c) Limits on Purchase.
———————————————————— In no event shall the rights of any
Participant to purchase shares (under this Plan and under any other stock
purchase plans of Cerner which are intended to qualify under Section 423 of
the Code) accrue at a rate that exceeds $25,000 per calendar year as
measured by the fair market value of such shares (determined in the case of
each such share as of the Grant Date of the related Option).

SECTION 8. PURCHASE PRICE

The purchase price of Common Stock issued pursuant to the exercise of
an Option shall be eighty-five (85%) of the fair market value of Common
Stock on the last trading day of the Option Period (the "Purchase Date").

Fair market value shall mean the closing price of Common Stock as
reported on The Nasdag Stock Market or other national securities exchange
on which the Common Stock is then principally traded or, if that measure of
price is not available, on a composite index of such exchanges or, if that
measure of price 1is not available, in a national market system for
securities. In the event that there are no sales of Common Stock on any
such exchange or market on the Purchase Date, the fair market value of the
Common Stock shall be deemed to be the closing sales price on the next
preceding day on which Common Stock is sold on any such exchange or market.
In the
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event that the Common Stock is not listed on any such market or exchange
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on the Purchase Date, a reasonable valuation of the fair market value of
the Common Stock on such dates shall be made by the Administrator.

SECTION 9. AUTOMATIC EXERCISE OF OPTIONS; STOCK TRANSFER RESTRICTIONS

If an Associate is a Participant in the Plan on a Purchase Date, he or
she will be deemed to have exercised the Option granted to him or her for
the period ending on that Purchase Date. Upon such exercise, the Company
will apply the balance of the Participant's Payment Account to the purchase
of the number of whole shares of Common Stock determined under Section 6
and, as soon as practicable thereafter, will issue and deliver said whole
shares to the Participant (unless Stock Accounts are established Dby the
Administrator pursuant to Section 2 of the Plan). Any cash remaining in the
Participant's Payment Account shall either be carried forward to the next
Grant Date (without interest) and become a part of the Payment Account for
the Option Period to which such next Grant Date applies, or, upon written
request of the Participant to the Administrator, be paid to Participant
without interest (unless Stock Accounts are established by the
Administrator pursuant to Section 2 of the Plan).

Notwithstanding anything herein to the contrary, Cerner's obligation
to 1issue and deliver whole shares of Common Stock under the Plan will Dbe

subject to the approval required Dby any governmental authority in
connection with the authorization, issuance, sale or transfer of said
shares, to any requirements of any national securities exchange applicable
thereto, and to compliance by Cerner with other applicable legal

requirements in effect from time to time.

This Plan is intended to satisfy the requirements of Section 423 of
the Code. A Participant will not obtain the benefits of this provision of
the Code if such Participant disposes of shares of Common Stock acquired
pursuant to the Plan within two (2) years from the Grant Date or within one
(1) vyear from the date such Common Stock is purchased by the Participant,
whichever is later.

Additionally, any shares of Common Stock issued under the Plan may not
be sold, transferred or assigned for a period of one (1) year after the
date issued. Each certificate representing shares of Common Stock issued
under this Plan during such one (1) year period shall bear the following
legend:

"The Shares represented by this certificate may not
be sold, transferred or assigned, and the issuer shall
not be required to give effect to any attempted sale,
transfer or assignment, until a date that is more than
one (1) vyear after the date of issuance of this
certificate.";

or such other legend as shall be approved by the Administrator.

SECTION 10. TERMINATION OF EMPLOYMENT

Subject to Section 11, wupon the termination of a Participant's
employment with the Company for any reason, the Participant's Payment
Account balance shall be frozen to future accruals and the Participant
shall be withdrawn from Plan participation and cease to be a Participant.
Upon the cessation of participation, any Option held by the Participant

under the Plan shall be treated as follows: (i) the Participant may give
written notice to the Administrator within three (3) business days after
the Participant's termination (so long as there is at least three (3)
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business days remaining before the Purchase Date) of his/her desire to
cancel his/her Option wunder the Plan, in which «case the Participant's
Payment Account balance will be returned to Participant; or, (ii) if no
such notice is received by Participant, or if there are less than three (3)
business days remaining before the Purchase Date when the written request
is made, then the Option will be exercised on the next Purchase Date. In
the <case of death of the Participant, the Participant's Payment Account
shall be refunded in accordance with Section 11, without interest, as soon
as administratively practicable and the Participant will have no further
rights under the Plan.

SECTION 11. DEATH OF A PARTICIPANT

FEach Participant may designate one or more beneficiaries who, in the
event of the Participant's death, would receive any Common Stock and/or
cash credited to the Participant under the Plan. In the case of a
Participant who 1s married at time of death, the Administrator may
condition any designation of a beneficiary other than the Participant's
spouse on the written consent of such spouse. A designation of beneficiary
and election may be changed by the Participant at any time. Any such
designation or change in designation, if made in accordance with the Plan
and in a form and manner that is acceptable to the Administrator, shall be
effective upon receipt by the Company and shall be the exclusive means of
designating a Dbeneficiary under the Plan. In the absence of a proper
beneficiary designation
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under the Plan, the balance in the deceased Participant's Payment Account
under the Plan will Dbe refunded without interest to his or her estate.

As soon as administratively feasible after the death of a Participant,
any Common Stock and/or cash credited to the Participant under the Plan
shall be delivered to the Participant's designated beneficiaries or, in the
absence of such designation, to the executor, administrator or other legal
representative of the Participant's estate. Such delivery and payment shall
relieve the Company of further liability to the deceased Participant or his
or her beneficiaries with respect to the Plan. If more than one beneficiary
is designated, each beneficiary shall receive an equal portion of the
Payment Account and, if any, the Stock Account, unless the Participant has
given express contrary instructions.

SECTION 12. ASSIGNMENT

Except as provided in Section 11 above, a Participant's Option, funds,
securities, rights or other property held for the account of a Participant
shall not be sold, pledged, assigned, transferred, or hypothecated in any
way (whether by operation of law or otherwise) and shall not be subject to
sale under execution, attachment, or similar process. Any attempted sale,
pledge, assignment, transfer, hypothecation or other disposition of an
Option, or levy of attachment or similar process upon the Option not
specifically permitted herein shall be null and void and without effect.
A Participant's right to purchase shares wunder the Plan shall be
exercisable during the Participant's lifetime only by the Participant. If
this provision is violated, the Participant's election to purchase Common
Stock shall terminate and the only obligation of the Company remaining
under the Plan will Dbe to refund to the Participant the amount then
credited to his or her Payment Account and deliver to Participant any whole
shares of Common Stock credited to him or her under any Stock Account.
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SECTION 13. DISSOLUTION, MERGER AND CONSOLIDATION

Upon the dissolution or liquidation of the Company, or upon a merger
or consolidation of the Company in which the Company is not the surviving
corporation, each Option granted hereunder shall expire as of the effective
date of such transaction; provided, however, that the Administrator shall
give at least 30 days' written notice of such event to each Participant
during which time he or she shall have a right to exercise his or her
wholly or partially unexercised Option and, subject to earlier exercise
pursuant to Section 9, each Option shall be exercisable after receipt of
such written notice and prior to the effective date of such transaction.

SECTION 14. EQUAL RIGHTS AND PRIVILEGES

All eligible Associates shall have equal rights and privileges with
respect to the Plan so that the Plan qualifies as an "employee stock
purchase plan" within the meaning of Section 423 or any successor
provisions of the Code and related regulations. Any provision of the Plan
that 1s inconsistent with Section 423 or any successor provision of the
Code shall without further act of amendment by the Company be reformed to
comply with the requirements of Section 423. This Section 14 shall take
precedence over all other provisions of the Plan.

SECTION 15. RIGHTS AS STOCKHOLDER

A Participant shall have no rights as a stockholder under an Option
until he or she becomes a stockholder as herein provided. A Participant
will become a stockholder with respect to shares for which payment has been
completed as provided in Section 8 as of the close of Dbusiness on the
Purchase Date for the Option Period.

SECTION 16. MODIFICATION AND TERMINATION OF THE PLAN

The Board or the Committee may terminate the Plan at any time and may
at any time and from time to time amend the Plan in any manner permitted by
law. No amendment shall be effective unless within one (1) year after it
is adopted by the Board it is approved by Cerner's shareholders in the
manner prescribed under the Treasury Regulations under Section 423 of the
Code, if such amendment would:

(i) increase the number of shares reserved for purchase under the Plan,
unless such increase is by reason of any change in the capital
structure of the Company referred to in Section 3 hereof;
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(ii) change the designation of corporations or other entities whose
employees may be offered Options under the Plan, except as permitted
under Treasury Regulations 1.423-2(c) (4);

(iii)materially modify the requirements as to eligibility for
participation in the Plan; or

(iv) materially increase the benefits accruing to Participants under the
Plan.

In the event the Plan is terminated, the Board or Committee may elect
to terminate all outstanding Options either immediately or upon completion
of the purchase of shares on the next Purchase Date, unless the Board has
determined that the right to make all such purchases shall expire on some
other designated date occurring prior to the next Purchase Date. If Options
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are terminated prior to expiration, all funds contributed to the Plan that
have not been used to purchase shares shall be returned without interest to
the Participants.

SECTION 17. BOARD AND SHAREHOLDER APPROVAL; EFFECTIVE DATE

This Plan was adopted by the Board on March 9, 2001. The Effective
Date of the Plan shall be May 25, 2001, subject to shareholder approval at
the annual meeting of shareholders of Cerner Corporation on that date.

SECTION 18. RETIREMENT PLAN HARDSHIP DISTRIBUTIONS

In the event that a Participant has received a hardship distribution
under the Cerner Corporation Foundations Retirement Plan, such Participant
shall be prohibited from making payments under Section 7 of this Plan for a
period of twelve (12) months after the Participant's receipt of the
hardship distribution.

SECTION 19. OTHER PROVISIONS

Options and other documentation under the Plan shall contain such
other provisions as the Administrator shall deem advisable, provided that
no such provision shall conflict with the express terms of the Plan.

SECTION 20. USE OF FUNDS.

All payroll deductions received or held by the Company under the Plan
may be used by the Company for any corporate purpose. The Company shall
not be obligated to segregate such payroll deductions.

SECTION 21. ERISA

This Plan is not subject to the provisions of the Employee Retirement
Income Security Act of 1974.

SECTION 22. EFFECT OF PLAN

The Provisions of the Plan shall, in accordance with its terms, Dbe
binding upon, and inure to the benefit of, all successors of each Associate
participating in the Plan, including, without limitation, such Associate's
estate and the executors, administrators or trustees thereof, heirs and
legatees, and any receilver, trustee in bankruptcy or representative of
creditors of such Associate.

SECTION 23. WITHHOLDING TAXES

Upon the exercise of any Option under the Plan, the Company shall have
the right to require the Associate to remit to the Company an amount
sufficient to satisfy all federal, state and 1local withholding tax
requirements prior to the delivery of any certificate or certificates for
shares of Common Stock.

SECTION 24. EMPLOYMENT RIGHTS
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Nothing contained in the provisions of the Plan shall be construed to
give to any individual the right to be retained in the employ of the
Company or to interfere with the right of the Company to discharge any
Associate at any time.

47

SECTION 25. GOVERNING LAW

The Law of the State of Missouri will govern all matters relating to
this Plan except to the extent superseded by the federal laws of the United
States.
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SHAREHOLDERS LETTER
A LETTER TO OUR SHAREHOLDERS, CLIENTS AND ASSOCIATES

Cerner had a great start to the new millennium, delivering
strong financial and operating results and making meaningful
progress in our efforts to transform healthcare.

SUMMARY OF THE YEAR 2000

Impressive Financial Results: In 2000, we set record levels
of bookings, revenues and cash flow. For the year ended
December 30, 2000, revenues increased 19 percent to $404.5
million from $340.2 million for 1999, demonstrating a strong
rebound of growth within our business. Our record new
bookings, included our highest quarter ever when we recorded
$113.4 million in the fourth quarter. Net earnings before
non-recurring and extraordinary items increased 197 percent
to $20.4 million compared with $6.9 million in the prior
year. Diluted earnings per share before non-recurring and
extraordinary items were $0.57 per share compared with $0.20
per share for the 1999 year, demonstrating our ability to
grow earnings in a difficult healthcare environment.
Operating margins expanded, excluding non-recurring items,
for the year to 9.2 percent, more than double the prior
year's 4.3 percent and demonstrating the overall strength of
our business model. Cash flow increased which led to
improving an already strong balance sheet.

Increased our market presence: During the last half of the
90s, we completely rebuilt our Health Network Architecture
(HNA), creating the Millennium version and expanding our
product line from 11 healthcare information products to more
than 37 at the end of 2000. Over the last 18 months, we
more than doubled our direct sales force. Also, during
2000, we created a strategic, direct Cerner presence in
Europe. Between the new client relationships created
through our direct sales efforts and the acquisitions we
completed during the year, we grew our client base by 40
percent. These 430 new client relationships substantially
increase the potential cross-selling opportunities for our
technology. We created more than 330 new HNA Millennium
(Registered) footprints during the year. Cerner's total client
base now numbers more than 1,500. We also signed licensing
agreements with more than 80 other healthcare information
technology (HIT) companies to use HNA components, either
software or content, as key elements of their architecture
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under our Power By Cerner program.

Expanded our platforms, market reach, products and services:
Our hosting services, Cerner Online, where we provide our
clients the technical infrastructure and services for Cerner
solutions in our world-class data center, became the
delivery platform of choice for more than $50 million of new
bookings in its first year. Many of these clients are
community hospitals and represent a significantly expanded
market for our products. The expanded sales force is
addressing these and other increased opportunities.
PowerChart Office (Trademarn), Cerner's physician clinical
practice solution, is having a significant impact on the way
many of our clients practice medicine. And ProFit (Trademark),
Cerner's new patient accounting solution, completed alpha
testing, opening up a market estimated at $3 billion.

Improved our business model: Historically, our revenue
visibility has been as low as 60 percent. In 2000, we were
able to start each period with close to 85 percent of that
period's revenue already in our backlog or available from
highly predictable sources. Our consulting organization
experienced record levels of profitability, increasing their
margins substantially and contributing positively to our
corporate profitability. Based on a healthy backlog of
profitable work, we expect the consulting profitability to
continue to increase over the next several years.

Delivered Impressive Operating Results: We now have more
than 800 applications in production on our HNA Millennium
product set in more than 125 client organizations worldwide.
Over the last several years, we have reduced implementation
times and resources by 50 percent. Today, over 85 percent
of Cerner Consulting associates have experience with our new
architecture, up from 40 percent two years ago. HNA
Millennium has scaled to support varied environments, with
more than 6,000 active users at our largest client. Our
overall system reliability has increased to more than 99.9
percent, as measured by reported unscheduled downtime. And
it is still improving. Our support calls have not increased
even though we have increased the number of converted
applications by nearly 25 percent in the past year.

Created Winona Health: We formed a unique partnership with
a Midwest community with a population of approximately
25,000, Winona, Minn., where we are in the process of
conducting a five-year study to investigate the impact
greater connectivity will have on the health status of a
community. We are working with the local medical community
to create a personal health system for all of the
community's citizens. Today, 48 of the 50 Winona physicians
have agreed to "wire" their practices to allow electronic
communications with their patients for scheduling requests,
prescription refills, and communicating results and
treatment plans, creating the basis of a new medium of
health care. We also are "wiring" all four of the locally-
owned pharmacies, the local clinical laboratory, the
emergency room, the acute care hospital and two nursing
homes. (See "Connecting the Person," below.)
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Fortune 100 Best Employer Award: In 2000, Cerner earned its
second Fortune magazine "100 Best Companies To Work For"
award in three years. We were the 56th best company to work
for in the country, according to this national business
publication.

Cerner Stock Price: The Cerner shareholder was rewarded in
2000 with a 135 percent increase in stock price (comparing
the closing price on December 31, 1999 to the closing price
on December 29, 2000), even more impressive when compared to
the 41 percent loss for the Nasdag during the same period.
In the Wall Street Journal's Shareholder Scoreboard
published February 26, 2001, Cerner ranked as the 31st best
performer over the last 10 years out of the 1,000 companies
ranked in the study; and produced the 3rd best 10-year
performance of all software companies, finishing ahead of
companies such as Microsoft.

CERNER EMERGES AS THE CLEAR LEADER IN AN IMPROVING
HEALTHCARE INFORMATION TECHNOLOGY MARKET, SETTING THE STAGE
FOR AN EXCITING FUTURE

In 2000, Cerner emerged as the clear leader in the
healthcare information industry, even as healthcare provider
organizations struggled with low operating margins, access
to capital, labor shortages and public scrutiny of
fundamental systemic flaws in healthcare delivery. The
recently published Institute of Medicine report, Crossing
the Quality Chasm, clearly articulated the central role of
information technology in reinventing our healthcare
capabilities: "If we want safer, higher-quality care, we
will need to have redesigned systems of care, including the
use of information technology to support clinical and
administrative processes."

Relative to 1999, the healthcare provider market for
information technology clearly improved in 2000. The impact
of the Balanced Budget Act (BBA) was assimilated by
healthcare executives. Healthcare organizations made the
budgetary adjustments to the changes in reimbursement that
came from Medicare, at the same time Congress passed some
BBA relief, putting some funds back into the system. Our
clients still have thin operating margins and their access
to capital is constrained, but healthcare executives are
beginning to focus on creating better organizations and more
effective processes.

As we projected in last year's annual report, spending on
new projects by our clients in 2000 expanded in the wake of
the Y2K situation. With the passing of the Y2K issue, funds
that had been set aside to handle remediation were freed for
new projects.

Going forward, we believe this is one of the best
environments we have seen in the last ten years. We
anticipate a relatively stable, provider-friendly set of
policies and practices coming out of Washington, which
impacts as much as 50 percent of the revenue of our acute
care clients. The managed care organizations, which have a
cyclical business, have been getting rate increases, which
in part are being passed along to the provider
organizations.
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The largest internal pressure point for providers is that
almost all healthcare organizations' core method of
operations are paper-based, manual systems which depend
heavily on the memories of doctors and nurses to make the
appropriate decision at the appropriate time. 1In the
increasingly complex medical environment, these processes
are inefficient, and result in a large number of avoidable
medical errors, and produce a huge variance in how
physicians diagnose and treat the same medical condition.
These variances of course lead to large variances in the
outcomes we receive as patients in the system.

The most significant external pressure on healthcare
organizations is increasing dramatically as the public
becomes more informed about the waste, errors and variance
produced by the current healthcare system. The USA Today,
March 2, 2001, front page headline following the release of
the IOM document was: "Report: Health System Broken".

The article also cited the 1999 IOM report, which documented
that there is evidence that up to 98,000 lives are lost to
avoidable medical errors in the nations hospitals in the
United States each year. There is no data to estimate the
number of deaths which occur outside the hospitals.

This environment is creating what we call "wild cards" that
could increase the rate of adoption of information
technology significantly beyond our current plan. An
example of such a wild card is the Leapfrog Group, a
subgroup of large employers from the Business Roundtable,
that is becoming a forceful proponent for change. Leapfrog
recommends that employers select health plans with hospitals
that, among other recommendations, use a computerized,
physician-order-entry system. Also, legislators are
increasingly logging in on the safety issues in healthcare.
California recently passed a bill requiring every hospital
in the state to prepare and file a plan on safety
improvement within their organizations by January 1, 2002.
Additionally, some form of patient safety legislation is
proposed in 40 different states. Congress is considering
including patient safety in a Patient Bill of Rights in the
current session.

Another potential wild card is the new privacy provisions of
the Health Insurance Portability and Accountability Act
(HIPAA), which strengthened the case for Cerner's integrated
architecture strategy. In its coverage of both electronic
and paper medical records, the new HIPAA provisions point
toward a centralized and systematized method of access
control that we think is best met with a single integrated
architecture.
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YEAR 2000 BROUGHT COMPETITIVE LANDSCAPE CHANGES
Our competitive landscape changed as much in 2000 as almost
any of the previous five years. What a year!
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* 2000 started with a consensus belief that Internet-
based companies would revolutionize our industry, and these
"new age" companies would consolidate the traditional
companies along the way. Before the dot-com bubble burst,
there was a rapid consolidation of these companies, merging
about as fast as they were created. Next came the well-
publicized implosion of the dot-com companies in March of
2000, including those focused on healthcare. The
realization was that the Internet is a revolution in
connectivity, not a revolution in the way of doing business.
The second realization was that healthcare is complex and
difficult. The conclusion: Cerner has a bright future.

* Along the way, our two large competitors disappeared
into even larger companies. The first one did so in early
1999, the second one during 2000. Exit the largest HIT
companies; enter much larger equipment and drug companies.
We do not expect this to be the last time a large
capitalization company enters this market. Cerner has now
become the largest independent company in this business.

*  Our industry has a history of a large number of niche
companies. The industry consultants coined the term, "best
of breed" to describe these niche, stand-alone products.

The year 2000 saw the market turn on the "best of breed."
Cerner acquired the assets and the operations of six smaller
HIT companies, which had literally run out of steam, and on
average paid less than one times revenues. The cost of
competing in this industry is getting larger, mainly due to
the high cost of development, which is caused by the
skyrocketing cost of programmers and the complexity of
contemporary information system architectures. These
factors and our investment in HNA Millennium are significant
barriers to entry and represent a strong opportunity for
Cerner.

OUR 2001 PLAN

The first four of our five business imperatives for 2001
have been basically the same since 1998. We believe it is
essential to grow our top line, expand our operating
margins, set the standard for operational excellence in our
industry and connect the person to their healthcare system.
Our new imperative added this year is to advance our
leadership of the market, with the ultimate goal of
transforming healthcare delivery - making it safer, more
efficient and better able to meet the needs of healthcare
consumers.

GROWING OUR REVENUES OVER THE NEXT DECADE

From 1990 to 2000, we maintained a 10-year compounded
average revenue growth rate that exceeded 20 percent. We
believe that we are well positioned to continue good growth
rates into the future. Here are our thoughts:

Over this last decade, our environment has been extremely
tough. Healthcare, and particularly healthcare providers,
struggled as an industry. Managed care became a major
factor in the early "90s, extracting margins and forcing
operational and clinical improvements. Strategies to cope
were abundant, but they all failed. The provider industry
consolidated both horizontally and vertically, creating
unwieldy organizations with few operating benefits. A
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number of for-profit organizations were created focusing on
physician care or acute care systems with better management
approaches. After a brief period of excitement, these
techniques lost their luster, and management abandoned their
strategies, leaving dysfunctional pieces of healthcare in
many communities. And in the last four years, healthcare
has had a massive margin crunch caused by the 1997 Balanced
Budget Act, and all of the information systems world -
especially healthcare - was dramatically impacted by Y2K.
On top of all the environmental issues, Cerner completely
rebuilt its HNA architecture and all of the application
product sets.

We grew Cerner well throughout this period by focusing on a
clear strategy of organic growth based on aggressive
software development, using a common architecture focusing
on the person. This strategy has created two decades of
growth. From 1990 to 2000, our annual new business
bookings increased from $9.6 million to $399 million. We
believe we have laid the foundation to continue our growth
into this decade.

Our organic growth strategy and our attitude toward future
growth is illustrated with PathNetr, our original
application and market-leading, clinical laboratory system.
PathNet was first converted in 1982 at St. John Medical
Center, in Tulsa Okla. In 1985, PathNet understandably
constituted 100 percent of our new contracts. In 1990, it
was still close to 90 percent of our bookings revenue. In
2000, even after recording the highest level of laboratory
system bookings in the Company's history, PathNet
contributed only three percent of our total new contract
bookings. Products introduced after PathNet contributed the
remaining 97 percent. The unlocking of the human genome
will explode the role of laboratory medicine, creating a new
role for predictive medicine, in addition to diagnostic
medicine. Exciting. Plus we have virtually no market share
in laboratory systems outside of North America. We expect
to be able to continue to grow our PathNet revenues well
into this decade.
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However, the most impressive part of our outlook for growth
has to do with our clients' environment. Unlike the "90s,
we expect the issues facing healthcare will strongly
encourage the industry to completely endorse and adopt
information technology as it has never done before. 1In our
opinion, major factors such as cost, efficiency, safety,
quality and sensitivity to the consumer will have to be
dealt with over the next 10 years, creating a very good
environment for growth of Cerner. This, in conjunction with
how well we are prepared internally, creates true optimism
and confidence for future revenue growth.

EXPAND OPERATING MARGINS

We believe that operating margins of 20 percent are possible
and desirable for our type of business. Cerner operated for
three years, 1993-95, at operating margins greater than 20
percent. These margins make it possible to invest in the
information technology and architecture that healthcare
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needs to address the issues illuminated by the IOM report.
As indicated above, we doubled our operating margins in
2000, from 4.3 percent to 9.2 percent. We intend to
continue to work to increase our operating margins.

The improvements in our business model, growing revenues
faster than spending, and general gains in quality,
productivity and efficiencies are the keys to making these
fundamental improvements. Growing our revenues while
expanding our operating margins will make for a financially
vibrant Cerner.

OPERATIONAL EXCELLENCE

We plan to set the standard for quality in all of
healthcare. Our business is complex, it demands excellence.
Our vision is large, it demands excellence. We need to
improve everything we do. We must improve how we develop
software and knowledge content, improving its quality,
reliability and our efficiency in its manufacture. We must
improve our professional services, improving the advice and
counsel we provide in how to transform healthcare

organizations. We need to become more efficient in order to
reduce our cost to our clients while we improve the value of
our services. We must improve client service, the way we

support the large number of clients who have our technology
running their clinical, managerial and financial processes.
A large job, a large challenge. 1If we continue to make the
progress we have over the last several years, we will
establish the operational standards in our industry.

CONNECTING THE PERSON

Connecting the person (the consumer) to their physician and
the rest of the healthcare community is an imperative for
Cerner and a fundamental part of the value information
technology can bring to healthcare (see "Created Winona
Health," above). We believe it will create profound changes
in healthcare, moving the center of healthcare closer to the
person, empowering them to become more responsible for
management of their health. As the Institute of Medicine
noted in Crossing the Quality Chasm:

.systems must be designed to serve the needs of
patients, and to ensure that they are fully
informed, retain control and participate in care
delivery whenever possible, and receive care that
is respectful of their values and preferences.
Patients should have unfettered access to their
own medical information and to clinical knowledge.
Clinicians and patients should communicate
effectively and share information.

Our Winona Health project will help Cerner and this industry
understand the value of this connection. We believe it will
be very valuable to the shareholders, as well as to the
communities in which we live.
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EXTEND CERNER'S LEADERSHIP POSITION

Healthcare has very large, systemic issues. We believe that
Cerner must continue to create innovative solutions and
services to make fundamental changes to healthcare and be an
advocate for these necessary changes to make healthcare

much safer, more efficient and capable of consistently
producing higher quality results.

One of the keys to extending our leadership is capitalizing
on our ability to deliver real knowledge-based medicine as
we develop our products. Through the power of Cerner's
single, integrated architecture, we believe that healthcare
will make a dramatic leap forward in the quality and safety
of the care it delivers. We see a transformed healthcare
system in the future, with healthcare organizations that:
make no avoidable errors, efficiently operate in a paperless
environment, consistently deliver the highest quality of
care based on the most current knowledge available, and are
highly sensitive to the needs of the persons and communities
which they serve.

To make that transformation possible will require strong
leadership and serious commitment, not just from Cerner's
top executives, but from our managers and all associates.
This is an important focus for us, as illustrated by a
recent episode in which our CEO, Neal Patterson, challenged
our managers to ensure the full productivity of our
associates. He also asked for and has received heightened
focus and renewed energy. This focus and energy is needed
to meet our clients' immediate needs, solve their future
challenges and move healthcare forward dramatically.

Cerner has an exciting, promising future. We have momentum.
We also have what we believe to be the most important
ingredients for the future: a strong vision and a very
talented, committed organization. It was these two
ingredients that made 2000 a success. It will be those two
ingredients which will create our future.

NEAL L. PATTERSON - Chairman and Chief Executive Officer
CLIFFORD W. ILLIG - Vice Chairman

EARL H. DEVANNY, III - President

GLENN P. TOBIN, Ph.D. - Executive Vice President and Chief
Operating Officer
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PROXY CARD
CERNER CORPORATION

2800 Rockcreek Parkway
North Kansas City, Missouri 64117
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This Proxy 1s for the 2001 Annual Meeting of Shareholders of Cerner
Corporation, a Delaware corporation, to be held May 25, 2001, at 10:00
a.m., local time, at the Cerner Associate Center, located on the Cerner
Campus at 2901 Rockcreek Parkway, North Kansas City, Missouri 64117.

THIS PROXY IS SOLICITED BY THE BOARD OF DIRECTORS OF CERNER CORPORATION.

The undersigned hereby appoints Clifford W. Illig and Neal L. Patterson,
and each of them, Jjointly and severally, with full power of substitution,
as attorneys—-in-fact, to vote all the shares of Common Stock which the
undersigned 1is entitled to vote at the 2001 Annual Meeting of Shareholders
of Cerner Corporation to be held on May 25, 2001, and at any adjournment
thereof, on the transaction of any and all business which may come before
said meeting, as fully and with the same effect as the undersigned might or
could do if personally present for the purposes set forth.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE "FOR" PROPOSALS 1, 2, 3 and 4.

1. Election of Directors:
Gerald E. Bisbee, Jr. Ph.D., Michael E. Herman and Nancy-Ann DeParle
FOR all the nominees WITHHOLD AUTHORITY to vote for all the
nominees
WITHHOLD AUTHORITY to vote for the
following nominee (s) :
2. Adoption of the Cerner Corporation 2001 Long-Term Incentive Plan F
FOR AGAINST ABSTAIN
3. Adoption of the Cerner Corporation 2001 Associate Stock Purchase Plan
FOR AGAINST ABSTAIN
4. Adoption of a qualified performance-based compensation plan, titled

the Cerner Corporation Performance Plan

FOR AGAINST ABSTAIN

(PLEASE SIGN AND DATE ON THE REVERSE SIDE AND MAIL PROMPTLY IN THE ENCLOSED
ENVELOPE)

This proxy when properly executed will be voted in the manner directed
herein by the undersigned stockholder (s). If no direction is made, this
proxy will be voted "FOR" proposals 1, 2, 3 and 4.

In their discretion, the proxies are to vote upon such other business as
may properly come before the meeting which the Board of Directors does not
have knowledge of a reasonable period of time before the solicitation of
this proxy.

Please date and sign as name appears hereon. If shares are held jointly or
by two or more persons, each shareholder named should sign. Executors,
administrators, trustees, etc. should so indicate when signing. If the

signer is a corporation, please sign full corporate name by duly authorized
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officer. If a partnership, please sign in partnership name by authorized
person.

The undersigned hereby acknowledges receipt of the Notice of Annual Meeting
and Proxy Statement, dated April 16, 2001.

Signature (s)

PLEASE MARK, SIGN, DATE AND
MAIL THIS PROXY IN THE
ENVELOPE PROVIDED.

If you expect to attend the
2001 Annual Meeting of
Shareholders please check
this box.

401K PROXY

I am a participant in the Cerner Corporation Foundations
Retirement Plan (the "Plan") of Cerner Corporation (the
"Company") entitled to vote the number of shares of Common
Stock, par value $.01 per share, of the Company (the "Common
Stock") indicated on this form.

I understand that AMERICAN CENTURY SERVICES, INC., as
trustee of the Plan (the "Trustee"), will vote the shares of
Common Stock upon instructions from participants. I further

understand that I may direct the Trustee to vote certain
shares of Common Stock in favor and certain shares of Common
Stock against any of the proposals, but that to do so
requires separate forms.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE "FOR PROPOSALS 1,
2, 3, AND 4.

CERNER CORPORATION
2800 Rockcreek Parkway PROXY
North Kansas City, Missouri 64117

This Proxy 1s for the 2001 Annual Meeting of Shareholders of Cerner
Corporation, a Delaware corporation, to be held May 25, 2001, at 10:00
a.m., local time, at the Cerner Associate Center, located on the Cerner
Campus at 2901 Rockcreek Parkway, North Kansas City, Missouri 64117.

THIS PROXY IS SOLICITED BY THE BOARD OF DIRECTORS OF CERNER CORPORATION.

The undersigned hereby appoints Clifford W. Illig and Neal L. Patterson,
and each of them, jointly and severally, with full power of substitution,
as attorneys—-in-fact, to vote all the shares of Common Stock which the
undersigned 1is entitled to vote at the 2001 Annual Meeting of Shareholders
of Cerner Corporation to be held on May 25, 2001, and at any adjournment
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thereof, on the transaction of any and all business which may come before
said meeting, as fully and with the same effect as the undersigned might or
could do if personally present for the purposes set forth.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE "FOR" PROPOSALS 1, 2, 3 and 4.

1. Election of Directors:
Gerald E. Bisbee, Jr. Ph.D., Michael E. Herman and Nancy-Ann DeParle
FOR all the nominees WITHHOLD AUTHORITY to vote for all the
nominees
WITHHOLD AUTHORITY to vote for the
following nominee (s) :
2. Adoption of the Cerner Corporation 2001 Long-Term Incentive Plan F
FOR AGAINST ABSTAIN
3. Adoption of the Cerner Corporation 2001 Associate Stock Purchase Plan
FOR AGAINST ABSTAIN
4. Adoption of a qualified performance-based compensation plan, titled

the Cerner Corporation Performance Plan

FOR AGAINST ABSTAIN

Signature

PLEASE MARK, SIGN, DATE AND
MAIL THIS PROXY IN THE
ENVELOPE PROVIDED.

TO: All Cerner Corporation Associate 401 (k) Participants

The Annual Meeting of the Shareholders of Cerner Corporation
("Cerner" or the "Company") will be held at the Cerner
Associate Center on the Cerner campus at 2901 Rockcreek
Parkway, North Kansas City, Missouri 64117, on May 25, 2001,
commencing at 10:00 a.m. As a participant in the Cerner
Corporation Foundation Retirement Plan (the "Plan"), you are
entitled to instruct American Century Services, Inc. as
trustee of the Plan (the "Trustee"), to vote the shares of
Common Stock, par value $.01 per share, of the Company (the
"Common Stock"), which have been credited to you under the
Plan as of March 30, 2001.
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As of this date, your Plan account has been credited with
shares of Common Stock. The number of shares of
Common Stock shown includes any shares of Common Stock
purchased with your elective deferrals, Company matching
contribution, and allocations to your account of shares of
Common Stock forfeited by terminated associates, as
allocated by the provisions of the Plan. Therefore, you may
not be fully vested in the total number of shares of Common
Stock indicated.

The Plan gives you the right to direct the Trustee to vote
your shares in accordance with your instructions.
Participants in the Plan for 2001 vote their shares on-line.
This email will provide the necessary links and information
to complete the voting process. Attached to this message
you will find links to: (i) all portions of Cerner's 2000
Annual Report, which includes: Annual Report Cover Pages;
Illustrative Map; Letter to Shareholders; and the Company's
10-K, and (ii) the Company's 2001 Proxy Statement, all of
which are located, in "read only" format, on the Knowledge
Repository. To access this information please use the
following links to these documents on the Knowledge
Repository.

LINK LINK LINK LINK LINK

The Company's 2000 Annual Report and its 2001 Proxy
Statement may also be provided, at the participant's
request, in hard copy form. To receive a paper copy of the
Company's 2000 Annual Report and its 2001 Proxy Statement,
please contact Steve Morrison at (81l6) 201-3073.

This link http://www.umb.com/proxy

———————————————————————— to a UMB Bank web site
will direct you to the correct page to vote the shares
allotted to you. You will need to type in the last 4-digits
of your Social Security Number and use this 17-digit control
number (<
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