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a currently valid OMB number. compensation packages to attract and retain superior executive talent;

� to reward successful performance by the executive and the Company by linking a significant portion of compensation to future
financial and business results; and

� to further align the interests of executive officers with those of our ultimate stockholders by providing long-term equity compensation
and meaningful equity ownership.
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To meet these objectives, our compensation program balances short-term and long-term performance goals and mixes fixed and at-risk
compensation that is directly related to stockholder value and overall performance.

Our compensation program for senior executives, including the named executives, is designed to reward Company performance. The
compensation program is intended to reinforce the importance of performance and accountability at various operational levels, and therefore a
significant portion of total compensation is in both cash and stock-based compensation incentives that reward performance as measured against
established goals, i.e., �pay for performance.� Each element of our compensation program is reviewed individually and considered collectively
with the other elements of our compensation program to ensure that it is consistent with the goals and objectives of both that particular element
of compensation and our overall compensation program. For each named executive, we look at each individual�s contributions to our overall
results, our operating and financial performance compared with the targeted goals, and our size and complexity compared with companies in our
compensation peer group.

Elements of Our Executive Compensation Program

In 2010, the principal elements of compensation for named executives were:

� annual cash compensation consisting of base salary and performance-based incentive bonuses;

� long-term equity incentive compensation;

� benefits and perquisites; and

� severance compensation and change of control protection.
Annual Cash Compensation

Management, including our CEO, develops recommendations for annual executive cash compensation plans by using compensation survey data
for a broad set of organizations of comparable business, size and complexity, and then compares the survey results to publicly available
compensation data for a group of companies we consider to be our peer group. We believe that the compensation practices of these companies
provide us with appropriate benchmarks because they also provide technology products and services to a variety of customers and compete with
us for executives and other employees.

The survey data used for 2010 compensation purposes comes from two sources: Radford Executive Benchmark Survey, which focuses on
technology companies; and Towers Perrin Compensation Data Bank, which focuses on a broader array of organizations including professional
services, high-tech and manufacturing companies. For purposes of establishing compensation recommendations, we use a blend of the Radford
and Towers Perrin survey data to reflect our size and industry.
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From the Radford survey data for our corporate-level named executives, we assessed compensation from 221 public and private companies
using a weighted average of 25% for companies with annual revenues between $1 billion and $3 billion and a 75% weighted average for
companies with annual revenues over $3 billion. From the Radford survey data for our division-level named executives, we assessed
compensation from 222 public and private companies with annual revenues from $0.5 billion to $3 billion. From the Towers Perrin survey data
we assessed compensation of 428 companies with annual revenues statistically regressed to $5.5 billion for our corporate-level named
executives and to the applicable SunGard division�s revenue for our division-level named executives.

The companies we consider within our peer group are financial services and software companies of similar industry and revenue as the
Company, and some of which various businesses within the Company compete against for business and for talent. Peer group compensation data
is limited to publicly available information and therefore generally does not provide precise comparisons by position as offered by the more
comprehensive survey data from Radford and Towers Perrin. As a result, the peer group data provides limited guidance and does not dictate the
setting of executive officers� compensation. The following companies comprised our peer group in 2010:

Automatic Data Processing, Inc. DST Systems, Inc. MasterCard Incorporated
BMC Software, Inc. Fidelity National Information Paychex, Inc.
Broadridge Financial Solutions, Inc.     Services, Inc. SEI Investments Company
Computer Sciences Corporation Fiserv, Inc. The Western Union Company
Convergys Corporation Iron Mountain Incorporated
Our annual cash compensation packages for executive officers include base salary and an EIC bonus. We generally target the 60th percentile of
the survey data as our benchmark for base salary and the 85th percentile as our benchmark for total on-target cash compensation. Because we
pay for performance, we weight the cash compensation more heavily toward the performance incentives and less toward the base salary.

Base Salary.     For base salary, we generally target the 60th percentile of the blended survey data to provide a fixed compensation based on
competitive market practice that is not subject to performance risk while also considering other factors, such as individual and Company
performance. We review the base salaries for each named executive annually as well as at the time of any promotion or significant change in job
responsibilities. Base salaries are determined for each named executive based on his or her position and responsibility by using survey data.
Salary for each named executive for calendar year 2010 is reported in Table 1�Summary Compensation Table below.

Performance-Based Incentive Compensation.    The annual EIC bonus for executive officers is designed to reward our executives for the
achievement of annual financial goals related to the business for which they have responsibility. A minimum incentive may be earned at
threshold EIC goals, which are set generally at levels that reflect an improvement over prior year results, and no payment is awarded if the
threshold goal is not achieved. On-target EIC goals are set generally at levels that reflect budgeted performance. Consistent with our focus on
pay for performance, additional amounts can be earned when actual performance exceeds on-target performance. Additional mid-point goals
between threshold and target with corresponding incentive amounts are also established. The Company may revise or cancel an executive�s EIC
at any time as a result of a significant change in circumstances or the occurrence of an unusual event that was not anticipated when the
performance plan was approved.
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Internal EBITA targets are adjusted to take into account acquisitions and/or dispositions which were not included in the budgeted EIC targets
and other one-time adjustments as approved by the Compensation Committee.

In 2010, we made changes to the annual EIC bonus plan to ensure that we reward performance that is consistent the our goals and appropriately
balance short- and long-term incentives. The total 2010 EIC bonuses (including any override earned) were capped at 1.75 times the target EIC
bonus for our corporate-level senior executives and at 3.0 times the target EIC bonus for our division-level senior executives.

The financial measures used for the 2010 EIC bonuses for the named executives were one or more of the following: (i) Internal EBITA, which
represents actual earnings before interest, taxes and amortization, noncash stock compensation expense, management fees paid to the Sponsors
and certain other unusual items, (ii) budgeted revenue growth of the Company�s business segments, and (iii) the run rate for services provided for
which we will be billing effective at the start of a year. These metrics were selected as the most appropriate measures upon which to base the
2010 EIC bonuses for the named executives because they are important metrics that management and the Sponsors use to evaluate the
performance of the Company or a particular business. While we have established threshold, mid-point, and on-target Internal EBITA goals, as
set forth in the table below, EIC bonuses may be increased if the applicable Internal EBITA goal is exceeded. As a result, the named executives
may be entitled to receive an increase in bonus equal to a small percentage of the amount by which the applicable Internal EBITA goal is
exceeded. We refer to any such increase in the bonus as an �override.�

Because the 2010 on-target goal was lower than the 2008 on-target goal as a result of the impact of the economic crisis on the Company, it was
determined that for the corporate-level named executives, Messrs. Conde and Woods, (i) if the actual 2010 Internal EBITA is above the 2010
Internal EBITA goal but below the actual 2008 Internal EBITA, they would receive 1/3 of the applicable override; and (ii) if the actual 2010
Internal EBITA exceeds the actual 2008 Internal EBITA, they would receive the override amount described in clause (i) plus an amount equal to
the override rate multiplied by the amount by which the actual 2010 Internal EBITA exceeds actual 2008 Internal EBITA. The same approach
was followed for Mr. Stern�s 2010 Availability Services Internal EBITA goal, except that the 2010 on-target goal was measured against the 2009
on-target goal (rather than the 2008 on-target goal used for Messrs. Conde and Woods).

For our Financial Systems division-level named executives, Mr. Ashton, whose employment with the Company terminated effective as of
December 31, 2010, and Mr. Finders, EIC bonuses earned on the achievement of Internal EBITA goals were also subject to a multiplier that,
depending upon the achievement of year-over-year revenue growth goals of the Financial Systems segment, could result in a further increase or
decrease of any bonus earned based on the achievement of Internal EBITA goals. As set forth in the table below, the multiplier ranged from 0 to
1.5, meaning that revenue growth results could reduce or increase amounts earned by these named executives based on the achievement of
Internal EBITA goals; with a multiplier of 1 resulting in no adjustment to the award established by the Internal EBITA goals.
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The following table provides the 2010 threshold, mid-point and on-target goals for the named executives and the EIC bonuses paid to them
based on actual results from 2010:

Actual
Internal EBITA Goals 2010 EIC

(in thousands) Bonus
Name and Type of Internal EBITA Goal Threshold Mid-Point On-Target Payment
Cristóbal Conde
Consolidated Company Internal EBITA $ 1,075,000 $ 1,103,000 $ 1,131,000 $ 1,847,471 (1)

Robert F. Woods
Consolidated Company Internal EBITA $ 1,075,000 $ 1,103,000 $ 1,131,000 $ 698,037 (1)

James E. Ashton III
Financial Systems Segment Internal EBITA $ 622,250 $ 638,625 $ 655,000 $ 549,971 (2)

Harold C. Finders
Financial Systems Segment Internal EBITA $ 622,250 $ 638,625 $ 655,000 $ 584,176 (2)

Andrew A. Stern
Availability Services Segment Internal EBITA $ 302,918 $ 319,747 $ 336,576 $ 306,250 (3)

Availability Services Segment Traditional Recovery

Starting Run Rate $ 49,013 $ 50,303 $ 51,593 $ 58,100 (3)

Availability Services Segment Managed Services

Starting Run Rate $ 36,281 $ 37,235 $ 38,190 $ 42,885 (3)

(1) Represents the EIC bonus earned as a result of the consolidated Company achieving 99.66% of the on-target 2010 Internal EBITA goal
with no override earned.

(2) Represents the EIC bonus earned as a result of the Financial Systems Segment achieving 99.88% of the on-target 2010 Internal EBITA
goal with no override earned. The revenue multiplier applicable to the 2010 EBITA incentive amounts earned was 1 in 2010; therefore, it
did not increase or decrease the incentive payment earned based on the achievement of the on-target Internal EBITA goal.

(3) Represents the EIC bonus earned as a result of the Availability Segment achieving the on-target 2010 Internal EBITA goal and between
mid-point and on-target for the run rate goals. Mr. Stern�s EIC bonus was prorated for the portion of the year that he was employed by the
Company.

The following table provides the low, target and maximum multiplier applicable to the 2010 Internal EBITA incentive amounts earned by
Messrs. Ashton and Finders, which is based on the percentage increase or decrease in revenue of the Financial Systems segment as compared to
the prior year.

Name
0 Multiplier

Low
1 Multiplier
Target

1.5 Multiplier
Max

Actual 
2010

Multiplier
James E. Ashton III
Financial Systems Segment Revenue Growth
(% increase/(decrease) over prior year) 2.0% 4.0-10.4% 14.0% 1
Harold C. Finders
Financial Systems Segment Revenue Growth
(% increase/(decrease) over prior year) 2.0% 4.0-10.4% 14.0% 1
Further, in recognition of the extraordinary effort by Mr. Finders during the fourth quarter of 2010 after the announcement of Mr. Ashton�s
termination of employment at year end, Mr. Finders received a one-time discretionary bonus of $100,000 in addition to his 2010 EIC bonus.
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Long-Term Equity Compensation

We intend for our equity program to be the primary vehicle for offering long-term incentives and rewarding our executive officers, managers
and key employees. We have either a combination of RSUs and Class A options (�hybrid awards�) or RSUs because of the direct relationship
between the value of this equity and the value of our stock. We believe that these grants are the best method of motivating our executive officers
to manage our Company in a manner that is consistent with the interests of our Company and our stockholders. We also regard our equity
program as a key retention tool. Retention is an important factor in our determination of the type of award to grant and the number of underlying
Units or shares to grant.

In 2005 in connection with the LBO, executive officers and other managers and key employees were granted a combination of time-based and
performance-based options to purchase equity in the Parent Companies. The size of these initial option grants were commensurate with the
executive�s position, performance and tenure with the Company and were agreed to in connection with the LBO. These grants were intended to
cover the period between the grant date and December 31, 2010, absent promotions or other unusual circumstances. In 2007, Mr. Finders
received an option award due to his promotion to Division Chief Executive Officer, Financial Systems. In 2009, Messrs. Ashton and Finders
received hybrid awards for outstanding performance in difficult economic conditions and for retention purposes. When Messrs. Stern and Woods
joined the Company in 2010, they were each granted equity commensurate with their roles. Additionally, as a result of Mr. Woods� performance
during his first year, additional equity grants originally scheduled to be awarded in the future pursuant to his employment agreement, were in
fact granted to him in 2010. Additional information on all 2010 and outstanding grants to the named executives is shown in Table 2�2010 Grants
of Plan-Based Awards and Table 3�Outstanding Equity Awards at 2010 Fiscal Year-End below.

Performance-based options granted to the named executives vest upon the attainment of certain annual or cumulative earnings goals based on
Internal EBITA targets for the Company during a specified performance period, generally five or six years. The annual vesting goals for the
performance-based options were agreed to by the Sponsors and senior management in 2005 in connection with the LBO and require sustained
and superior company-wide performance in each of the years in the performance period but allow for additional vesting for over performance.

In 2009, the performance-based equity awards were amended. As a result of the general economic situation, the turbulence in the financial
services industry and continued uncertainty in the markets, the Compensation Committee determined that the original performance targets
established in 2005 and the benefit of accelerated vesting for senior executives in certain liquidity events were not achievable. The
performance-based equity held by named executives was amended to, among other things, reduce the performance targets for 2009 and 2010 to
reflect the Company�s enterprise-wide EBITA budget for those calendar years; reduce the number of shares available for vesting; and spread
vesting over three years as follows: 25% of the earned award vested on December 31 of the applicable calendar year, and the remaining 75%
vesting in equal monthly installments over the next 36 months. For Messrs. Ashton, Conde and Finders and certain other senior executives only,
the performance-based awards were also amended to extend through 2013 the awards� ability to vest on an accelerated basis in the event of a
change in control of the Company.

In 2010, based on the same rationale discussed above causing the original performance targets to not be achievable, the Compensation
Committee approved the amendments of the performance-based
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equity awards to reduce the performance targets for 2011 through 2014, as applicable, to reflect the Company�s enterprise-wide EBITA budget
for those applicable calendar years.

The 2009 and 2010 amendments to the EBITA targets in each of the applicable named executive�s awards are the same as the amendments made
to outstanding performance-based options and RSUs held by other Company employees.

Based upon actual year-end 2010 results, 4.96% of each 2005 performance-based option award vested out of a maximum of 16.67% available to
vest each of six years in the performance period, and 5.95% of each performance-based equity award granted after 2006 vested out of a
maximum of 20% available to vest each of five years in the performance period.

Benefits and Perquisites

We offer a variety of health and welfare programs to all eligible employees, including the named executives. The named executives are eligible
for the same benefit programs on the same basis as the rest of the Company�s employees in the particular country in which the named executive
resides, including medical and dental care coverage, life insurance coverage, short-and long-term disability and a 401(k) or defined contribution
pension plan.

The Company limits the use of perquisites as a method of compensation and provides executive officers with only those perquisites that we
believe are reasonable and consistent with our overall compensation program to better enable the Company to attract and retain superior
employees for key positions. The perquisites provided to the named executives include leased automobiles and related tax gross-ups and are
quantified in Table 1�Summary Compensation Table below.

Employment Agreements, Severance Compensation & Change of Control Protection

In connection with the LBO, the Company entered into definitive employment agreements with certain senior managers, including Messrs.
Conde, Ashton and Finders. Messrs. Stern and Woods entered into employment agreements with the Company when they each joined in 2010
(see below description). The executives with such agreements are eligible for payments if employment terminates or, for certain executives, if
there is a change of control, as described under �Potential Payments on Termination or Change of Control� below. The agreements were designed
to retain executives and provide continuity of management in the event of an actual or threatened change of control.

The agreements include the following terms:

� An initial term followed by one-year automatic renewals unless terminated on one year�s advance notice.

� Base salary subject to review periodically for appropriate increases by the CEO or the Compensation Committee pursuant to the
Company�s normal performance review policies for senior level executives.

� The opportunity to participate in all short-term and long-term incentive programs, including an annual cash bonus, established by the
Company for senior level executives.

� Employee benefits consistent with those made available to the Company�s senior level executives.
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� Participation in the equity plan of SCC and SCCII.

� For certain executives, the right to receive certain severance payments as defined in the applicable agreements, including upon a
termination without �cause,� a resignation for �good reason� or a �change of control.� For Messrs. Conde, Ashton and Finders, these terms
were consistent with the severance payments provided for under the change of control agreement with the Company in effect prior to
the LBO. See �Potential Payments Upon Termination or Change of Control� below.

� Certain restrictive covenants (noncompetition, confidentiality and nonsolicitation) that continue for applicable post-termination
periods.

� For certain executives, the right to receive a tax gross-up payment should any payment provided under the agreement be subject to the
excise tax under section 4999 of the Internal Revenue Code of 1986, as amended.

Additionally, under the terms of Mr. Stern�s employment agreement, Mr. Stern (i) is eligible for equity in AS upon a spin-off of AS and cash
compensation upon a sale or other disposition of all or some portion of AS prior to a spin-off or upon a spin-off followed by an initial public
offering of common stock of the entity controlling AS; (ii) received a grant of time-based equity awards in June 2010 and is entitled to a
subsequent additional grant of time-based equity awards on the earlier of June 1, 2012 or the date of a spin-off of AS; and (iii) received a
performance award with vesting of earned cash or equity payments based on three financial performance measures of the AS business in the four
trailing quarters prior to a monetization event. For this purpose, a monetization event means the sale of at least 20% of either the outstanding
equity of the entity controlling AS or the AS assets, but excludes a spin-off of AS, a primary initial public offering or the incurrence of debt.

In addition, under the terms of the equity awards made to executives (except to Mr. Stern), full or partial acceleration of vesting of equity occurs
if a change of control takes place or due to certain other termination events. These arrangements and potential post-employment termination
compensation payments are described in more detail in the section entitled �Potential Payments Upon Termination or Change of Control� below.

Accounting and Tax Implications

The accounting and tax treatment of particular forms of compensation do not materially affect the Compensation Committee�s compensation
decisions. However, we evaluate the effect of such accounting and tax treatment on an ongoing basis and will make appropriate modifications to
compensation policies where appropriate.

Stock Ownership

The Company does not have a formal policy requiring stock ownership by management. Many senior managers, including certain named
executives, who were employed by the Company at the time of the LBO, however, have committed significant personal capital to our Company
in connection with the LBO. See �Beneficial Ownership� under ITEM 12 below.

126

Edgar Filing: Dodson J Marshall - Form 4

Table of Contents 10



Table of Contents

Compensation Committee Report

We have reviewed and discussed the foregoing Compensation Discussion and Analysis with management. Based on our review and discussion
with management, we have recommended to the Board of Directors that the Compensation Discussion and Analysis be included in this Annual
Report on Form 10-K.

James H. Greene, Jr., Chairperson
John Connaughton
John Marren
Julie Richardson

Risk Considerations in Our Compensation Programs

In 2010, management conducted a risk assessment to evaluate risks associated with the Company�s compensation policies and practices. This
evaluation was done with the assistance, in part, of Pearl Meyer and Partners, an independent consultant retained by management for this
purpose.

The results of the review were shared with the Compensation Committee. After consideration of the review, the Compensation Committee
concluded that the Company�s compensation programs and policies, considered as a whole, including applicable risk-mitigation features, are not
reasonably likely to have a material adverse effect on the Company. Following are some of the features of our program designed to help us
appropriately manage business risk:

� Our compensation programs utilize different types of compensation providing a balance of short-term and long-tem incentives with
fixed and variable components.

� Our established performance goals are reasonable given past performance and market conditions. These performance measures
balance annual and long-term components with emphasis on revenue as well as EBITA to prevent a focus on top line growth only.

� As part of the review, caps on payments from the EIC bonus plan were instituted in 2010, which in conjunction with threshold
performance hurdles ensure that incentive compensation is not overly emphasized.

� Our equity compensation program provides a mix of performance and time based equity awards and has multiple-year performance
criteria and vesting.
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Summary Compensation Table

The following table contains certain information about compensation earned in 2010, 2009 and 2008 by the named executives.

Table 1�Summary Compensation Table

Name and Principal Position Year
Salary
($)

Bonus
($)

Stock
Awards
($)

Option
Awards(1)

($)

Non-Equity
Incentive

Plan
Compen-
sation(2)
($)

Change in
Pension
Value and
Nonqualified
Deferred
Compen-
sation

Earnings ($)

All
Other

Compen-
sation(3)
($)

Total

($)
Cristóbal Conde 2010 950,000 � � � 1,847,471 � 58,767 2,856,238
President, Chief

Executive Officer and Director

2009 931,000 � � � 2,168,428 � 57,879 3,157,307
2008 931,000 � � � 1,946,000 � 47,588 2,924,588

Robert F. Woods(4) 2010 500,000 � 5,016,599 129,108 698,037 � 31,763 6,375,507
Senior Vice President�Finance and Chief
Financial Officer
James E. Ashton III(5) 2010 515,100 � � � 549,971 � 2,310,878 3,375,949
Former Division Chief Executive
Officer, Financial Systems

2009 510,000 � 359,244 13,285 1,355,091 � 57,049 2,294,669
2008 510,000 � � � 770,130 � 51,084 1,331,214

Harold C. Finders(6) 2010 599,077 $100,000 � � 584,176 � 279,677 1,562,930
Interim Group Chief Executive Officer,
Financial Systems

2009 571,089 � 359,244 13,285 1,365,180 � 119,963 2,428,761
2008 522,532 � � � 731,666 � 71,505 1,325,703

Andrew A. Stern(7) 2010 306,250 � 2,994,457 87,120 407,235 � 15,976 3,811,037
Group Chief Executive Officer,
Availability Services
(1) Amounts shown are the aggregate grant date fair value of awards granted pursuant to the SunGard 2005 Management Incentive Plan

computed in accordance with FASB ASC Topic 718 and include the incremental value, if any, of amendments made to performance based
awards in 2010 (see the Compensation Discussion and Analysis above for a description of the amendments). For a discussion of the
assumptions made in such valuation, see Note 9 to the Company�s 2010 financial statements. For more details on grants awarded in 2010,
see Table 2�2010 Grants of Plan-Based Awards below.

(2) The amounts in this column reflect the cash EIC awards payable under performance-based incentive compensation, which is discussed in
further detail above in the Compensation Discussion and Analysis.

(3) For Mr. Conde, amount includes health and welfare benefits, matching 401(k) savings plan contributions, car lease payments and related
maintenance expenses, automobile tax gross-ups ($15,354 in 2010, $13,801 in 2009 and $12,341 in 2008), and annual sales incentive
award trips.

For Mr. Woods, amount includes health and welfare benefits, matching 401(k) savings plan contributions and car allowance.
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For Mr. Ashton, amount includes separation payments made pursuant to Mr. Ashton�s employment agreement (as further described under
Potential Payments Upon Termination or Change of Control), which includes a tax gross-up ($28,278) for the portion of the separation
payment related to health and welfare benefits. In addition for Mr. Ashton, amount also includes annual health and welfare benefits,
matching 401(k) savings plan contributions, car lease payments and related maintenance expenses, automobile tax gross-ups ($10,615 in
2010, $9,317 in 2009 and $11,524 in 2008), and annual sales incentive award trips.

For Mr. Finders, amount includes health and welfare benefits, company defined contribution pension plan contributions, car lease
payments and related fuel and maintenance expenses, annual sales incentive award trips, and, in 2010, a travel allowance of $90,694 and a
related tax gross-up ($60,765).

For Mr. Stern, amount includes health and welfare benefits and matching 401(k) savings plan contributions.

(4) Mr. Woods joined SunGard as of January 1, 2010 and therefore was not a named executive in 2009 or 2008.

(5) Mr. Ashton�s employment with the Company terminated effective as of December 31, 2010. Mr. Ashton had been Division Chief
Executive Officer, Financial Systems, since 2007. Mr. Ashton was Group Chief Executive Officer, SunGard Trading, Treasury & Risk
Management from 2005 to 2007, Group Chief Executive Officer, SunGard Trading and Risk Systems from 1999 to 2005 and Group Chief
Executive Officer, SunGard Treasury Systems from 2003 to 2005. From 1997 to 1999, he served as Senior Vice President and General
Manager of a wealth management systems business that we acquired in 1997.

(6) Mr. Finders� compensation was paid in Swiss Francs (CHF). The effect of currency conversion of CHF into U.S. dollars for purposes of
this Table indicates that Mr. Finders received larger salary increases than in fact occurred in CHF. Mr. Finders� annual salary rate was CHF
634,125 in 2010 (a 1% increase over 2009 salary rate), and his annual salary rate was CHF 627,847 in both 2008 and 2009. All amounts
have been converted into U.S. dollars at the currency exchange rates used for purposes of the Company�s annual operating budget and
establishing compensation for the applicable year, as follows: 0.94473 in 2010; 0.909599 in 2009; and 0.832260 in 2008. In recognition of
the extraordinary effort by Mr. Finders during the fourth quarter of 2010 after the announcement of Mr. Ashton�s termination of
employment at year end, Mr. Finders received a one-time discretionary bonus of $100,000 in addition to his 2010 EIC bonus.

(7) Mr. Stern joined SunGard as of June 1, 2010 and therefore was not a named executive in 2009 or 2008.
Grants of Plan-Based Awards in Fiscal Year 2010

To provide long-term equity incentives following the LBO, the SunGard 2005 Management Incentive Plan (�Plan�) was established. The Plan as
amended authorizes the issuance of equity subject to awards made under the Plan for up to 70 million shares of Class A common stock and
7 million shares of Class L common stock of SCC and 2.5 million shares of preferred stock of SCCII.

Under the Plan, awards of time-based and performance-based options have been granted to purchase �Units� in the Parent Companies. Each �Unit�
consists of 1.3 shares of Class A common stock and 0.1444 shares of Class L common stock of SCC and 0.05 shares of preferred stock of
SCCII. The shares comprising a Unit are in the same proportion as the shares issued to all stockholders of the
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Parent Companies. The options are exercisable only for whole Units and cannot be separately exercised for the individual classes of stock. In
2010, grants under the Plan included hybrid awards and RSUs. All awards under the Plan are granted at fair market value on the date of
grant.Performance-based awards were amended as described above in the Compensation Discussion and Analysis.

Time-based options vest over five years as follows: 25% one year after date of grant, and 1/48th of the remaining balance each month thereafter
for 48 months. Time-based RSUs vest over five years as follows: 10% one year after date of grant, and 1/48th of the remaining balance each
month thereafter for 48 months. Performance-based options and RSUs are earned for each of 2009 and 2010 based on the attainment of the
Company�s enterprise-wide EBITA budget with 25% vesting at December 31 of the applicable calendar year and 75% vesting in 36 equal
monthly installments beginning January 31. With respect to each of 2011, 2012, 2013 and 2014, vesting will occur upon the attainment of
certain annual or cumulative earnings goals based on Internal EBITA targets for the Company for each year.

For certain named executives, time-based and performance-based options can partly or fully vest upon a change of control and certain other
termination events, subject to certain conditions, and expire ten years from the date of grant. Once vested, time-based and performance-based
RSUs become payable in shares upon the first to occur of a change of control, separation from service without cause, or the date that is five
years after the date of grant (or ten years after the date of grant for certain RSUs as amended in 2009).

The following table contains information concerning grants of plan-based awards to the named executives during 2010.

Table 2�2010 Grants of Plan-Based Awards

Name
Grant
Type

Grant
Date

Estimated
Possible
Payouts
under 
Non-
Equity
Incentive
Plan

Awards(1)
($)

Estimated Future Payouts
Under Equity Incentive Plan

Awards(2)

All Other
Stock Awards:
Number of

Shares of Stock
or Units(3)

(#)

All Other
Option Awards:
Number of
Securities
Underlying
Options(4)

(#)

Exercise
or
Base
Price
of

Option
Awards
($/Sh)

Grant Date
Fair Value
of Stock

and Option
Awards(5)

($)
Threshold

(#)
Target
(#)

Maximum
(#)

Cristóbal Conde EIC N/A 1,847,471 �  �  �  �  �  �  �  
Robert F. Woods EIC N/A 698,037 �  �  �  �  �  �  �  

RSUs 01/01/10 11,608 58,038 138,384 76,881 �  �  2,698,262
Options 01/01/10 29,232 146,159 348,500 �  193,612 0.28 95,132
RSUs 05/12/10 4,643 23,215 55,354 30,752 �  �  1,167,803
Options 05/12/10 11,693 58,464 139,400 �  77,445 0.25 33,976
RSUs 11/18/10 4,643 23,215 55,354 30,752 �  �  1,150,534

James E. Ashton III EIC N/A 549,971 �  �  �  �  �  �  �  
Harold C. Finders EIC N/A 584,176 �  �  �  �  �  �  �  
Andrew A. Stern EIC N/A 407,235 �  �  �  �  �  �  �  

RSUs 06/21/10 �  �  �  138,376 �  �  2,994,457
Options 06/21/10 �  �  �  �  348,479 0.25 87,120

(1) Amounts reflect the cash EIC bonuses paid to the named executives under the performance-based incentive compensation, which
is described in further detail above, including the threshold,
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mid-point, and on-target goals, in the Compensation Discussion and Analysis and reported in the �Non-Equity Incentive Plan Compensation�
column of Table 1�Summary Compensation Table above.

(2) Represents performance-based RSUs and Class A options.

(3) Represents time-based RSUs.

(4) Represents time-based Class A options.

(5) Amounts shown are the aggregate grant date fair value of awards granted pursuant to the SunGard 2005 Management Incentive Plan
computed in accordance with FASB ASC Topic 718 and include the incremental value, if any, of amendments made to performance based
awards in 2010 (see the Compensation Discussion and Analysis above for a description of the amendments). For a discussion of the
assumptions made in such valuation, see Note 9 to the Company�s 2010 financial statements.
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Outstanding Equity Awards at 2010 Fiscal Year-End

The following table contains certain information with respect to options held as of December 31, 2010 by the named executives.

Table 3�Outstanding Equity Awards at 2010 Fiscal Year-End

Option Awards Stock Awards

Name

Number of
Securities
Underlying
Unexercised
Options
(#)

Exercisable

Number
of

Securities
Underlying
Unexercised
Options
(#)

Unexercisable

Equity
Incentive
Plan

Awards:
Number

of
Securities
Underlying
Unexercised
Unearned
Options(1)

(#)

Option
Exercise
Price
($)

Option
Expiration

Date

Number
of Shares
or Units
of Stock
That

Have Not
Vested
(#)

Market
Value of
Shares or
Units of

Stock That
Have Not
Vested(2)

($)

Equity
Incentive
Plan

Awards:
Number of
Unearned

Shares, Units
or Other
Rights
That

Have Not
Vested(1)

(#)

Equity
Incentive

PlanAwards:
Market or
PayoutValue

of
Unearned
Shares,Units
or Other
Rights
That

Have Not
Vested(2)

($)
Cristóbal Conde 1,771,994(3) �  �  18.00 08/11/2015

833,109(4) 233,475(5) �  18.00 08/11/2015
Robert F. Woods �(6) 193,612 �  .28 01/01/2020

�(6) 77,445 �  .25 05/12/2020
5,186(7) 15,557(8) 123,927 .28 01/01/2020
2,074(7) 6,223(8) 49,571 .25 05/12/2020

83,058(9) 1,770,797 49,209 1,049,143
33,223(9) 708,314 19,684 419,660
33,223(9) 708,314 19,684 419,660

James E. Ashton III 203,888(3) �  �  18.00 08/11/2015
170,653(10) �  �  18.00 08/11/2015
11,496(11) �   (12) �  0.44 09/14/2019
10,171(13) �  �  0.44 09/14/2019

�  (14) �  �  (14) �  
Harold C. Finders 177,202(3) �  �  18.00 08/11/2015

71,443(15) 34,890 �  20.72 09/20/2017
53,312(4) 23,348(5) �  18.00 08/11/2015
30,042(16) 16,812(5) 17,015 20.72 09/20/2017
11,496(11) 27,226 �  0.44 09/14/2019
4,048(17) 6,122(5) 18,589 0.44 09/14/2019

15,404(18) 328,413 7,381 157,373
Andrew A. Stern �  (19) 348,479 �  0.25 06/21/2020

138,376(20) $ 2,950,176 �  �  

(1) Represents anticipated achievement of performance goals in future years for unearned portions of performance-based awards.

(2) Based upon a fair market value of $21.32 per Unit as of December 31, 2010.

(3) Represents fully vested time-based options granted on August 12, 2005 which vested over five years.

(4) Represents performance-based options granted on August 12, 2005, which (i) vested upon the attainment of certain annual earnings goals
for the Company during the six-year period beginning January 1, 2005 for calendar years 2005-2008 and (ii) were earned and vested for
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(5) Represents the unvested portion of performance-based options earned for calendar years 2009 and 2010, which vests in 36 equal monthly
installments beginning January 31, 2010 and January 31, 2011, respectively.

(6) Represents the vested portion of time-based Class A options granted on January 1, 2010 or May 12, 2010, which vest over five years with
25% vesting one year from the date of grant, and 1/48th of the remaining balance vesting each month thereafter for 48 months.

(7) Performance-based Class A options granted on January 1, 2010 or May 12, 2010, are earned upon the attainment of certain annual earnings
goals for the Company during the five-year period beginning January 1, 2010. Represents performance-based Class A options earned and
vested for calendar year 2010. Vesting of the remaining earned portion is described in note 8.

(8) Represents the unvested portion of performance-based options earned for calendar year 2010, which vests in 36 equal monthly installments
beginning January 31, 2011.

(9) Represents the unvested portion of (i) time-based RSUs granted on January 1, 2010, May 12, 2010 or November 18, 2010, which vest over
five years with 10% vesting on the first anniversary of the date of grant, and 1/48th of the remaining balance vesting each month thereafter
for 48 months, and (ii) performance-based RSUs earned for calendar year 2010.

(10) Represents performance-based options granted on August 12, 2005 which (i) vested upon the attainment of certain annual earnings goals
for the Company during the six-year period beginning January 1, 2005 for calendar years 2005-2008 and (ii) were earned for calendar
years 2009 and 2010 pursuant to the awards amended in 2009 and which became fully vested upon Mr. Ashton�s termination on
December 31, 2010.

(11) Represents the vested portion of time-based Class A options granted on September 14, 2009, which vest over five years with 25% vesting
one year from the date of grant, and 1/48th of the remaining balance vesting each month thereafter for 48 months.

(12) Pursuant to the terms of Mr. Ashton�s equity agreement, all unvested time-based Class A options were forfeited upon his termination on
December 31, 2010.

(13) Performance-based Class A options granted on September 14, 2009 are earned upon the attainment of certain annual earnings goals for the
Company during the five-year period beginning January 1, 2009. Represents performance-based Class A options earned for calendar years
2009 and 2010 which became fully vested upon Mr. Ashton�s termination on December 31, 2010.

(14) Upon Mr. Ashton�s termination on December 31 2010, all earned performance based RSUs became fully vested and all unearned
performance-based RSU�s and all unvested time-based RSUs were forfeited.

(15) Represents the vested portion of time-based options granted on September 21, 2007, which vest over five years with 25% vesting one year
from the date of grant, and 1/48th of the remaining balance vesting each month thereafter for 48 months.

(16) Represents performance-based options granted on September 21, 2007, which (i) vested upon the attainment of certain annual
earnings goals for the Company during the five-year period beginning January 1, 2007 for calendar years 2007-2008 and
(ii) were earned and vested for calendar years 2009 and 2010 pursuant to the 2009 amended awards; vesting of the remaining
earned portion is described in note 5.
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(17) Performance-based Class A options granted on September 14, 2009 are earned upon the attainment of certain annual earnings goals for the
Company during the five-year period beginning January 1, 2009. Represents performance-based Class A options earned and vested for
calendar years 2009 and 2010. Vesting of the remaining earned portion is described in note 5.

(18) Represents the unvested portion of (i) time-based RSUs granted on September 14, 2009, which vest over five years with 10% vesting on
the first anniversary of the date of grant, and 1/48th of the remaining balance vesting each month thereafter for 48 months, and
(ii) performance-based RSUs earned for calendar years 2009 and 2010.

(19) Represents the vested portion of time-based Class A options granted on June 21, 2010, which vest over five years with 25% vesting one
year from the date of grant, and 1/48th of the remaining balance vesting each month thereafter for 48 months.

(20) Represents the unvested portion of time-based RSUs granted on June 21, 2010, which vest over five years with 10% vesting on the first
anniversary of the date of grant, and 1/48th of the remaining balance vesting each month thereafter for 48 months.

Option Exercises and Stock Vested

The following table contains certain information with respect to stock option exercises and the vesting of RSUs during 2010 for each of the
named executives.

Table 4�2010 Option Exercises and Stock Vesting

Option Awards Stock Awards

Name

Number of Shares

Acquired

on
Exercise

(#)

Value Realized

on Exercise

($)

Number of Shares

Acquired

on
Vesting(1)

(#)

Value Realized

on Vesting(2)

($)
Cristóbal Conde �  �  �  �  
Robert F. Woods �  �  3,706 79,022
James E. Ashton III �  �  4,050 86,350
Harold C. Finders �  �  2,815 60,010
Andrew A. Stern �  �  �  �  

(1) For Mr. Woods, represents the vested portion of performance-based RSUs earned for calendar year 2010. For Messrs. Ashton and Finders,
represents the vested portion of (i) time-based RSUs granted in 2009, which vest over five years with 10% vesting on the first anniversary
of the date of grant, and 1/48th of the remaining balance vesting each month thereafter for 48 months, and (ii) performance-based RSUs
earned for calendar year 2010 for Mr. Ashton and performance-based RSUs vested for calendar year 2010 for Mr. Finders. RSUs are not
distributed until first to occur of a change of control, separation from service without cause or five years after date of grant.

(2) Based upon a fair market value of $21.32 per Unit as of December 31, 2010.
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Pension Benefits

None of the named executives receive benefits under any defined benefit or actuarial pension plan.

Employment and Change of Control Agreements

As discussed above, the Company entered into a definitive employment agreement with each of the named executives. The terms of these
agreements are described above under Compensation Discussion and Analysis.

Potential Payments Upon Termination or Change of Control

Pursuant to the terms of the executive employment agreements and equity award agreements, set forth below is a description of the potential
payments the named executives would receive if their employment was terminated on December 31, 2010.

The terms cause, good reason, change of control and sale of business are defined in the executive employment agreements. Forms of these
agreements for Messrs. Conde, Ashton and Finders have been filed as exhibits to the Company�s Quarterly Report on Form 10-Q for the quarter
ended September 30, 2005. Mr. Woods� employment agreement has been filed as an exhibit to the Company�s Current Report on Form 8-K dated
December 16, 2009. Mr. Stern�s employment agreement has been filed as an exhibit to the Company�s Quarterly Report on Form 10-Q for the
quarter ended June 30, 2010.

Termination without Cause or Resignation for Good Reason; Certain Change in Control or Sale of Business Transactions.    If a named
executive�s employment is terminated by the Company without cause, or a named executive terminates his employment in certain circumstances
which constitute good reason, including for certain named executives, certain change of control and sale of business transactions, then:

� the Company will pay the named executive the following:

� a lump sum cash severance amount equal to the applicable multiplier multiplied by the sum of 2010 base salary and target
incentive bonus;

� a lump sum cash payment of all earned or accrued compensation (as may be defined in the agreement) as of December 31, 2010,
including a pro rata payment of the named executive�s target incentive bonus for 2010;

� a lump sum cash payment in an amount equal to the applicable multiplier multiplied by the Company�s cost of the named
executive�s medical, dental and vision coverage in effect on December 31, 2010, as increased by a tax gross-up payment equal to
the income and FICA tax imposed on such payment;

� with the exception of Messrs. Stern and Woods, a lump sum cash payment in an amount equal to the applicable multiplier
multiplied by $17,500, in lieu of retirement, life insurance and long term disability coverage, as increased by a tax gross-up
payment equal to the income and FICA tax imposed on such payment; and

� for certain named executives, an amount equal to any excise tax charged to the named executive as a result of the receipt of any
change of control payments;
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� performance-based equity awards vest on a pro rata basis through the termination date, any unvested portion of performance-based
equity awards earned for calendar years 2009 and 2010 become fully vested at the termination date, time-based equity awards
immediately stop vesting and all unvested time-based equity awards are forfeited;

� with the exception of Mr. Stern, if a change of control occurs and employment is not offered, then all unvested performance-based
equity awards vest on a return-on-equity basis and with the exception of Messrs. Stern and Woods, all unvested time-based equity
awards become fully vested. For Mr. Woods, all unvested time-based equity vests if his employment is terminated without cause
within six months following a change of control;

� with the exception of Mr. Stern, if a sale of one of our four business segments occurs and the named executive works for that business
segment but his employment agreement is not retained or assumed, then performance-based equity awards vest on a pro rata basis
through the termination date, any unvested portion of performance-based equity awards earned for calendar years 2009 and 2010
become fully vested at the termination date, all unvested time-based equity awards become fully vested and all unvested
performance-based equity awards are forfeited.

Resignation without Good Reason; Voluntary Retirement and Certain Change in Control Transactions.    If a named executive terminates his
employment voluntarily without good reason, including for certain named executives, certain change of control transactions and retirements,
then:

� with the exception of certain voluntary retirements, the Company will pay the named executive only a lump sum cash payment of all
accrued compensation with the exception of his 2010 pro rated target incentive bonus. Under the terms of Mr. Conde�s employment
agreement, if a change of control occurs and Mr. Conde is offered employment but he resigns, his resignation is considered for good
reason;

� with the exception of Messrs. Stern and Woods, if the named executive voluntarily retires, provided he is at least 62 years of age, the
Company will pay the named executive a lump sum cash payment of all accrued compensation and upon satisfying certain conditions,
$10,000 per month for twelve months from the date of termination (�consulting period�), all performance-based equity awards stop
vesting as of the date of termination, no performance-based equity awards are earned in the year of termination, all time-based equity
awards continue to vest throughout the consulting period and all unvested performance-based equity awards are forfeited;

� all performance-based equity awards stop vesting as of the date of termination, no performance-based equity awards are earned in the
year of termination, all time-based equity awards immediately stop vesting, and all unvested time-based and performance-based equity
awards are forfeited;

� if a change of control occurs and employment is offered but the named executive resigns, then all amended unvested
performance-based options on Units vest on a return-on-equity basis, performance-based RSUs and Class A performance-based
options do not vest, no performance-based equity is earned in the year of termination and all unvested time-based equity awards
become fully vested for those awards granted before January 2010 and all other time-based equity awards immediately stop vesting at
the date of termination.
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Termination for Cause.    If the Company terminates a named executive�s employment for cause, then:

� the Company will pay the named executive only a lump sum cash payment of all accrued compensation with the exception of his 2010
pro rated target incentive bonus;

� all vested and unvested time and performance equity awards are forfeited.
Disability or Death.    If a named executive�s employment is terminated due to his disability or death, then:

� the Company will pay the named executive (or his beneficiary in the event of death) a lump sum cash payment of all accrued
compensation, including a pro rata payment of the named executive�s target incentive bonus for 2010;

� in the event of disability, if the named executive elected to participate, he shall receive payments under an insurance policy offered
through the Company until he reaches retirement age as defined by the 1983 Amended Social Security Normal Retirement Age or
other applicable law;

� in the event of death, the named executive�s beneficiary shall receive payments under an insurance policy offered through the
Company; and

� performance-based equity awards vest on a pro rata basis through the termination date, any unvested portion of performance-based
equity awards earned for calendar years 2009 and 2010 become fully vested at the termination date, all time-based equity awards
immediately stop vesting and all unvested time-based equity awards are forfeited.

In order to receive any of the above described severance benefits, the named executive is required to execute a release of all claims against the
Company. In order to exercise stock options or receive distribution of RSU shares, the named executive must execute a certificate of compliance
with respect to the restrictive covenants contained in his employment agreement and all other agreements with the Company.

With the exception of Mr. Ashton, the tables below reflect the amount of compensation payable to each of the named executives in the event of
termination of such executive�s employment. The amounts shown assume that such termination was effective as of December 31, 2010, and thus
includes amounts earned through such time and are estimates of the amounts which would be paid out to the named executives upon their
termination. The actual amounts to be paid, if any, can only be determined at the time of such named executive�s separation from the Company.
Mr. Ashton�s employment with the Company terminated effective as of December 31, 2010. The table for Mr. Ashton reflects the actual amount
of compensation he is entitled to receive.
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Cristóbal Conde�Potential Termination Payments and Benefits

Executive Benefits and

Payment Upon

Termination

Termination

Without

Cause or

Resignation

For

Good
Reason

Termination

For Cause;

Resignation

Without Good

Reason

Termination

Due to

Change of

Control

Termination

Due to

Disability

Termination

Due to

Death
Compensation:
Base Salary & Target Incentive
Bonus(1) $ 8,805,000 �  $ 8,805,000 �  �  
Target Incentive Bonus of Year of
Termination $ 1,985,000 �  $ 1,985,000 $ 1,985,000 $ 1,985,000
Time-Based Equity(2) �  �  �  �  �  
Performance-Based Equity $

775,136(3) �  
$

7,823,362(4)
$

775,136(3)
$

775,136(3)

Benefits & Perquisites:
Health and Welfare Benefits(5) $ 181,824 �  $ 181,824 �  �  
Disability Benefits(6) �  �  �  $ 962,110 �  
Life Insurance Proceeds �  �  �  �  $ 1,000,000
Accrued Vacation Pay $ 18,269 $ 18,269 $ 18,269 $ 18,269 $ 18,269
Excise Tax & Gross-Up �  �  �  �  �  
Total: $ 11,765,229 $ 18,269 $ 18,813,455 $ 3,740,515 $ 3,778,405

(1) Consists of three times the sum of (a) 2010 base salary of $950,000 and (b) 2010 target incentive bonus of $1,985,000.

(2) Excludes the value of vested time-based equity.

(3) Represents the value of the accelerated unvested portion of the performance-based equity earned for calendar years 2009 and 2010 based
upon a fair market price of $21.32 per Unit as of December 31, 2010. Excludes the value of vested performance-based equity earned for
calendar years 2009 and 2010.

(4) Represents the value of accelerated unvested performance-based equity if the Sponsors receive an amount constituting at least
300% of their equity investment (�Investment�) and an internal rate of return (�IRR�) of 16% or higher. If the Sponsors receive less
than 300% of their Investment or an amount constituting at least 300% of their Investment but less than 14% IRR, the
performance-based equity will not accelerate. Excludes the value of vested performance-based equity.

(5) Consists of three times the sum of (a) the Company�s cost of Mr. Conde�s medical, dental and vision coverage and (b) $17,500 in lieu of the
Company�s retirement plan matching contribution, life insurance and long-term disability coverage. The health and welfare benefits have
been increased by a tax gross-up equal to the estimated income and FICA tax that would be imposed on such payments.

Edgar Filing: Dodson J Marshall - Form 4

Table of Contents 24



(6) Reflects the estimated lump-sum present value of all future payments which Mr. Conde would be entitled to receive under the Company�s
fully insured disability program. Mr. Conde is entitled to receive such benefits until he reaches the age of 67.
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Robert F. Woods�Potential Termination Payments and Benefits

Executive Benefits and

Payment Upon

Termination

Termination

Without

Cause

Termination

For Cause

Termination

Due to

Retirement or

Resignation

without

Good
Reason

Termination

Due to

Change of

Control

Employment

Not Offered

Termination

Due to

Disability

Termination

Due to

Death
Compensation:
Base Salary & Target Incentive
Bonus(1) $ 2,500,000 �  �  $ 3,750,000 �  �  
Target Incentive Bonus of Year
of Termination $ 750,000 �  �  $ 750,000 $ 750,000 $ 750,000
Time-Based Equity(2) �  �  �  $ 2,950,368 �  �  
Performance-Based Equity $

237,067(3) �  �  
$

5,231,619(4)
$

237,067(3)
$

237,067(3)

Benefits & Perquisites:
Health Benefits(5) $ 28,457 �  �  $ 28,457 �  �  
Disability Benefits(6) �  �  �  �  $ 771,185 �  
Life Insurance Proceeds �  �  �  �  �  $ 1,000,000
Accrued Vacation Pay $ 9,615 $ 9,615 $ 9,615 $ 9,615 $ 9,615 $ 9,615
Excise Tax & Gross-Up �  �  �  �  �  �  
Total: $ 3,525,139 $ 9,615 $ 9,615 $ 12,720,059 $ 1,767,867 $ 1,996,682

(1) With regard to (i) a termination without cause, consists of two times the sum of (a) 2010 base salary of $500,000 and (b) 2010 target
incentive bonus of $750,000 and (ii) a termination due to a change of control, consists of three times the sum of (a) 2010 base salary of
$500,000 and (b) 2010 target incentive bonus of $750,000.

(2) Represents the value of accelerated unvested time-based equity based upon a fair market price of $21.32 per Unit as of December 31,
2010. Excludes the value of underwater time-based equity.

(3) Represents the value of the accelerated unvested portion of the performance-based equity earned for calendar year 2010. Excludes the
value of vested performance-based equity earned for calendar year 2010 and underwater performance-based equity.

(4) Represents the value of accelerated unvested performance-based equity if the Sponsors receive an amount constituting at least 300% of
their Investment and an IRR of 16% or higher. If the Sponsors receive less than 300% of their Investment or an amount constituting at
least 300% of their Investment but less than 14% IRR, the performance-based equity will not accelerate. Excludes the value of vested and
underwater performance-based equity.

(5) Represents two times the Company�s cost of Mr. Woods�s medical, dental and vision coverage. The health benefits have been increased by a
tax gross-up equal to the estimated income and FICA tax that would be imposed on such payments.
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(6) Reflects the estimated lump-sum present value of all future payments which Mr. Woods would be entitled to receive under the Company�s
fully insured disability program. Mr. Woods is entitled to receive such benefits until he reaches the age of 66 years and 2 months.
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James E. Ashton III�Termination Payments and Benefits

Executive Benefits and

Payment Upon

Termination

Termination
Without

Cause or
Resignation

For Good Reason
Compensation:
Base Salary & Target Incentive Bonus(1) $ 2,158,000
Incentive Bonus of Year of Termination $ 549,971
Time-Based Equity Awards(2) �  
Performance-Based Equity Awards $ 175,853(3)

Benefits & Perquisites:
Health and Welfare Benefits(4) $ 71,410
Accrued Vacation Pay $ 23,774
Excise Tax & Gross-Up �  
Total: $ 2,979,008

(1) Consists of two times the sum of (a) 2010 base salary of $515,000 and (b) 2010 target incentive bonus of $564,000.

(2) All unvested time-based equity awards were forfeited upon Mr. Ashton�s termination effective December 31 2010.

(3) Represents the value of the accelerated unvested portion of the performance-based equity awards earned for calendar years 2009 and 2010.
Excludes the value of vested performance-based equity earned for calendar years 2009 and 2010, and underwater performance-based
equity.

(4) Consists of (a) $17,500 in lieu of the Company�s retirement plan matching contribution, life insurance and long-term disability coverage
and (b) two times the Company�s cost for Mr. Ashton�s medical, dental and vision coverage. The health and welfare benefits have been
increased by a tax gross-up equal to the income and FICA tax imposed on such payments.
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Harold C. Finders�Potential Termination Payments and Benefits

Executive Benefits and

Payment Upon

Termination

Termination

Without

Cause or

Resignation

For

Good Reason

Termination

For
Cause;

Resignation

Without
Good Reason

Termination

Due to Sale

of Business

Employment

Not Offered

Termination

Due to

Change of

Control

Employment

Not Offered

Termination

Due to

Change of

Control

Employment

Offered
but

Resigns

Termination

Due to

Disability

Termination

Due to

Death
Compensation:
Base Salary & Target
Incentive Bonus(1) $ 2,710,580 �  $ 2,710,580 $ 2,710,580 �  �  �  
Target Incentive Bonus of
Year of Termination $ 677,645 �  $ 677,645 $ 677,645 �  $ 677,645 $ 677,645
Time-Based Equity Awards(2) �  �  $ 297,521 $ 297,521 $ 297,521 �  �  
Performance-Based Equity
Awards $ 139,434(3) �  $ 139,434(3) $ 1,434,960(4) $ 22,968(5) $ 139,434(3) $ 139,434(3)
Benefits & Perquisites:
Health and Welfare Benefits(6) $ 107,491 �  $ 107,491 $ 107,491 �  �  �  
Disability Benefits(7) �  �  �  �  �  $ 16,655,065 �  
Death Benefits(8) �  �  �  �  �  �  $ 2,994,301
Accrued Vacation Pay �  �  �  �  �  �  �  
Excise Tax & Gross-Up �  �  �  �  �  �  �  
Total: $ 3,635,150 �  $ 3,932,671 $ 5,228,197 $ 320,489 $ 17,472,144 $ 3,811,380

(1) Consists of two times the sum of (a) 2010 base salary of $677,645 and (b) 2010 target incentive bonus of $677,645. Mr. Finders� payments
would be in Swiss Francs (CHF). All amounts reported in the table have been converted into U.S. dollars at the December 31, 2010
currency exchange rate of 1.06863.

(2) Represents the value of accelerated unvested time-based equity awards based upon a fair market price of $21.32 per Unit as of
December 31, 2010. Excludes the value of vested and underwater time-based equity.

(3) Represents the value of the accelerated unvested portion of the performance-based equity awards earned for calendar years 2009 and 2010.
Excludes the value of vested performance-based equity earned for calendar years 2009 and 2010, and underwater performance-based
equity.

(4) Represents the value of accelerated unvested performance-based equity if the Sponsors receive an amount constituting at least 300% of
their Investment and an IRR of 16% or higher. If the Sponsors receive less than 300% of their Investment or an amount constituting at
least 300% of their Investment but less than 14% IRR, the performance-based equity will not accelerate. Excludes the value of vested and
underwater performance-based equity.

(5) Represents the value of accelerated unvested performance-based equity if the Sponsors receive an amount constituting at least 200% of
their Investment. If the Sponsors receive an amount constituting less than 200% of their Investment this performance-based equity will not
accelerate. Excludes the value of vested and underwater performance-based equity.
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(6) Consists of two times the sum of (a) the Company�s cost for Mr. Finders� medical benefits and (b) $17,500 in lieu of the Company�s defined
contribution pension plan contribution, life insurance and long-term disability coverage. The health and welfare benefits have been
increased by a tax gross-up equal to the estimated taxes that would be imposed on such payments.

(7) Represents a lump sum payment upon disability due to an accident of $15,635,126 and the estimated present value of annual annuity
payments to age 65. Upon disability due to sickness, Mr. Finders would receive $4,321,893, which represents the estimated present value
of annual annuity payments to age 65. Each of Mr. Finders� children would also receive an annual annuity payment of $52,021 until they
reach the age of 25 (four and seven years remaining). Portions of the reported benefits payable upon Mr. Finders� disability are financed by
contributions made by Mr. Finders.

(8) Represents a lump sum payment upon death due to an accident. Mr. Finders� spouse would also receive an annual annuity for life of
$53,859 and each of his children would receive an annual annuity of $20,197 until they reach the age of 25 (four and seven years
remaining). Upon death due to sickness, Mr. Finders� estate would receive a lump sum of $1,956,186 and Mr. Finders� spouse would receive
an annual annuity for life of $273,866 and each of his children would receive an annual annuity of $52,021 until they reach the age of 25
(four and seven years remaining). Portions of the reported benefits payable upon Mr. Finders� death are financed by contributions made by
Mr. Finders.

Andrew A. Stern�Termination Payments and Benefits

Executive Benefits and

Payment Upon

Termination

Termination

Without

Cause or

Resignation

For

Good Reason

Termination

For Cause

Termination

Due to

Retirement
or Other
Voluntary
Termination

Termination

Due to

Disability

Termination

Due to

Death
Compensation:
Base Salary & Target Incentive Bonus(1) $ 2,550,000 �  �  �  �  
Target Incentive Bonus of Year of Termination(2) $ 439,726 �  �  $ 439,726 $ 439,726
Time-Based Equity Awards �  �  �  �  �  
Performance-Based Equity Awards �  �  �  �  �  
Benefits & Perquisites:
Health and Welfare Benefits(3) $ 13,071 �  �  �  �  
Disability Benefits(4) �  �  �  $ 1,302,683 �  
Life Insurance Proceeds �  �  �  �  $ 1,000,000
Accrued Vacation Pay $ 24,879 $ 24,879 $ 24,879 $ 24,879 $ 24,879
Excise Tax & Gross-Up �  �  �  �  �  
Total: $ 3,027,676 $ 24,879 $ 24,879 $ 1,767,288 $ 1,464,605

(1) Consists of two times the sum of (a) 2010 base salary of $525,000 and (b) 2010 target incentive bonus of $750,000.

(2) Represents the pro rated 2010 target incentive bonus pursuant to the terms of Mr. Stern�s employment agreement.
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(3) Consists of the sum of the Company�s cost for Mr. Stern�s medical, dental and vision coverage. The health and welfare benefits have been
increased by a tax gross-up equal to the estimated income and FICA tax that would be imposed on such payments.

(4) Reflects the estimated lump-sum present value of all future payments which Mr. Stern would be entitled to receive under the Company�s
fully insured disability program. Mr. Stern is entitled to receive such benefits until he reaches the age of 66 years and 6 months.

Director Compensation

None of our directors except Mr. Mann receive compensation for serving as directors. Mr. Mann receives annual director equity awards; he does
not receive any cash director fees. On September 15, 2010, Mr. Mann was granted a time-based equity grant consisting of an RSU for 1,868
Units and a Class A option for 4,704 shares at an exercise price of $0.21 per share. The RSU vests over five years as follows: 10% one year after
date of grant, and 1/48th of the remaining balance each month thereafter for 48 months. Once vested, the RSUs become payable in shares upon
the first to occur of a change of control, removal or resignation as a director, or the date that is five years after the date of grant. The option
expires ten years from the date of grant and vests over five years as follows: 25% one year after date of grant and 1/48th of the remaining
balance each month thereafter for 48 months. The following table contains for Mr. Mann compensation received during the year ended
December 31, 2010 for serving as a director of the Company.

Name

Fees Earned

or Paid in

Cash

($)

Stock

Awards(1)

($)

Option

Awards(1)

($)

Non-Equity

Incentive
Plan

Compensation

($)

Change in Pension

Value and Nonqualified

Deferred Compensation

Earnings

($)

All Other

Compensation

($)

Total

($)
James L. Mann(2) �  39,826 988 �  �  �  40,814

(1) The amount in this column reflects the fair value as of grant date, in accordance with FASB ASC Topic 718, of awards granted pursuant to
the SunGard 2005 Management Incentive Plan. For a discussion of the assumptions made in such valuation, see Note 9 to the Company�s
2010 financial statements.

(2) In addition to serving as a director, Mr. Mann is currently an employee of the Company and received in 2010 a base salary of $300,000
and health and welfare benefits, a matching 401(k) savings plan contribution, automobile benefits including reimbursement of fuel and
maintenance expenses and an automobile tax gross-up ($3,785).

Compensation Committee Interlocks and Insider Participation

Our Compensation Committee is currently comprised of Messrs. Connaughton, Greene and Marren, who were each appointed to the
Compensation Committee in 2005 in connection with the LBO, and Ms. Richardson, who was appointed to the Compensation Committee in
2008. None of these individuals has been at any time an officer or employee of our Company. During 2010, we had no compensation committee
�interlocks� � meaning that it was not the case that an executive officer of ours served as a director or member of the compensation committee of
another entity and an executive officer of the other entity served as a director or member of our Compensation Committee.

143

Edgar Filing: Dodson J Marshall - Form 4

Table of Contents 32



Table of Contents

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED STOCKHOLDER MATTERS

Equity Compensation Plan Information

There are no compensation plans under which our common stock is authorized for issuance. The following table contains certain information as
of December 31, 2010 with respect to the SunGard 2005 Management Incentive Plan, as amended, under which equity in the Parent Companies
is authorized for issuance.

Plan Category

Number of Securities to
be Issued Upon Exercise of
Outstanding  Options,

Warrants and Rights (A)

Weighted-
Average
Exercise
Price of

Outstanding
Options,

Warrants and
Rights
(B)

Number of Securities
Remaining Available for
Issuance Under Equity
Compensation Plans
(excluding Securities

Reflected in Column (A))
(C)

Shares of
Class A

Common Stock

Shares of
Class L

Common Stock

Shares of
Preferred
Stock

Shares of
Class A

Common Stock

Shares of
Class L

Common Stock

Shares of
Preferred
Stock

Equity compensation plans
approved by security holders
Options for Units 34,041,401 3,781,214 1,309,285 $ 16.54
Restricted Stock Units 8,318,890 924,037 319,957 $ 21.59* 11,292,284 1,854,850 718,438
Options for Class A Common Stock 12,383,780 $ 1.58
Equity compensation plans not
approved by security holders �  �  �  �  �  �  �  
Total 54,744,071 4,705,251 1,629,242 11,292,284 1,854,850 718,438

* Value of RSUs as of date of grant.
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Beneficial Ownership

All of our outstanding stock is beneficially owned by SCC and SCCII through its wholly owned subsidiaries. The following table presents
information regarding beneficial ownership of the equity securities of SCC and SCCII as of February 15, 2011 by each person who is known by
us to beneficially own more than 5% of the equity securities of SCC and SCCII, by each of our directors, by each of the named executives, and
by all of our directors and executive officers as a group.

Name of Beneficial Owner Number of Shares Beneficially Owned(1)
Percent of
Classes(2)

Class A Common Class L Common Preferred
Bain Funds(3) 34,849,657 3,872,184 1,340,371 13.65% 
Blackstone Funds(4) 34,849,657 3,872,184 1,340,371 13.65% 
GS Limited Partnerships(5) 28,393,651 3,154,850 1,092,063 11.12% 
KKR Funds(6) 34,849,657 3,872,184 1,340,371 13.65% 
Providence Equity Funds(7) 21,295,238 2,366,138 819,048 8.34% 
Silver Lake Funds(8) 34,488,546 3,832,061 1,326,483 13.51% 
TPG Funds(9) 34,849,657 3,872,184 1,340,371 13.65% 
James E. Ashton III(10) (named executive) 516,944 55,014 19,049 �  
Chinh E. Chu(4)(11) (director) 34,849,657 3,872,184 1,340,371 13.65% 
Cristóbal Conde(10)(12) (director and named executive) 5,007,035 556,220 192,578 1.96% 
John Connaughton(13) (director) �  �  �  �  
Harold C. Finders(10) (named executive) 580,362 62,401 24,438 �  
James H. Greene, Jr.(14) (director) �  �  �  �  
Glenn H. Hutchins(8)(15) (director) 34,488,546 3,832,061 1,326,483 13.51% 
James L. Mann(10) (director) 87,585 8,939 3,094 �  
John Marren(16) (director) �  �  �  �  
Sanjeev Mehra(5)(17) (director) 28,393,651 3,154,850 1,092,063 11.12% 
Julie Richardson(7)(18) (director) 21,295,238 2,366,138 819,048 8.34% 
Andrew A. Stern(10) (named executive) �  �  �  �  
Robert F. Woods(10) (named executive) 88,194 2,404 832 �  
All 20 directors and executive officers as a group(10)(11)(12)
(13)(14)(15)(16)(17)(18)(19) 130,546,883 14,484,510 5,016,790 51.10% 

(1) Includes shares held in the beneficial owner�s name or jointly with others, or in the name of a bank, nominee or trustee for the beneficial
owner�s account. Unless otherwise indicated in the footnotes to this table and subject to community property laws where applicable, we
believe that each stockholder named in this table has sole voting and investment power with respect to the shares indicated as beneficially
owned. Class A shares of common stock of SCC, Class L shares of common stock of SCC and preferred shares of SCCII are referred to in
the notes to this table as, respectively, Class A shares, Class L shares and preferred shares.
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(2) Unless otherwise indicated, the beneficial ownership of any named person does not exceed, in the aggregate, one percent of the
outstanding equity securities of SCC and SCCII Corp. II on February 15, 2011, as adjusted as required by applicable rules.

(3) Includes (i) 34,693,273 Class A shares, 3,801,832 Class L shares and 1,313,076 preferred shares held by Bain Capital Integral Investors,
LLC (�Bain Integral�), whose administrative member is Bain Capital Investors, LLC (�BCI�); and (ii) 156,384 Class A shares, 70,352 Class L
shares and 27,295 preferred shares held by BCIP TCV, LLC (�BCIP TCV� and, together with Bain Integral, the �Bain Funds�), whose
administrative member is BCI. The address of each of the entities listed in this footnote is c/o Bain Capital, LLC, 111 Huntington Avenue,
Boston, Massachusetts 02199.

(4) Includes (i) 18,317,228 Class A shares, 2,035,248 Class L shares and 704,509 preferred shares held by Blackstone Capital Partners IV L.P.
(�BCP IV�), whose general partner is Blackstone Management Associates IV L.L.C. (�BMA IV�); (ii) 289,253 Class A shares, 32,139 Class L
shares and 11,125 preferred shares held by Blackstone Capital Partners IV-A L.P. (�BCP IV-A�), whose general partner is BMA IV;
(iii) 810,541 Class A shares, 90,060 Class L shares and 31,175 preferred shares held by Blackstone Family Investment Partnership IV-A
L.P. (�BFIP IV-A�), whose general partner is BMA IV; (iv) 66,204 Class A shares, 7,356 Class L shares and 2,546 preferred shares held by
Blackstone Participation Partnership IV L.P. (�BPP IV�), whose general partner is BMA IV; (v) 14,444,444 Class A shares, 1,604,938
Class L shares and 555,556 preferred shares held by Blackstone GT Communications Partners L.P. (�BGTCP�), whose general partner is
Blackstone Communications Management Associates I L.L.C. (�BCMA IV�); and (vi) 921,986 Class A shares,102,443 Class L shares and
35,461 preferred shares held by Blackstone Family Communications Partnership L.P. (�BFCP� and, collectively with BCP IV, BCP IV-A,
BFIP IV-A, BPP IV and BGTCP, the �Blackstone Funds�), whose general partner is BCMA IV. Messrs. Peter G. Peterson and Stephen A.
Schwarzman are the founding members of BMA IV and BCMA IV and as such may be deemed to share beneficial ownership of the shares
held or controlled by the Blackstone Funds. Each of BMA IV and BCMA IV and Messrs. Peterson and Schwarzman disclaims beneficial
ownership of such shares. The address of each of the entities listed in this footnote is c/o The Blackstone Group, L.P., 345 Park Avenue,
New York, New York 10154.

(5) The Goldman Sachs Group, Inc., which we refer to as GS Grup, Goldman, Sachs & Co., which we refer to as Goldman Sachs, and certain
of their affiliates may be deemed to own beneficially and indirectly Class A shares, Class L shares and preferred shares which are owned
directly or indirectly by investment partnerships of which affiliates of Goldman Sachs and GS Group are the general partner, managing
limited partner or managing partner. We refer to these investment partnerships as the GS Limited Partnerships. Goldman Sachs is an
affiliate of each of, and investment manager for certain of, the GS Limited Partnerships. GS Group, Goldman, Sachs and the GS Limited
Partnerships share voting power and investment power with certain of their respective affiliates. The GS Limited Partnerships and their
respective beneficial ownership of shares of SCC and SCC II include: (i) 8,034,125 Class A shares, 892,681 Class L shares and
309,005 preferred shares held by GS Capital Partners 2000, L.P.; (ii) 2,552,674 Class A shares, 283,630 Class L shares and
98,180 preferred shares held by GS Capital Partners 2000 Employee Fund, L.P.; (iii) 2,919,293 Class A shares, 324,366 Class L shares and
preferred 112,281 held by GS Capital Partners 2000 Offshore, L.P.; (iv) 354,921 Class A shares, 39,436 Class L shares and
13,651 preferred shares held by Goldman Sachs Direct Investment Fund 2000, L.P.; (v) 335,812 Class A shares, 37,312 Class L shares and
12,916 preferred shares held by GS Capital Partners 2000 GmbH & Co. Beteiligungs KG; (vi) 7,475,480 Class A shares, 830,609 Class L
shares and 287,518 preferred shares held by GS Capital Partners V Fund, L.P.; (vii) 3,861,537 Class A shares, 429,060 Class L shares and
148,521 preferred shares held by GS Capital Partners V Offshore Fund, L.P.; (viii) 296,373 Class A shares, 32,930 Class L shares and
11,399 preferred shares held by GS Capital Partners V GmbH & Co. KG; and (ix) 2,563,436 Class A shares,
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284,826 Class L shares and 98,594 preferred shares held by GS Capital Partners V Institutional, L.P. Each of Goldman Sachs and GS
Group disclaims beneficial ownership of the shares owned directly and indirectly by the GS Limited Partnerships, except to the extent of
their pecuniary interest therein, if any. The address for GS Group, Goldman Sachs and the GS Limited Partnerships is 200 West Street,
New York, New York 10282.

(6) Includes (i) 33,937,852 Class A shares, 3,770,872 Class L shares and 1,305,302 preferred shares held by KKR Millennium Fund L.P.
(�KKR Millennium Fund�), whose general partner is KKR Associates Millennium L.P., whose general partner is KKR Millennium GP LLC;
and (ii) 911,806 Class A shares, 101,312 Class L shares and 35,069 preferred shares held by KKR Partners III, L.P. (�KKR III� and, together
with KKR Millennium Fund, the �KKR Funds�), whose general partner is KKR III GP LLC. The address of each of the entities listed in this
footnote is c/o Kohlberg Kravis Roberts & Co. L.P., 9 West 57th Street, New York, New York 10019.

(7) Includes (i) 18,390,397 Class A shares, 2,043,377 Class L shares and 707,323 preferred shares held by Providence Equity Partners V LP
(�PEP V�), whose general partner is Providence Equity GP V LP, whose general partner is Providence Equity Partners V L.L.C. (�PEP V
LLC�); and (ii) 2,904,841 Class A shares, 322,760 Class L shares and 111,725 preferred shares held by Providence Equity Partners V-A LP
(�PEP V-A� and, together with PEP V, the �Providence Equity Funds�), whose general partner is Providence Equity GP V LP, whose general
partner is PEP V LLC. PEP V LLC may be deemed to share beneficial ownership of the shares owned by PEP V and PEP V-A. PEP V
LLC disclaims this beneficial ownership. Messrs. Angelakis, Creamer, Masiello, Mathieu, Nelson, Pelson and Salem are members of PEP
V LLC and may also be deemed to possess indirect beneficial ownership of the securities owned by the Providence Equity Funds, but
disclaim such beneficial ownership. The address of each of the entities listed in this footnote is c/o Providence Equity Partners Inc., 50
Kennedy Plaza, 18th Floor, Providence, Rhode Island 02903.

(8) Includes (i) 34,440,889 Class A shares, 3,826,765 Class L shares and 1,324,650 preferred shares held by Silver Lake Partners II, L.P. (�SLP
II�), whose general partner is Silver Lake Technology Associates II, L.L.C. (�SLTA II�); and (ii) 47,657 Class A shares, 5,295 Class L shares
and 1,833 preferred shares held by Silver Lake Technology Investors II, L.P. (�SLTI II� and, together with SLP II, the �Silver Lake Funds�),
whose general partner is SLTA II. The address of each of the entities listed in this footnote is c/o Silver Lake, 9 West 57th Street, 32nd
Floor, New York, New York 10019.

(9) Includes (i) 20,745,833 Class A shares, 2,305,093 Class L shares and 797,917 preferred shares held by TPG Partners IV, L.P. (�TPG IV�),
whose general partner is TPG GenPar IV, L.P. (�TPG GenPar IV�), whose general partner is TPG Advisors IV, Inc. (�TPG Advisors IV�);
(ii) 2,349,389 Class A shares, 261,043 Class L shares and 90,361 preferred shares held by T3 Partners II, L.P. (�T3 Partners II�), whose
general partner is T3 GenPar II, L.P. (�T3 GenPar II�), whose general partner is T3 Advisors II, Inc. (�T3 Advisors II�); (iii) 377,000 Class A
shares, 41,889 Class L shares and 14,500 preferred shares held by T3 Parallel II, L.P. (�T3 Parallel II�), whose general partner is T3 GenPar
II, whose general partner is T3 Advisors II; (iv) 5,416,667 Class A shares, 601,852 Class L shares and 208,333 preferred shares held by
TPG Solar III LLC (�TPG Solar III�), whose managing member is TPG Partners III, L.P. (�TPG Partners III�), whose general partner is TPG
GenPar III, L.P. (�TPG GenPar III�), whose general partner is TPG Advisors III, Inc. (�TPG Advisors III�); and (v) 5,960,768 Class A shares,
662,308 Class L shares and 229,260 preferred shares held by TPG Solar Co-Invest LLC (�TPG Solar Co-Invest� and, collectively with TPG
IV, T3 Partners II, T3 Parallel II and TPG Solar III, the �TPG Funds�), whose managing member is TPG GenPar IV, whose general partner
is TPG Advisors IV. Messrs. David Bonderman and James G. Coulter are directors, officers and sole shareholders of each of TPG
Advisors IV, T3 Advisors II and TPG Advisors III. Because of these relationships, each of Messrs. Bonderman and Coulter and TPG
Advisors IV, T3 Advisors II and TPG
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Advisors III may be deemed to have investment powers and beneficial ownership with respect to the shares directly held by the TPG
Funds. The address of each of the entities and persons identified in this footnote is c/o TPG Capital, L.P., 301 Commerce Street,
Fort Worth, Texas 76102.

(10) Includes the following shares which the beneficial owner has the right to acquire within 60 days after February 15, 2011 by exercising
stock options:

Beneficial Owner
Shares of Class A
Common Stock

Shares of Class L
Common Stock

Shares of
Preferred Stock

James E. Ashton III 516,944 55,014 19,049
Cristóbal Conde 3,418,146 379,677 131,467
Harold C. Finders 469,140 50,045 17,328
James L. Mann 15,363 915 317
Andrew A. Stern �  �  �  
Robert F. Woods 88,194 2,404 832
All 20 directors and officers as a group 7,444,663 806,501 279,257

(11) Mr. Chu, a director of the Parent Companies and SunGard, is a member of BMA IV and BCMA IV and a senior managing director of The
Blackstone Group, L.P. Amounts disclosed for Mr. Chu are also included above in the amounts disclosed in the table next to �Blackstone
Funds.� Mr. Chu disclaims beneficial ownership of any shares owned directly or indirectly by the Blackstone Funds, except to the extent of
his pecuniary interest therein. Mr. Chu does not have sole voting or investment power with respect to the shares owned by the Blackstone
Funds.

(12) In connection with a loan, Mr. Conde pledged the following shares as security: 361,111.11 Class A shares, 40,123.46 Class L shares and
13,888.89 preferred shares.

(13) BCI is controlled by an Investment Committee comprised of the following Managing Directors of Bain Capital: Andrew Balson, Steven
Barnes, Joshua Bekenstein, John Connaughton, Todd Cook, Paul Edgerley, Christopher Gordon, Blair Hendrix, Jordan Hitch, Matthew
Levin, Ian Loring, Philip Loughlin, Mark Nunnelly, Stephen Pagliuca, Ian Reynolds, Mark Verdi, Michael Ward and Stephen Zide.
Because investment and voting decisions at BCI are made jointly by Managing Directors of the entity, no individual Managing Director of
BCI is the beneficial owner of the securities, except with respect to the shares in which such member holds a pecuniary interest.
Mr. Connaughton, a director of the Parent Companies and SunGard, is a member and Managing Director of BCI and may therefore be
deemed to beneficially own the amounts disclosed in the table next to �Bain Funds.� Mr. Connaughton disclaims beneficial ownership of any
shares owned directly or indirectly by the Bain Funds, except to the extent of his pecuniary interest therein.

(14) Mr. Greene, a director of the Parent Companies and SunGard, is an executive of Kohlberg Kravis Roberts & Co. L.P. and/or one or more
of its affiliates. Mr. Greene disclaims beneficial ownership of any shares owned directly or indirectly by the KKR Funds, except to the
extent of his pecuniary interest therein.

(15) Mr. Hutchins, a director of the Parent Companies and SunGard, is a managing director of SLTA II. Amounts disclosed for Mr. Hutchins
are also included above in the amounts disclosed in the table next to �Silver Lake Funds.� Mr. Hutchins disclaims beneficial ownership of
any shares owned directly or indirectly by the Silver Lake Funds, except to the extent of his pecuniary interest therein.

(16) Mr. Marren, a director of the Parent Companies and SunGard, is a senior partner of TPG Capital, L.P., an affiliate of the TPG Funds.
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(17) Mr. Mehra, a director of the Parent Companies and SunGard, is a managing director of Goldman Sachs. Amounts disclosed for Mr. Mehra
are also included above in the amounts disclosed in the table next to �GS Limited Partnerships.� Mr. Mehra disclaims beneficial ownership
of any shares owned directly or indirectly by the GS Limited Partnerships, except to the extent of his pecuniary interest therein.

(18) Ms. Richardson, a director of the Parent Companies and SunGard, is a managing director of Providence Equity Partners, Inc., an affiliate
of the Providence Equity Funds. Amounts disclosed for Ms. Richardson are also included above in the amounts disclosed in the table next
to �Providence Equity Funds.� Ms. Richardson disclaims beneficial ownership of any shares owned directly or indirectly by the Providence
Equity Funds, except to the extent of her pecuniary interest therein.

(19) Excluding shares beneficially owned by Ms. Richardson and Messrs. Chu, Hutchins and Mehra and by Mr. Ashton, who is no longer an
executive officer, the number of shares beneficially owned by all directors and executive officers as a group is as follows: Class A
shares�11,519,791; Class L shares�1,259,277; preferred shares�438,825; percent of classes�4.47%.
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ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE
CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Pursuant to our Global Business Conduct and Compliance Program, all employees and directors (including our named executives) who have, or
whose immediate family members have, any financial interests in other entities where such involvement is or may appear to cause a conflict of
interest situation are required to report to us the conflict. If the conflict involves a director or executive officer or is considered material, the
situation will be reviewed by the Compliance Committee. The Compliance Committee will then consult with the Audit Committee and
determine whether a conflict exists or will exist, and if so, what action should be taken to resolve the conflict or potential conflict. In other cases,
conflicts are reviewed and resolved by the Compliance Committee. Additionally, in connection with the LBO, the Company�s four parent
companies and the Sponsors entered into a principal investor agreement which requires affiliated party transactions involving the Sponsors to be
approved by the majority of Sponsors not involved in the affiliated party transaction.

Other than as described under this heading, the Company has not adopted any formal policies or procedures for the review, approval or
ratification of certain related-party transactions that may be required to be reported under the SEC disclosure rules. Such transactions, if and
when they are proposed or have occurred, have traditionally been (and will continue to be) reviewed by the Audit Committee (other than the
committee members involved, if any) on a case-by-case basis.

On August 11, 2005, upon completion of the LBO, the Company and its four parent companies entered into a management agreement with
affiliates of each of the Sponsors pursuant to which such entities or their affiliates will provide management consultant services, including
financial, managerial and operational advice and implementation of strategies for improving the operating, marketing and financial performance
of the Company and its subsidiaries. Under the management agreement, affiliates of the Sponsors receive quarterly annual management fees
equal to 1% of the Company�s quarterly �EBITDA,� as defined in the Indenture dated August 11, 2005 governing the senior notes due 2013 (but
assuming the management fee had not been paid for purposes of such calculation), and reimbursement for out-of-pocket expenses incurred by
them or their affiliates in connection with the provision of management consulting services pursuant to the agreement. During the years ended
December 31, 2008, 2009 and 2010, the Company recorded $23 million, $15 million and $17 million respectively relating to management fees.

In the event that the management agreement is terminated, the Sponsors will receive a lump sum payment equal to the present value of the
annual management fees that would have been payable for the remainder of the term of the management agreement. The initial term of the
management agreement is ten years, and it extends annually for one year unless the Sponsors or the Company and its parent companies provide
notice to the other. Finally, the management agreement provides that affiliates of the Sponsors will be entitled to receive a fee equal to 1% of the
gross transaction value in connection with certain subsequent financing, acquisition, disposition and change of control transactions in excess of a
threshold amount.

In addition to serving as a director, Mr. Mann is currently an employee of the Company and accordingly in 2010 received salary and benefits.
See note 2 to the table under �Director Compensation.�
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Our Sponsors and/or their respective affiliates have from time to time entered into, and may continue to enter into, arrangements with us to use
our products and services, or for us to use the Sponsors affiliates� products and services, in the ordinary course of business, which often result in
revenues or costs to SunGard in excess of $120,000 annually.

In November 2010, Goldman Sachs & Co. received $10 million in fees in connection with the early retirement of our senior unsecured notes due
2013 and the issuance of senior unsecured notes due 2018 and 2020.

Effective February 16, 2007, we entered into a three-year participation agreement with one-year renewal terms (�participation agreement�) with
Core Trust Purchasing Group, a division of HealthTrust Purchasing Corporation (�CPG�), designating CPG as our exclusive �group purchasing
organization� for the purchase of certain products and services from third party vendors. CPG secures from vendors pricing terms for goods and
services that are believed to be more favorable than participants in the group purchasing organization could obtain for themselves on an
individual basis. Under the participation agreement, we must purchase 80% of the requirements of our participating locations for core categories
of specified products and services, from vendors participating in the group purchasing arrangement with CPG or CPG may terminate the
contract. In connection with purchases by its participants (including us), CPG receives a commission from the vendors in respect of such
purchases. Although CPG is not affiliated with Blackstone, in consideration for Blackstone�s facilitating our participation in CPG and monitoring
the services CPG provides to us, CPG remits a portion of the commissions received from vendors in respect of our purchases under the
participation agreement to an affiliate of Blackstone, with whom Chinh E. Chu, a member of our Boards of Directors, is affiliated and in which
he may have an indirect pecuniary interest.

DIRECTOR INDEPENDENCE

SCC, SCCII and SunGard are privately-held corporations. Our Sponsor Directors are not independent because of their affiliations with funds
which hold more than 5% equity interests in the Parent Companies. Messrs. Conde and Mann are not independent directors because they are
currently employed by the Company.

ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES
Auditors� Fees

The following table shows the fees for professional audit services rendered by PricewaterhouseCoopers LLP for the audit of our annual financial
statements and review of our interim financial statements for 2009 and 2010, and fees for other services rendered by PricewaterhouseCoopers
LLP for 2009 and 2010.

Fees 2009 2010
Audit fees(1) $ 6,822,000 $ 7,180,000
Audit-related fees(2) $ 728,000 $ 1,715,000
Tax fees(3) $ 679,000 $ 1,080,000
All other fees(4) $ 180,000 $ 43,000

Total Fees $ 8,409,000 $ 10,018,000

(1) In 2009, consists of services rendered in connection with the audit of our annual financial statements ($3,407,000), consultation on
technical accounting issues ($25,000) and certain broker/
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dealer audits and statutory audits ($3,126,000). In 2010, consists of services rendered in connection with the audit of our annual financial
statements ($3,632,000), other SEC filings ($84,000) and certain broker/dealer audits and statutory audits ($3,464,000).

(2) Consists of SAS 70 data center audit fees, savings plan audits and special audits.

(3) Consists of worldwide tax services.

(4) Consists of other IT-related services and accounting research software fees.
Audit Committee Pre-Approval of Audit and Permissible Non-Audit Services of Independent Registered Public Accounting Firm

The Audit Committee pre-approves all audit and permissible non-audit services provided by our independent registered public accounting firm.
These services may include audit services, audit-related services, tax services and other services. The Audit Committee has adopted policies and
procedures for the pre-approval of services provided by our independent registered public accounting firm. The policies and procedures provide
that management and our independent registered public accounting firm jointly submit to the Audit Committee a schedule of audit and non-audit
services for approval as part of the annual plan for each year. In addition, the policies and procedures provide that the Audit Committee may also
pre-approve particular services not in the annual plan on a case-by-case basis. For each proposed service, management must provide a detailed
description of the service and the projected fees and costs (or a range of such fees and costs) for the service. The policies and procedures require
management and our independent registered public accounting firm to provide quarterly updates to the Audit Committee regarding services
rendered to date and services yet to be performed.

The Audit Committee may delegate pre-approval authority for audit and non-audit services to one or more of its members, who can pre-approve
services up to a maximum fee of $50,000. Any such pre-approved service must be reported to the Audit Committee at the next scheduled
quarterly meeting.
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PART IV

ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES
(a)(1) Financial Statements

See ITEM 8�FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA.

(a)(2) Financial Statement Schedules

None.

(a)(3) Exhibits

The Exhibits that are incorporated by reference in this Report on Form 10-K or are filed with this Report are listed in the LIST OF EXHIBITS
following the signature page of this Report.
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Signatures

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, each of the registrants has duly caused this
report to be signed on its behalf by the undersigned, thereunto duly authorized.

SUNGARD CAPITAL CORP.
SUNGARD CAPITAL CORP. II
SUNGARD DATA SYSTEMS INC.

Date: March 1, 2011 By: /s/    CRISTÓBAL CONDE          

Cristóbal Conde,
President and Chief Executive Officer

Pursuant to the requirements of the Securities Exchange Act of 1934, this Report has been signed below by the following persons on
behalf of the registrants and in the capacities and on the dates indicated.

Signature Capacity Date

/s/    CRISTÓBAL CONDE        

Cristóbal Conde

President, Chief Executive Officer and Director
(principal executive officer)

March 1, 2011

/s/    ROBERT F. WOODS        

Robert F. Woods

Chief Financial Officer (principal financial officer) March 1, 2011

/s/    KAREN M. MULLANE        

Karen M. Mullane

Vice President and Controller (principal accounting
officer)

March 1, 2011

/s/    CHINH E. CHU        

Chinh E. Chu

Director March 1, 2011

/s/    JOHN CONNAUGHTON        

John Connaughton

Director March 1, 2011

/s/    JAMES H. GREENE, JR.        

James H. Greene, Jr.

Director March 1, 2011

/s/    GLENN H. HUTCHINS        

Glenn H. Hutchins

Chairman of the Board of Directors March 1, 2011

/s/    JAMES MANN        

James Mann

Director March 1, 2011

/s/    JOHN MARREN        Director March 1, 2011
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John Marren

/s/    SANJEEV MEHRA        

Sanjeev Mehra

Director March 1, 2011

/s/    JULIE RICHARDSON        

Julie Richardson

Director March 1, 2011
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List of Exhibits

NUMBER DOCUMENT

3.1 Amended and Restated Certificate of Incorporation of SunGard (incorporated by reference to the Exhibits filed with
SunGard�s Quarterly Report on Form 10-Q for the quarterly period ended September 30, 2005 (Commission File
No. 1-12989)).

3.2 Amended and Restated Bylaws of SunGard (incorporated by reference to the Exhibits filed with SunGard�s Annual
Report on Form 10-K for the fiscal year ended December 31, 2007 (Commission File No. 1-12989)).

3.3 Amended and Restated Certificate of Incorporation of SunGard Capital Corp. (incorporated by reference to the Exhibits
filed with SunGard Capital Corp.�s Registration Statement on Form 10-12G filed on April 30, 2009 (Commission File
No. 000-53653)).

3.4 Amended and Restated Bylaws of SunGard Capital Corp. (incorporated by reference to the Exhibits filed with SunGard
Capital Corp.�s Registration Statement on Form 10-12G filed on April 30, 2009 (Commission File No. 000-53653)).

3.5 Amended and Restated Certificate of Incorporation of SunGard Capital Corp. II (incorporated by reference to the
Exhibits filed with SunGard Capital Corp. II�s Registration Statement on Form 10-12G filed on April 30, 2009
(Commission File No. 000-53654)).

3.6 Amended and Restated Bylaws of SunGard Capital Corp. II (incorporated by reference to the Exhibits filed with
SunGard Capital Corp. II�s Registration Statement on Form 10-12G filed on April 30, 2009 (Commission File
No. 000-53654)).

4.1 Indenture dated January 15, 2004 between SunGard and The Bank of New York, as trustee (incorporated by reference
to the Exhibits filed with SunGard�s Annual Report on Form 10-K for the fiscal year ended December 31, 2003
(Commission File No. 1-12989)).

4.2 Indenture, dated as of August 11, 2005, among Solar Capital Corp., SunGard Data Systems Inc., Guarantors named
therein and The Bank of New York, as Trustee, governing the 10  1/4% Senior Subordinated Notes (incorporated by
reference to the Exhibits filed with SunGard�s Quarterly Report on Form 10-Q for the quarterly period ended
September 30, 2005 (Commission File No. 1-12989)).

4.3 Indenture, dated as of September 29, 2008, among SunGard Data Systems Inc., Guarantors named therein and The
Bank of New York Mellon, as Trustee, governing the 10.625% Senior Notes (incorporated by reference to the Exhibits
filed with SunGard�s Current Report on Form 8-K dated September 29, 2008 and filed October 3, 2008 (Commission
File No. 1-12989)).

4.4 Indenture, dated as of November 16, 2010, among SunGard Data Systems Inc., Guarantors named therein and The Bank
of New York Mellon, as Trustee, governing the 7.375% Senior Notes (incorporated by reference to the Exhibits filed
with SCC�s, SCCII�s and SunGard�s Current Report on Form 8-K dated November 15, 2010 and filed November 16, 2010
(Commission File No�s. 000-53653, 000-53654 and 1-12989, respectively)).
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4.5 Indenture, dated as of November 16, 2010, among SunGard Data Systems Inc., Guarantors named therein and The Bank
of New York Mellon, as Trustee, governing the 7.625% Senior Notes (incorporated by reference to the Exhibits filed
with SCC�s, SCCII�s and SunGard�s Current Report on Form 8-K dated November 15, 2010 and filed November 16, 2010
(Commission File No�s. 000-53653, 000-53654 and 1-12989, respectively)).

4.6 Registration Rights Agreement, dated as of November 16, 2010, among SunGard Data Systems, Inc., Guarantors named
therein and J.P. Morgan Securities and Goldman, Sachs & Co. as Representatives for the Initial Purchasers relating to the
7.375% Senior Notes due 2018 and 7.625% Senior Notes due 2020 (incorporated by reference to the Exhibits filed with
SCC�s, SCCII�s and SunGard�s Current Report on Form 8-K dated November 15, 2010 and filed November 16, 2010
(Commission File No�s. 000-53653, 000-53654 and 1-12989, respectively)).

10.1 Lease, dated April 12, 1984, between SunGard and Broad and Noble Associates, Inc., relating to SunGard�s facility at
401 North Broad Street, Philadelphia, Pennsylvania, and Amendments thereto, dated October 18, 1989, September 30,
1991 and November 19, 1992 (�401 Lease�) (incorporated by reference to the Exhibits filed with SunGard�s Annual Report
on Form 10-K for the fiscal year ended December 31, 1992 (Commission File No. 0-14232)).

10.2 Amendment to 401 Lease, dated October 9, 1995 (incorporated by reference to the Exhibits filed with SunGard�s Annual
Report on Form 10-K for the fiscal year ended December 31, 1995 (Commission File No. 0-14232)).

10.3 Amendment to 401 Lease, dated December 23, 1996 (incorporated by reference to the Exhibits filed with SunGard�s
Annual Report on Form 10-K for the fiscal year ended December 31, 1996 (Commission File No. 0-14232)).

10.4 Amendment to 401 Lease, dated March 1997 (incorporated by reference to the Exhibits filed with SunGard�s Annual
Report on Form 10-K for the fiscal year ended December 31, 1997 (Commission File No. 1-12989)).

10.5 Amendment to 401 Lease, dated December 18, 1997 (incorporated by reference to the Exhibits filed with SunGard�s
Annual Report on Form 10-K for the fiscal year ended December 31, 1997 (Commission File No. 1-12989)).

10.6 Amendment to 401 Lease, dated June 9, 1999 (incorporated by reference to the Exhibits filed with SunGard�s Annual
Report on Form 10-K for the fiscal year ended December 31, 1999 (Commission File No. 1-12989)).

10.7 Amendment to 401 Lease, dated June 29, 2000 (incorporated by reference to the Exhibits filed with SunGard�s Annual
Report on Form 10-K for the fiscal year ended December 31, 2000 (Commission File No. 1-12989)).

10.8 Amendment to 401 Lease, dated March 31, 2006 (incorporated by reference to the Exhibits filed with SunGard�s
Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2006 (Commission File No. 1-12989)).
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10.9� Lease, effective January 1, 2010 and dated November 20, 2009, between SunGard and Callowhill Management, Inc.
relating to SunGard�s facility at 401 North Broad Street, Philadelphia, Pennsylvania (incorporated by reference to the
Exhibits filed with SCC�s, SCCII�s and SunGard�s Annual Report on Form 10-K for the fiscal year ended December 31,
2009 (Commission File No�s. 000-53653, 000-53654 and 1-12989, respectively).

10.10 October 1999 Lease by and between Russo Family Limited Partnership and SunGard (as successor to Comdisco, Inc.);
Amendment to Lease Agreement, dated November 15, 2001, by and between Russo Family Limited Partnership and
SunGard; and Lease Assignment and Assumption Agreement, dated November 15, 2001, between Comdisco, Inc. and
SunGard (each relating to SunGard�s facility at 777 Central Boulevard, Carlstadt, New Jersey) (incorporated by reference
to the Exhibits filed with SunGard�s Annual Report on Form 10-K for the fiscal year ended December 31, 2001
(Commission File No. 1-12989)).

10.11 Amended and Restated Lease Agreement, dated November 23, 2009, by and between Russo Family Limited Partnership,
L.P. and SunGard relating to SunGard�s facility at 777 Central Boulevard, Carlstadt, New Jersey (incorporated by
reference to the Exhibits filed with SCC�s, SCCII�s and SunGard�s Annual Report on Form 10-K for the fiscal year ended
December 31, 2009 (Commission File No�s. 000-53653, 000-53654 and 1-12989, respectively).

10.12 August 2002 Lease Agreement between 760 Washington Avenue, L.L.C. and SunGard relating to SunGard�s facility at
760 Washington Avenue, Carlstadt, New Jersey (�760 Washington Lease�) (incorporated by reference to the Exhibits filed
with SunGard�s Annual Report on Form 10-K for the fiscal year ended December 31, 2002 (Commission File
No. 1-12989)).

10.13 Amendment to 760 Washington Lease, dated May 16, 2003 (incorporated by reference to the Exhibits filed with
SunGard�s Annual Report on Form 10-K for the fiscal year ended December 31, 2003 (Commission File No. 1-12989)).

10.14 Amended and Restated Lease Agreement, dated November 23, 2009, by and between 760 Washington Avenue, L.L.C.
and SunGard relating to SunGard�s facility at 760 Washington Avenue, Carlstadt, New Jersey (incorporated by reference
to the Exhibits filed with SCC�s, SCCII�s and SunGard�s Annual Report on Form 10-K for the fiscal year ended
December 31, 2009 (Commission File No�s. 000-53653, 000-53654 and 1-12989, respectively)).

10.15 January 2005 Lease Agreement between 410 Commerce L.L.C. and SunGard relating to SunGard�s facility at 410
Commerce Boulevard, Carlstadt, New Jersey (�410 Commerce Boulevard Lease�) (incorporated by reference to the Exhibits
filed with SunGard�s Annual Report on Form 10-K for the fiscal year ended December 31, 2004 (Commission File
No. 1-12989)).

10.16 Amendment to 410 Commerce Boulevard Lease, dated November 23, 2009 (incorporated by reference to the Exhibits
filed with SCC�s, SCCII�s and SunGard�s Annual Report on Form 10-K for the fiscal year ended December 31, 2009
(Commission File No�s. 000-53653, 000-53654 and 1-12989, respectively)).
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10.17 Amended and Restated Credit Agreement, dated as of June 9, 2009 among SunGard Data Systems Inc. and the Overseas
Borrowers party thereto as Borrowers, SunGard Holdco LLC, the Lenders party thereto and JPMorgan Chase Bank,
N.A., as Administrative Agent, Swing Line Lender and L/C Issuer (incorporated by reference to the Exhibit filed on
SunGard�s Current Report on Form 8-K dated June 9, 2009 and filed June 10, 2009 (Commission File No. 1-12989)).

10.18* First Refinancing Amendment, dated as of January 31, 2011 to the Amended and Restated Credit Agreement, dated as of
June 9, 2009 (filed with this Report).

10.19 Guarantee Agreement, dated as of August 11, 2005, among SunGard Holdco LLC, SunGard Data Systems Inc., Solar
Capital Corp., the Subsidiaries of SunGard Data Systems Inc. identified therein and JPMorgan Chase Bank, N.A., as
Administrative Agent (incorporated by reference to the Exhibits filed with SunGard�s Quarterly Report on Form 10-Q for
the quarterly period ended September 30, 2005 (Commission File No. 1-12989)).

10.20 Security Agreement, dated as of August 11, 2005, among SunGard Holdco LLC, SunGard Data Systems Inc., Solar
Capital Corp., the Subsidiaries of SunGard Data Systems Inc. identified therein and JPMorgan Chase Bank, N.A., as
Collateral Agent (incorporated by reference to the Exhibits filed with SunGard�s Quarterly Report on Form 10-Q for the
quarterly period ended September 30, 2005 (Commission File No. 1-12989)).

10.21 Intellectual Property Security Agreement, dated as of August 11, 2005, among SunGard Holdco LLC, SunGard Data
Systems Inc., Solar Capital Corp., the Subsidiaries of SunGard Data Systems Inc. identified therein and JPMorgan Chase
Bank, N.A., as Collateral Agent (incorporated by reference to the Exhibits filed with SunGard�s Quarterly Report on
Form 10-Q for the quarterly period ended September 30, 2005 (Commission File No. 1-12989)).

10.22 Amended and Restated Credit and Security Agreement, dated as of September 30, 2010, by and among SunGard AR
Financing LLC as the Borrower, the financial institutions signatory thereto from time to time as the Lenders, and
General Electric Capital Corporation as a Lender, as Swing Line Lender and as the Administrative Agent (incorporated
by reference to the Exhibits filed with SCC�s, SCCII�s and SunGard�s Current Report on Form 8-K dated September 30,
2010 and filed October 6, 2010 (Commission File No�s. 000-53653, 000-53654 and 1-12989, respectively)).

10.23 Receivables Sale Agreement, dated as of March 27, 2009, by and among each of the persons signatory thereto from time
to time as Sellers, SunGard AR Financing LLC as the Buyer, and SunGard Data Systems Inc., as the Seller Agent
(incorporated by reference to the Exhibits filed with SunGard�s Current Report on Form 8-K dated March 27, 2009 and
filed on April 2, 2009 (Commission File No. 1-12989)).

10.24 Seller Support Agreement, dated as of March 27, 2009, by SunGard Data Systems Inc., in favor of SunGard AR
Financing LLC (incorporated by reference to the Exhibits filed with SunGard�s Current Report on Form 8-K dated
March 27, 2009 and filed on April 2, 2009 (Commission File No. 1-12989)).
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10.25(1) Form of Change in Control Agreement including the 30-Day Clause between SunGard Data Systems Inc. and certain key
executives of SunGard Data Systems Inc., effective December 15, 2004 (incorporated by reference to the Exhibits filed
with SunGard�s Current Report on Form 8-K dated December 14, 2004 and filed on December 20, 2004).

10.26(1) Form of Change in Control Agreement not including the 30-Day Clause between SunGard Data Systems Inc. and certain
key executives of SunGard Data Systems Inc., effective December 15, 2004 (incorporated by reference to the Exhibits
filed with SunGard�s Current Report on Form 8-K dated December 14, 2004 and filed on December 20, 2004).

10.27(1) Form of Executive Employment Agreement, effective as of August 11, 2005, between SunGard Data Systems Inc. and
certain executive officers of SunGard Data Systems Inc. (incorporated by reference to the Exhibits filed with SunGard�s
Quarterly Report on Form 10-Q for the quarterly period ended September 30, 2005 (Commission File No. 1-12989)).

10.28(1) Form of Executive Employment Agreement, effective as of August 11, 2005, between SunGard Data Systems Inc. and
certain executive officers of SunGard Data Systems Inc. located in California, the United Kingdom and Switzerland
(incorporated by reference to the Exhibits filed with SunGard�s Quarterly Report on Form 10-Q for the quarterly period
ended September 30, 2005 (Commission File No. 1-12989)).

10.29(1) Form of Executive Employment Agreement, effective as of August 11, 2005, between SunGard Data Systems Inc. and
certain executive officers of SunGard Data Systems Inc. employed by a subsidiary of SunGard Data Systems Inc.
(incorporated by reference to the Exhibits filed with SunGard�s Quarterly Report on Form 10-Q for the quarterly period
ended September 30, 2005 (Commission File No. 1-12989)).

10.30(1) Form of Executive Employment Agreement, effective as of August 11, 2005, between SunGard Data Systems Inc. and
certain executive officers of SunGard Data Systems Inc. located in California, the United Kingdom and Switzerland
employed by a subsidiary of SunGard Data Systems Inc. (incorporated by reference to the Exhibits filed with SunGard�s
Quarterly Report on Form 10-Q for the quarterly period ended September 30, 2005 (Commission File No. 1-12989)).

10.31(1) Employment Agreement between Cristóbal Conde and SunGard Data Systems Inc., dated and effective as of August 11,
2005 (incorporated by reference to the Exhibits filed with SunGard�s Quarterly Report on Form 10-Q for the quarterly
period ended September 30, 2005 (Commission File No. 1-12989)).

10.32(1) Employment Agreement between Kathleen Weslock and SunGard Data Systems Inc., dated and effective as of
March 16, 2010 (incorporated by reference to the Exhibits filed with SCC�s, SCCII�s and SunGard�s Annual Report on
Form 10-K for the fiscal year ended December 31, 2009 (Commission File No�s. 000-53653, 000-53654 and 1-12989,
respectively)).

10.33(1) Employment Agreement between Eric Berg and SunGard Availability Services LP, dated and effective as of October 9,
2007 (incorporated by reference to the Exhibits filed with SunGard�s Annual Report on Form 10-K for the fiscal year
ended December 31, 2007 (Commission File No. 1-12989)).
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10.34(1) Employment Agreement between Karen Mullane and SunGard Data Systems Inc., dated and effective as of December
29, 2009 (incorporated by reference to the Exhibits filed with SCC�s, SCCII�s and SunGard�s Annual Report on Form 10-K
for the fiscal year ended December 31, 2009 (Commission File No�s. 000-53653, 000-53654 and 1-12989, respectively)).

10.35(1) Employment Agreement between Gil Santos and SunGard HTE Inc. (now named SunGard Public Sector Inc.), dated and
effective as of November 15, 2007 (�Santos Employment Agreement�) (incorporated by reference to the Exhibits filed with
SunGard�s Annual Report on Form 10-K for the fiscal year ended December 31, 2007 (Commission File No. 1-12989)).

10.36(1) Amendment dated February 27, 2010 to Santos Employment Agreement (incorporated by reference to the Exhibits filed
with SCC�s, SCCII�s and SunGard�s Annual Report on Form 10-K for the fiscal year ended December 31, 2009
(Commission File No�s. 000-53653, 000-53654 and 1-12989, respectively)).

10.37(1) Employment Agreement between Robert Woods and SunGard Data Systems Inc., effective as of January 1, 2010
(incorporated by reference to the Exhibits filed with SCC�s, SCCII�s and SunGard�s Current Report on Form 8-K dated
December 16, 2009 and filed on December 22, 2009 (Commission File No�s. 000-53653, 000-53654 and 1-12989,
respectively)).

10.38(1) Employment Agreement between Andrew Stern and SunGard Data Systems Inc., SunGard Capital Corp. and SunGard
Capital Corp. II, effective as of June 1, 2010 and forms of initial equity awards granted to Andrew Stern on June 21,
2010 included as Exhibits A and B (incorporated by reference to the Exhibits filed with SCC�s, SCCII�s and SunGard�s
Quarterly Report on Form 10-Q for the quarterly period ended June 30, 2010 (Commission File No�s. 000-53653,
000-53654 and 1-12989, respectively)).

10.39(1) Agreement between James L. Mann and SunGard Data Systems Inc. dated August 16, 2002 (incorporated by reference to
the Exhibits filed with SunGard�s Quarterly Report on Form 10-Q for the quarterly period ended September 30, 2002
(Commission File No. 1-12989)), as amended by Amendment dated as of February 25, 2004 (incorporated by reference
to the Exhibits filed with SunGard�s Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2004
(Commission File No. 1-12989)).

10.40*(1) SunGard 2005 Management Incentive Plan as Amended December 22, 2010 (filed with this Report).

10.41(1) SunGard Dividend Rights Plan as Amended September 6, 2007 (incorporated by reference to the Exhibits filed with
SunGard�s Quarterly Report on Form 10-Q for the quarterly period ended September 30, 2007 (Commission File
No. 1-12989)).

10.42(1) Forms of Rollover Stock Option Award Agreements (incorporated by reference to the Exhibits filed with SunGard�s
Quarterly Report on Form 10-Q for the quarterly period ended September 30, 2005 (Commission File No. 1-12989)).

10.43(1) Forms of Time-Based Stock Option Award Agreements (incorporated by reference to the Exhibits filed with SunGard�s
Quarterly Report on Form 10-Q for the quarterly period ended September 30, 2005 (Commission File No. 1-12989)).
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10.44(1) Forms of Performance-Based Stock Option Award Agreements (incorporated by reference to the Exhibits filed with
SunGard�s Quarterly Report on Form 10-Q for the quarterly period ended September 30, 2005 (Commission File
No. 1-12989)).

10.45(1) Forms of Time-Based Restricted Stock Unit Award Agreements (incorporated by reference to the Exhibits filed with
SunGard�s Quarterly Report on Form 10-Q for the quarterly period ended September 30, 2007 (Commission File
No. 1-12989)).

10.46(1) Forms of Performance-Based Restricted Stock Unit Award Agreements (incorporated by reference to the Exhibits filed
with SunGard�s Quarterly Report on Form 10-Q for the quarterly period ended September 30, 2007 (Commission File
No. 1-12989)).

10.47(1) Forms of Time-Based Class A Stock Option Award Agreements (incorporated by reference to the Exhibits filed with
SunGard�s Quarterly Report on Form 10-Q for the quarterly period ended September 30, 2007 (Commission File
No. 1-12989)).

10.48(1) Forms of Performance-Based Class A Stock Option Award Agreements (incorporated by reference to the Exhibits filed
with SunGard�s Quarterly Report on Form 10-Q for the quarterly period ended September 30, 2007 (Commission File
No. 1-12989)).

10.49(1) Form of Amendment to the Performance Based Stock Option Award Agreements (incorporated by reference to the
Exhibits filed with Schedule TO of SunGard Capital Corp. and SunGard Capital Corp. II, each filed August 13, 2009
(Commission File Nos. 5-84880 and 5-84881, respectively)).

10.50(1) Form of Amendment to the Performance-Based Restricted Stock Unit Award Agreements (incorporated by reference to
the Exhibits filed with Schedule TO of SunGard Capital Corp. and SunGard Capital Corp. II, each filed August 13, 2009
(Commission File Nos. 5-84880 and 5-84881, respectively)).

10.51(1) Form of Amendment to the Performance-Based Class A Stock Option Award Agreements (incorporated by reference to
the Exhibits filed with Schedule TO of SunGard Capital Corp. and SunGard Capital Corp. II, each filed August 13, 2009
(Commission File Nos. 5-84880 and 5-84881, respectively))

10.52(1) Forms of Amendment to Senior Management Performance-Based Stock Option Award Agreements (incorporated by
reference to the Exhibits filed with SCC�s, SCCII�s and SunGard�s Current Report on Form 8-K dated November 30, 2009
and filed on December 3, 2009 (Commission File No�s.000-53653, 000-53654 and 1-12989, respectively)).

10.53(1) Form of Amendment to Senior Management Performance-Based Class A Stock Option Award Agreement (incorporated
by reference to the Exhibits filed with SCC�s, SCCII�s and SunGard�s Current Report on Form 8-K dated November 30,
2009 and filed on December 3, 2009 (Commission File No�s.000-53653, 000-53654 and 1-12989, respectively)).

10.54(1) Form of Amendment to Senior Management Performance-Based Restricted Stock Unit Award Agreement (incorporated
by reference to the Exhibits filed with SCC�s, SCCII�s and SunGard�s Current Report on Form 8-K dated November 30,
2009 and filed on December 3, 2009 (Commission File No�s. 000-53653, 000-53654 and 1-12989, respectively)).
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10.55(1) Forms of 2009 Senior Management Performance-Based Restricted Stock Unit Award Agreements (incorporated by
reference to the Exhibits filed with SCC�s, SCCII�s and SunGard�s Quarterly Report on Form 10-Q for the quarterly period
ended September 30, 2009 (Commission File No�s. 000-53653, 000-53654 and 1-12989, respectively)).

10.56(1) Forms of 2009 Senior Management Performance-Based Class A Stock Option Award Agreements (incorporated by
reference to the Exhibits filed with SCC�s, SCCII�s and SunGard�s Quarterly Report on Form 10-Q for the quarterly period
ended September 30, 2009 (Commission File No�s. 000-53653, 000-53654 and 1-12989, respectively)).

10.57(1) Form of 2009 Senior Management Time-Based Restricted Stock Unit Award Agreement (incorporated by reference to
the Exhibits filed with SCC�s, SCCII�s and SunGard�s Quarterly Report on Form 10-Q for the quarterly period ended
September 30, 2009 (Commission File No�s. 000-53653, 000-53654 and 1-12989, respectively)).

10.58(1) Form of 2009 Senior Management Time-Based Class A Stock Option Award Agreement (incorporated by reference to
the Exhibits filed with SCC�s, SCCII�s and SunGard�s Quarterly Report on Form 10-Q for the quarterly period ended
September 30, 2009 (Commission File No�s. 000-53653, 000-53654 and 1-12989, respectively)).

10.59(1) Forms of May 2010 Performance-Based Restricted Stock Unit Award Agreements (incorporated by reference to the
Exhibits filed with SCC�s, SCCII�s and SunGard�s Quarterly Report on Form 10-Q for the quarterly period ended June 30,
2010 (Commission File No�s. 000-53653, 000-53654 and 1-12989, respectively)).

10.60(1) Forms of May 2010 Performance-Based Class A Stock Option Award Agreements (incorporated by reference to the
Exhibits filed with SCC�s, SCCII�s and SunGard�s Quarterly Report on Form 10-Q for the quarterly period ended June 30,
2010 (Commission File No�s. 000-53653, 000-53654 and 1-12989, respectively)).

10.61(1) Forms of May 2010 Time-Based Restricted Stock Unit Award Agreements (incorporated by reference to the Exhibits
filed with SCC�s, SCCII�s and SunGard�s Quarterly Report on Form 10-Q for the quarterly period ended June 30, 2010
(Commission File No�s. 000-53653, 000-53654 and 1-12989, respectively)).

10.62(1) Forms of May 2010 Time-Based Class A Stock Option Award Agreements (incorporated by reference to the Exhibits
filed with SCC�s, SCCII�s and SunGard�s Quarterly Report on Form 10-Q for the quarterly period ended June 30, 2010
(Commission File No�s. 000-53653, 000-53654 and 1-12989, respectively)).

10.63(1) Forms of June 25, 2010 Amendment to the Performance-Based Equity Award Agreements (incorporated by reference to
the Exhibits filed with SCC�s, SCCII�s and SunGard�s Quarterly Report on Form 10-Q for the quarterly period ended June
30, 2010 (Commission File No�s. 000-53653, 000-53654 and 1-12989, respectively)).

10.64(1) Summary Description of SunGard�s Annual Executive Incentive Compensation Program (incorporated by reference to the
Exhibits filed with SCC�s, SCCII�s and SunGard�s Annual Report on Form 10-K for the fiscal year ended December 31,
2009 (Commission File No�s. 000-53653, 000-53654 and 1-12989, respectively)).

162

Edgar Filing: Dodson J Marshall - Form 4

Table of Contents 52



Table of Contents

NUMBER DOCUMENT

10.65(1) Form of Indemnification Agreement entered into by SunGard with certain officers (incorporated by reference to the
Exhibits filed with SunGard�s Annual Report on Form 10-K for the fiscal year ended December 31, 1991 (Commission
File No. 0-14232)).

10.66(1) Form of Indemnification Agreement between SunGard Capital Corporation, SunGard Capital Corporation II, SunGard
Holding Corporation, SunGard HoldCo LLC, SunGard Data Systems Inc. and directors and certain executive officers of
SunGard Data Systems Inc. (incorporated by reference to the Exhibits filed with SunGard�s Quarterly Report on
Form 10-Q for the quarterly period ended September 30, 2005 (Commission File No. 1-12989)).

10.67 Stockholders Agreement, dated as of August 10, 2005, by and among SunGard Capital Corp., SunGard Capital Corp. II,
SunGard Holding Corp., SunGard Holdco LLC, Solar Capital Corp. and Certain Stockholders of SunGard Capital Corp.
and SunGard Capital Corp. II (incorporated by reference to the Exhibits filed with SunGard�s Quarterly Report on
Form 10-Q for the quarterly period ended September 30, 2005 (Commission File No. 1-12989))

10.68 Participation, Registration Rights and Coordination Agreement, dated as of August 10, 2005, by and among SunGard
Capital Corp., SunGard Capital Corp. II, SunGard Holding Corp., SunGard Holdco LLC, Solar Capital Corp. and Certain
Persons who will be Stockholders of SunGard Capital Corp. and SunGard Capital Corp. II (incorporated by reference to
the Exhibits filed with SunGard�s Quarterly Report on Form 10-Q for the quarterly period ended September 30, 2005
(Commission File No. 1-12989)).

10.69 Principal Investor Agreement, dated as of August 10, 2005, by and among SunGard Capital Corp., SunGard Capital
Corp. II, SunGard Holding Corp., SunGard Holdco LLC, Solar Capital Corp. and the Principal Investors (�Principal
Investor Agreement�) (incorporated by reference to the Exhibits filed with SunGard�s Quarterly Report on Form 10-Q for
the quarterly period ended September 30, 2005 (Commission File No. 1-12989)).

10.70 Amendment No. 2 to Principal Investor Agreement, dated as of January 31, 2008 (incorporated by reference to the
Exhibits filed with SunGard�s Annual Report on Form 10-K for the fiscal year ended December 31, 2007 (Commission
File No. 1-12989)).

10.71 Management Agreement, dated as of August 11, 2005, by and among SunGard Data Systems Inc., SunGard Capital
Corp., SunGard Capital Corp. II, SunGard Holding Corp., SunGard Holdco LLC, Bain Capital Partners, LLC,
Blackstone Communications Advisors I L.L.C., Blackstone Management Partners IV L.L.C., Goldman, Sachs & Co.,
Kohlberg Kravis Roberts & Co. L.P., Providence Equity Partners V Inc., Silver Lake Management Company, L.L.C. and
TPG GenPar IV, L.P. (incorporated by reference to the Exhibits filed with SunGard�s Quarterly Report on Form 10-Q for
the quarterly period ended September 30, 2005 (Commission File No. 1-12989)).

12.1* Computation of Ratio of Earnings to Fixed Charges (filed with this Report).

21.1* Subsidiaries of the Registrants (filed with this Report).
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23.1* Consent of Independent Registered Public Accounting Firm regarding SunGard�s consolidated financial statements
(filed with this Report).

31.1* Certification of Cristóbal Conde, Chief Executive Officer, required by Rule 13a-14(a) or Rule 15d-14(a) and
Section 302 of the Sarbanes-Oxley Act of 2002 (filed with this Report).

31.2* Certification of Robert F. Woods, Chief Financial Officer, required by Rule 13a-14(a) or Rule 15d-14(a) and
Section 302 of the Sarbanes-Oxley Act of 2002 (filed with this Report).

32.1* Certification of Cristóbal Conde, Chief Executive Officer, required by Rule 13a-14(b) or Rule 15d-14(b) and
Section 906 of the Sarbanes-Oxley Act of 2002 (filed with this Report).

32.2* Certification of Robert F. Woods, Chief Financial Officer, required by Rule 13a-14(b) or Rule 15d-14(b) and
Section 906 of the Sarbanes-Oxley Act of 2002 (filed with this Report).

� Portions of this exhibit have been omitted in accordance with an order granting confidential treatment.

* Filed with this report.

(1) Management contract or compensatory plan or arrangement.
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