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Proxy Statement and
Notice of Annual Meeting of Stockholders
To Be Held September 12, 2007

Dear Stockholder:

On Wednesday, September 12, 2007, we will hold our 2007 annual meeting of stockholders at the Atlanta Athletic
Club, 1930 Bobby Jones Drive, Duluth, Georgia 30097. The meeting will begin at 1:30 p.m. Eastern daylight time.

We are holding this meeting to:
1. Elect seven directors to hold office for one-year terms expiring in 2008; and

2. Attend to other business properly presented at the meeting.
Your board of directors has selected June 15, 2007 as the record date for determining stockholders entitled to
vote at the meeting.

This proxy statement, proxy card, and our 2006 annual report to stockholders are being mailed to you on or about
June 29, 2007.

Whether you plan to attend the meeting and vote in person or not, we urge you to have your vote
recorded as early as possible. Stockholders have the following three options for submitting their votes
by proxy: (1) over the Internet; (2) by telephone; or (3) by mail, using the enclosed proxy card. Because

we are a widely held REIT with more than 105,000 stockholders, your vote is very important! Your

immediate response will help avoid potential delays and may save us significant additional expenses
associated with soliciting stockholder votes.

By Order of the Board of Directors

Leo F. Wells, III
Chairman
Atlanta, Georgia
June 19, 2007

QUESTIONS AND ANSWERS

We are providing you with this proxy statement, which contains information about the items to be voted on at
our annual stockholders meeting. To make this information easier to understand, we have presented some of the
information in a question-and-answer format.

Q: Why did you send me this proxy statement?

A: We sent you this proxy statement and the enclosed proxy card because our board of directors is soliciting
your proxy to vote your shares at the 2007 annual stockholders meeting. This proxy statement includes
information that we are required to provide to you under the rules of the Securities and Exchange
Commission (JSEC[]) and is designed to assist you in voting.

Q: What is a proxy?

A: A proxy is a person who votes the shares of stock of another person who could not attend a meeting. The
term [Jproxy[] also refers to the proxy card. When you return the enclosed proxy card, you are giving your
permission to vote your shares of common stock at the annual meeting. The people who will vote your
shares of common stock at the annual meeting are Leo F. Wells, III, Douglas P. Williams, or Randall D.
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Fretz, each of whom are our officers. They will vote your shares of common stock as you instruct, unless
you return the proxy card and give no instructions. In this case, they will vote FOR all of the director
nominees. With respect to any other proposals to be voted on, they will vote in accordance with the
recommendation of the board of directors or, in the absence of such a recommendation, in their discretion.
They will not vote your shares of common stock if you do not return the enclosed proxy card. This is why it
is important for you to return the proxy card to us (or vote by proxy via Internet or by telephone) as soon
as possible whether or not you plan on attending the meeting in person.

When is the annual meeting and where will it be held?

The annual meeting will be held on Wednesday, September 12, 2007, at 1:30 p.m. at the Atlanta Athletic
Club, 1930 Bobby Jones Drive, Duluth, Georgia 30097.

How many shares of common stock can vote?

As of June 15, 2007, there were 325,717,344 shares of our common stock issued and outstanding. Every
stockholder is entitled to one vote for each whole share of common stock held.

What is a [Jquorum(]?

A [Jquorum[] consists of the presence in person or by proxy of stockholders holding a majority of the
outstanding shares. There must be a quorum present in order for the annual meeting to be a duly held
meeting at which business can be conducted. If you submit a properly executed proxy card, even if you
abstain from voting, then you will at least be considered part of the quorum.

1

What may I vote on?

You may vote on the election of nominees to serve on the board of directors and on any
other proposal to be voted on.

How does the board of directors recommend I vote on the proposal?

The board of directors recommends a vote FOR each of the nominees for election as
director who are named as such in this proxy statement.

Who is entitled to vote?

Anyone who owned our common stock at the close of business on June 15, 2007, the record
date, is entitled to vote at the annual meeting.

How do I vote?

You may vote your shares of common stock either in person or by proxy. Whether you plan
to attend the meeting and vote in person or not, we urge you to have your proxy vote
recorded in advance of the meeting. Stockholders have the following three options for
submitting their votes by proxy: (1) over the Internet; (2) by telephone; or (3) by
mail, using the enclosed proxy card. If you have Internet access, we encourage you to
vote by proxy on the Internet. It is convenient and it saves us significant postage and
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processing costs. In addition, when you vote by proxy via the Internet or by phone prior to
the meeting date, your proxy vote is recorded immediately and there is no risk that postal
delays will cause your proxy vote to arrive late and, therefore, not be counted. For further
instructions on voting, see your enclosed proxy card in this proxy statement. If you attend
the annual meeting, you also may submit your vote in person, and any previous proxy votes
that you submitted, whether by Internet, phone, or mail, will be superseded by the vote
that you cast at the annual meeting. If you return your signed proxy card but do not mark
the boxes showing how you wish to vote, your shares of common stock will be voted (i) FOR
the nominees for director and (ii) with respect to any other proposals to be voted on, in
accordance with the recommendation of the board of directors or, in the absence of such a
recommendation, in the discretion of Messrs. Wells, Williams, or Fretz.

What if I vote by proxy and then change my mind?

You have the right to revoke your proxy at any time before the meeting by:

(1)
2
3)

(C))

notifying Douglas P. Williams, our Secretary;

attending the meeting and voting in person;

returning another proxy card dated after your first proxy card if we receive it
before the annual meeting date; or

recasting your proxy vote on the proxy voting Web site or by telephone.
Only the most recent proxy vote will be counted, and all others will be
discarded regardless of the method of voting.
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Will my vote make a difference?

Yes. As discussed immediately below, your vote could affect the
composition of our board of directors. Moreover, your vote is needed to
ensure that the proposal can be acted upon. Because we are a widely held
REIT (with more than 105,000 record holders of our stock), YOUR VOTE
IS VERY IMPORTANT! Your immediate response will help avoid
potential delays and may save us significant additional expenses
associated with soliciting stockholder votes.

What are the voting requirements to elect the board of directors?

Under our charter a plurality of the votes cast is required for the election

of the directors. This means that the director nominee with the most votes

for a particular board seat is elected for that seat. Because the number of
nominees does not exceed the number of board seats, a nominee need

only receive a single [Jfor[] vote to be elected. Abstentions and [Jwithhold[] votes
should have no effect on the outcome of the election, but they will count
toward the establishment of a quorum.

However, in order to enhance your ability to influence the composition of
the board of directors in an uncontested election such as this, we have
adopted a policy requiring each of the nominees to agree to offer to resign
should he receive fewer [Jfor[] votes than [Jwithhold[] votes. If a director must
offer to resign because of [Jwithhold[] vote totals, a committee of all of our
independent directors (the [JConflicts Committee[]) must accept or reject the
offer of resignation within 90 days following certification of the

stockholder vote. If the Conflicts Committee accepts the offer, then the
resignation will be effective upon acceptance. If the Conflicts Committee
rejects the offer, it must publicly disclose its reasons for doing so. The

offer of resignation also may be accepted at a stockholder meeting duly
called for the express purpose of accepting such resignation and electing

4
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a successor to fill the vacancy created thereby. More details of this policy
are set out under [JProposal 1. Election of Directors.[] The policy is set forth
in our Corporate Governance Guidelines, a copy of which is available on
our Web site at www.wellsref.com.

How will voting on any other business be conducted?

Although we do not know of any business to be considered at the annual
meeting other than the election of directors, if any other business is
properly presented at the annual meeting, your signed proxy card gives
authority to Leo F. Wells, III, our President; Douglas P. Williams, our
Executive Vice President and Secretary; and Randall D. Fretz, our Senior
Vice President; and each of them, to vote on such matters in accordance
with the recommendation of the board of directors or, in the absence of
such a recommendation, in their discretion.

When are the stockholder proposals for the next annual meeting of
stockholders due?

Stockholders interested in nominating a person as a director or presenting
any other business for consideration at our annual meeting of
stockholders in 2008 may do so by following the procedures prescribed in
Section 2.12 of our Bylaws and in SEC Rule 14a-8. To be eligible for
presentation to and action by the stockholders at the 2008 annual
meeting, director nominations and other stockholder proposals must be
received by Douglas P. Williams, our Secretary, no later than May 15,
2008. To also be eligible for inclusion in our proxy statement for the 2008
annual meeting, director nominations and other stockholder proposals
must be received by Mr. Williams by March 1, 2008.
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Who pays the cost of this proxy solicitation?

We will pay all the costs of soliciting these proxies. We also will
reimburse brokerage houses and other custodians, nominees and
fiduciaries for their reasonable out-of-pocket expenses for forwarding
proxy and solicitation materials to our stockholders.

Is this proxy statement the only way that proxies are being
solicited?

No. In addition to mailing proxy solicitation material, our directors
and employees, as well as third-party proxy service companies we
retain, also may solicit proxies in person, over the Internet, by
telephone, or by any other electronic means of communication we
deem appropriate. We currently have no arrangements with paid
solicitors.

If I share my residence with another stockholder, how many
copies of the Annual Report and Proxy Statement should I
receive?

In accordance with a notice previously sent to our stockholders, we
are sending only a single set of the annual report and proxy
statement to any household at which two or more stockholders reside
if they share the same last name or we reasonably believe they are
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members of the same family, unless we have received instructions to
the contrary from any stockholder at that address. This practice is
known as [Jhouseholding[] and stems from rules adopted by the SEC.
This practice reduces the volume of duplicate information received at
your household and helps us reduce costs. Each stockholder subject
to householding will continue to receive a separate proxy card or
voting instruction card. We will deliver promptly, upon written or oral
request, a separate copy of the annual report or proxy statement, as
applicable, to a stockholder at a shared address to which a single
copy of the document was previously delivered. If you received a
single set of these documents for this year, but you would prefer to
receive your own copy, you may direct requests for separate copies to
the following address: Wells Client Services Department, P.O. Box
2828, Norcross, Georgia 30091-2828 or call us at 1-800-557-4830. If
you are a stockholder who receives multiple copies of our proxy
materials, you may request householding by contacting us in the
same manner and requesting a householding consent form.

What if I consent to have one set of materials mailed now but
change my mind later?

You may withdraw your householding consent at any time by
contacting our Client Services department at the address and
telephone number provided above. We will begin sending separate
copies of stockholder communications to you within 30 days of
receipt of your instruction.

The reason I receive multiple sets of materials is because some
of the shares belong to my children. What happens if they
move out and no longer live in my household?

When we receive notice of an address change for one of the members
of the household, we will begin sending separate copies of
stockholder communications directly to the stockholder at his or her
new address. You may notify us of a change of address by contacting our Client Services
department at the address and telephone number provided above.
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If I plan to attend the annual meeting in person, should I notify
anyone?

While you are not required to notify anyone in order to attend the
annual meeting, if you do plan to attend the meeting, we would
appreciate it if you would mark the appropriate box on the enclosed
proxy card to let us know how many stockholders will be attending
the meeting so that we will be able to prepare a suitable meeting
room for the attendees.

Where can I find more information?

We file annual, quarterly, and special reports; proxy statements and
other information with the Securities and Exchange Commission
(SEC). You may read and copy any reports, statements, or other
information we file with the SEC on the Web site maintained by the
SEC at www.sec.gov. Our SEC filings also are available to the public
at the SEC[]s Public Reference Room located at 100 F Street, N.E.,
Washington, DC 20549. You also may obtain copies of the documents

6
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at prescribed rates by writing to the Public Reference Section of the
SEC at 100 F Street, N.E., Washington, DC 20549. Please call the SEC
at 1-800-SEC-0330 for further information regarding the public
reference facilities.

5

CERTAIN INFORMATION ABOUT MANAGEMENT

The Board of Directors

Our board of directors has oversight responsibility for our operations and makes all major decisions
concerning our business. We currently have eight directors and two vacant board positions. If all of the seven
nominees are elected at the annual meeting, we expect to have three vacant board positions immediately
following the annual meeting. Our board of directors held 10 meetings during 2006. For biographical information
regarding our directors, see [JExecutive Officers and Directors[] on page 17.

Our board has established the following committees: Audit Committee; Conflicts Committee; Nominating and
Corporate Governance Committee; Asset Management Committee; Finance and Planning Committee; and
Stockholder Relations, Communication, and Development Committee. Information regarding each of the
committees is set forth below.

Director Independence

Although our shares are not listed for trading on any national securities exchange, a majority of the members
of our board of directors, and all of the members of the Audit Committee, the Conflicts Committee, and the
Nominating and Corporate Governance Committee are [Jindependent[] as defined by the New York Stock Exchange
(NYSE). The NYSE standards provide that to qualify as an independent director, in addition to satisfying certain
bright-line criteria, the board of directors must affirmatively determine that a director has no material
relationship with us (either directly or as a partner, shareholder, or officer of an organization that has a
relationship with us). The board of directors has determined that Charles R. Brown, Richard W. Carpenter, Bud
Carter, E. Nelson Mills, Jack M. Pinkerton, and Neil H. Strickland each satisfies the bright-line criteria and that
none has a relationship with us that would interfere with such person[Js ability to exercise independent judgment
as a member of the board. For a discussion of transactions and relationships between our directors and our
affiliates that were considered by the board under the applicable independence definitions in determining that
these directors are independent, see [JCertain Relationships and Related Transactions.[] None of these directors has
ever served as (or is related to) an employee of our company or any of our predecessors or acquired companies or
received any compensation from us or any such other entities except for compensation directly related to service
as a director. Therefore, we believe that all of these directors are independent directors.

Changes to our Board of Directors in Connection with the Wells Real Estate Investment Trust, Inc.
Internalization Transaction

On April 16, 2007, Wells Real Estate Investment Trust, Inc. (OWells REIT[]) acquired entities affiliated with
Wells Real Estate Funds (the [JInternalization Transaction[]) and became a self-advised REIT. In connection with the
Internalization Transaction, Donald S. Moss and W. Wayne Woody, two of our independent directors, resigned
from the board of directors effective April 16, 2007. Messrs. Moss and Woody also serve on the board of Wells
REIT and had previously notified us of their intent to resign effective and conditioned upon the closing of the
Internalization Transaction. Messrs. Moss and Woody have resigned to avoid conflicts of interest that could arise
as a result of serving on the boards of Wells REIT and Wells REIT II following the Internalization Transaction.

To fill one of the vacancies on the board of directors created by the departures of Messrs. Moss and Woody,
on April 18, 2007, our board of directors elected E. Nelson Mills to serve as an independent director until our
2007 annual meeting.

The Audit Committee
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General

The Audit Committee[]s primary function is to assist our board of directors in fulfilling its responsibilities by
overseeing our independent auditors and reviewing the financial information to be provided to our stockholders
and others, the system of internal control over financial reporting that our management has established, and our
audit and financial reporting process. The Audit Committee also is responsible for overseeing our compliance
with applicable laws and regulations and for establishing procedures for the ethical conduct of our business. The
Audit Committee fulfills these responsibilities primarily by carrying out the activities enumerated in the Audit
Committee Charter adopted by our board of directors in 2003. The Audit Committee Charter is available on our
Web site at www.wellsref.com.

The members of the Audit Committee are E. Nelson Mills (Chairman), Neil H. Strickland, and Charles R.
Brown. Donald S. Moss and W. Wayne Woody served on the Audit Committee throughout the 2006 fiscal year and
during the current year until their respective resignations from the board of directors on April 16, 2007. Walter
W. Sessoms served on the Audit Committee during the 2006 fiscal year until he passed away on July 2, 2006. All
of the members of the Audit Committee are [Jindependent[] as defined by the NYSE. The board of directors has
determined the E. Nelson Mills satisfies the SEC[]s requirements for an [Jaudit committee financial expert.[] Until his
resignation, Mr. Woody was an audit committee financial expert. During 2006, the Audit Committee met nine
times.

Independent Auditors

During the year ended December 31, 2006, Ernst & Young LLP served as our independent auditor and
provided certain tax and other services. Ernst & Young has served as our independent auditor since our
formation. Ernst & Young representatives will be present at the annual meeting of stockholders and will have the
opportunity to make a statement if they desire to do so. In addition, the Ernst & Young representatives will be
available to respond to appropriate questions posed by any stockholders. The Audit Committee has engaged Ernst
& Young as our independent auditor to audit our financial statements for the year ended December 31, 2007. The
Audit Committee may, however, select new auditors at any time in the future in its discretion if it deems such
decision to be in our best interest. Any such decision would be disclosed to the stockholders in accordance with
applicable securities laws.

Preapproval Policies

The Audit Committee Charter imposes a duty on the Audit Committee to preapprove all auditing services
performed for us by our independent auditors, as well as all permitted nonaudit services (including the fees and
terms thereof) in order to ensure that the provision of such services does not impair the auditors[] independence.
Unless a type of service to be provided by the independent auditors has received [Jgeneral[] preapproval, it will
require [Jspecific[] preapproval by the Audit Committee.

All requests or applications for services to be provided by the independent auditor which do not require
specific preapproval by the Audit Committee will be submitted to management and must include a detailed
description of the services to be rendered. Management will determine whether such services are included within
the list of services that have received the general preapproval of the Audit Committee. The Audit Committee will
be informed on a timely basis of any such services rendered by the independent auditors.

Requests or applications to provide services that require specific preapproval by the Audit Committee will be
submitted to the Audit Committee by both the independent auditors and the Principal Financial Officer, and must
include a joint statement as to whether, in their view, the request or application is consistent with the SEC[Js rules
on auditor independence. The Chairman of the Audit Committee has been delegated the authority to specifically
preapprove all services not covered by the general preapproval guidelines up to an amount not to exceed $75,000
per occurrence. Amounts requiring preapproval in excess of $75,000 per occurrence require specific preapproval
by all members of the Audit Committee prior to engagement of Ernst & Young. All amounts specifically
preapproved by the Chairman of the Audit Committee in accordance with this policy are to be disclosed to the full
Audit Committee at the next regularly scheduled meeting.

7




Edgar Filing: WELLS REAL ESTATE INVESTMENT TRUST Il INC - Form DEF 14A

All services rendered by Ernst & Young for the year ended December 31, 2006 were preapproved in
accordance with the policies and procedures described above.

Principal Auditor Fees

The Audit Committee reviewed the audit and nonaudit services performed by Ernst & Young, as well as the
fees charged by Ernst & Young for such services. In its review of the nonaudit service fees, the Audit Committee
considered whether the provision of such services is compatible with maintaining the independence of Ernst &
Young. The aggregate fees billed to us for professional accounting services, including the audit of our annual
financial statements by Ernst & Young for the years ended December 31, 2006 and 2005, are set forth in the
table below.

2006 2005
Audit fees $542,842 $607,180
Audit-related fees -0- -0-
Tax fees $179,875 $224,884
All other fees -0- -0-
Total $722,717 $832,064

For purposes of the preceding table, Ernst & Young[]s professional fees are classified as follows:

e Audit fees [] These are fees for professional services performed for the audit of our annual financial
statements and the required review of quarterly financial statements and other procedures performed by
Ernst & Young in order for them to be able to form an opinion on our consolidated financial statements.
These fees also cover services that are normally provided by independent auditors in connection with
statutory and regulatory filings or engagements.

e Audit-related fees [] These are fees for assurance and related services that traditionally are performed by
independent auditors that are reasonably related to the performance of the audit or review of the
financial statements, such as due diligence related to acquisitions and dispositions, attestation services
that are not required by statute or regulation, internal control reviews, and consultation concerning
financial accounting and reporting standards.

e Tax fees [] These are fees for all professional services performed by professional staff in our independent
auditor{]s tax division, except those services related to the audit of our financial statements. These include
fees for tax compliance, tax planning, and tax advice, including federal, state, and local issues. Services
also may include assistance with tax audits and appeals before the IRS and similar state and local
agencies, as well as federal, state, and local tax issues related to due diligence.

o All other fees [] These are fees for any services not included in the above-described categories, including
assistance with internal audit plans and risk assessments.

8

Report of the Audit Committee

The Audit Committee reviews the financial reporting process on behalf of the board of directors. Our
management has the primary responsibility for the financial statements and the reporting process, including the
system of internal control over financial reporting. Membership on the Audit Committee does not call for the
professional training and technical skills generally associated with career professionals in the field of accounting
and auditing. In addition, the independent auditors devote more time and have access to more information than
does the Audit Committee. Accordingly, the Audit Committee[]s role does not provide any special assurance with
regard to our financial statements, nor does it involve a professional evaluation of the quality of the audits
performed by the independent auditors. In this context, the Audit Committee reviewed the 2006 audited financial
statements with management, including a discussion of the quality and acceptability of our financial reporting,
the reasonableness of significant judgments, and the clarity of disclosures in the financial statements.
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The Audit Committee reviewed with Ernst & Young, which is responsible for expressing an opinion on the
conformity of those audited financial statements with U.S. generally accepted accounting principles, their
judgments as to the quality and the acceptability of the financial statements and such other matters as are
required to be discussed with the Audit Committee under Statement on Auditing Standards No. 61
(Communication with Audit Committees). The Audit Committee received from and discussed with Ernst & Young
the written disclosures and the letter required by Independence Standards Board Standard No. 1 (Independence
Discussions with Audit Committees) relating to that firm[]s independence from us. In addition, the Audit
Committee considered whether Ernst & Young([Js provision of nonaudit services is compatible with Ernst & Young(Js
independence.

The Audit Committee discussed with Ernst & Young the overall scope and plans for the audit. The Audit
Committee meets periodically with the internal auditor and Ernst & Young, with and without management
present, to discuss the results of their examinations, their evaluations of our internal controls, and the overall
quality of our financial reporting.

In reliance on these reviews and discussions, the Audit Committee recommended to the board of directors and
the board approved, the inclusion of the 2006 audited financial statements in our Annual Report on Form 10-K for
the year ended December 31, 2006 for filing with the Securities and Exchange Commission.

June 14, 2007 The Audit Committee of the Board of Directors:
E. Nelson Mills (Chairman), Neil H. Strickland, and
Charles R. Brown

The Conflicts Committee

The members of our Conflicts Committee are Neil H. Strickland (Chairman), Charles R. Brown, Richard W.
Carpenter, Bud Carter, E. Nelson Mills, and Jack M. Pinkerton, all of whom are independent directors. Donald S.
Moss and W. Wayne Woody served on the Conflicts Committee throughout the 2006 fiscal year and during the
current year until their respective resignations from the board of directors on April 16, 2007. Walter W. Sessoms
served on the Conflicts Committee until he passed away in July 2006. Our charter empowers the Conflicts
Committee to act on any matter permitted under Maryland law if the matter at issue is such that the exercise of
independent judgment by affiliates of our advisor could reasonably be compromised. Among the duties of the
Conflicts Committee are the following:

e reviewing and reporting on our policies (see below);

9

e approving transactions with affiliates and reporting on their fairness to us (see below);
e supervising and evaluating the performance and compensation of our advisor;

e reviewing our expenses and determining that they are reasonable and within the limits prescribed by our
charter;

e approving borrowings in excess of limits set forth in our charter;
e approving acquisitions and dispositions;
e evaluating the performance of our officers; and

e considering plans with respect to the succession of our president in the event of his sudden
incapacitation, death, or departure.

10
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In addition, our Conflicts Committee discharges the board[]s responsibilities relating to compensation of our
executives and directors. In this regard, the Conflicts Committee administers the granting of stock options to
selected employees of Wells Capital, Inc., our advisor, and Wells Management Company, Inc., our property
manager, based upon recommendations from Wells Capital, and sets the terms and conditions of such options in
accordance with the 2003 Stock Option Plan. To date, no employee stock options have been issued. The Conflicts
Committee is also responsible for administering the terms of the Independent Director Stock Option Plan, the
terms of which are discussed in detail below under [[Compensation to Directors [] Independent Director Stock
Option Plan.[]

Under the terms of the 2003 Stock Option Plan, and only to the extent permissible under Maryland law, the
Conflicts Committee may expressly delegate to any individual or group of individuals some or all of the
committee[]s authority to administer the plan, including authority to designate participants, determine terms,
conditions and amounts of option awards, and to grant awards. However, no delegation of duties and
responsibilities may be made to eligible participants in the plan who are, or who are anticipated to be become,
persons subject to the short-swing profit rules of Section 16 of the 1934 Act.

The primary responsibilities of the Conflicts Committee are enumerated in our charter. The Conflicts
Committee does not have a separate committee charter. The Conflicts Committee met 13 times during 2006.

Report of the Conflicts Committee
Review of Our Policies

The Conflicts Committee has reviewed our policies and determined that they are in the best interest of our
stockholders. Set forth below is a discussion of the basis for that determination.

Investment Policies. We focus our investment efforts on the acquisition of high-quality, income-generating
office and industrial properties leased to creditworthy tenants. Although we may acquire other types of real
estate, this focus is preferred because we believe it will best enable us to achieve our goal of preserving investor
capital and generating current income. We also believe that there are sufficient acquisition opportunities that
meet this investment focus. Our advisor, Wells Capital, has extensive expertise with this type of real estate.

10

Working Capital Reserves. We do not intend to set aside offering proceeds for working capital purposes.
Setting aside funds for this purpose would decrease the amount we can invest in real estate and hence reduce
our opportunities to earn current income. We believe that debt proceeds and our cash flow from operations will
be sufficient to meet our needs for working capital.

Borrowing Policies. Over the long-term, we have a policy of keeping our debt at no more than 50% of the cost
of our assets (before depreciation) and, ideally, at significantly less than this 50% leverage ratio. This
conservative leverage goal could reduce the amount of current income we can generate for our stockholders, but
it also reduces their risk of loss. We believe that preserving investor capital while generating stable current
income is in the best interest of our stockholders. As of March 31, 2007, our leverage ratio was approximately
21%.

Policies Regarding Operating Expenses. We have the responsibility of limiting total operating expenses to no
more than the greater of 2% of average invested assets or 25% of net income, as these terms are defined in our
charter. For the four consecutive quarters ended March 31, 2007, total operating expenses represented 1.3% of
average invested assets and 12.3% of net income.

Offering Policies. We are conducting a public offering of up to 300 million shares of common stock at $10 per
share (with discounts available for certain categories of investors). We also are offering shares under our
dividend reinvestment plan. We believe these offerings are in the best interest of our stockholders because they
increase the likelihood that we will be able to acquire a diverse portfolio of income-producing properties, thereby
reducing risk in our portfolio.
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Listing Policy. We believe it is in the best interest of our stockholders for our common shares to remain
unlisted on a national exchange at this time. First, we are in the fundraising and property-acquisition stage of our
life cycle, and remaining unlisted improves our ability to continue to raise new equity and purchase additional
properties so that the real estate portfolio can achieve greater size and diversification. Second, we believe it is
more cost effective to remain unlisted and utilize Wells Capital as our external advisor at the present time than it
would be to internalize all the resources necessary to operate a listed company. Third, our shares are offered as a
long-term investment. We believe that the ability to provide our stockholders with liquidity in the near-term is
outweighed by the longer-term benefits of completing the current offering, allowing the portfolio to mature and
then listing the shares at a price that is anticipated to be higher than the price at which they would likely trade
today.

Transactions with Affiliates

Our charter requires our Conflicts Committee to review and approve all transactions involving our affiliates
and us. Prior to entering into a transaction with an affiliate, a majority of the Conflicts Committee must conclude
that transaction is fair and reasonable to us and on terms and conditions not less favorable to us than those
available from unaffiliated third parties. In addition, our Code of Ethics lists examples of types of transactions
with affiliates that would create prohibited conflicts of interest. Under the Code of Ethics, our officers and
directors are required to promptly bring potential conflicts of interest to the attention of the chairman of our
Audit Committee. The Conflicts Committee has reviewed the material transactions between our affiliates and us
since the beginning of 2006 as well as any such currently proposed transactions. Set forth below is a description
of such transactions and the committee[]s report on their fairness.
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Our Relationship with Wells Capital. Our executive officers, Leo F. Wells, III, Douglas P. Williams, and Randall
D. Fretz, also are executive officers of Wells Capital, our advisor. Mr. Wells is the sole director of our advisor and
indirectly owns 100% of its equity. Since 2003, our advisor has provided our day-to-day management. Among the
services provided by our advisor under the terms of an advisory agreement are the following:

® real estate acquisition services;

e asset management services;
e real estate disposition services;

e property management oversight services; and

® administrative services.

Our advisor is at all times subject to the supervision of our board of directors and only has such authority as
we may delegate to it as our agent. Our advisory agreement has a one-year term expiring October 20, 2007,
subject to an unlimited number of successive one-year renewals upon mutual consent of the parties. From
January 1, 2006 through the most recent date practicable, which was March 31, 2007, we have compensated our
advisor as set forth below.

We have incurred acquisition fees payable to our advisor equal to 2.0% of gross proceeds from our public
offerings of common stock for services in connection with the selection, purchase, development, or construction
of real property. We incur such acquisition fees upon receipt of proceeds from the sale of shares. Acquisition fees
from January 1, 2006 through March 31, 2007 totaled approximately $22.2 million.

Our advisor bears substantially all of our organization and offering costs other than our payment of selling
commissions and dealer-manager fees. We reimburse our advisor for up to 2.0% of our gross offering proceeds
for organization and offering costs, including legal, accounting, printing, and other accountable offering costs.
From January 1, 2006 through March 31, 2007, we incurred approximately $12.6 million of organization and
offering expenses.
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For asset management services, we pay our advisor a monthly fee equal to one-twelfth of 0.75% of the cost of
(i) the occupied properties we own and (ii) our investments in joint ventures. These fees are limited to 1.0% of the
net asset value of the properties included in the above calculation, calculated on a quarterly basis. Asset
management fees incurred from January 1, 2006 through March 31, 2007 totaled approximately $26.0 million.

Additionally, we reimburse our advisor for all costs and expenses it incurs in fulfilling its asset-management
and administrative duties, which may include wages, salaries, taxes, insurance, benefits, information technology,
legal, travel, and other out-of-pocket expenses of employees engaged in ongoing management, administration,
operations, and marketing functions on our behalf. We do not, however, reimburse our advisor for personnel
costs in connection with services for which our advisor receives acquisition fees or real estate commissions.
Administrative reimbursements from January 1, 2006 through March 31, 2007 totaled approximately $7.7 million.

The Conflicts Committee considers our relationship with the advisor during 2006 to be fair. The Conflicts
Committee evaluated the performance of the advisor and the compensation paid to the advisor in connection with
its decision to renew the advisory agreement until October 20, 2007. The Conflicts Committee believes that the
amounts payable to the advisor under the advisory agreement are similar to those paid by other publicly offered,
unlisted, externally advised REITs and that this compensation is necessary in order for the advisor to provide the
desired level of services to us and our stockholders. The Conflicts Committee bases its evaluation of the advisor
on factors such as (a) the amount of the fees paid to the advisor in relation to the size, composition, and
performance of our portfolio; (b) the success of the advisor in generating opportunities that meet our investment
objectives; (c) rates charged to other REITs and to investors other than REITs by advisors performing the same or
similar services; (d) additional revenues realized by the advisor and its affiliates through their relationship with
us, including loan administration, underwriting, or broker commissions; servicing; engineering; inspection; and
other fees; (e) the quality and extent of service and advice furnished by the advisor; (f) the performance of our
portfolio, including income, conservation, or appreciation of capital, frequency of problem investments, and
competence in dealing with distress situations; and (g) the quality of our portfolio relative to the investments
generated by the advisor for its own account.
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Our Relationship with WIS. Mr. Wells indirectly owns 100% of our dealer-manager, Wells Investment
Securities, Inc. (OWIS[). In addition, Messrs. Fretz and Williams are directors of WIS. Our dealer-manager is
entitled to receive selling commissions of 7% of aggregate gross offering proceeds. Commencing with the
dividends paid in December 2005, we ceased paying selling commissions in connection with the sale of our shares
under the dividend reinvestment plan (ODRP[]). Previously, we had paid selling commissions of 5% of aggregate
gross offering DRP proceeds. WIS reallows 100% of these selling commissions to broker/dealers participating in
our public offering. In the event of the sale of shares through an investment advisory representative in which the
representative is compensated on a fee-for-service basis by the investor (or through a bank acting as a trustee or
fiduciary), the dealer-manager waives its right to a commission, with a corresponding reduction in the purchase
price of shares sold in our offering. From January 1, 2006 through March 31, 2007, we incurred selling
commissions of $72.5 million to WIS, of which approximately 100% was reallowed to participating broker/dealers.

WIS also earns a dealer-manager fee of 2.5% of aggregate gross offering proceeds. WIS may re-allow up to
1.5% of aggregate gross offering proceeds to participating broker/dealers. There is no dealer-manager fee for
shares sold under the dividend reinvestment program. In the event of the sale of shares through an independent
investment advisor (or bank acting as trustee or fiduciary), the dealer-manager reduces its dealer-manager fee to
1.5% of gross offering proceeds with a corresponding reduction in the purchase price of the shares. WIS earned
dealer-manager fees from us of approximately $27.9 million from January 1, 2006 through March 31, 2007, of
which approximately $12.3 million was reallowed to participating broker/dealers.

The Conflicts Committee believes that this arrangement with WIS is fair. The compensation payable to WIS
reflects our belief that such selling commissions and dealer-manager fees will maximize the likelihood that we
will be able to achieve our goal of acquiring a large, diversified portfolio of high-quality, income-producing
properties.

Our Relationship with Wells Management. On November 24, 2006, our property management, leasing, and
construction management agreement with Wells Management Company, Inc. (OWells Management[]) automatically
renewed for another one-year term. Mr. Wells indirectly owns 100% of Wells Management. In consideration for
supervising the management, leasing, and construction of certain of our properties, we pay the following fees to
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Wells Management:

e For each property for which Wells Management provides property management services, we pay Wells
Management a market-based property management fee based on gross monthly income of the property.

e For each property for which Wells Management provides leasing agent services, Wells Management is
entitled to: (i) a one-time fee in an amount not to exceed one-month[Js rent for the initial rent-up of a newly
constructed building; (ii) a market-based commission based on the net rent payable during the term of a
new lease; (iii) a market-based commission based on the net rent payable during the term of any renewal
or extension of any tenant lease; and (iv) a market-based commission based on the net rent payable with
respect to expansion space for the remaining portion of the initial lease term.
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e For each property for which Wells Management provides construction management services, Wells
Management is entitled to receive from us that portion of lease concessions for tenant-directed
improvements that are specified in the lease or lease renewal, subject to a limit of 5% of such lease
concessions and a management fee to be determined for other construction management activities.

In connection with the Wells REIT Internalization Transaction, Wells REIT employed personnel previously
employed by our advisor and by Wells Management. Some of the personnel who became employees of Wells REIT
in the Internalization Transaction had primary responsibility for the management of six properties owned by us.
To ensure continuity of property management services, on April 16, 2007, we entered into a property
management agreement with a subsidiary of Wells REIT to provide property management services to us for the
six properties. Wells Management and unaffiliated third parties, however, continue to provide leasing services for
the six properties. The terms of the agreement with Wells REIT for property management services are
substantially similar to the terms under which we engaged Wells Management for property management services.
Also on April 16, 2007, we amended our existing Master Property Management, Leasing, and Construction
Management Agreement with Wells Management so that Wells Management no longer provides property
management services for the six properties effective upon consummation of the Internalization Transaction.

The Conflicts Committee believes that these arrangements with Wells Management and with the subsidiary of
the Wells REIT are fair and reasonable and on terms and conditions no less favorable to us than those available
from unaffiliated third parties. Property management fees incurred from January 1, 2006 through March 31, 2007
were $931,000.

Section 1031 Exchange Program. Wells Management has developed a program to facilitate real estate
acquisitions for persons ([J1031 Participants[]) who seek to reinvest proceeds from a real estate sale and qualify that
reinvestment for like-kind exchange treatment under Section 1031 of the Internal Revenue Code ([JSection 1031
Exchange Program[]). The Section 1031 Exchange Program involves a private placement of co-tenancy interests in
real estate. We provide certain financial guarantees to subsidiaries of Wells Management in the event co-tenancy
interests in such offerings are not sold.

Under the terms of the Take-Out Purchase and Escrow Agreements ([JTake-Out Agreements[]), we receive a fee
in exchange for committing to purchase any of the co-tenancy interests described above that remain unsold to
1031 Participants on the maturity date of the interim financing obtained to acquire the properties. In
consideration for the exposure created under the three Take-Out Agreements to which we were a party in 2006,
we earned fees of approximately $317,000 from January 1, 2005 through the respective obligation end dates.
Information on the Take-out Agreements is as follows (in thousands):

Location of Property Obligation End Initial Maximum Fee
Property Acquisition Date Date Exposure Earned

Lisle, IL December 14, 2005 December 14, 2006 $12,080 $100

Bellevue, NE December 16, 2005 December 16, 2006 $21,610 $170

Bellevue, NE December 16, 2005 September 16, 2006 $14,440 $47
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The Conflicts Committee believes that these Take-out Agreements are fair. As of March 31, 2007, we had no
outstanding commitments under Take-Out Agreements related to the Wells Section 1031 Exchange Program.

June 14, 2007 The Conflicts Committee of the Board of Directors:
Neil H. Strickland (Chairman), Charles R. Brown, Richard W. Carpenter,
Bud Carter, E. Nelson Mills, and Jack M. Pinkerton

The Nominating and Corporate Governance Committee
General

The members of our Nominating and Corporate Governance Committee are Richard W. Carpenter, Bud
Carter, and Neil H. Strickland. Donald S. Moss served on the Nominating and Corporate Governance Committee
throughout the 2006 fiscal year and during the current year until his resignation from the board of directors on
April 16, 2007. Walter W. Sessoms served on the Nominating and Corporate Governance Committee until he
passed away in July 2006. The members of the Nominating and Corporate Governance Committee are
Hindependent[] as defined by the NYSE.

The primary functions of the Nominating and Corporate Governance Committee are: (i) identifying individuals
qualified to serve on the board of directors and recommending that the board of directors select a slate of
director nominees for election by the stockholders at the annual meeting; (ii) developing and recommending to
the board of directors a set of corporate governance guidelines and periodically reevaluating such guidelines for
the purpose of suggesting amendments to them; and (iii) overseeing an annual evaluation of the board of
directors and each of its committees. The Nominating and Corporate Governance Committee held six meetings
during 2006. A copy of the Nominating and Corporate Governance Committee charter is available on our Web
site at www.wellsref.com.

Board Membership Criteria

The Nominating and Corporate Governance Committee annually reviews with the board of directors the
appropriate experience, skills, and characteristics required of board members in the context of the then-current
membership of the board. This assessment includes, in the context of the perceived needs of the board at that
time, issues of knowledge, experience, judgment, and skills such as an understanding of the real estate industry
or brokerage industry or accounting or financial management expertise. Other considerations include the
candidate[Js independence from conflict with us and the ability of the candidate to attend board meetings regularly
and to devote an appropriate amount of effort in preparation for those meetings. It also is expected that
independent directors nominated by the board of directors shall be individuals who possess a reputation and hold
(or have held) positions or affiliations befitting a director of a large publicly held company and are (or have been)
actively engaged in their occupations or professions or are otherwise regularly involved in the business,
professional, or academic community. Moreover, as required by our charter, at least one of our independent
directors must have at least three years of relevant real estate experience, and each director who is not an
independent director must have at least three years of relevant experience demonstrating the knowledge and
experience required to successfully acquire and manage the type of assets we acquire and manage.

Selection of Directors

The board of directors is responsible for selecting its own nominees and recommending them for election by
the stockholders. Pursuant to our charter, however, the independent directors must nominate replacements for
any vacancies among the independent director positions. The board delegates the screening process necessary to
identify qualified candidates to the Nominating and Corporate Governance Committee. The Nominating and
Corporate Governance Committee annually reviews director suitability and the continuing composition of the
board; it then recommends director nominees who are voted on by the full board of directors. All director
nominees then stand for election by the stockholders annually.
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In recommending director nominees to the board of directors, the Nominating and Corporate Governance
Committee solicits candidate recommendations from its own members, other directors, and management of Wells
Capital. The Nominating and Corporate Governance Committee may engage the services of a search firm to assist
in identifying potential director nominees. The Nominating and Corporate Governance Committee also will
consider recommendations made by stockholders for director nominees who meet the established director
criteria set forth above. In order to be considered by the Committee, recommendations made by stockholders
must be submitted within the timeframe required to request a proposal to be included in the proxy materials. See
OStockholder Proposals[] below. In evaluating the persons recommended as potential directors, the Nominating and
Corporate Governance Committee will consider each candidate without regard to the source of the
recommendation and take into account those factors that the Nominating and Corporate Governance Committee
determines are relevant. Stockholders may directly nominate potential directors (without the recommendation of
the Committee) by satisfying the procedural requirements for such nomination as provided in Article II, Section
2.12, of our Bylaws. Any stockholder may request a copy of our Bylaws free of charge by calling our Client
Services department at 1-800-577-4830.

The Asset Management Committee

The members of the Asset Management Committee are Charles R. Brown (Chairman), Richard W. Carpenter,
Bud Carter, and Jack M. Pinkerton, all of whom are independent directors. Walter W. Sessoms served as a
member of the Asset Management Committee until he passed away on July 2, 2006. The primary function of the
Asset Management Committee is to advise the board of directors on investment criteria and acquisition policies,
the general economic environment in various real estate markets, existing or prospective properties or tenants,
and portfolio diversification goals. The Asset Management Committee held seven meetings in 2006.

The Stockholder Relations, Communication, and Development Committee

The members of the Stockholder Relations, Communication, and Development Committee are Bud Carter
(Chairman), Jack M. Pinkerton, and Neil H. Strickland, all of whom are independent directors. Donald S. Moss
served on the Stockholder Relations, Communication, and Development Committee throughout the 2006 fiscal
year and during the current year until his resignation from the board of directors on April 16, 2007. The primary
function of the Stockholder Relations, Communication, and Development Committee is to advise the board of
directors on various stockholders[] issues including market conditions, issues relating to net proceeds raised from
stockholders and communications with stockholders. Through guidance and oversight, the Stockholder Relations,
Communication, and Development Committee encourages communications that provide stockholders with timely
information in a cost-effective and user-friendly format. In addition, the Stockholder Relations, Communication,
and Development Committee advises the board on market trends and competitive analysis. During 2006, the
Stockholder Relations, Communication, and Development Committee held six meetings.

The Finance and Planning Committee

The members of the Finance and Planning Committee are Richard W. Carpenter (Chairman), Charles R.
Brown, and E. Nelson Mills, all of whom are independent directors. W. Wayne Woody served on the Finance and
Planning Committee throughout the 2006 fiscal year and during the current year until his resignation from the
board of directors on April 16, 2007. The primary function of the Finance and Planning Committee is to review
and advise the board of directors on our overall financial performance, which includes issues related to net
proceeds raised, fees and expenses, operating earnings, dividends, capital structure, and budgetary and
reporting processes. The Finance and Planning Committee held five meetings in 2006.
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Stockholder Communications with the Board of Directors

We have established several means for stockholders to communicate concerns to the board of directors. If the
concern relates to our financial statements, accounting practices, or internal controls, stockholders should submit
the concern in writing to the Chairman of our Audit Committee in care of our Secretary at our headquarters
address. If the concern relates to our governance practices, business ethics, or corporate conduct, stockholders
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should submit the concern in writing to the Chairman of our Nominating and Corporate Governance Committee
in care of our Secretary at our headquarters address. If uncertain as to which category a concern relates, a
stockholder may communicate the concern to any one of the independent directors in care of our Secretary.

Stockholders also may communicate concerns with our directors at our annual meeting. All of our directors
were in attendance at our 2006 annual meeting. We expect all of the directors to be present at our 2007 annual
meeting.

Executive Officers and Directors

We have provided below certain information about our executive officers and directors. All of our directors
have terms expiring on the date of the 2007 annual meeting, and seven of our directors are being nominated to
be re-elected to serve until the 2008 annual meeting and until their successors are elected and qualified.

Year First

Became a

Name Position(s) Age Director
Leo F. Wells, III President and Director 63 2003
Douglas P. Williams Executive Vice President, Secretary, 56 2003

Treasurer and Director

Randall D. Fretz Senior Vice President 54 N/A
Charles R. Brown Director 68 2003
Richard W. Carpenter Director 70 2003
Bud Carter Director 68 2003
E. Nelson Mills Director 46 2007
Jack M. Pinkerton Director 79 2003
Neil H. Strickland Director 71 2003
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Leo F. Wells, III is our President and one of our directors. He also is the President and a director of
Institutional REIT, Inc. (JInstitutional REIT[]) and Wells Timberland REIT, Inc. (QWells Timberland REIT[]), which, like
us, are public programs sponsored by Wells Real Estate Funds, Inc., and not listed on a securities exchange. He
also is the sole stockholder, sole director, President, and Treasurer of Wells Real Estate Funds, Inc., which
directly or indirectly owns Wells Capital, Wells Management, Wells Investment Securities, Wells & Associates,
Inc., Wells Development Corporation, and Wells Asset Management, Inc. He also is the President, Treasurer and
sole director of Wells Capital; Wells Management; Wells Development Corporation, a company organized in 1997
to develop real estate properties; and Wells Asset Management, Inc., a company organized in 1997, which serves
as an investment adviser to the Wells Family of Real Estate Funds. Mr. Wells is a trustee of the Wells Family of
Real Estate Funds. He is the President, Treasurer, and a director of Wells & Associates, Inc., a real estate
brokerage and investment company formed in 1976 and incorporated in 1978, for which Mr. Wells serves as the
principal broker. From 1998 to 2007, Mr. Wells served as President and Chairman of the Board of Wells Real
Estate Investment Trust, Inc. (OWells REIT[]), a public REIT sponsored by Wells Real Estate Funds until the
Internalization Transaction.

Mr. Wells was a real estate salesman and property manager from 1970 to 1973 for Roy D. Warren & Company,
an Atlanta-based real estate company, and he was associated from 1973 to 1976 with Sax Gaskin Real Estate
Company, during which time he became a Life Member of the Atlanta Board of Realtors Million Dollar Club. From
1980 to February 1985 he served as Vice President of Hill-Johnson, Inc., a Georgia corporation engaged in the
construction business. Mr. Wells holds a Bachelor of Business Administration degree in economics from the
University of Georgia. Mr. Wells is a member of the Financial Planning Association (FPA).

On August 26, 2003, Mr. Wells and Wells Investment Securities entered into a Letter of Acceptance, Waiver,
and Consent (JAWC[]) with the NASD relating to alleged rule violations. The AWC set forth the NASD[Js findings that
Wells Investment Securities and Mr. Wells had violated conduct rules relating to the provision of noncash
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compensation of more than $100 to associated persons of NASD member firms in connection with their
attendance at the annual educational and due diligence conferences sponsored by Wells Investment Securities in
2001 and 2002. Without admitting or denying the allegations and findings against them, Wells Investment
Securities and Mr. Wells consented in the AWC to various findings by the NASD, which are summarized in the
following paragraph:

In 2001 and 2002, Wells Investment Securities sponsored conferences attended by registered representatives
who sold its real estate investment products. Wells Investment Securities also paid for certain expenses of guests
of the registered representatives who attended the conferences. In 2001, Wells Investment Securities paid the
costs of travel to the conference and meals for many of the guests, and paid the costs of playing golf for some of
the registered representatives and their guests. Wells Investment Securities later invoiced registered
representatives for the cost of golf and for travel expenses of guests, but was not fully reimbursed for such. In
2002, Wells Investment Securities paid for meals for the guests. Wells Investment Securities also conditioned
most of the 2001 conference invitations on attainment by the registered representatives of a predetermined sales
goal for Wells Investment Securities products. This conduct violated the prohibitions against payment and receipt
of noncash compensation in connection with the sales of these products contained in NASD[]s Conduct Rules 2710,
2810, and 3060. In addition, Wells Investment Securities and Mr. Wells failed to adhere to all of the terms of their
written undertaking, made in March 2001, not to engage in the conduct described above, thereby failing to
observe high standards of commercial honor and just and equitable principles of trade in violation of NASD
Conduct Rule 2110.

Wells Investment Securities consented to a censure, and Mr. Wells consented to suspension from acting in a
principal capacity with an NASD member firm for one year. Wells Investment Securities and Mr. Wells also
agreed to the imposition of a joint and several fine in the amount of $150,000. Mr. Wells[] one-year suspension
from acting in a principal capacity ended on October 6, 2004.
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Douglas P. Williams is our Executive Vice President, Secretary, and Treasurer and one of our directors. He
also is Executive Vice President, Secretary, and Treasurer and a director of Institutional REIT and Wells
Timberland REIT. He also is a Senior Vice President of our advisor and a Vice President, Chief Financial Officer,
Treasurer, and a director of Wells Investment Securities, our dealer-manager. Mr. Williams also is a Vice
President of Wells Real Estate Funds, Inc. and Wells Asset Management, Inc. From 2000 to 2007, Mr. Williams
served as Executive Vice President, Secretary, and Treasurer and a director of Wells REIT.

From 1996 to 1999, Mr. Williams served as Vice President and Controller of OneSource, Inc., a leading
supplier of janitorial and landscape services, where he was responsible for corporate-wide accounting activities
and financial analysis. Mr. Williams was employed by ECC International Inc., a supplier to the paper industry and
to the paint, rubber, and plastic industries, from 1982 to 1995. While at ECC, Mr. Williams served in a number of
key accounting positions, including: Corporate Accounting Manager, U.S. Operations; Division Controller,
Americas Region; and Corporate Controller, America/Pacific Division. Prior to joining ECC and for one year after
leaving ECC, Mr. Williams was employed by Lithonia Lighting, a manufacturer of lighting fixtures, as a Cost and
General Accounting Manager and Director of Planning and Control. Mr. Williams started his professional career
as an auditor for a predecessor firm of KPMG Peat Marwick LLP. Mr. Williams is a member of the American
Institute of Certified Public Accountants and the Georgia Society of Certified Public Accountants and is licensed
with the NASD as a Financial and Operations Principal (Series 27 and 63).

Randall D. Fretz has been our Senior Vice President since 2003 and is a Senior Vice President of Wells
Capital. He also is the Chief of Staff and a Vice President of Wells Real Estate Funds and of Institutional REIT and
Wells Timberland REIT, and a director of Wells Investment Securities. From 2002 to 2007, Mr. Fretz served as
Vice President of Wells REIT. Mr. Fretz is primarily responsible for corporate strategy and planning and advising
and coordinating the executive officers of Wells Capital on corporate matters and special projects. Prior to joining
Wells Capital in 2002, Mr. Fretz served for seven years as President of U.S. and Canada operations for
Larson-Juhl, a world leader in custom art and picture-framing home decor. Mr. Fretz was previously a Division
Director at Bausch & Lomb, a manufacturer of optical equipment and products, and also held various senior
positions at Tandem International and Lever Brothers. Mr. Fretz holds a bachelor[]s degree in each of Sociology
and Physical Education from McMaster University in Hamilton, Ontario. He also earned a Master[]s of Business
Administration degree from the Ivey School of Business in London, Ontario.
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Charles R. Brown is one of our independent directors. Mr. Brown also is a director of Institutional REIT. He
has been involved in real estate activities for over 40 years. From 1971 to 1976, he served as Director of
Marketing and Project Manager for Atlantic Center, one of the South[Js largest multi-use complexes. Atlantic
Center is a 2-million-square-foot project in the central business district of Atlanta and includes a Hilton Hotel, a
bank, and office and retail establishments. From 1976 to 1997, Mr. Brown was President of Technology
Park/Atlanta, Inc., where he was instrumental in developing Technology Park/Atlanta, a 600-acre office park in
Peachtree Corners north of Atlanta, which was selected for the Governor[Js Award for its contribution to
community economic development.

Mr. Brown is Chairman and until recently was President of CRB Realty Associates, a private real estate
consulting firm. He previously has been president and vice chairman of Atlantic Station, LLC, where he was
involved in the planning and development of Atlantic Station, a redevelopment project of the former steel mill of
Atlantic Steel in Atlanta, Georgia. He also has represented one of the partnerships developing an office building
constituting part of the Atlantic Station project.

Mr. Brown is a past President of the Georgia Tech Foundation, past Chairman of the Gwinnett County
Chamber of Commerce and the Georgia Chamber of Commerce, and past Vice Chairman of the Georgia
Governor[Js Development Council. He also served on the board of directors of the Georgia Department of Technical
and Adult Education. He is a graduate of the Georgia Institute of Technology where he received a B.S. degree in
Building Construction from the College of Architecture.
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Richard W. Carpenter is one of our independent directors. He also is an independent director of the Wells
REIT and a trustee of the Wells Family of Real Estate Funds. He served as General Vice President of Real Estate
Finance of The Citizens and Southern National Bank from 1975 to 1979, during which time his duties included
the establishment and supervision of the United Kingdom Pension Fund, U.K.-American Properties, Inc., which
was established primarily for investment in commercial real estate within the United States.

Mr. Carpenter is a managing partner of Carpenter Properties, L.P., a real estate limited partnership, and a
Director and Chairman of the Audit Committee of MidCountry Financial Corp. He retired as President and
director of Commonwealth Oil Refining Company, Inc. and Realmark Holdings in 2001.

Mr. Carpenter previously served as Vice Chairman of the board of directors of both First Liberty Financial
Corp. and Liberty Savings Bank, F.S.B. and Chairman of the Audit Committee of First Liberty Financial Corp. He
has been a member of the National Association of Real Estate Investment Trusts and formerly served as President
and Chairman of the Board of Southmark Properties, an Atlanta-based REIT, which invested in commercial
properties. Mr. Carpenter is a past Chairman of the American Bankers Association Housing and Real Estate
Finance Division Executive Committee. Mr. Carpenter holds a Bachelor of Science degree from Florida State
University, where he was named the outstanding alumnus of the School of Business in 1973.

Bud Carter is one of our independent directors. He also is a trustee of the Wells Family of Real Estate Funds.
For more than 20 years, Mr. Carter was an award-winning broadcast news director and anchorman for several
radio and television stations in the Midwest. Later, from 1975 to 1980, Mr. Carter served as General Manager of
WTAZ-FM, a radio station in Peoria, Illinois and served as Publisher and Editor of The Peoria Press, a weekly
business and political journal. From 1981 until 1989, Mr. Carter was an owner and General Manager of
Transitions, Inc., a corporate outplacement company in Atlanta, Georgia.

Mr. Carter currently serves as Senior Vice President for Vistage International (formerly The Executive
Committee), an international organization established to provide a [Jthink tank[]-like forum for company presidents
and CEOs to share ideas on ways to improve the management and profitability of their businesses. Vistage
International operates in major cities throughout the United States, Australia, Brazil, France, Germany, Italy,
Malaysia, Mexico, the United Kingdom, and Japan. Worldwide, the organization has more than 14,000 company
president and CEO members.

Mr. Carter was recruited in 1987 to be the first Chairman of the organization in Atlanta and still serves as
Chairman of the first two groups formed in Atlanta [J each group comprised of 15 non-competing CEOs and
presidents. See [JCertain Relationships and Related Transactions[] below. Mr. Carter serves on the board of
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directors of Creative Storage Systems, Inc., The Springs Newspapers, and The Rockbridge Commercial Bank;
earlier board service includes The DiversiTech Corporation and WaveBase9. He is a graduate of the University of
Missouri, where he earned degrees in Liberal Arts and Journalism.

E. Nelson Mills is one of our independent directors. He also is an independent director of Wells Timberland
REIT and Institutional REIT. Since December 2004, Mr. Mills has served as the president and chief operating
officer of Williams Realty Advisors, LLC, where he is responsible for investment and financial strategy and is in
charge of the design, formation, and operation of a series of real estate investment funds.
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Prior to joining Williams in December 2004, Mr. Mills was a financial consultant to Timbervest, LLC, an
investment manager specializing in timberland investments. From September 2000 to April 2004, Mr. Mills
served as chief financial officer of Lend Lease Real Estate Investments (US), Inc., an investment manager
specializing in the acquisition and management of commercial real estate, and from August 1998 to August 2000
served as a senior vice president of Lend Lease with responsibility for tax planning and administration and the
supervision of various merger and acquisition activities. Prior to joining Lend Lease, Mr. Mills was a tax partner
with KPMG LLP.

Mr. Mills received a Bachelor of Science degree in Business Administration from the University of Tennessee

and a Master[Js of Business Administration degree from the University of GeorgiaMr. Mills also is a Certified
Public Accountant.

Jack M. Pinkerton is one of our independent directors. He served as President of The Pinkerton & Laws
Company from 1955 to 1983. He served as Chairman of the Executive Committee of The Pinkerton & Laws
Company until his retirement in 1988, at which time The Pinkerton and Laws Company was one of the 200 largest
construction companies in the United States. Mr. Pinkerton[Js current activities include Director of Construction
for Early Learning Property Management (construction and development of Early Learning Centers). Mr.

Pinkerton served as Chairman of the Board of Enterprise National Bank before it was sold to Regions Bank in
1999. Mr. Pinkerton also has served as Chairman of the Board of numerous nonprofit organizations. He received
his Civil Engineering degree from Vanderbilt University and a Master of Theology Studies degree from Emory
University.

Neil H. Strickland is one of our independent directors. He also is a trustee of the Wells Family of Real Estate
Funds. He was employed by Loyalty Group Insurance (which subsequently merged with America Fore Loyalty
Group and is now known as The Continental Group) as an automobile insurance underwriter. From 1957 to 1961,
Mr. Strickland served as Assistant Supervisor of the Casualty Large Lines Retrospective Rating Department.
From 1961 to 1964, Mr. Strickland served as Branch Manager of Wolverine Insurance Company, a full-service
property and casualty service company, where he had full responsibility for underwriting of insurance and office
administration in the State of Georgia. In 1964, Mr. Strickland and a nonactive partner started Superior
Insurance Service, Inc., a property and casualty wholesale general insurance agency. Mr. Strickland served as
President and was responsible for the underwriting and all other operations of the agency. In 1967, Mr.
Strickland sold his interest in Superior Insurance Service, Inc. and started Strickland General Agency, Inc., a
property and casualty general insurance agency concentrating on commercial customers. Mr. Strickland is
currently the Senior Operation Executive of Strickland General Agency, Inc. and devotes most of his time to
long-term planning, policy development, and senior administration.

Mr. Stickland is a Director of First Covenant Bank located in Woodstock, Georgia. He is a past President of the
Norcross Kiwanis Club and served as both Vice President and President of the Georgia Surplus Lines Association.
He also served as President and a director of the National Association of Professional Surplus Lines Offices. Mr.
Strickland is a past director of First Capital Bank, a community bank; and CNB Holdings, Inc., a publicly traded
bank, both located in Georgia. Mr. Strickland attended Georgia State University, where he majored in business
administration. He received his L.L.B. degree from Atlanta Law School.

Compensation of Executive Officers

Our executive officers do not receive compensation from us for services rendered to us. Our executive officers
also are officers of Wells Capital, our advisor, and its affiliates and are compensated by these entities, in part, for
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their services to us. See [JCertain Information about Management [] The Conflicts Committee [] Report of the
Conflicts Committee [] Transactions with Affiliates[] for a discussion of the fees paid to Wells Capital and its

affiliates.
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Compensation of Directors

We have provided below certain information regarding compensation paid to our directors during the 2006
fiscal year. E. Nelson Mills has been omitted from the table because he was appointed to our board of directors
on April 18, 2007, and he earned no compensation from us during the 2006 fiscal year.

Name
Leo F. Wells, III (2)
Douglas P. Williams (2)
Charles R. Brown
Richard W. Carpenter
Bud Carter
Jack M. Pinkerton
Donald S. Moss
Walter W. Sessoms
Neil H. Strickland
W. Wayne Woody

(1)

(2)

Cash Compensation

Fees Earned or Option

Paid in Cash (%) Awards ($) (1) Total ($)
50,750 - 50,750
58,000 - 58,000
54,750 - 54,750
49,000 - 49,000
62,750 - 62,750
20,250 - 20,250
56,500 - 56,500
60,000 - 60,000

On July 19, 2006, we granted options to purchase 1,000 shares of
our common stock at $12.00 per share to each of our independent
directors (with the exception of Walter W. Sessoms, who passed
away on July 2, 2006) pursuant to our Independent Director Stock
Option Plan. In accordance with FAS 123R, we estimated the fair
value of each stock option granted as of the date of the grant using
the Black-Scholes-Merton model. Based on the assumptions
discussed in footnote 6, [JStockholder[]s Equity,[J to our financial
statements for the year ended December 31, 2006, the fair value of
the options granted during the year ended December 31, 2006 was
insignificant. As of December 31, 2006, options to purchase a total
of 40,000 of our shares of common stock were outstanding (options
to purchase 1,500 shares held by the estate of Walter W. Sessoms
and options to purchase 5,500 shares held by each of our remaining
independent directors). The weighted-average exercise price of all
outstanding options is $12.00 per share.

Directors who also are our executive officers do not receive
compensation for services rendered as a director.

We pay each of our independent directors:

e an annual retainer of $18,000;

e $2,500 per regularly scheduled board meeting attended;

e $1,500 per regularly scheduled committee meeting attended (committee chairpersons receive an
additional $500 per committee meeting for serving in that capacity); and

e $250 per special board meeting attended whether held in person or by telephone conference.
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Members of our Audit Committee are paid $2,500 rather than $1,500 per meeting attended for each of the
four meetings necessary to review our quarterly and annual financial statements. In addition, we have reserved
100,000 shares of common stock for future issuance upon the exercise of stock options granted to the
independent directors pursuant to our Independent Director Stock Option Plan (described below).

22

All directors receive reimbursement of reasonable out-of-pocket expenses incurred in connection with
attendance at meetings of the board of directors.

Independent Director Stock Option Plan

We have adopted an Independent Director Stock Option Plan. To date, we have issued stock options to
purchase 43,000 shares of common stock to our independent directors pursuant to this plan. Of these, options to
purchase 40,000 shares of common stock remain outstanding. Options to purchase 3,000 shares were terminated
in 2006 and are available for future issuance under the plan. We issued options to purchase 2,500 shares to each
independent director at the time they first joined our board of directors and issued options to purchase 1,000
shares to each independent director on the date of our first and second annual stockholders[] meetings. We expect
to issue additional options to purchase 1,000 shares to each independent director then in office on the date of
each subsequent annual stockholders[] meeting. We may not grant options at any time when the issuance of the
shares underlying the grant, when combined with those issuable upon exercise of outstanding options or
warrants granted to our advisor, directors, officers, or any of their affiliates, would exceed 10% of our
outstanding shares.

The exercise price for all options granted to date is $12.00 per share. The exercise price for subsequent
options will be the greater of $12.00 per share or the fair market value of the shares on the date they are
granted. Fair market value is generally defined to mean (i) the closing sales price on the immediately preceding
date on which sales were reported if the shares are listed on a securities exchange or (ii) the mean between the
bid and offered prices as quoted by Nasdaq for such immediately preceding trading date if the shares are not
listed on a securities exchange. However, if the Conflicts Committee determines that the fair market value of our
shares is not properly reflected by such Nasdaq quotations, or if our shares are not quoted by Nasdaq, then the
Conflicts Committee will determine fair market value in good faith.

We have authorized and reserved a total of 100,000 shares for issuance under the plan. If the number of
outstanding shares is changed into a different number or kind of shares or securities through a reorganization or
merger in which we are the surviving entity, or through a combination, recapitalization, or otherwise, we will
make an appropriate adjustment in the number and kind of shares that may be issued pursuant to exercise of the
options. We also will make a corresponding adjustment to the exercise price of the options granted prior to any
change. Any such adjustment, however, will not change the total payment, if any, applicable to the portion of the
options not exercised but will change only the exercise price for each share.

Options will lapse on the first to occur of (i) the tenth anniversary of the date we grant them, (ii) the removal
for cause of the independent director as a member of the board of directors, or (iii) three months following the
date the independent director ceases to be a director for any reason other than death or disability. Options may
be exercised by payment of cash or through the delivery of common stock. Options are generally exercisable in
the case of death or disability for a period of one year after death or the disabling event. No option issued may be
exercised if such exercise would jeopardize our status as a REIT under the Internal Revenue Code. The
independent directors may not sell, pledge, assign, or transfer their options other than by will or the laws of
descent or distribution.
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The term of the plan is 10 years. Upon our earlier dissolution or liquidation; upon our reorganization, merger
or consolidation with one or more corporations as a result of which we are not the surviving corporation; or upon
sale of all or substantially all of our properties, the plan will terminate, and any outstanding options will
terminate and be forfeited. The board of directors may provide in writing in connection with any such transaction
for any or all of the following alternatives:
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e for the assumption by the successor corporation of the options granted or the replacement of the options
with options covering the stock of the successor corporation, or a parent or subsidiary of such
corporation, with appropriate adjustments as to the number and kind of shares and exercise prices;

e for the continuance of the plan and the options by such successor corporation under the original terms; or

e for the payment in cash or shares of common stock in lieu of and in complete satisfaction of such options.

Equity Compensation Plan Information

We have reserved 750,000 shares of common stock for issuance under our Stock Option Plan and 100,000
shares of common stock under the Independent Director Stock Option Plan. Both plans were approved by our
stockholders in 2003 before we commenced our initial public offering. The following table provides summary
information about securities issuable under our equity compensation plans.

Plan category
Equity compensation
plans approved by
security holders

Equity compensation
plans not approved by

security holders

Total

Number of securities
to be issued upon
exercise of
outstanding options,
warrants, and rights

42,500

42,500
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Weighted-average
exercise price of
outstanding options,
warrants, and rights

$12.00

$12.00

Number of securities
remaining available
for future issuance

under equity
compensation plans

807,500

807,500

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

For a discussion of the material transactions since the beginning of 2006 and any currently proposed
transactions involving us and any of our officers or directors or their affiliates, see [JCertain Information about

Management [] The Conflicts Committee [] Report of the Conflicts Committee [] Transactions with Affiliates[] above. In

addition, set forth below is information regarding transactions not involving us which are between our
independent directors and our affiliates.

Donald S. Moss, who served as one of our independent directors until April 16, 2007, also is an independent
director of the Wells REIT and Wells Timberland REIT and is a trustee of the Wells Family of Real Estate Funds.
W. Wayne Woody, who served as one of our independent directors until April 16, 2007, also is an independent

director of the Wells REIT and is a trustee of the Wells Family of Real Estate Funds.

Three of our independent directors, Richard W. Carpenter, Bud Carter, and Neil H. Strickland, also are
trustees of the Wells Family of Real Estate Funds. Furthermore, Mr. Carpenter, Mr. Carter and Mr. Strickland
also served as independent directors of the Wells REIT until resigning from that board on April 16, 2007.

E. Nelson Mills also is an independent director of Wells Timberland REIT and Institutional REIT, Inc. Charles
Brown also is an independent director of Institutional REIT, Inc.

In addition, Mr. Carter serves as a chairman for Vistage International, an organization designed to aid
corporate executives through the sharing of ideas on ways to improve the management and profitability of their
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respective companies. As a chairman, Mr. Carter facilitates monthly meetings for three 15-member groups of
executives and meets individually with each member of the group on a monthly basis. Three executives of Wells
Real Estate Funds and its affiliates, including Leo F. Wells, III and Randall D. Fretz, are members in groups
chaired by Mr. Carter. Wells Capital paid Vistage International the following amounts over the last two years:
$20,580 in 2005 and $39,300 in 2006. Mr. Carter has no equity interest in Vistage International.
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STOCK OWNERSHIP

The following table shows, as of May 2, 2007, the amount of our common stock beneficially owned (unless
otherwise indicated) by (1) any person who is known by us to be the beneficial owner of more than 5% of the
outstanding shares of common stock, (2) our directors, (3) our executive officers, and (4) all of our directors and
executive officers as a group.

Amount and Nature of

Name and Address of Beneficial Owner (1) Beneficial Ownership (2) Percentage
Leo F. Wells, III 126,790 &
Douglas P. Williams 1,105 *
Randall D. Fretz 2,759 &
Charles R. Brown (3) 4,105 *
Richard W. Carpenter (3) 4,000 &
Bud Carter (3) 13,162 *
E. Nelson Mills (4) 500 &
Jack M. Pinkerton (3) 4,844 *
Neil H. Strickland (3) 3,000 &
All officers and directors as a group (5) 160,265 *

*Less than 1% of the outstanding common stock.

(1) Address of each named beneficial owner is c/o Wells Real Estate
Investment Trust II, Inc., 6200 The Corners Parkway, Norcross,
Georgia 30092-3365.

(2) None of the shares are pledged as security.

Includes options to purchase up to 3,000 shares of common stock,
3) which are exercisable within 60 days of May 2, 2007.

Includes options to purchase up to 500 shares of common stock,
4) which are exercisable within 60 days of May 2, 2007.

Includes options to purchase an aggregate of up to 15,500 shares of
(5) common stock, which are exercisable within 60 days of May 2, 2007.

Section 16(a) Beneficial Ownership Reporting Compliance

Under U.S. securities laws, directors, executive officers, and any persons beneficially owning more than 10%
of our common stock are required to report their initial ownership of the common stock and most changes in that
ownership to the SEC. The SEC has designated specific due dates for these reports, and we are required to
identify in this proxy statement those persons who did not file these reports when due. Based solely on our review
of copies of the reports filed with the SEC and written representations of our directors and executive officers, we
believe all persons subject to these reporting requirements filed the reports on a timely basis in 2006 except as
follows: one report disclosing three transactions was filed late by Mr. Wells and one report disclosing one
transaction was filed late by Mr. Fretz.
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IMPORTANT NOTICE REGARDING DELIVERY OF SECURITY HOLDER DOCUMENTS
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The SEC now permits corporations to send a single set of annual disclosure documents to any household at
which two or more stockholders reside, unless contrary instructions have been received, but only if the
corporation provides advance notice and follows certain procedures. In such cases, each stockholder continues to
receive a separate notice of the meeting and proxy card. This householding process reduces the volume of
duplicate information and reduces printing and mailing expenses. If your family has multiple accounts holding
shares of our common stock, you should have already received a householding notification from us. If you have
any questions or require additional copies of the annual disclosure documents, please contact our Client Services
department by mail at Wells Client Services Department, P.O. Box 2828, Norcross, Georgia 30091-2828 or by
telephone at 1-800-557-4830. We will arrange for delivery of a separate copy of this proxy statement or our
annual report promptly upon your written or oral request. You may decide at any time to revoke your decision to
household, and thereby receive multiple copies.
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PROPOSAL 1. ELECTION OF DIRECTORS

Whether you plan to attend the meeting and vote in person or not, we urge you to have your vote
recorded. Stockholders have the following three options for submitting their votes by proxy: (1) over

the Internet, (2) by telephone, or (3) by mail, using the enclosed proxy card. Your vote is very

important! Your immediate response will help avoid potential delays and may save us significant
additional expenses associated with soliciting stockholder votes.

At the annual meeting, you and the other stockholders will vote on the election of seven nominees to our board
of directors. Those persons elected will serve as directors until the 2008 annual meeting and until their
successors are duly elected and qualified. The board of directors has nominated the following people for
re-election as directors:

Charles R. Brown Neil H. Strickland
[l Richard W. Carpenter Leo F. Wells, 1T
[l Bud Carter Douglas P. Williams

[l E. Nelson Mills

Each of the nominees for director is a current member of our board of directors. Detailed information on each
nominee is provided on pages 17 through 21.

If you return a properly executed proxy card, unless you direct them to withhold your votes, the individuals
named as proxies will vote your shares FOR the election of the nominees listed above. If any nominee becomes
unable or unwilling to stand for re-election, the board may reduce its size or designate a substitute. If a substitute
is designated, proxies voting on the original nominee will be cast for the substituted nominee.

Vote Required

A plurality of the votes cast is required for the election of the directors. This means that the director nominee
with the most votes for a particular board seat is elected for that seat. Because the number of nominees does not
exceed the number of board seats, a nominee need only receive a single [Jfor{] vote to be elected. Abstentions and
Owithhold[] votes should have no effect on the outcome of the election, but they will count toward the establishment
of a quorum.

However, in order to enhance your ability to influence the composition of the board of directors in an
uncontested election such as this, we have recently adopted a policy requiring all of the nominees to agree to
offer to resign should he receive fewer [Jfor[] votes than [Jwithhold[] votes in an uncontested election. If a director must
offer to resign because of [Jwithhold[] vote totals, the Conflicts Committee must accept or reject the offer of
resignation within 90 days following certification of the stockholder vote. If the Conflicts Committee accepts the
offer, then the resignation will be effective upon acceptance. If the Conflicts Committee rejects an offer, it must
disclose the reasons for doing so in a Form 8-K filed with the Securities and Exchange Commission.

Any director who tenders his or her resignation pursuant to this provision shall not participate in any Conflicts
Committee action regarding whether to accept his or her offer of resignation or whether to accept any other
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director({Js resignation. However, if the nonparticipation of resigning directors would leave fewer than three

directors participating in the decision, then all Conflicts Committee members may participate other than the
director whose resignation is at issue.
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The offer of resignation also may be accepted at a stockholder meeting duly called for the express purpose of
accepting such resignation and electing a successor to fill the vacancy created thereby. Unless previously
accepted by the Conflicts Committee, such resignation shall be effective immediately prior to the stockholders[]
election of a successor at such meeting. If no successor is elected and qualified at such meeting, then the
resignation shall not be deemed to be accepted.

The policy is set forth in our Corporate Governance Guidelines, a copy of which is available on our Web site at
www.wellsref.com.

Recommendation

Your board of directors unanimously recommends a vote JFOR[] all nominees listed for reelection as directors.

STOCKHOLDER PROPOSALS

Any proposals by stockholders for inclusion in proxy solicitation material for the next annual meeting must be
received by our secretary, Mr. Douglas P. Williams, at our executive offices no later than March 1, 2008.
However, if we hold our annual meeting before August 13 or after October 12, stockholders must submit
proposals for inclusion in our 2008 proxy statement within a reasonable time before we begin to print our proxy
materials. If a stockholder wishes to present a proposal at the 2008 annual meeting, whether or not the proposal
is intended to be included in the 2008 proxy materials, our bylaws require that the stockholder give advance
written notice to our secretary by May 15, 2008.

OTHER MATTERS

As of the date of this proxy statement, we know of no business that will be presented for consideration at the
annual meeting other than the items referred to above. If any other matter is properly brought before the
meeting for action by stockholders, proxies in the enclosed form returned to us will be voted in accordance with
the recommendation of the board of directors or, in the absence of such a recommendation, in accordance with
the discretion of the proxy holder.
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WELLS REAL ESTATE YOUR VOTE IS IMPORTANT []
INVESTMENT TRUST 11, VOTE BY INTERNET / TELEPHONE
INC. 24 HOURS A DAY, 7 DAYS A WEEK
INTERNET TELEPHONE MAIL
https://www.proxypush.com/reit2 1-866-509-1051
e Go to the Web site e Use any touch-tone e Mark, sign, and date
address shown above. OR telephone. OR your proxy card.
e Have your proxy card e Have your proxy card e Detach your proxy card.
ready. ready. e Return your proxy card
e Follow the simple e Follow the simple recorded in the postage-paid
instructions that appear instructions. envelope provided.

on your computer screen.
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Voting via the Internet or telephone saves
postage costs.

Internet and telephone proxy authorization must
be received by September 12, 2007 in order for
your votes to be certified in the final tabulation. In
the event that the Annual Meeting is adjourned,
Internet and telephone proxy authorizations must
be received by the day the meeting is resumed.

1-866-509-1051
£ CALL TOLL-FREE TO VOTE

6 DETACH PROXY CARD HERE IF YOU ARE NOT VOTING BY TELEPHONE OR INTERNET 6
(Please sign, date, and return T
this proxy card in the

enclosed envelope.) Votes must be indicated
(x) in Black or Blue ink.

OUR BOARD RECOMMENDS THAT YOU VOTE FOR ALL NOMINEES LISTED IN PROPOSAL 1, AS
DESCRIBED IN THE PROXY STATEMENT.

I: ELECTION OF DIRECTORS
FOR WITHHOLD FOR ALL
ALL ALL EXCEPT

YES NO

£ £ £ I plan to attend the annual meeting. £ £

Nominees: 01 Leo F. Wells III 02 Douglas P.
Williams 03 Charles R. Brown
04 Richard W. Carpenter 05 Bud Carter 06
E. Nelson Mills
07 Neil H. Strickland
(INSTRUCTIONS: To withhold authority to vote for an; .
individual nominee, mark Y Y To change your address, please mark this box £
the JExceptions[] box and write that nominee[Js name in the and
space provided below.) see the reverse side to record your new address.

*Exceptions

SCANLINE
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Please sign exactly as name appears on this proxy card. When
shares of common stock are held by joint tenants, both should
sign. When signing as attorney, executor, administrator, trustee,
or guardian, please give full title as such. If a corporation, please
sign in full corporate name by President or other authorized
officer. If a partnership, please sign in partnership name by
general partner or other authorized person.

Date Share Owner sign here Co-Owner sign here

Vote Early, Vote Online

WELLS REAL ESTATE
INVESTMENT TRUST 1I, INC.

Enclosed in this packet with your proxy card is your Wells REIT II proxy
statement with a concise overview of this year[]Js Board of Directors
nominees, plus a full copy of the 2007 proxy.The REIT must cover the
costs of sending updates and reminders to any investor who does not
vote. To help keep these costs to a minimum, please vote as soon as you
can.

And as an extra cost savings, consider voting by proxy online or by calling
the toll-free voting number.

Read the material to understand the items to be voted on and have your proxy
card in hand.
1 Go to the Web site: https://www.proxypush.com/reit2
or call toll-free 1-866-509-1051 to vote by phone.
1 Follow the recorded or on-screen directions.
1 Do not mail your proxy card if you vote by phone or Internet.
1 Relax. You[lve helped Wells REIT II save money!

PROXY PROXY

WELLS REAL ESTATE INVESTMENT TRUST II, INC. PROXY
ANNUAL MEETING OF STOCKHOLDERS [] SEPTEMBER 12, 2007

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS.

The undersigned stockholder hereby appoints Leo F. Wells, III, Douglas P. Williams, and Randall D. Fretz, and
each of them, as proxy and attorney-in-fact, each with the power to appoint his substitute, on behalf and in the
name of the undersigned, to represent the undersigned at the annual meeting of stockholders of WELLS REAL
ESTATE INVESTMENT TRUST II, INC. to be held on September 12, 2007, and at any adjournments thereof, and
to vote all shares of common stock that the undersigned would be entitled to vote if personally present, as
indicated on the reverse side of this card. The undersigned acknowledges receipt of the notice of annual meeting
of stockholders, the proxy statement, and the annual report.
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This proxy, when properly executed, will be voted in the manner directed herein by the undersigned
stockholder. If no direction is made, this proxy will be voted [[FOR all nominees listed.[] The proxies are
authorized to vote upon such other matters as may properly come before the meeting or any
adjournments thereof in accordance with the recommendation of the board of directors or, in the
absence of such a recommendation, in their discretion, including, but not limited to, the power and
authority to adjourn the meeting to a date not more than 120 days after the record date in the event
that a quorum is not obtained by the September 12, 2007 meeting date.

(Continued, and to be dated and signed on the reverse side.)

ADDRESS CHANGE WELLS REAL ESTATE INVESTMENT TRUST II, INC.
P.O0. BOX 11375
NEW YORK, N.Y. 10203-0375

TO VOTE BY MAIL PLEASE MARK, SIGN, DATE, AND RETURN THE PROXY CARD PROMPTLY USING THE
ENCLOSED ENVELOPE.

ALIGN="bottom" ALIGN="right" STYLE="BORDER-RIGHT:1px solid #000000; BORDER-BOTTOM:1px solid
#000000">0.103% 466 0.103% 6,245 0.120% 545 0.120%

Harold C. Finders

1,249 0.024% 109 0.024% 2,555 0.049% 223 0.049%
Till M. Guldimann

18,504 0.356% 1,616 0.356% 35,483 0.683% 3,099 0.683%
Ronald M. Lang

4,155 0.080% 363 0.080% 5,677 0.109% 496 0.109%
John E. McArdle, Jr.

3,887 0.075% 339 0.075% 3,406 0.066% 297 0.066%
Michael K. Muratore

15,231 0.293% 1,330 0.293% 9,509 0.183% 830 0.183%
Brian Robins

3,600 0.069% 314 0.069% 3,832 0.074% 335 0.074%
Michael J. Ruane

9,668 0.186% 844 0.186% 9,651 0.186% 843 0.186%
James C. Simmons

8,5500.165% 747 0.165% 8,232 0.158% 719 0.158%
Richard C. Tarbox

7,491 0.144% 654 0.144% 8,232 0.158% 719 0.158%
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Theodore J. Gaasche

7,555 0.145% 660 0.145% 8,232 0.158% 719 0.158% Donald M. O Bried,841 0.035% 161 0.035% 1,987 0.038% 174 0.038% Keith
Tilley 788 0.015% 69 0.015% 1,703 0.033% 149 0.033%

(1) Based upon such management participant s beneficial ownership as of June 1, 2005
(2) Based upon the agreed upon equity investment of each of the management participants

49

30



Edgar Filing: WELLS REAL ESTATE INVESTMENT TRUST Il INC - Form DEF 14A

Table of Conten

When the merger is completed, each share of SunGard common stock issued and outstanding immediately prior to the effective time of the
merger (other than shares held in the treasury of the Company, owned by Merger Co or any direct or indirect wholly owned subsidiary of
Merger Co or the Company or held by stockholders who are entitled to and who properly exercise appraisal rights under Delaware law) will be
converted into the right to receive $36.00 in cash. The merger agreement provides that immediately prior to the effective time of the merger, all
outstanding options to acquire SunGard common stock will become fully vested and immediately exercisable unless otherwise agreed between
the holder of any such options and Merger Co. All such options (other than certain options held by certain executive officers and other members
of senior management who will invest in equity securities of the holding company or holding companies of the surviving corporation) not
exercised prior to the merger will be converted into a right to receive, upon the exercise of the option and payment of the applicable exercise
price, an amount of cash equal to $36.00 multiplied by each share of stock subject to the option. Any option not so exercised will, immediately
following such conversion, be cancelled in exchange for an amount in cash (without interest), equal to the product of (1) the total number of
shares of SunGard common stock subject to the option multiplied by (2) the excess of $36.00 over the exercise price per share of SunGard
common stock under such option, less any applicable withholding taxes.

In connection with the merger, the management participants will receive benefits and be subject to obligations in connection with the merger that
are different from, or in addition to, the benefits and obligations of SunGard stockholders generally. These incremental benefits include the right
and obligation to make an agreed upon minimum equity investment in SunGard by exchanging a portion of their SunGard shares and options for
equity interests in, and options to acquire equity interests in, the surviving corporation, as well as the option to make additional equity
investments (up to an amount and at a time to be determined) on the same terms and conditions as the agreed upon equity investments. These
equity interests will be illiquid and subject to a stockholders agreement restricting the ability of the management participants to sell such equity.
Additional incremental benefits include continuing as executive officers of the surviving corporation and executing employment and related
agreements with the surviving corporation. Furthermore, it is contemplated that Cristébal Conde will continue as chief executive officer and as a
director of the surviving corporation.

At the effective time of the merger, current SunGard stockholders, other than the management participants and the future management
participants, will cease to have ownership interests in SunGard or rights as SunGard stockholders. Therefore, such current stockholders of
SunGard (other than the management participants and the future management participants) will not participate in any future earnings or growth
of SunGard and will not benefit from any appreciation in value of SunGard.

SunGard s common stock is currently registered under the Exchange Act and is quoted on the New York Stock Exchange under the symbol SDS.
As a result of the merger, SunGard will be a privately held corporation, and there will be no public market for its common stock. After the

merger, the common stock will cease to be quoted on the New York Stock Exchange, and price quotations with respect to sales of shares of
common stock in the public market will no longer be available. In addition, registration of the common stock under the Exchange Act will be
terminated. This termination will make certain provisions of the Exchange Act, such as the requirement of furnishing a proxy or information
statement in connection with stockholders meetings, no longer applicable to SunGard. After the effective time of the merger, SunGard will also
no longer be required to file periodic reports with the SEC on account of its common stock.

At the effective time of the merger, the directors of Merger Co together with Cristébal Conde will become the directors of the surviving
corporation and the officers of the surviving corporation will be
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the current officers of SunGard, although James L. Mann will no longer serve as chairman of the board of directors. The certificate of
incorporation of SunGard will be amended to be the same as the certificate of incorporation of Merger Co as in effect immediately prior to the
effective time of the merger, except that the name of the surviving corporation shall continue to be SunGard Data Systems Inc. The bylaws of
Merger Co in effect immediately prior to the effective time of the merger will become the bylaws of the surviving corporation.

A benefit of the merger to the investor group, the management participants and the future management participants is that our future earnings
and growth will be solely for their benefit and not for the benefit of our current stockholders. These equity interests will be illiquid and subject to
a stockholders agreement restricting the ability of the management participants and future management participants to sell such equity. The
detriments to these investors are the lack of liquidity for SunGard s capital stock following the merger, the risk that SunGard will decrease in
value following the merger, the incurrence by it of significant additional debt as described below under Special Factors Financing and the
payment by it of approximately $400.7 million in estimated fees and expenses related to the merger and financing transactions. See  Special
Factors -Merger Financing and Special Factors -Fees and Expenses of the Merger.

The benefit of the merger to our stockholders (other than the management participants and the future management participants) is the right to
receive $36.00 in cash per share for their shares of SunGard common stock. The detriments are that our stockholders, other than the management
participants and the future management participants, will cease to participate in our future earnings and growth, if any, and that the receipt of the
payment for their shares will be a taxable transaction for federal income tax purposes. See Special Factors Material U.S. Federal Income Tax
Consequences.

Effects on the Company if the Merger is Not Completed

In the event that the merger agreement is not adopted by SunGard s stockholders or if the merger is not completed for any other reason,
stockholders will not receive any payment for their shares in connection with the merger. Instead, SunGard will remain an independent public
company and its common stock will continue to be listed and traded on the New York Stock Exchange. In addition, if the merger is not
completed, we expect that management will operate the business in a manner similar to that in which it is being operated today and that SunGard
stockholders will continue to be subject to the same risks and opportunities as they currently are, including, among other things, the nature of the
financial services industry on which the Company s business largely depends, and general industry, economic and market conditions.
Accordingly, if the merger is not consummated, there can be no assurance as to the effect of these risks and opportunities on the future value of
your SunGard shares. From time to time, SunGard s board of directors will evaluate and review the business operations, properties, dividend
policy and capitalization of SunGard, among other things, make such changes as are deemed appropriate and continue to seek to identify
strategic alternatives to maximize stockholder value. In particular, if the merger is not consummated, SunGard s board of directors will consider
whether to proceed with the Company s previously announced plan to spin off its availability services business into a separate publicly traded
company. If the merger agreement is not adopted by SunGard s stockholders or if the merger is not consummated for any other reason, there can
be no assurance that any other transaction acceptable to SunGard will be offered, that the Company s previously announced plan to spin off its
availability services business will be implemented, or that the business, prospects or results of operations of SunGard will not be adversely
impacted.

If the merger agreement is terminated under certain circumstances, the Company will be obligated to pay a termination fee of $300 million at the
direction of Merger Co, unless such termination is in
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connection with the receipt by the Company of an acquisition proposal contemplating only the sale of the Company s availability services
business, in which case the termination fee payable is $200 million.

Financing

The total amount of funds necessary to complete the merger and the related transactions is anticipated to be approximately $11.4 billion,
consisting of (i) approximately $11 billion to pay SunGard s stockholders and option holders the amounts due to them under the merger
agreement, assuming that no SunGard stockholder validly exercises and perfects its appraisal rights and (ii) approximately $400.7 million to pay
related fees and expenses in connection with the merger, the financing arrangements and the transactions described in this paragraph.

The above expenditure for payment of the merger consideration estimated by SunGard and the investor group will be reduced by the amount of
shares or stock options held by managers that will be converted into stock or stock options of the holding company or holding companies of the
surviving corporation.

The following arrangements are intended to provide the necessary financing for the merger.

Equity Financing

Pursuant to an equity commitment letter with each member of the investor group, the proceeds of which would constitute the equity portion of
the merger financing, such members have severally agreed to contribute an aggregate of up to $3.5 billion in cash to Merger Co. This amount
may be reduced and replaced by equity contributions made by other investors who participate as equity investors in the transaction with the
investor group in Merger Co. The commitment of each member of the investor group pursuant to the equity commitment letters are as follows:

Equity Investor Commitment

Silver Lake Partners II, L.P. $ 540,000,000
Bain Capital Fund VIII, L.P. $ 540,000,000
Blackstone Capital Partners IV L.P. $ 270,000,000
Blackstone Communications Partners I L.P. $ 270,000,000
GS Capital Partners 2000, L.P. $ 250,000,000
GS Capital Partners V, L.P. $ 250,000,000
KKR Millennium Fund, L.P. $ 540,000,000
Providence Equity Partners V LP $ 300,000,000
TPG Partners IV, L.P. $ 540,000,000
Total $ 3,500,000,000

The commitment of each member of the investor group is subject to the consummation of the merger. Each member s equity commitment will
terminate upon the earliest of:
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termination of the merger agreement;

if Merger Co breaches any representation, warranty, covenant or agreement under the merger agreement and members of the investor
group whose aggregate dollar commitments as set forth above constitute a majority of the aggregate dollar commitments made by the
entire investment group as set forth above agree to terminate the commitments; and

SunGard or any of its affiliates asserts in any litigation or other proceeding any claim under any limited guarantee of any member of
the investor group issued in connection with the equity commitments.

52

Table of Contents 34



Edgar Filing: WELLS REAL ESTATE INVESTMENT TRUST Il INC - Form DEF 14A

Table of Conten

Debt Financing

Merger Co has received a debt commitment letter, dated as of March 27, 2005, from JPMorgan Chase Bank, N.A. ( JPMCB ), J.P. Morgan
Securities Inc. ( JPMorgan ), Citicorp North America, Inc. ( CNAI ), Citigroup Global Markets Inc. ( CGMI ), Deutsche Bank Trust Company
Americas, Deutsche Bank AG Cayman Islands Branch ( DBCI ), Deutsche Bank AG New York Branch ( DBNY ), Deutsche Bank Securities Inc.
( DBSI ), Goldman Sachs Credit Partners L.P. ( GSCP ) and Morgan Stanley Senior Funding, Inc. ( MSSF ; collectively, the Debt Financing
Sources ) to provide the following, subject to the conditions set forth therein:

to Merger Co or SunGard and one or more of its subsidiaries, up to $5 billion of senior secured credit facilities for the purpose of
financing the merger, repaying or refinancing certain existing indebtedness of SunGard and its subsidiaries, paying fees and expenses
incurred in connection with the merger and providing ongoing working capital and for other general corporate purposes of the
surviving corporation and its subsidiaries;

to Merger Co or SunGard, up to $3 billion of senior subordinated loans under a bridge facility, for the purpose of financing the
merger, repaying or refinancing certain existing indebtedness of SunGard and its subsidiaries and paying fees and expenses incurred in
connection with the merger;

to a wholly-owned, bankruptcy-remote, special purpose subsidiary of the surviving corporation, one or more trade receivables
commercial paper co-purchase conduit facilities with an aggregate availability not to exceed $500 million (provided that to the extent
the amount available under this receivables facility at the closing of the merger is less than $500 million, the Debt Financing Sources
have agreed that the aggregate amount of the term facilities under the senior secured credit agreement will be increased by the amount
of such shortfall); and

to a direct, holding company parent ( Holdings ) of the surviving corporation, up to $500 million of pay-in-kind senior loans under a
bridge facility for the purpose of financing the merger, repaying or refinancing certain existing indebtedness of SunGard and its
subsidiaries and paying fees and expenses incurred in connection with the merger.

The debt commitments expire on October 10, 2005. The documentation governing the senior secured facilities, the bridge facilities and the
receivables facility has not been finalized and, accordingly, their actual terms may differ from those described in this proxy statement. Except as
described herein, there is no current plan or arrangement to finance or repay the debt financing arrangements.

Conditions Precedent to the Debt Commitments

The availability of the senior secured credit facilities, the bridge facilities and the receivables facility are subject, among other things, to
satisfaction of conditions corresponding to the company material adverse effect and market MAC conditions in the merger agreement,
consummation of the merger in accordance with applicable law and the merger agreement (and no provision thereof being waived or modified in
a manner material and adverse to the lenders without the consent of the Debt Financing Sources), payment of required fees and expenses and the
negotiation, execution and delivery of definitive documentation.
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Senior Secured Credit Facilities

General. The borrowers under the senior secured credit facilities will be Merger Co or SunGard, initially, and the surviving corporation, upon
consummation of the merger, and one or more of its subsidiaries. The senior secured credit facilities will be comprised of a $1 billion revolving
credit facility (decreased to $750 million if the Holdings bridge or Holdings notes described below are funded at closing of the merger) with a
term of six years and a $4 billion term loan facility (increased to the extent availability under the receivables facility described below is less than
$500 million at the closing of the merger) with a term of seven years and six months. The revolving credit facility will include sublimits for the
issuance of letters of credit and swingline loans and will be available in dollars, sterling and euros. No alternative financing arrangements or
alternative financing plans have been made in the event that the senior secured credit facilities are not available as anticipated.

JPMorgan and CGMI have been appointed as co-lead arrangers for the senior secured credit facilities and each of JPMorgan, CGMI and DBSI
have been appointed joint bookrunners for the senior secured credit facilities. JPMCB will be the sole administrative agent and each of DBSI
and CGMI will be co-syndication agents for the senior secured credit facilities. In addition, additional agents or co-agents for the senior secured
credit facilities may be appointed prior to completion of the merger.

Interest Rate and Fees. Loans under the senior secured facilities will, at the option of the borrowers, bear interest at (1) a rate equal to LIBOR
(London interbank offer rate) plus an applicable margin expected to be 2.50% initially or (2) a rate equal to the higher of (a) the prime rate of
JPMorgan Chase Bank, N.A. and (b) the federal funds effective rate plus 0.50%, plus an applicable margin expected to be 1.50% initially. After
the surviving corporation s delivery of financial statements for the first full fiscal quarter ending after the effective date of the merger, the
applicable margins will be subject to decrease pursuant to a leverage-based pricing grid.

In addition, the surviving corporation will pay customary commitment fees (subject to decreases based on leverage) and letter of credit fees
under the senior secured credit facilities. Upon the initial funding of the senior secured credit facilities, Merger Co has also agreed to pay an
underwriting fee to the Debt Financing Sources.

Prepayments and Amortization. The borrowers will be permitted to make voluntary prepayments at any time, without premium or penalty, and
required to make mandatory prepayments of term loans with (1) net cash proceeds of non-ordinary course asset sales (subject to reinvestment
rights and other exceptions), (2) issuances of debt (other than permitted debt) and (3) a percentage of the surviving corporation s excess cash flow
(to be defined). The term loans are expected to be repaid in equal quarterly installments on the last day of each March, June, September and
December, commencing with the first such date to occur after the closing of the senior credit facilities, in an aggregate annual amount equal to

1% of the original principal amount thereof, with the balance payable on the final maturity date of the term loans.

Guarantors.  All obligations under the senior secured credit facilities will be guaranteed by Holdings and each of the existing and future direct
and indirect, wholly-owned domestic subsidiaries of the surviving corporation and the obligations of any U.K. subsidiary borrower under the
revolving credit facility will also be guaranteed by each wholly-owned U.K. subsidiary of the surviving corporation, in each case other than
certain immaterial subsidiaries and only to the extent permitted by applicable law. If the guarantee is not provided at closing despite the use of
commercially reasonable efforts to do so, the delivery of the guarantee will not be a condition precedent to the availability of the senior secured
credit facilities on the closing date, but instead will be required to be delivered following the closing date.
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Security. The obligations of the borrowers and the guarantors under the senior secured credit facilities will be secured, subject to permitted
liens (including any pari passu liens required by the terms of the existing Senior Notes) and other agreed upon exceptions, by all the capital stock
of the surviving corporation and its subsidiaries (limited, in the case of foreign subsidiaries, to 65% of the capital stock of such subsidiaries) and
substantially all present and future assets of Holdings, the surviving corporation and each other domestic guarantor. In addition, obligations of
U.K subsidiary borrowers under the revolving credit facility will be secured, subject to permitted liens and other agreed upon exceptions, by all
the capital stock of each wholly-owned U.K. subsidiary of the surviving corporation and substantially all present and future assets of the U.K.
borrowers and guarantors to the extent it would not result in adverse tax consequences to the surviving corporation. If the security is not
provided at closing despite the use of commercially reasonable efforts to do so, the delivery of the security will not be a condition precedent to
the availability of the senior secured credit facilities on the closing date, but instead will be required to be delivered following the closing date.

Other Terms. The senior secured credit facilities will contain customary representations and warranties and customary affirmative and negative
covenants, including, among other things, restrictions on indebtedness, investments, sales of assets, mergers and consolidations, prepayments of
subordinated indebtedness, capital expenditures, liens and dividends and other distributions and a minimum interest coverage ratio and a
maximum total leverage ratio. The senior secured facilities will also include customary events of defaults, including a change of control to be
defined.

High Yield Debt Financing

Either Merger Co or SunGard is expected to issue $3 billion aggregate principal amount of senior unsecured and/or senior subordinated notes
and Holdings may, at its option, issue senior unsecured discount notes yielding up to $500 million. The notes will not be registered under the
Securities Act and may not be offered in the United States absent registration or an applicable exemption from registration requirements. Either
SunGard or Merger Co, and a parent entity of Merger Co, if applicable, are expected to offer the notes to qualified institutional buyers, as
defined in Rule 144A under the Securities Act and to non-U.S. persons outside the United States in compliance with Regulation S under the
Securities Act.

Bridge Facilities

If the offering of notes by the surviving corporation is not completed on or prior to the closing of the merger, the Debt Financing Sources have
committed to provide up to $3 billion in loans under a senior subordinated bridge facility to Merger Co or SunGard. After consummation of the
merger, the surviving corporation will be the borrower under the senior subordinated bridge facility. If Holdings chooses and the offering of
notes by Holdings is not completed on or prior to the closing of the merger, the Debt Financing Sources have committed to provide up to $500
million pay-in-kind loans under a senior bridge facility to Holdings.

If the bridge loans are not paid in full on or before the first anniversary of the merger, the holders of the outstanding bridge loans may choose to
exchange such loans for exchange notes that the surviving corporation or Holdings, as applicable, would be required to register for public sale
under a registration statement in compliance with applicable securities laws. The maturity of any bridge loans that are not exchanged for
exchange notes will be automatically extended to the tenth anniversary of the closing of the merger and any exchange notes will mature nine
years after the date of exchange.
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DBSI and CGMI have been appointed as joint lead arrangers for the bridge facilities and each of DBSI, CGMI, JPMorgan, GSCP and MSSF
have been appointed joint bookrunners for the bridge facilities. In addition, DBCI will act as the sole administrative agent for the bridge
facilities. In addition, additional agents or co-agents for the bridge facilities may be appointed prior to completion of the merger.

Receivables Facility

General. Under the receivables facility, the surviving corporation will set up a wholly-owned, bankruptcy-remote, special purpose subsidiary
that will purchase trade receivables generated by certain domestic subsidiaries of the surviving corporation ( sellers ) utilizing funding provided
through the sale of undivided interests in such receivables on an uncommitted basis to commercial paper conduits sponsored by JPMorgan Chase
Bank, N.A., Citibank North America, Inc. and Deutsche Bank AG New York Branch that is backed up by purchase commitments from the
conduit sponsors. The receivables facility is expected to provide for funding of up to $500 million at the closing of the merger based on
availability of eligible receivables and other customary factors. If availability under the receivables facility is less than $500 million at the
closing of the merger, the amount of the term loan funded under the senior secured credit facility is expected to be increased in an amount equal
to such deficiency.

Maturity. The obligation of the conduit sponsors to purchase receivables under the receivables facility will expire on the sixth anniversary of
the closing of the merger.

Interest and Fees. The commercial paper conduits will provide funding at their quoted costs of funds for issuing commercial paper on a
matched or pool-funded basis. When not funded by the commercial paper conduits (but directly through conduit sponsors), the receivables
facility will provide funding at the then-current spread under the senior secured revolving credit facility plus a rate equal to either (1) LIBOR or
(2) the higher of (a) the prime rate of JPMorgan Chase Bank, N.A. and (b) the federal funds effective rate plus 0.50%.

The receivables facility fees will include a usage fee equal to 1.50% per annum of the amount funded and a commitment fee of 0.50% on the
unused portion of the commitments. The usage fee will be subject adjustment based upon the surviving corporation s leverage ratio. Merger Co
has also agreed that an underwriting fee will be paid to the relevant Debt Financing Sources based on the aggregate amount of the receivables
facility available at the closing of the merger.

Recourse. The purchasers under the receivables facility will have recourse for credit losses on the purchased receivables under the receivables
facility only to the receivables and related assets held by the receivables subsidiary. Recourse to the sellers will be limited to breaches of
representations, warranties and covenants customary for limited recourse facilities of this type. The receivables facility lenders will have a
security interest in the receivables and related proceeds. The sellers will continue to service the receivables. The surviving corporation will
guaranty the servicing and certain other performance obligations of the sellers under the receivables facility.

Existing Senior Notes

In January 2004, SunGard issued $250 million aggregate principal amount of 3.750% senior notes due 2009 and $250 million aggregate

principal amount of 4.875% senior notes due 2014 under a single indenture. The entire principal amount of the existing senior notes will remain
outstanding after completion of the merger and will be equally and ratably secured by the collateral securing obligations under the new senior
secured credit facilities described above under Special Factors Debt Financing Senior Secured Credit Facilities to the extent required pursuant to
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Guarantee; Remedies

In connection with the merger agreement, the members of the investor group have agreed to guarantee the due and punctual observance,
performance and discharge of certain of the payment obligations of Merger Co under the merger agreement, up to a maximum amount equal to
their respective pro rata share of $300 million. Each guarantee will remain in full force and effect until the effective time of the merger or, if the
merger agreement is terminated, until the second anniversary of the date of such guarantee.

We cannot seek specific performance to require Merger Co to complete the merger, and our exclusive remedy for the failure of Merger Co to
complete the merger is a termination fee of $300 million payable to us in the circumstances described under The Merger Agreement Fees and
Expenses. The merger agreement also provides that in no event can we seek to recover in excess of $300 million for a breach of the merger
agreement by Merger Co.

Interests of the Company s Directors and Executive Officers in the Merger

In considering the recommendations of the board of directors, SunGard s stockholders should be aware that some of SunGard s executive officers
and one member of its board of directors have interests in the transaction that are different from, and/or in addition to, the interests of SunGard
stockholders generally. Although the restricted stock or unvested stock options held by each director will vest as a result of the merger, the
members of the board of directors (excluding Mr. Conde) are independent of and have no economic interest or expectancy of an economic

interest in Merger Co or its affiliates, and will not retain an economic interest in the surviving corporation or its holding company or holding
companies following the merger. These members of the board of directors (which excludes Mr. Conde) evaluated and negotiated the merger
agreement and evaluated whether the merger is in the best interests of SunGard s unaffiliated stockholders (other than certain executive officers
and other members of senior management who will invest in equity securities of the holding company or holding companies of the surviving
corporation). The board of directors was aware of these differing interests and considered them, among other matters, in evaluating and
negotiating the merger agreement and the merger and in recommending to the stockholders that the merger agreement be adopted.

Silver Lake Partners and the other members of the investor group indicated in their discussions regarding the transaction that they would not

proceed with the transaction unless Mr. Conde and a sufficient number of SunGard s other executive officers and members of senior management
made significant investments in the surviving corporation or its holding company or holding companies. Accordingly, Mr. Conde and certain of
SunGard s other executive officers and members of senior management (the management participants ) have entered into management agreements
with the investor group that are described below. Pursuant to the management agreements, the management participants have agreed among

other things, to invest an aggregate of approximately $109.8 million to purchase equity interests in the surviving corporation or its holding

company or holding companies. Additional executive officers and members of senior management of SunGard may also invest in the surviving
corporation or its parent (any such additional executive officers and members of senior management being the future management participants ).
Additionally, it is contemplated that Mr. Conde will serve as a director of the surviving corporation and the holding company or holding

companies of the surviving corporation.

Management Agreements

In connection with entering into the merger agreement and in contemplation of the merger, as of March 28, 2005, the management participants
entered into substantially identical agreements (referred to as the
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management agreements ) with the investor group. The management agreements would terminate upon the termination of the merger agreement.
The material terms of the management agreements are as follows:

Upon the closing of the merger, the management participant has agreed to make a minimum equity investment in the surviving
corporation or its holding company or holding companies in the amount specified in the management agreement. That equity
investment includes the intrinsic value of the performance-based stock options granted to the management participant in 2005. The
agreed upon equity investment may be made by paying cash, by contributing SunGard shares to Merger Co, or by not exercising
existing options for SunGard shares, which will be converted into options for shares in the surviving corporation or its holding
company or holding companies.

Upon the closing of the merger, the surviving corporation or its holding company or holding companies will grant new awards of
equity under the equity plan of the surviving corporation or its holding company or holding companies to the management participant
in a percentage interest specified in the management agreement.

The surviving corporation and the management participant have agreed to enter into a definitive employment agreement and related
agreements to be effective as of the closing of the merger, which will contain the terms and conditions of the management participant s
employment after the closing of the merger, and the terms and conditions relating to the management participant s equity investment
and new equity award. Certain of these terms and conditions are more fully described below under Special Factors Employment
Agreements with the Surviving Corporation.

Effective as of the closing of the merger, and conditioned upon the closing of the merger and entering into a definitive employment
agreement and related agreements, the Change in Control Agreement previously entered into as of December 15, 2004 or January 13,
2005, as the case may be, between the management participant and SunGard will terminate, except with respect to the management
participant s right to receive certain gross-up payments for excise taxes imposed on the management participant by reason of the
merger.

It is anticipated that any future management participants will enter into similar management agreements.

SunGard Stock Options and Restricted Stock

The merger agreement provides that immediately prior to the effective time of the merger, all outstanding options for SunGard common stock
(including those held by our executive officers) will become fully vested and immediately exercisable. Directors of SunGard who are not
employees of SunGard do not hold any options for SunGard common stock.

The table below sets forth, as of April 1, 2005, for each of SunGard s executive officers, (a) the number of shares subject to vested options for
SunGard common stock, (b) the value of such vested options, calculated by multiplying (i) the excess of $36.00 over the per share exercise price
of the option by (ii) the number of shares subject to the option, and without regard to deductions for income taxes and other withholding, (c) the
number of additional options that will vest upon effectiveness of the merger, (d) the value of such additional options, calculated by multiplying
(1) the excess of $36.00 over the per share exercise price of the option by (ii) the number of shares subject to the option, and without regard to
deductions for income taxes and other withholding, (e) the aggregate number of shares subject to vested options and options that will vest as a
result of the merger for such person and (f) the aggregate value of all such vested options and options that will vest
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as a result of the merger, calculated by multiplying (i) the excess of $36.00 over the per share exercise price of the option by (ii) the number of
shares subject to the option, and without regard to deductions for income taxes and other withholding. With certain limited exceptions,
performance-based SunGard stock options granted in 2005 will not become exercisable by reason of the merger and will convert into options for

stock of the holding company or companies of SunGard.

Options that will vest as a

Vested Options result of the merger Totals
Executive Officers

Name Shares Value Shares Value Total Shares Total Value

James E. Ashton III 180,350 $ 2,369,550 359,250 $ 4,449,133 539,600 $ 6,818,683
Donald W. Birdwell 1452260 $ 1,955,940 404,750 $ 4,244,281 550,010 $ 6,200,221
Andrew P. Bronstein 296,388 $ 5,518,019 217,712 $ 2,762,827 514,100 $ 8,280,846
Robert F. Clarke 217,933 $§ 3,488,823 258,267 $ 2,966,372 476,200 $ 6,455,195
Cristobal Conde 2,318,622 $ 42,638,455 1,363,737 $ 15,707,075 3,682,359 $ 58,345,530
T. Ray Davis 296,362 $ 4,992,666 289,438 $ 2,985,187 585,800 $ 7,977,853
Harold C. Finders 69,894 $ 838,091 234306 $ 2,570,241 304,200 $ 3,408,332
Lawrence A. Gross 341,185 $ 5,286,234 382,690 $ 4,814,602 723,875 $ 10,100,836
Till M. Guldimann 441,745 $ 9,851,276 326,062 $ 4,146,667 767,807 $ 13,997,943
Paul C. Jeffers 110,082 $ 878,194 168,168 $ 1,859,763 278,250 $ 2,737,957
Ronald M. Lang 206,017 $ 3,172,457 419,951 $ 4,540,422 625968 $ 7,712,879
James L. Mann 1,357,500 $ 27,701,609 349,500 $ 3,512,561 1,707,000 $ 31,214,170
John E. McArdle, Jr. 214,518 $ 2,774,544 211,920 $ 2,372,373 426,438 $ 5,147,417
Michael K. Muratore 579,125 $ 5919917 520,625 $ 5,708,985 1,009,750 $ 11,628,902
Brian Robins 189,444 $§ 2,732,146 186,486 $ 2,191,086 375930 $ 4,923,232
Michael J. Ruane 391,985 $ 6,643,765 382,690 $ 4,814,602 774,675 $ 11,458,367
Victoria E. Silbey 56,675 $ 735,181 126,075 $ 1,215,684 182,750 $ 1,950,865
James C. Simmons 456,638 $ 6,222,249 411,500 $ 4,722,495 868,138 $ 10,944,744
Bettina A. Slusar 145,684 $ 1,767,630 221,816 $ 2,532,540 367,500 $ 4,300,170
Richard C. Tarbox 419,185 $ 7,497,153 382,690 $ 4,814,602 801,875 $ 12,311,755
All executive officers as a group (20 persons) 8,434,592 $ 142,983,899 7,217,633 $ 82,931,998 15,652,225 $ 225,915,897

All executive officers who are not management participants or future management participants will receive cash in respect of their options in the
amounts set forth above, less applicable withholding taxes. Executive officers who are management participants or future management
participants will also be able to receive cash in respect of their options in the amounts set forth above (less applicable withholding taxes) by

exercising their options immediately prior to the completion of the merger, and receiving in the merger the $36.00 per share merger

consideration for the shares received upon such exercise. To the extent that a management participant wishes to exercise existing stock options,
Credit Suisse First Boston has agreed to facilitate that exercise by being available, immediately prior to closing, to purchase the shares of
SunGard common stock issuable upon exercise of such option from the management participant. This purchase will provide the management
participant with immediately available funds to satisfy the exercise price owed to the Company as well as withholding taxes. Credit Suisse First
Boston will purchase the option shares for the $36.00 per share merger price less a small discount principally to reflect the cost of capital during
the anticipated delay between the closing of the merger and the time Credit Suisse First Boston receives the merger consideration in exchange
for the purchased option shares. Options held by management participants or future management participants that are not exercised prior to the
completion of the merger will be counted toward such management participants agreed upon or permitted equity investment in the holding

company or holding companies of the surviving corporation.
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Directors of SunGard who are not employees of SunGard participate in the SunGard Data Systems Inc. Restricted Stock Award Plan for Outside
Directors. Pursuant to the terms of that plan, all restrictions on shares held by participants lapse upon the occurrence of a change in control as
defined in the plan, including the merger. Accordingly, any restricted shares held by the directors under the plan will fully vest and become
unrestricted as a result of the merger. These shares, once fully vested and unrestricted, will be treated the same as all other outstanding shares of
SunGard s common stock under the merger agreement. The table below sets forth for each non-employee director of SunGard (a) the number of
shares that will fully vest and become unrestricted as a result of the merger (excluding any currently restricted shares that are scheduled to vest
and become unrestricted at the annual meeting other than as a result of the merger), and (b) the total payment to the directors with respect to
those shares, calculated by multiplying (i) the $36.00 per share merger consideration by (ii) the number of shares described in clause (a).

Shares that will
vest and become
unrestricted as a

result of the merger Payment
Gregory S. Bentley 13,146 $ 473,256
Michael C. Brooks 3,540 $ 127,440
Ramon de Oliveira 4,346 $ 156,456
Henry C. Duques 3,532 $ 127,152
Albert A. Eisenstat 3,540 $ 127,440
Bernard Goldstein 15,180 $ 546,480
Janet Brutschea Haugen 7,898 $ 284,328
Robert E. King 17,746 $ 638,856
Malcolm I. Ruddock 3,540 $ 127,440
All non-employee directors as a group (9 persons) 72,468 $ 2,608,848

Equity Investment in the Holding Company or Holding Companies of the Surviving Corporation by Executive Officers

Pursuant to the management agreements described above, the management participants have agreed to participate in the merger by making an
equity investment in the surviving corporation or its holding company or holding companies and acquiring shares of stock or options to acquire
such shares in the surviving corporation or its holding company or holding companies on the same basis as that of the other non-employee equity
investors in the surviving corporation or its holding company or holding companies. Such equity investment includes the intrinsic value (the
number of option shares multiplied by the difference between $36.00 and the option exercise price) of the performance-based SunGard stock
options granted to the management participant in 2005. The agreed upon equity investment may be made by paying cash for stock of the
surviving holding company or holding companies of the corporation, by contributing SunGard shares in exchange for stock of the holding
company or holding companies of the surviving corporation, or by not exercising existing options for SunGard shares and having them
converted into options for stock of the holding company or holding companies of the surviving corporation. Any option so converted will have
the same intrinsic value as it had prior to conversion, and the other terms of such option will remain substantially the same. In addition, the
management participants will be permitted to make additional equity investments (up to an amount and at a time to be determined) on the same
terms and conditions as those of the agreed upon equity investments described above. The total aggregate equity investment agreed to be made
by all of the management participants is approximately $109.8 million, or approximately 3% of the total equity of the holding company or
holding companies of the surviving corporation.
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The table below sets forth the approximate amount of the agreed upon equity investment for each of the management participants. These
amounts assume that all of the agreed upon investment will be made on a tax deferred basis (for example, by rolling over stock options), and
may be reduced if a cash investment must be made because a tax deferred investment is not feasible or practical. Such investment may also be
reduced if the aggregate equity investment in the surviving corporation or its holding company or holding companies (including the investment
of the management participants and the investment by the investor group) falls below 24% of the total capitalization of the surviving corporation
or its holding company or holding companies or if the final purchase price is less than $36.00 per share.

Agreed Upon Equity

Investment (in

millions):
James E. Ashton III $ 43
Donald W. Birdwell $ 4.7
Robert F. Clarke $ 5.0
Cristébal Conde $ 22.0
T. Ray Davis $ 44
Harold C. Finders $ 1.8
Till M. Guldimann $ 25.0
Ronald M. Lang $ 4.0
John E. McArdle, Jr. $ 2.4
Michael K. Muratore $ 6.7
Brian Robins $ 2.7
Michael J. Ruane $ 6.8
James C. Simmons $ 5.8
Richard C. Tarbox $ 5.8
Executive officers as a group (14 persons) $ 101.4
All management participants as a group (17 persons)’ $ 109.8

1 The three individuals for whom disclosure is not provided are not executive officers of the Company.

Option Awards in the Holding Company or Holding Companies of the Surviving Corporation

In connection with the merger, the holding company or holding companies of the surviving corporation will adopt an option plan under which
employees (including the executive officers) will be eligible to receive awards of stock options for stock of the holding company or holding
companies of the surviving corporation. The aggregate shares issuable pursuant to grants under that plan are expected to be approximately 15%
of the fully diluted equity of the holding company or holding companies of the surviving corporation immediately after consummation of the
merger. Of the contemplated 15% of such stock, 6% of the fully diluted stock will be subject to awards of options that will vest solely upon the
continued performance of services by the option holder over time, and 9% of the fully diluted stock will be subject to awards of options that will
vest upon the achievement of predetermined performance targets over time, subject to the option holder s continued performance of services.
Options granted at the time of the merger will have a per share exercise price based on the equity value of the holding company or holding
companies of the surviving corporation at the time of closing. Options granted after the completion of the merger will have a per share exercise
price based on fair market value of the underlying shares of the holding company or holding companies of the surviving corporation at the time
of the grant.

Time-based options vest solely on the basis of a person s continued employment, with 25% of the award vesting one year after closing, and 1/48
of the remaining balance vesting each month thereafter for 48 months. Of the 6% time-based options to be granted, 4.643% will be granted to
executive officers and senior management of SunGard (collectively, senior management ) at the time of the merger, 1% will be granted to other
key employees, and 0.357% are reserved for future hires, promotions and rebalancing. To the extent that the 0.357% reserve is not used for

future hires, promotions, or rebalancing, an additional 0.0714% will be awarded to senior management (other than
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the chief executive officer, or CEO ) at the end of each of 2006 and 2007. Thereafter, if unused in each such year, the remaining 0.2142% will be
awarded by the CEO in consultation with the compensation committee of the board of directors of the holding company or holding companies of
the surviving corporation (the compensation committee ).

Performance-based options vest on the basis of a person s continued employment and the attainment of certain pre-determined earnings goals for
the surviving corporation during the six-year period beginning January 1, 2005. Of the 9% performance-based options to be granted, 8.357%

will be granted to senior management (other than the CEO) at the time of the merger, and 0.643% are reserved for future hires, promotions and
rebalancing. From the 0.643% reserve, if not used for promotions, new hires, or rebalancing an additional 0.1286% will be awarded to senior
management (other than the CEO) at the end of each of 2006, 2007 and 2008. Thereafter, if unused in each such year, the remaining 0.2572%
will be awarded by the CEO in consultation with the compensation committee.

As explained above, 5% of the 6% time-based option pool and all of the 9% performance-based option pool will be allocated to senior
management, providing a total pool of 14% for senior management. The table below sets forth the anticipated percentage of this 14% option
pool to be granted to the executive officers of SunGard.

Percentage of
14% Option

Pool:
James E. Ashton III 2.4%
Donald W. Birdwell 2.4%
Robert F. Clarke 2.4%
Cristébal Conde 15.0%
T. Ray Davis 1.5%
Harold C. Finders 1.5%
Till M. Guldimann 2.4%
Ronald M. Lang 2.4%
John E. McArdle, Jr. 1.5%
Michael K. Muratore 6.0%
Brian Robins 1.0%
Michael J. Ruane 3.5%
James C. Simmons 3.5%
Richard C. Tarbox 2.4%
Executive officers as a group (14 persons) 47.9%
All management participants as a group (17 Persons)! 53.9%

1 The three individuals for whom disclosure is not provided are not executive officers of the Company.

Employment Agreements with the Holding Company of the Surviving Corporation

Pursuant to the management agreements, each management participant has agreed to enter into a definitive employment agreement (in
accordance with the terms and conditions of such management participant s respective management agreement) with the surviving corporation
(or its parent) that will govern the terms of each management participant s employment after the closing of the merger, to be effective upon
closing of the merger. The terms include the following:
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the management participant will retain the same position as that held with SunGard prior to the merger, unless otherwise mutually
agreed with the surviving corporation;

the term of the new employment agreement with the surviving corporation will be through December 31, 2010, with one-year
renewals automatically effective one year before expiration, unless terminated on one year s advance notice by either party;
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the management participant will retain the same base salary as that payable by SunGard prior to the merger, subject to annual
adjustments, if any, made by the board of directors of the surviving corporation or its holding company or holding companies, in
consultation with the CEO;

the management participant will be provided the opportunity to earn an annual cash bonus provided that the aggregate bonus
opportunity for the management participants as a group will be consistent with that provided by SunGard to executives as a group
prior to the merger, although the board of directors of the surviving corporation or its holding company or holding companies may
re-align the performance metrics and other terms in consultation with the CEO;

the management participant will be provided employee benefits consistent with those provided by SunGard to executives prior to the
merger;

the management participant will participate in the option plan of the surviving corporation or its holding company or holding
companies as described above;

the management participant will have the right to receive certain severance payments and benefits from the surviving corporation or its
holding company or holding companies, including upon a termination without cause, aresignation for good reason or a change in
control, consistent with the severance payments and benefits provided for under the management participant s existing change in
control agreement; and

the management participant will be subject to certain restrictive covenants (noncompetition, confidentiality and nonsolicitation) with
the surviving corporation or its holding company or holding companies that are consistent with those to which the management
participant is subject under his or her existing change in control agreement.

Change in Control Payments to Management Participants

The management participants and future management participants of SunGard will not be entitled to any change in control severance payments
or benefits under the terms of their existing change in control agreements as a result of the merger. Pursuant to the terms of the management
agreements, effective as of the closing of the merger, and conditioned upon the closing of the merger and entering into a definitive employment
agreement and related agreements with the surviving corporation or its holding company or holding companies, the change in control agreement
previously entered into by each management participant and future management participant as of December 15, 2004 or January 13, 2005, as the
case may be, with SunGard will terminate, and the management participants and future management participants will have no further rights or
entitlements under such agreements, except with respect to the right to receive certain gross-up payments for excise taxes, if any, imposed under
Section 4999 of the Internal Revenue Code on the management participant or future management participant by reason of accelerated vesting of
stock options held by the management participants. The change in control agreements of those executive officers and members of senior
management of SunGard who do not enter into management agreements will continue in full force and effect following the merger.

Indemnification and Insurance

The merger agreement provides that the certificate of incorporation of the surviving corporation will contain provisions no less favorable with
respect to exculpation and indemnification of our directors, officers, employees, fiduciaries or agents than those set forth in the Company s
bylaws. The indemnification provisions in the surviving corporation s certificate of incorporation will not be
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amended or repealed in any manner adverse to persons entitled to rights under those provisions on or prior to the effective time for a period of
six years following the effective time of the merger.

The surviving corporation has agreed to indemnify, to the same extent as provided in our bylaws or any other applicable contract in effect on
March 27, 2005 each of our present and former directors and officers against all expenses, losses and liabilities incurred in connection with any
claim, proceeding or investigation arising out of any act or omission in their capacity as an officer or director occurring on or before the effective
time of the merger.

The merger agreement requires that the surviving corporation either:

obtain tail directors and officers insurance policies in an amount and scope at least as favorable as the Company s existing policies and
with a claims period of at least six years from the effective time of the merger for claims arising from facts or events that occurred on
or prior to the effective time; or

maintain in effect, for a period of six years after the effective time of the merger, our current directors and officers liability insurance
policies with respect to matters occurring prior to the effective time or obtain policies of at least the same coverage, subject to a
maximum annual premium of 250% of our current premium. If the annual premiums of insurance coverage exceed 250% of our
current annual premium, the surviving corporation must obtain a policy with the greatest coverage available for a cost not exceeding
250% of the current annual premium paid by us.

The obligations described above regarding directors and officers indemnification and insurance must be assumed by any successor entity to
Merger Co or the surviving corporation as a result of any consolidation, merger or transfer of all or substantially all properties and assets.

Amendment to the Company s Rights Agreement

On January 18, 2000, SunGard entered into a rights agreement with Wells Fargo Bank, N.A., as rights agent, in order to ensure that any strategic
transaction undertaken by SunGard would be one in which all stockholders can receive fair and equal treatment and to guard against coercive or
other abusive takeover tactics that might result in unequal treatment of SunGard s stockholders. In general, the rights agreement imposes a
significant penalty upon any person or group that acquires 15% or more of SunGard s outstanding common stock without the approval of our
board of directors.

On March 27, 2005, immediately prior to the execution of the merger agreement, the Company and the rights agent entered into an amendment
to the rights agreement which provides that neither the execution of the merger agreement nor the consummation of the merger will trigger the
provisions of the rights agreement.

In particular, the amendment to the rights agreement provides that neither Merger Co nor any of its affiliates (the exempted persons ) shall be
deemed to be an Acquiring Person , and neither a Distribution Date nora Shares Acquisition Date shall be deemed to have occurred, in each case
solely by virtue of or as a result of:
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the execution and delivery of the merger agreement; or

the acquisition of any shares of SunGard common stock pursuant to the merger agreement or the consummation of the merger.

The amendment to the rights agreement also redefines Expiration Date to include a potential earlier date and time immediately before the merger
becomes effective.

Material U.S. Federal Income Tax Consequences

The following discusses, subject to the limitations stated below, the material U.S. federal income tax consequences of the merger to U.S. holders
of our common stock whose shares of our common stock are converted into the right to receive cash in the merger (whether upon the receipt of
the merger consideration or pursuant to the proper exercise of appraisal rights), as well as the material U.S. federal income tax consequences in
the merger to SunGard, Merger Co and the management participants who hold (actually or constructively) an equity interest in the surviving
corporation following the Merger. Non-U.S. holders of our common stock may have different tax consequences than those described below and
are urged to consult their tax advisors regarding the tax treatment to them under U.S. and non-U.S. tax laws. We base this summary on the
provisions of the Internal Revenue Code of 1986, as amended (the Code ), applicable current and proposed U.S. Treasury Regulations, judicial
authority, and administrative rulings and practice, all of which are subject to change, possibly on a retroactive basis.

U.S. Holders

For purposes of this discussion, we use the term U.S. holder to mean a beneficial owner of SunGard common stock that is:

a citizen or individual resident of the U.S. for U.S. federal income tax purposes;

a corporation, or other entity taxable as a corporation for U.S. federal income tax purposes, created or organized in or under the laws
of the U.S. or any State or the District of Columbia;

a trust if it (1) is subject to the primary supervision of a court within the U.S. and one or more U.S. persons have the authority to
control all substantial decisions of the trust or (2) has a valid election in effect under applicable U.S. Treasury Regulations to be
treated as a U.S. person; or

an estate the income of which is subject to U.S. federal income tax regardless of its source.

The U.S. federal income taxes of a partner in a partnership holding our common stock will depend on the status of the partner and the activities
of the partnership. Partners in a partnership holding shares of our common stock should consult their own tax advisors.
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(generally, property held for investment). This discussion does not address all aspects of U.S. federal income tax that may be relevant to you in
light of your particular circumstances, or that may apply to you if you are subject to special treatment under the U.S. federal income tax laws

(including, for example, insurance companies, dealers in securities or foreign currencies, tax-exempt organizations, financial institutions, mutual
funds, partnerships or other pass
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through entities for U.S. federal income tax purposes, non-U.S. persons, stockholders who hold shares of our common stock as part of a hedge,
straddle, constructive sale or conversion transaction, stockholders who acquired their shares of our common stock through the exercise of
employee stock options or other compensation arrangements or stockholders (other than the management participants, to the extent described
below) who hold (actually or constructively) an equity interest in the surviving corporation after the merger). In addition, the discussion does not
address any tax considerations under state, local or non-U.S. laws or U.S. federal laws other than those pertaining to the U.S. federal income tax
that may apply to you. We urge you to consult your own tax advisor to determine the particular tax consequences to you, including the
application and effect of any state, local or non-U.S. income and other tax laws, of the receipt of cash in exchange for our common stock
pursuant to the merger.

The receipt of cash in the merger (whether as merger consideration or pursuant to the proper exercise of appraisal rights) by U.S. holders of our
common stock will be a taxable transaction for U.S. federal income tax purposes (and may also be a taxable transaction under applicable state,
local and foreign tax laws). In general, for U.S. federal income tax purposes, a U.S. holder of our common stock will recognize gain or loss
equal to the difference between:

the amount of cash received in exchange for such common stock and

the U.S. holder s adjusted tax basis in such common stock.

Such gain or loss will be capital gain or loss. If the holding period in our common stock surrendered in the merger is greater than one year as of
the date of the merger, the gain or loss will be long-term capital gain or loss. The deductibility of a capital loss recognized on the exchange is
subject to limitations under the Code. Certain U.S. holders, including individuals, are eligible for preferential rates of U.S. federal income tax in
respect of long-term capital gains. If you acquired different blocks of our common stock at different times and different prices, you must
calculate your gain or loss and determine your adjusted tax basis and holding period separately with respect to each block of our common stock.

Under the Code, as a U.S. holder of our common stock, you may be subject to information reporting on the cash received in the merger unless an
exemption applies. Backup withholding may also apply (currently at a rate of 28%) with respect to the amount of cash received in the merger,
unless you provide proof of an applicable exemption or a correct taxpayer identification number, and otherwise comply with the applicable
requirements of the backup withholding rules. Backup withholding is not an additional tax and any amounts withheld under the backup
withholding rules may be refunded or credited against your U.S. federal income tax liability, if any, provided that you furnish the required
information to the Internal Revenue Service in a timely manner. Each U.S. holder should consult its own tax advisor as to the qualifications for
exemption from backup withholding and the procedures for obtaining such exemption.

SunGard, Merger Co and Management Participants

Under general U.S. federal income tax principles, the Merger should not be a taxable event in which gain is recognized to SunGard, Merger Co
or the surviving corporation for U.S. federal income tax purposes.

As described above in  Special Factors Interests of the Company s Directors and Executive Officers in the Merger , the management participants
will acquire equity interests in the holding company or
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holding companies of the surviving corporation by paying cash (possibly acquired through settling their respective SunGard stock options),
contributing shares of SunGard common stock or by not exercising existing SunGard stock options, which will be converted into options for
stock in the holding company or holding companies of the surviving corporation. These various transactions may be taxable to management
participants, either as ordinary income or capital gain if, for example, they receive and retain cash in the Merger, or tax-free to them if, for
example, they transfer or are treated as transferring in a nonrecognition transaction SunGard common stock for stock of the surviving
corporation or its holding company or holding companies, in each case depending upon the consideration used by the participant and type of
transaction in which new equity investment is acquired. Since the U.S. federal tax treatment will be particular to each management participant,
they are urged to discuss their treatment with their own tax advisors.

Regulatory Approvals

The Hart-Scott-Rodino Antitrust Improvements Act of 1976 and related rules (the HSR Act ) provide that transactions such as the merger may
not be completed until certain information has been submitted to the Federal Trade Commission and the Antitrust Division of the U.S.
Department of Justice and specified waiting period requirements have been satisfied. On April 15, 2005, the Company and Merger Co made the
required filings with the Antitrust Division and the Federal Trade Commission, and the applicable waiting period expired on May 16, 2005. In
addition, Merger Co made the required antitrust filing under Brazilian law on April 15, 2005.

At any time before or after consummation of the merger, the Antitrust Division or the Department of Justice or the Federal Trade Commission
may, however, challenge the merger on antitrust grounds. Private parties could take antitrust action under the antitrust laws, including seeking an
injunction prohibiting or delaying the merger, divestiture or damages under certain circumstances. Additionally, at any time before or after
consummation of the merger, notwithstanding the expiration or termination of the applicable waiting period, any state could take action under its
antitrust laws as it deems necessary or desirable in the public interest. There can be no assurance that a challenge to the merger will not be made
or that, if a challenge is made, the Company and Merger Co will prevail.

On May 9, 2005, the Company made the filings required under the rules of the National Association of Securities Dealers, or NASD, and the
New York Stock Exchange, or NYSE, in respect of the change in control of three of the Company s subsidiaries that are U.S.-registered
broker-dealers and members of one or more of such regulatory organizations. The completion of requirements with respect to applicable NASD
and NYSE rules is not expected to delay the closing.

Under the merger agreement, the Company and Merger Co have agreed to use their reasonable best efforts to obtain all required governmental
approvals in connection with the execution of the merger agreement and completion of the merger. In addition, Merger Co has agreed to take
whatever action as may be necessary to resolve any objections asserted on antitrust grounds with respect to the merger.

Except as noted above with respect to the required filings under the HSR Act and the antitrust laws of Brazil, the filings with the NYSE, NASD
and certain other regulatory organizations, and the filing of a certificate of merger in Delaware at or before the effective date of the merger, we
are unaware of any material federal, state or foreign regulatory requirements or approvals required for the execution of the merger agreement or
completion of the merger.
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Fees and Expenses of the Merger

SunGard estimates that it will incur, and will be responsible for paying, transaction-related fees and expenses, consisting primarily of financial
advisory fees, SEC filing fees, HSR Act filing fees, fees and expenses of attorneys and accountants and other related charges, totaling
approximately $50.7 million. This amount consists of the following estimated fees and expenses:

Description Amount

Financial advisory fees and expenses $ 38,800,000
Legal, accounting and tax advisory fees and expenses $ 8,000,000
HSR Act filing fees $ 280,000
SEC Filing fees $ 1,300,000
Printing, proxy solicitation and mailing costs $ 365,000
Miscellaneous $ 2,000,000

In addition, if the merger agreement is terminated under certain circumstances, the Company will be obligated to pay a termination fee of $300
million as directed by Merger Co (unless such termination is in connection with the sale of the Company s availability services business, in
which case the termination fee payable will be $200 million), and will be obligated under certain circumstances to pay the expenses of Merger
Co, up to $25 million (in addition to any termination fee otherwise payable).

Litigation Related to the Merger

SunGard is aware of three purported class action lawsuits related to the merger filed against SunGard, each of its directors and Merger Co in the
Court of Chancery of the State of Delaware, in and for New Castle County. The lawsuits and dates of filing are as follows: Garco Investments,
LLP v. SunGard Data Systems Inc., et al., C.A. No. 1221-N (filed on April 1, 2005), Nick Sanna v. SunGard Data Systems, Inc., et al., C.A. No.
1327-N (filed on May 6, 2005) and Jeffrey P. Jannett v. SunGard Data Systems, Inc., et al., C.A. No. 1331-N (filed on May 9, 2005). The
complaints allege, among other things, that the merger consideration to be paid to the stockholders of SunGard in the merger is unfair and
inadequate. In addition, the complaints allege that the directors of SunGard violated their fiduciary duties by, among other things, failing to
engage in a fair sale process and invite other bidders, failing to conduct an active market check of SunGard s value, and agreeing, under certain
circumstances, to pay a termination fee to Merger Co. Two of the complaints (Sanna and Jannett) also allege, among other things, that the
defendants have failed to provide adequate disclosures in this proxy statement regarding the timing of, and the reasons behind, the Company s
decision to abandon its previously announced plan to spin off its availability services business. The complaints seek, among other relief, class
certification of the respective lawsuits, an injunction preventing completion of the merger (or rescinding the merger if it is completed prior to the
receipt of such relief), compensatory and/or rescissory damages to the class, attorneys fees and expenses, along with such other relief as the
court might find just and proper. These three actions were consolidated on May 24, 2005. SunGard believes these lawsuits are without merit and
plans to defend them vigorously. The defendants must answer or respond to these complaints by June 27, 2005. Additional lawsuits pertaining to
the merger could be filed in the future.

Certain Projections

In connection with the investor group s review of SunGard and in the course of the negotiations between SunGard and the investor group
described in  Special Factors Background of the Merger, SunGard provided the investor group and its financing sources with the Company s
budget for 2005. Additionally, SunGard provided Credit Suisse First Boston and Lazard with projections for fiscal years 2005 through 2009 for
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Factors Opinion of Credit Suisse First Boston LLC and Special Factors Opinion of Lazard Freres & Co. LLC . The non-public information
SunGard provided included projections of SunGard s operating performance for fiscal years 2005 through 2009 (the projections ), which do not
give effect to the merger or the financing of the merger.

SunGard does not, as a matter of course, publicly disclose projections of future revenues or earnings. The projections were not prepared with a
view to public disclosure and are included in this proxy statement only because such information was made available to the investor group in
connection with their respective due diligence investigations of SunGard and to Credit Suisse First Boston and Lazard for use by them in their
respective fairness analyses. The projections were not prepared with a view to compliance with published guidelines of the Securities and
Exchange Commission or the guidelines established by the American Institute of Certified Public Accountants for preparation and presentation
of prospective financial information. The projections included in this proxy statement have been prepared by, and are the responsibility of,
SunGard s management. PricewaterhouseCoopers LLP has neither examined nor compiled the projections and, accordingly,
PricewaterhouseCoopers LLP does not express an opinion or any other form of assurance with respect thereto. The PricewaterhouseCoopers
LLP report incorporated by reference in this proxy statement relates to SunGard s historical financial information. It does not extend to the
projections and should not be read to do so. In compiling the projections, SunGard s management took into account historical performance,
combined with estimates regarding revenues, operating income, EBITDA and capital spending. The projections were developed in a manner
consistent with management s historical development of budgets and were not developed for public disclosure. Although the projections are
presented with numerical specificity, these projections reflect numerous assumptions and estimates as to future events made by SunGard s
management that SunGard s management believed were reasonable at the time the projections were prepared. In addition, factors such as
industry performance and general business, economic, regulatory, market and financial conditions, all of which are difficult to predict and
beyond the control of SunGard s management, may cause the projections or the underlying assumptions to be inaccurate. Accordingly, there can
be no assurance that the projections will be realized, and actual results may be materially greater or less than those contained in the projections.
The inclusion of this information should not be regarded as an indication that the investor group, Credit Suisse First Boston, Lazard or any other
recipient of this information considered, or now considers, it to be a reliable prediction of future results.

SunGard does not intend to update or otherwise revise the projections to reflect circumstances existing after the date when made or to reflect the
occurrence of future events even in the event that any or all of the assumptions underlying the projections are shown to be in error.

SunGard provided the investor group with 2005 budget information, as shown below.

2005 Budget (1)(2)
ISS/HEPS AS Corp Total
(in millions)
Revenue $2,430.3 $1,324.3 $3,754.6
Operating Income 428.3 385.7 $(44.9) 769.1

EBITDA 3) 3) 3) 1,130.9

(1) Includes acquisitions closed in late 2004 and early 2005, other than Vivista
(2) Excludes merger and spin off costs as well as costs associated with closing the availability services data center located in North Bergen, NJ
(3) Not broken out for each segment
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SunGard management developed the 2005 budget from budget information provided by each of SunGard s individual business units, which in
each case was based in part on revenue assumptions and estimates made on a customer-by-customer basis. The 2005 budget also incorporates
assumptions regarding expenses (based in part on detailed employee cost analyses) and capital expenditure assumptions reflected in the budget
information from the individual business units. In compiling the business unit budget information to develop the 2005 budget, SunGard
management took into account growth rate and margin assumptions that were consistent with recent actual results and with current expectations
in light of market conditions. These customer revenue assumptions made by SunGard s individual business units and the assumptions made by
SunGard management regarding growth rates and margins represent all of the material assumptions and estimates made in connection with the
preparation of the 2005 budget.

In conjunction with providing the investor group the 2005 budget information, SunGard management advised the investor group that in
preparing projections for 2006 and 2007, the investor group could target an organic growth rate assumption for SunGard as a whole of between
5% and 7% per year and an operating income margin assumption for SunGard as a whole of between 21% and 23%.

Additionally, SunGard provided Credit Suisse First Boston, Lazard and the investor group with projections for fiscal years 2005 through 2009,
as shown below.

Projections (1)

2005 2006 2007 2008 2009

(in millions)

Consolidated

Revenue $3,936.6 $42250 $4,515.3 $4,771.7 $5,040.8
Operating Income 777.5 880.4 994.2 1,076.7 1,169.2
EBITDA 1,144.5 1,268.0 1,381.6 1,461.3 1,545.4
Capital Spending 314.5 295.7 269.1 282.5 296.3
Investment Support Systems and Higher Education and Public Sector Systems (ISS/HEPS) (2)

Revenue $2,6124 $2,8383 $3,061.2 $3,256.0 $3,463.0
Operating Income 407.4 496.0 594.5 667.4 738.4
EBITDA 593.4 692.5 784.7 845.0 903.9
Capital Spending 117.1 87.7 94.6 100.6 107.0
Availability Services (2)

Revenue $1,3243 $1,386.7 $1,454.1 $1,5157 $1,577.8
Operating Income 370.2 384.4 399.6 409.3 430.9
EBITDA 551.2 575.4 597.0 616.3 641.5

Capital Spending 197.4 208.0 174.5 181.9 189.3
(1) Includes acquisitions closed in late 2004 and early 2005, including Vivista

(2) Includes allocated corporate expenses

The material assumptions made by SunGard in developing the 2005 through 2009 fiscal year projections were as follows:

Organic growth rates for SunGard as a whole of between 5% and 7% per year.
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Operating income margins for SunGard as a whole of between 20% and 23% per year.

EBITDA margins for SunGard as a whole of between 29% and 31% per year.
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THE PARTIES TO THE MERGER

SunGard Data Systems Inc.

SunGard Data Systems Inc.
680 East Swedesford Road
Wayne, Pennsylvania 19087

(484) 582-2000

We are a Delaware corporation with our principal executive offices at 680 East Swedesford Road, Wayne, Pennsylvania 19087. Our telephone
number is (484) 582-2000. We are a global leader in integrated software and processing solutions, primarily for financial services. We also help
information-dependent enterprises of all types to ensure the continuity of their business. We serve more than 20,000 customers in more than 50
countries, including the world s 50 largest financial services companies.

Solar Capital Corp.

Solar Capital Corp.

c/o Silver Lake Partners

9 West 57 Street, 25™ Floor
New York, NY 10019

(212) 981-5600

Solar Capital Corp., which we refer to as Merger Co, is a Delaware corporation formed on March 24, 2005 for the sole purpose of completing
the merger with SunGard and arranging the related financing transactions. Merger Co s owners currently consist of private equity funds
sponsored by Silver Lake Partners, Bain Capital, The Blackstone Group, Goldman, Sachs & Co., Kohlberg Kravis Roberts, Providence Equity
Partners and Texas Pacific Group (such funds collectively, the investor group ). The members of the investor group have the right to transfer a
portion of their prospective interest in Merger Co in certain circumstances. As a result, the investor group may ultimately include additional
equity participants. Merger Co has not engaged in any business except in anticipation of the merger. Merger Co may assign its rights and
obligations under the merger agreement to an affiliate so long as it remains liable for its obligations under the merger agreement if such affiliate
does not perform its obligations. The principal office address of Merger Co is c/o Silver Lake Partners, 9 West 57th Street, 25th Floor, New
York, NY 10019 and its telephone number is (212) 981-5600.
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THE ANNUAL MEETING

Time, Place and Purpose of the Annual Meeting

This proxy statement is being furnished to our stockholders as part of the solicitation of proxies by our board of directors for use at the annual
meeting to be held on , 2005, starting at a.m. New York time, at . The purpose of the annual meeting is for our
stockholders to consider and vote upon a proposal to adopt the merger agreement, to adjourn or postpone the meeting, if necessary or

appropriate, to solicit additional proxies, to elect nominees to serve on our board of directors, to ratify the appointment of SunGard s independent
registered public accounting firm and to act on other matters and transact other business, as may properly come before the meeting. A copy of

the merger agreement is attached to this proxy statement as Annex A. This proxy statement, the notice of the annual meeting and the enclosed
form of proxy are first being mailed to our stockholders on , 2005.

Record Date, Quorum and Voting Power

The holders of record of SunGard s common stock at the close of business on , 2005, the record date for the annual meeting, are entitled
to receive notice of, and to vote at, the annual meeting. As of the record date, there were shares of our common stock issued and
outstanding, all of which are entitled to be voted at the annual meeting.

Each outstanding share of our common stock on the record date entitles the holder to one vote on each matter submitted to stockholders for a
vote at the annual meeting.

The holders of a majority of the outstanding common stock on the record date, represented in person or by proxy, will constitute a quorum for
purposes of the annual meeting. A quorum is necessary to hold the annual meeting. Once a share is represented at the annual meeting, it will be
counted for the purpose of determining a quorum at the annual meeting and any adjournment or postponement of the annual meeting. However,
if a new record date is set for the adjourned annual meeting, then a new quorum will have to be established.

Required Vote

For us to complete the merger, stockholders holding at least a majority of the shares of our common stock outstanding at the close of business on
the record date must vote FOR the adoption of the merger agreement. The director nominees will be elected by a plurality of the votes cast at the
annual meeting. The proposal to adjourn or postpone the meeting, if necessary or appropriate, to solicit additional proxies and the ratification of
our independent registered public accounting firm each requires the affirmative vote of a majority of the shares present and entitled to vote.

In order for your shares of our common stock to be included in the vote, if you are a stockholder of record, you must vote your shares by
returning the enclosed proxy, by voting over the Internet or by telephone, as indicated on the proxy card, or by voting in person at the annual
meeting.
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If your shares are held in street name by your broker, you should instruct your broker how to vote your shares using the instructions provided by
your broker. If you have not received such voting instructions or require further information regarding such voting instructions, contact your
broker and it can give you directions on how to vote your shares. A broker non-vote generally occurs when a
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broker, bank or other nominee holding shares on your behalf does not vote on a proposal because the nominee has not received your voting
instructions and lacks discretionary power to vote the shares. Generally, nominees have the discretion to vote for directors and the ratification of
the appointment of our independent registered public accounting firm, unless you instruct otherwise. Broker non-votes and abstentions will not
count as votes cast on a proposal, but will count for the purpose of determining whether a quorum is present.

As a result, broker non-votes and abstentions will have the same effect as a vote against the adoption of the merger agreement. Broker non-votes
and abstentions will also have the same effect as a vote against the adjournment or postponement of the meeting, if necessary or appropriate, to
solicit additional proxies and the ratification of PricewaterhouseCoopers LLP as our independent registered public accounting firm, but will not
affect the outcome of the vote relating to the election of directors.

Voting by Directors and Executive Officers

As of , 2005, the record date, the directors and executive officers of SunGard held and are entitled to vote, in the aggregate,

shares of our common stock, representing approximately % of the outstanding shares of our common stock. The directors and executive

officers have informed SunGard that they intend to vote all of their shares of our common stock FOR the adoption of the merger agreement,
FOR the adjournment or postponement of the meeting, if necessary or appropriate, to solicit additional proxies, FOR the election of the

nominated directors and FOR the ratification of PricewaterhouseCoopers LLP as SunGard s independent registered public accounting firm.

Proxies; Revocation

If you vote your shares of our common stock by signing a proxy, or by voting over the Internet or by telephone as indicated on the proxy card,

your shares will be voted at the annual meeting in accordance with the instructions given. If no instructions are indicated on your signed proxy
card, your shares will be voted FOR the adoption of the merger agreement, FOR adjournment or postponement of the meeting, if necessary or
appropriate to solicit additional proxies, FOR each of the nominees for director, FOR ratification of PricewaterhouseCoopers LLP as our
independent registered public accounting firm, and in accordance with the recommendations of the Company s board of directors on any other
matters properly brought before the meeting for a vote.

You may revoke your proxy at any time before the vote is taken at the annual meeting. To revoke your proxy, you must either advise our
Corporate Secretary in writing, deliver a new proxy or submit another vote over the Internet or by telephone, in each case dated after the date of
the proxy you wish to revoke, or attend the annual meeting and vote your shares in person. Attendance at the annual meeting will not by itself
constitute revocation of a proxy.

If you have instructed your broker to vote your shares, the above-described options for revoking your proxy do not apply and instead you must
follow the directions provided by your broker to change these instructions.

SunGard does not expect that any matter other than the proposals to adopt the merger agreement, elect directors and ratify the appointment of
our independent registered public accounting firm will be brought before the annual meeting. If, however, an adjournment or postponement of
the annual meeting is necessary or appropriate to solicit additional proxies or if another matter is properly
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presented at the annual meeting or any such adjournment or postponement of the annual meeting, the persons appointed as proxies will vote the
shares in accordance with the recommendations of the Company s board of directors.

Expenses of Proxy Solicitation

SunGard will pay the cost of this proxy solicitation. In addition to soliciting proxies by mail, directors, officers and employees of SunGard may
solicit proxies personally and by telephone, facsimile or other electronic means of communication. These persons will not receive additional or
special compensation for such solicitation services. In addition, D. F. King & Co., Inc. will provide solicitation services to us for a fee of
approximately $15,000 plus out-of-pocket expenses. SunGard will, upon request, reimburse brokers, banks and other nominees for their
expenses in sending proxy materials to their customers who are beneficial owners and obtaining their voting instructions.

Adjournments and Postponements

Any adjournment or postponement may be made without notice by an announcement made at the annual meeting by the chairman of the
meeting. If persons named as proxies by you are asked to vote for one or more adjournments or postponements of the meeting for matters
incidental to the conduct of the meeting, such persons will have the authority to vote in their discretion on such matters. However, if persons
named as proxies by you are asked to vote for one or more adjournments or postponements of the meeting to solicit additional proxies if there
are insufficient votes at the time of the meeting to adopt the merger agreement, such persons will only have the authority to vote on such matter
as instructed by you or your proxy, or, if no instructions are provided on your signed proxy card, in favor of such adjournment or postponement.
Any adjournment or postponement of the annual meeting for the purpose of soliciting additional proxies will allow SunGard stockholders who
have already sent in their proxies to revoke them at any time prior to their use.
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THE MERGER AGREEMENT (PROPOSAL NO. 1)

The summary of the material terms of the merger agreement below and elsewhere in this proxy statement is qualified in its entirety by reference
to the merger agreement, a copy of which is attached to this proxy statement as Annex A and which we incorporate by reference into this
document. This summary may not contain all of the information about the merger agreement that is important to you. We encourage you to read
carefully the merger agreement in its entirety.

Effective Time

The effective time of the merger will occur at the time that we file a certificate of merger with the Secretary of State of the State of Delaware (or
at such later time as is specified in the certificate of merger) on the closing date of the merger. The closing date will occur on the date following
the satisfaction or waiver of all of the conditions set forth in the merger agreement that is the earlier of (i) a date during the marketing period
(described below) to be specified by Merger Co on no less than three business days notice to the Company and (ii) the final day of the marketing
period, or such other date as the parties may agree.

Marketing Period

For purposes of the merger agreement, marketing period means the first period of 15 consecutive business days throughout which:

Merger Co has certain financial information required to be provided by the Company under the merger agreement; and

both the conditions to the obligations of both parties to complete the merger and the conditions to the obligations of Merger Co (other
than delivery of an officer s certificate by the Company) to complete the merger are satisfied.

If the marketing period would otherwise end on or after August 19, 2005, the marketing period shall end on October 10, 2005, provided that the
marketing period will end on any earlier date which is the third business day following the date the financing for the merger is consummated.

Structure

At the effective time of the merger, Merger Co will merge with and into SunGard. Upon completion of the merger, Merger Co will cease to exist
as a separate entity and SunGard will continue as the surviving corporation. All of the Company s and Merger Co s properties, assets, rights,
privileges, immunities, powers and purposes, and all of their liabilities, obligations and penalties, will become those of the surviving corporation.
Following the completion of the merger, the Company s common stock will be delisted from the NYSE, deregistered under the Securities
Exchange Act of 1934, as amended (the Exchange Act ), and no longer publicly traded.
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Treatment of Stock and Options

Company Common Stock

At the effective time of the merger, each share of our common stock issued and outstanding immediately prior to the effective time of the merger
will automatically be canceled and converted into the right to receive $36.00 in cash, without interest and less applicable withholding taxes,
other than Company common stock:

held in the Company s treasury immediately prior to the effective time of the merger, all of which will be cancelled without any
payment;
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held by Merger Co or any direct or indirect wholly owned subsidiary of Merger Co immediately prior to the effective time of the
merger, all of which will be cancelled without any payment;

held by any direct or indirect wholly owned subsidiary of the Company immediately prior to the effective time of the merger, all of
which will remain outstanding; and

as to which the Company s stockholders validly exercise and perfect appraisal rights in compliance with Delaware law, which will be
subject to appraisal in accordance with Delaware law.

Company Stock Options

Immediately prior to the effective time of the merger, all outstanding options (including those held by our executive officers) will become fully
vested and immediately exercisable unless otherwise agreed between the holder of any such option and Merger Co. All options (other than
certain options held by certain executive officers and other employees who will invest in equity securities of the surviving corporation) not
exercised prior to the merger will be converted into a right to receive, upon the exercise of the option and payment of the applicable exercise
price, an amount of cash equal to $36.00 multiplied by each share of stock subject to the option. Any option not so exercised will, immediately
following such conversion, be cancelled in exchange for an amount in cash (without interest) less applicable withholding taxes, equal to the
product of:

the number of shares of our common stock subject to each option, as of the effective time of the merger, multiplied by

the excess of $36.00 over the exercise price per share of common stock subject to such option.

At the effective time of the merger, at our option, Merger Co will either:

pursuant to an escrow agreement, in form and substance reasonably acceptable to the us, to be entered into prior to the effective time
by Merger Co and a bank or trust company reasonably acceptable to us, deposit an amount of cash sufficient to pay the aggregate
amount required to be paid to the holders of options to acquire our common stock (other than certain options held by the management
participants) with such bank or trust company; or

deliver to the surviving corporation an amount of cash sufficient to pay the aggregate amount required to be paid to the holders of
options to acquire our common stock (other than certain options held by certain executive officers and other employees who will
invest in equity securities of the surviving corporation).

Certain stock options held by certain executive officers and other employees who will invest in equity securities of the surviving corporation and
identified to Merger Co prior to the closing date of the merger that are not exercised prior to the completion of the merger will remain
outstanding in accordance with their respective terms, subject to adjustments agreed upon by the holders of such options and Merger Co.
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No Further Ownership Rights

After the effective time of the merger, each of our outstanding stock certificates will represent only the right to receive the merger consideration.
The merger consideration paid upon surrender of each certificate will be paid in full satisfaction of all rights pertaining to the shares of our
common stock represented by that certificate.

Exchange and Payment Procedures

At the effective time of the merger, the surviving corporation will deposit an amount of cash sufficient to pay the merger consideration to each
holder of shares of our common stock with a bank or trust company (the paying agent ) reasonably acceptable to us. As soon as practicable after
the effective time of the merger, the paying agent will mail a letter of transmittal and instructions to you and the other Company stockholders.

The letter of transmittal and instructions will tell you how to surrender your Company common stock certificates in exchange for the merger
consideration.

You should not return your stock certificates with the enclosed proxy card, and you should not forward your stock certificates to the
paying agent without a letter of transmittal.

You will not be entitled to receive the merger consideration until you surrender your Company common stock certificate or certificates to the
paying agent, together with a duly completed and executed letter of transmittal and any other documents as the paying agent may require. The
merger consideration may be paid to a person other than the person in whose name the corresponding certificate is registered if the certificate is
properly endorsed or is otherwise in the proper form for transfer. In addition, the person requesting payment must either pay any applicable stock
transfer taxes or establish to the reasonable satisfaction of the surviving corporation that such stock transfer taxes have been paid or are not
applicable.

No interest will be paid or will accrue on the cash payable upon surrender of the certificates. Each of the paying agent, the surviving corporation
and Merger Co will be entitled to deduct and withhold any applicable taxes from the merger consideration and pay such withholding amount
over to the appropriate taxing authority.

At the effective time of the merger, our share transfer books will be closed, and there will be no further registration of transfers of outstanding
shares of our common stock. If, after the effective time of the merger, certificates are presented to the surviving corporation or the paying agent
for transfer or any other reason, they will be canceled and exchanged for the merger consideration.

None of the paying agent, Merger Co or the surviving corporation will be liable to any person for any shares or cash delivered to a public official
pursuant to any applicable abandoned property, escheat or similar law. Any portion of the merger consideration deposited with the paying agent
that remains undistributed to the holders of certificates evidencing shares of our common stock for one year after the effective time of the
merger, will be delivered, upon demand, to the surviving corporation. Holders of certificates who have not surrendered their certificates within
one year after the effective time of the merger may only look to the surviving corporation for the payment of the merger consideration.
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If you have lost a certificate, or if it has been stolen or destroyed, then you will be required to make an affidavit of that fact before you will be
entitled to receive the merger consideration. In addition, if required by the surviving corporation, you will have to post a bond in a reasonable
amount determined by the surviving corporation indemnifying the surviving corporation against any claims made against it with respect to the
lost, stolen or destroyed certificate.
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Certificate of Incorporation and Bylaws

The certificate of incorporation of the surviving corporation will be amended as of the effective time of the merger so as to contain the
provisions, and only the provisions, contained immediately prior to the effective time of the merger in the certificate of incorporation of Merger
Co, except that Article I will read the name of the corporation is SunGard Data Systems Inc. In addition, the bylaws of Merger Co, as in effect
immediately prior to the effective date of the merger, will be the bylaws of the surviving corporation.

Directors and Officers

The directors of Merger Co immediately prior to the effective time of the merger will be the initial directors of the surviving corporation. The
officers of the Company will be the initial officers of the surviving corporation, although James L. Mann will no longer serve as chairman of the
board of directors.

Representations and Warranties

The merger agreement contains representations and warranties that the Company and Merger Co made to each other as of specific dates. The
assertions embodied in those representations and warranties were made solely for purposes of the contract between the Company and Merger Co
and may be subject to important qualifications and limitations agreed by such parties in connection with negotiating its terms. Moreover, certain
representations and warranties may not be accurate or complete as of any specified date because they are subject to a contractual standard of
materiality different from those generally applicable to shareholders or were used for the purpose of allocating risk between the Company and
Merger Co rather than establishing matters as facts. For the foregoing reasons, you should not rely on the representations and warranties as
statements of factual information. The Company is not currently aware of any specific undisclosed material facts that contradict the
representations and warranties contained in the merger agreement. Our representations and warranties relate to, among other things:

our and our subsidiaries proper organization, good standing and corporate power to operate our businesses;

our certificate of incorporation and bylaws and that of our subsidiaries;

our capitalization, including in particular the number of shares of our common stock and stock options outstanding and the amount of
our debt outstanding;

our corporate power and authority to enter into the merger agreement and to consummate the transactions contemplated by the merger
agreement;

the absence of any violation of or conflict with our organizational documents, applicable law or certain agreements as a result of
entering into the merger agreement and consummating the merger;

required consents and approvals of governmental entities as a result of the merger;
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our possession of all licenses and permits necessary to operate our properties and carry on our business;
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our SEC filings since July 1, 2002 and the financial statements contained therein;

the absence of liabilities, other than as set forth on our December 31, 2004 balance sheet, ordinary course liabilities, liabilities
incurred in connection with the merger or liabilities that would not have a material adverse effect;

the accuracy and completeness of information supplied by us in this proxy statement and other documents filed with the SEC,
including the Rule 13e-3 Transaction Statement on Schedule 13E-3, which is being filed contemporaneously with this proxy
statement;

the absence of certain changes and events since December 31, 2004, including the absence of a material adverse effect;

the absence of litigation or outstanding court orders against us;

employment and labor matters affecting us, including matters relating to our employee benefit plans;

real property owned and leased by us and our subsidiaries and title to assets;

our intellectual property;

taxes, environmental matters and certain specified types of contracts;

our insurance policies;

the approval and recommendation by our board of directors of the merger agreement and the merger;

the required vote of our stockholders in connection with the adoption of the merger agreement;

the amendment to our rights agreement, dated July 18, 2000, rendering the rights thereunder inapplicable to the merger;

receipt by us of an opinion of each of Credit Suisse First Boston LLC and Lazard Freres & Co.; and

the absence of undisclosed broker s fees.

For the purposes of the merger agreement, material adverse effect means any event, circumstance, development, change or effect that,
individually or in the aggregate with all other events, circumstances, developments, changes and effects:
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is materially adverse to the business, operations, assets, condition (financial or otherwise) or results of operations of the Company and
our subsidiaries taken as a whole;

has arisen out of the operations or relates directly to the assets of the Company or our subsidiaries (and not the industry generally) and
would reasonably be likely to be materially adverse to the business, operations, assets, condition (financial or otherwise) or results of
operations of the Company and our subsidiaries, taken as a whole; or

would reasonably be expected to prevent the consummation of the merger or prevent us from performing our obligations under the
merger agreement.
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Notwithstanding the foregoing, none of the following, alone or in combination, will be deemed to constitute, or be taken into account in
determining whether there has been or will be, a material adverse effect :

a change in general economic or financial market conditions, except to the extent such event, circumstance, change or effect has had a
disproportionate effect on us and our subsidiaries taken as a whole as compared to other persons in the industry in which we and our
subsidiaries conduct business;

any acts of terrorism or war, except to the extent such event, circumstance, change or effect has had a disproportionate effect on us and
our subsidiaries taken as a whole as compared to other persons in the industry in which we and our subsidiaries conduct business;

the announcement of the execution of the merger agreement or the pendency or consummation of the merger; or

compliance with the terms of, or the taking of any action required by, the merger agreement.

The merger agreement also contains customary representations and warranties made by Merger Co that are subject, in some cases, to specified
exceptions and qualifications. The representations and warranties relate to, among other things:

its proper organization, good standing and corporate power to operate its businesses;

its certificate of incorporation and bylaws;

its corporate power and authority to enter into the merger agreement and to consummate the transactions contemplated by the merger
agreement;

the absence of any violation of or conflict with its organizational documents, applicable law or certain agreements as a result of
entering into the merger agreement and consummating the merger;

required consents and approvals of governmental entities as a result of the merger;

the accuracy and completeness of information it has supplied for inclusion in this proxy statement;

the absence of litigation or outstanding court orders against it;

the operations of Merger Co;

the debt and equity commitment letters received by Merger Co, including that the equity commitment letters are in full force and
effect and are a legal, valid and binding obligation of Merger Co and the other parties thereto;
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the delivery by Merger Co of a guarantee by each stockholder of Merger Co with respect to certain obligations of Merger Co under the
merger agreement; and

the absence of undisclosed broker s fees.

The representations and warranties of each of the parties to the merger agreement will expire upon completion of the merger.
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Conduct of Our Business Pending the Merger

Under the merger agreement, we have agreed that, subject to certain exceptions, between March 27, 2005 and the completion of the merger we
and our subsidiaries will:

conduct our business only in the ordinary course of business and in a manner consistent with past practice;

use reasonable best efforts consistent with past practice to preserve substantially intact our business organization, to preserve our
assets and properties in good repair and condition, to keep available the services of our present officers and employees and to preserve
our current relationships with customers, suppliers and other persons with which we have material business relations, in each case in
the ordinary course of business and in a manner consistent with past practice; and

provide Merger Co and its representatives with reasonable access, during normal business hours and upon reasonable prior notice, to
our and our subsidiaries officers, employees, agents, properties, offices and other facilities and to our and our subsidiaries books and
records.

We have also agreed that during the same time period, and again subject to certain exceptions or unless Merger Co gives its prior written
consent, we and our subsidiaries will not:

amend or otherwise change our organizational documents in any manner adverse to Merger Co;

issue, sell or encumber any of our or our subsidiaries securities or material assets, except for:

the issuance of shares of our common stock issuable pursuant to employee stock options outstanding on March 27, 2005 or in
connection with the purchase of our common stock under our employee stock purchase plan to the extent set forth in the merger
agreement; and

commitments to grant, at or after the effective time of the merger, stock options of the surviving corporation with exercise prices
equal to the then fair market value of the underlying stock of the surviving corporation to newly hired or promoted employees of
the Company or any of our subsidiaries between March 27, 2005 and the effective time of the merger or to any person in
connection with any acquisition by us or any of our subsidiaries as permitted under the merger agreement;

declare or pay dividends;

reclassify, combine, split, subdivide or redeem, purchase or otherwise acquire, directly or indirectly, any of our or our subsidiaries
securities, other than in connection with the exercise of employee stock options;

acquire any business that has a value (including the amount of assumed indebtedness) in excess of $25,000,000, individually, or
$100,000,000, in the aggregate;
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agreement, in each case in the ordinary course of business consistent with past practice, or in connection with permitted acquisitions;
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grant any security interest in any of our assets;

issue any debt securities or assume, endorse, or otherwise become responsible for, the obligations of any person, or make any loans or
advances, except in the ordinary course of business and consistent with past practice;

except to the extent the amount is reflected in our 2005 operating budget, authorize, or make any commitment with respect to, any
single capital expenditure which is in excess of $10,000,000 or capital expenditures which are, in the aggregate, in excess of
$25,000,000 for us and our subsidiaries taken as a whole;

enter into any new line of business outside our three existing business segments;

make investments in persons other than wholly owned subsidiaries, other than ordinary course investments in accordance with our
existing investment policy;

adopt or enter into a plan of complete or partial liquidation, dissolution, restructuring, recapitalization or other reorganization of the
Company, or, except in the ordinary course of business, any of our subsidiaries (other than the merger);

increase, adopt, terminate or amend compensation, retention, severance or benefit plan or arrangements provided to any current or
former director or executive officer or, except in the ordinary course of business and in a manner consistent with past practice, any
other current or former employee;

establish, adopt, enter into, terminate or amend any collective bargaining agreement or employment plan, other than individual
contracts, agreements or commitments with employees who are not directors or executive officers;

except as required by law, make or file any change in any method of tax accounting for a material amount of taxes;

make, change or rescind any material tax election, settle or compromise any material tax liability, file any amended tax return
involving a material amount of additional taxes, enter into any closing agreement relating to a material amount of taxes or waive or
extend the statute of limitations in respect of taxes, other than in each case, in the ordinary course of business and consistent with past
practice;

make any change to our methods of accounting in effect at December 31, 2004, subject to certain exceptions;

write up, write down or write off the book value or any of our assets or our subsidiaries assets, other than in the ordinary course of
business and consistent with past practice or as may be required by generally accepted accounting principles or the Financial
Accounting Standards Board;

pay, discharge, waive settle or satisfy any pending or threatened material litigation, other than in the ordinary course of business and
consistent with past practice;

enter into any agreement that restricts our or any of our subsidiaries ability to engage or compete in any line of business in any respect
material to our or our subsidiaries business, taken as a whole, other than in the ordinary course of business;
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with the prior knowledge of any of our executive officers or any other individual specified in the merger agreement, enter into any
agreement that restricts the ability of any of our stockholders or controlling affiliates or any of their respective affiliates (other than us
and our subsidiaries) to engage or compete in any line of business;

enter into, amend, modify, cancel or consent to the termination of any of the types of contracts specified in the merger agreement or
amend, modify, cancel, or consent to the termination of our or any of our subsidiaries rights thereunder;

enter into, amend, modify or waive any rights under any contract or transaction with an executive officer or director (or, other than on
arm s length terms in the ordinary course of business, any person in which such executive officer or director, or any immediate family
member of such executive officer or director, has over a 10% interest) involving amounts in excess of $60,000;

transfer to one or more third parties, mortgage or encumber, or, except in the ordinary course of business, license or sublicense, any
intellectual property that is material to our and our subsidiaries business, taken as a whole;

fail to pay a fee, take any action or make any filing reasonably necessary to maintain our ownership of intellectual property owned or
purported to be owned by us that is material to our and our subsidiaries business, take as a whole;

fail to maintain in full force and effect or fail to use commercially reasonable efforts to replace or renew material insurance policies
existing on March 27, 2005 and covering the Company and our subsidiaries and our respective properties, assets and businesses, take
as a whole;

take any action that would reasonably be likely to prevent or materially delay satisfaction of either the conditions to the obligations of
both parties to complete the merger or the conditions to the obligations of Merger Co to complete the merger or the consummation of
the merger;

take any action that would have a material adverse effect; or

announce an intention, enter into any formal or informal agreement or otherwise make a commitment to do any of the foregoing.

No Solicitation of Transactions

We have agreed that neither we nor any of our subsidiaries or representatives will, directly or indirectly:

solicit, initiate, propose or knowingly encourage the submission of any acquisition proposal;

initiate, participate in or continue discussions or negotiations regarding, or furnish to any third party any non-public information in
connection with, or which would reasonably be expected to result in, any acquisition proposal; or

otherwise knowingly cooperate in any way with, or knowingly assist or participate in, or knowingly facilitate or encourage any effort
or attempt by any third party with respect to, or which would reasonably be expected to result in, any acquisition proposal.
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For purposes of the merger agreement, acquisition proposal means any proposal or offer, including any proposal to or from our stockholders,
from any person or group other than Merger Co relating to:

any direct or indirect acquisition or purchase, in a single transaction or series of transactions by such person or group acting in concert,
of:

more than 25% of the fair market value (as determined in good faith by our board of directors) of our and our subsidiaries assets
(including capital stock of our subsidiaries), taken as a whole;

our investment support systems business;

our availability systems business; or

over 25% of any class of our equity securities;

any tender offer or exchange offer that, if consummated, would result in any person or group beneficially owning 25% or more of any
class of our equity securities; or

any merger, consolidation, business combination, recapitalization, liquidation, dissolution or other similar transaction involving us as a
result of which any person or group acting in concert would acquire the assets, securities or businesses described above.

For the purposes of the merger agreement, however, an acquisition proposal does not include a separation or spin off of one or more of our
business units or subsidiaries from us.

The Company or our board of directors, however, is permitted to engage in discussions or negotiations with, or provide any information to, a
third party in connection with an unsolicited bona fide written acquisition proposal received after March 27, 2005, if and only to the extent that
prior to taking such action our board of directors:

determines in good faith, after consultation with its legal and financial advisors, that the acquisition proposal is, or could reasonably be
expected to result in, a superior proposal and determines in good faith (after consultation with its outside legal counsel) that it is
required to engage in discussions or provide information to the third party to comply with its fiduciary duties to our stockholders; and

receives from the third party an executed confidentiality agreement containing terms that are substantially similar to and no less
favorable to us than those contained in the confidentiality agreement signed with Silver Lake Management Company, L.L.C.

For purposes of the merger agreement, superior proposal means any bona fide written acquisition proposal that:

is not solicited or initiated in violation of our obligations under the merger agreement;
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more than 50% of our outstanding common stock pursuant to a tender offer, merger or otherwise;

all or substantially all of our and our subsidiaries assets, taken as a whole;
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our investment support systems business; or

our availability services business;

our board of directors determines in good faith judgment (after consultation with its financial advisor and taking into account all of the
terms and conditions of the acquisition proposal) is more favorable to our stockholders, from a financial point of view, than the merger
agreement (taking into account any alterations to the merger agreement agreed to in writing by Merger Co in response to such
proposal); and

our board of directors determines in good faith is reasonably capable of being completed and, to the extent our board of directors
determines in good faith (after consultation with its financial advisor and its outside legal counsel) that financing is material to such
acquisition proposal, for which such person or group acting in concert has received executed financing commitment letters on terms
comparable to those contained in the commitment letters delivered to the investor group in connection with the merger.

We have agreed to notify Merger Co orally and in writing within 48 hours of our receipt of any bona fide inquiries, proposals or offers, requests
for information or requests for discussions or negotiations regarding any acquisition proposal. In our notice to Merger Co, we have agreed to
specify the material terms and conditions of the acquisition proposal and the identity of the third party making the inquiry, proposal, offer or
request. We have also agreed to keep Merger Co reasonably informed of the status of any discussions or negotiations and to notify Merger Co
within 48 hours of any modifications to the financial or other material terms of such inquiries, proposals or offers. Under the merger agreement,
neither we nor our subsidiaries may modify, amend, terminate, waive or release any confidentiality or standstill agreement to which we or our
subsidiaries are a party and which relates to a business combination involving us or our subsidiaries or our or any of our subsidiaries assets,
except where our board of directors determines in good faith (after consultation with its outside legal counsel) that it is required to do so in order
to comply with its fiduciary duties. We also agreed, to the extent we had not already done so, to, as promptly as practicable after March 27,
2005, request each person with whom we have had any discussion regarding, or who had executed a confidentiality agreement with us in
connection with, a potential acquisition proposal during the twelve months prior to March 27, 2005 to return or destroy all confidential
information previously provided to such person by or on its behalf in connection with such potential acquisition proposal.

We have also agreed that our board of directors will not and will not publicly propose to:

withdraw, modify or change its approval or recommendation of the merger agreement or the merger or cause the representation and
warranty with respect to the amendment of our rights agreement described above to be untrue;

approve, adopt or recommend any acquisition proposal; or

approve or recommend, or allow us or any of our subsidiaries to enter into, any letter of intent, acquisition agreement or other similar
agreement with respect to, or that is reasonably expected to result in, any acquisition proposal.
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Notwithstanding our obligations under the merger agreement, our board of directors may withdraw or modify or change its approval or
recommendation of the merger agreement or the merger if:

in response to the receipt of an unsolicited third party acquisition proposal, the board of directors determines in good faith (after
consultation with its legal and financial advisors) that the acquisition proposal is a superior proposal and that the board of directors is
required (after consultation with its outside legal counsel) to withdraw or modify or change in a manner adverse to Merger Co its
approval or recommendation in order to comply with its fiduciary duties to our stockholders; or

other than in connection with an acquisition proposal, the board of directors determines in good faith (after consultation with its
outside legal counsel) that it is required to withdraw or modify or change in a manner adverse to Merger Co its approval or
recommendation in order to comply with its fiduciary duties to our stockholders.

Under the merger agreement, however, our board of directors may not withdraw or modify or change its approval or recommendation of the
merger agreement or the merger in response to the receipt of an unsolicited third party acquisition proposal unless we have observed certain
notice and negotiation provisions to enable Merger Co to make a counter-offer. In addition, our board of directors may not withdraw or modify
or change its approval or recommendation of the merger agreement or the merger other than in connection with an acquisition proposal to
comply with its fiduciary duties unless we provide written notice to Merger Co at least five business days prior to such withdrawal or
modification. Furthermore, our board of directors may not withdraw or modify or change its approval or recommendation of the merger
agreement or the merger with respect to, and we may not implement, a spin off of one or more of our business units or subsidiaries unless such
spin off is a component of a superior proposal.

Employee Benefits

For the period following the effective time of the merger through and including December 31, 2006, Merger Co has agreed that it will, or will
cause the surviving corporation and its subsidiaries to, provide each of our and our subsidiaries employees as of the effective time with at least
the same level of base salary that was provided to our and our subsidiaries employees immediately before the merger. For that period, Merger
Co has agreed that it will, or will cause the surviving corporation and its subsidiaries to, provide our and our subsidiaries employees as of the
effective time with employee benefits and incentive compensation opportunities, other than equity-based compensation, that are no less
favorable in the aggregate than those provided to such employees immediately before the effective time of the merger.

In addition, Merger Co has agreed it will, or it will cause the surviving corporation to:

provide our and our subsidiaries employees with credit for all purposes (other than with respect to benefit accruals under a defined
benefit pension plan) for service accrued or deemed accrued with the Company or any of our subsidiaries with respect to any of
Merger Co s employee benefit plans under which our employees may be eligible to participate after the effective time of the merger,
provided that such crediting of service shall not operate to duplicate any benefit or the funding of any such benefit;

maintain without modification or amendment the SunGard Severance Pay Plan (effective as of November 2002) during the period
immediately following the effective time of the merger through and including December 31, 2006; and
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with respect to the welfare benefit plans maintained or sponsored by Merger Co or the surviving corporation and in which our or our
subsidiaries employees may be eligible to participate on or after the effective time of the merger:

waive, or use commercially reasonable efforts to cause its insurance carrier to waive, all limitations as to preexisting and at-work
conditions, if any, with respect to participation and coverage requirements applicable to each employee under any of those
welfare benefit plans to the same extent waived under our comparable plans; and

provide credit to each employee for any co-payments, deductibles and out-of-pocket expenses paid by such employee under our
plans during the relevant plan year, up to and including the effective time of the merger; and

from and after the effective time of the merger, except as otherwise agreed by Merger Co and any of the individuals expressly
identified by us to Merger Co prior to March 27, 2005:

assume and agree to be bound by, or cause the surviving corporation to assume and agree to be bound by, each change in control
agreement with the individuals expressly identified by us to Merger Co prior to March 27, 2005; and

honor or cause to be honored, in accordance with their terms, all the change in control agreements and any other employment
agreements, in each case with the Company and our subsidiaries current and former employees expressly identified by us to
Merger Co prior to March 27, 2005.

On and after March 27, 2005, no future offering periods will be commenced under our employee stock purchase plan. All offering periods in
progress immediately prior to the effective time of the merger will cease and we will terminate the employee stock purchase plan immediately
prior to the effective time of the merger. With respect to persons participating in the employee stock purchase plan on the date on which the
offering periods ceases and the employee stock purchase plan terminates (and who have not withdrawn or otherwise ceased participation in the
employee stock purchase plan prior to such date), accumulated contributions will be applied on such date to the purchase of our common stock
in accordance with the terms of the employee stock option plan (treating the date of termination as the last day of the relevant offering period).
We have agreed to communicate with Merger Co prior to sending any material notices or other communications to employees with respect to
such matters.

Agreement to Take Further Action and to Use Reasonable Best Efforts

Subject to the terms and conditions of the merger agreement, each party has agreed to use its reasonable best efforts to take, or cause to be taken,
all appropriate action and to do, or cause to be done, all things necessary, proper or advisable to complete and to consummate the merger.
Among other things, each party has committed to use such efforts to cooperate with each other to obtain all necessary consents, approvals and
authorizations from governmental authorities. Each party has also agreed to make appropriate filings for the purpose of obtaining anti-trust
approval for the transaction from the appropriate governmental authorities. Merger Co has agreed to take whatever action may be necessary to
resolve any objections of governmental authorities to the merger on antitrust grounds.

Furthermore, the parties have agreed to, and we have agreed to cause our subsidiaries to, use their respective reasonable best efforts to obtain
any third party consents:

necessary to consummate the merger and the other transactions contemplated under the merger agreement;
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required to prevent a material adverse effect from occurring; or

in the case of us or any of our subsidiaries, otherwise reasonably requested by Merger Co.

In addition, we have agreed that, in the event that we fail to obtain any of the third party consents mentioned above, we will use our reasonable
best efforts and take all such actions reasonably requested by Merger Co in order to minimize any adverse effect on the Company and Merger
Co as a result of the failure to obtain such consents.

We have agreed that none of us, Merger Co or its affiliates will be required to pay or commit to pay any consideration, make any commitment or
incur any liability in connection with obtaining any approval or consent from any non-governmental third party unless Merger Co has provided
its prior written consent, which Merger Co cannot unreasonably withhold or delay if the payment, commitment or incurrence is to be made by
the Company.

Conditions to the Merger

The obligations of the parties to complete the merger are subject to the following mutual conditions:

receipt of Company stockholder approval;

the expiration or termination of the waiting period under applicable United States and non-United States antitrust laws, and the receipt
of any approvals required thereunder;

the absence of any governmental injunctions, orders, decrees or rulings that have the effect of making the consummation of the merger
illegal or that otherwise prevents or prohibits the consummation of the merger; and

receipt from all governmental authorities of all material consents, approvals and authorizations legally required to be obtained to
consummate the merger.

The obligations of Merger Co to complete the merger are subject to the following additional conditions:

the truth and correctness of our representations and warranties, without giving effect to any limitation on any representation or

warranty indicated by the words Company material adverse effect,  in all material respects, or in any material respects, except where
the failure of our representations and warranties to be true and correct, without giving effect to any limitation on any representation or
warranty indicated by the words Company material adverse effect,  in all material respects, or in any material respects, would not,
individually or in the aggregate, have a material adverse effect on us and our subsidiaries, taken as a whole; provided, however, that

losses resulting from any event or occurrence will be disregarded for purposes of determining whether any representation or warranty

is true and correct unless such loss exceeds $2,000,000 from any such event or occurrence or series of related events or occurrences;
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the performance, in all material respects, by us of our covenants and agreements in the merger agreement;

our delivery to Merger Co at closing of a certificate with respect to the satisfaction of the foregoing conditions relating to
representations, warranties, covenants and agreements;

the absence of a market MAC market disruption or the absence of an occurrence of any market MAC event which with the
passage of time could become a market MAC (other than a market MAC that Merger Co has waived its right to invoke); a
market MAC is defined as any one of the following market disruption events:

any general suspension of trading in, or limitation on prices for, securities on the NYSE for three or more consecutive business
days;

the declaration of a banking moratorium or any suspension of payments in respect of banks for three or more consecutive
business days;

the commencement or material escalation of war or other crisis, including terrorist acts, that results in a material disruption or
material adverse change in the U.S. commercial credit, debt, capital or commercial mortgage-backed securities markets
(including the market for leveraged loans or high yield securities) for a period of three or more consecutive business days; or

any limitation by any governmental authority that prohibits the extension of credit by banks in the U.S. generally for a period of
three or more consecutive business days in a manner that prevents a lender from providing its debt financing;

the absence of a lender MAC or the absence of a petition against a lender or lenders that has been filed within the 10 days preceding
the closing date and that has not been dismissed (provided that Merger Co may not invoke this condition if it is in material breach of

its obligation to obtain alternative financing); a lender MAC is defined as either of the following events, which, in each case, prevents
the lender or lenders from providing the financing contemplated by the debt financing commitment letters, and which, in the case of

any petition filed against such lender or lenders, is not dismissed within ten days of being filed:

any restriction on lending imposed by a regulatory authority on, or a petition of bankruptcy, insolvency or reorganization filed
by or against, or the seeking of the appointment of a receiver or similar person by, or the making of an assignment for the benefit
of creditor by, any lender or lenders providing at least 25% of the debt financing contemplated by the debt financing
commitment letters; or

any order, decree or injunction of a court or agency, including any lender s primary banking regulator or regulators, prohibiting
the consummation of the financing contemplated by the debt financing commitment letters affecting any lender or lenders
providing at least 25% of the debt financing contemplated by such commitment letters.

Our obligation to complete the merger is subject to the following additional conditions:

the truth and correctness in all material respects of Merger Co s representations and warranties, except where the failure of its
representations and warranties to be true or correct would not prevent the consummation of the merger or prevent Merger Co from
performing its obligations under the merger agreement;
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the performance, in all material respects, by Merger Co of its covenants and agreements in the merger agreement; and

the delivery at closing by Merger Co of a certificate with respect to Merger Co s representations, warranties, covenants and
agreements.

Termination

The merger agreement may be terminated and the merger may be abandoned at any time prior to the effective time of the merger, whether before
or after stockholder approval has been obtained, as follows:

by mutual consent of the parties;

by either Merger Co or the Company if:

the effective time of the merger has not occurred on or before September 15, 2005 or, if the marketing period described above
has not ended before August 19, 2005, the September 15 date shall be extended to October 10, 2005, so long as the failure to
complete the merger is not the result of the failure of the terminating party to comply with the terms of the merger agreement;

an injunction or order has been entered or an action has been taken by a governmental authority that has the effect of making
completion of the merger illegal or otherwise prohibits completion of the merger;

the Company stockholders do not vote to adopt the merger agreement at the annual meeting;

the terminating party is not in material breach of its obligations under the merger agreement and there is a breach by the
non-terminating party of its representations, warranties, covenants or agreements in the merger agreement such that the closing
conditions would not be satisfied, which breach has not been, or cannot be, cured within 30 days;

by Merger Co, if our board of directors withdraws or modifies or changes its recommendation or approval of the merger agreement or
the merger or recommends or approves another acquisition proposal;

by the Company if we receive a superior proposal in accordance with the terms of the merger agreement, but only after we have
provided notice to Merger Co regarding the superior proposal and provided Merger Co a five business day period, during which time
we must negotiate in good faith with Merger Co, to make an offer that is at least as favorable as the superior proposal; provided that if
the financial or other material terms of the superior proposal are amended, our board of directors must provide another notice to
Merger Co regarding the superior proposal and extend the five business day period referenced above for an additional two business
days for each such amendment;

by the Company if certain conditions to closing have been satisfied or waived and the merger has not been consummated on the last
day of the marketing period described above; or

Table of Contents 96



Edgar Filing: WELLS REAL ESTATE INVESTMENT TRUST Il INC - Form DEF 14A

by the Company if a market MAC has occurred and Merger Co has not waived its closing condition relating to such event
within a certain period of time following a written request for a waiver from the Company, provided that the Company may
only make this request after Merger Co has delivered a notice to the Company within 60 days after the occurrence of the
market MAC.
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Fees and Expenses

We have agreed to reimburse Merger Co s transaction expenses, up to a limit of $25 million if Merger Co terminates the merger agreement due
to a breach by us of our representations, warranties, covenants or agreements such that the closing conditions would not be satisfied, which
breach has not been cured within 30 days.

In addition, we have agreed to pay to Merger Co a termination fee of $300 million if:

Merger Co has terminated the merger agreement due to a breach by us of our representations, warranties, covenants or agreements
such that the corresponding closing condition would not be satisfied, which breach has not been cured within 30 days and:

at or prior to the termination date, an acquisition proposal has been publicly announced that appears to have been bona fide; and

within 12 months after the date of termination, we submit to our stockholders, enter into or complete an acquisition proposal
(which need not be the same acquisition proposal referenced above);

either the Company or Merger Co has terminated the merger agreement because of the failure to receive Company stockholder
approval and:

at or prior to the termination date, an acquisition proposal has been publicly announced that appears to have been bona fide; and

within 12 months after the termination, the Company submits to the stockholders, enters into or completes, an acquisition
proposal (which need not be the same acquisition proposal referenced above);

Merger Co has terminated the merger agreement because our board of directors has withdrawn or modified or changed its
recommendation of the merger or the merger agreement or recommended or approved another acquisition proposal, so long as Merger
Co was not in material breach of the merger agreement such that the applicable condition to our obligation to consummate the merger
would not have been satisfied as of the termination date; provided that if the acquisition proposal contemplates the sale of only our
availability services business, the termination fee payable to Merger Co will be $200 million; or

the Company has terminated the merger agreement as described above following our determination that an acquisition proposal is a
superior proposal; provided further that if the acquisition proposal contemplates the sale of only our availability services business, the
termination fee payable to Merger Co will be $200 million.

Merger Co has agreed to pay us a termination fee of $300 million if we terminate the merger agreement:

due to a breach by Merger Co of its representations, warranties, covenants or agreements such that the corresponding closing condition
would not be satisfied, which breach cannot or has not been cured within 30 days;
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because the effective time of the merger has not occurred on or before September 15, 2005, or, if the marketing period described
above has not ended before August 19, 2005, on or before October 10, 2005, so long as the failure to complete the merger is not the
result of our failure to comply with the terms of the merger agreement, and at the time we terminate the merger agreement certain
conditions to closing have been satisfied or waived; or

certain conditions to closing have been satisfied or waived and the merger has not been consummated on the last day of the marketing
period described above.

Our right to receive a termination fee from Merger Co pursuant to the merger agreement or the guarantees executed by the members of the
investor group is our exclusive remedy for losses suffered by us as a result of the failure of the merger to close.

Amendment and Waiver

The merger agreement may be amended prior to the effective time of the merger by mutual agreement of the parties. However, after the merger
agreement has been adopted by our stockholders, no amendment will be made to the merger agreement except as allowed under applicable law.
The merger agreement also provides that, at any time prior to the effective time of the merger, either party may extend the time for the
performance of any obligations or other acts of the other party, waive any inaccuracies in the representations and warranties of the other party or
waive compliance with any agreement of the other party or any condition to its own obligations contained in the merger agreement.

92

Table of Contents 100



Edgar Filing: WELLS REAL ESTATE INVESTMENT TRUST Il INC - Form DEF 14A

Table of Conten

MARKET PRICES OF THE COMPANY S STOCK

Our common stock is traded on the NYSE under the symbol SDS. The following table sets forth the intraday high and low sales prices per share
of our common stock on the NYSE for the periods indicated.

Market Information

Common Stock

High Low

Fiscal Year Ended December 31, 2005:

15t Quarter $34.86 $24.61
2" Quarter (through April 8, 2005) $34.69  $34.30
Fiscal Year Ended December 31, 2004:

1% Quarter $31.65 $25.84
2" Quarter $2890 $24.82
3t Quarter $2590 $22.40
4t Quarter $28.45 $23.81
Fiscal Year Ended December 31, 2003:

15t Quarter $25.09 $17.50
2" Quarter $26.76  $20.00
3" Quarter $29.60 $25.00
4t Quarter $29.16  $25.99

The closing sale price of our common stock on the NYSE on March 18, 2005, the last trading day before the Company confirmed that it was in
merger discussions, was $24.95 per share. On March 24, 2005, the last trading day before the announcement of the execution of the merger
agreement, the closing price for the Company s common stock was $31.55 per share. On , 2005, the last trading day before this
proxy statement was printed, the closing price for the Company s common stock on the NYSE was $ per share. You are encouraged to
obtain current market quotations for SunGard common stock in connection with voting your shares.

No dividends have ever been paid on our common stock, and we are currently restricted by the terms of the merger agreement from paying cash
dividends.
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SELECTED FINANCIAL INFORMATION
(in thousands, except per-share amounts) 2000 2001 2002 2003 2004
Income Statement Data "’ @@
Revenue $ 1,703,096 $ 1,981,837 $2,593,237 $2,955,252 $ 3,555,871
Income from operations 335,262 399,210 547,233 623,609 703,384
Net income 212,972 246,055 325,641 370,310 453,641
Basic net income per share 0.81 0.89 1.15 1.30 1.57
Diluted net income per share 0.78 0.86 1.12 1.27 1.54
Balance Sheet Data "
Total assets $ 1,845,185 $2,898,158 $ 3,281,596 $ 4,000,107 $5,194,641
Total short-term and long-term debt 13,847 458,631 206,092 199,797 554,378
Stockholders equity 1,442,476 1,793,856 2,222,399 2,765,868 3,251,636

ey

@
3

“

Includes the effect of business acquisitions and dispositions from the date of each event. There were ten acquisitions in 2000, seven
acquisitions in 2001, nine acquisitions in 2002, nine acquisitions in 2003 and ten acquisitions in 2004. Brut LLC (Brut) and two other
businesses were sold in 2004.

All per-share amounts before June 2001 are adjusted for the June 2001 two-for-one stock split.

Includes amortization of goodwill, net of tax, of $13,877 and $17,853 in 2000 and 2001, respectively ($0.05 and $0.06 per diluted share,
respectively).

Data for the year ended December 31, 2000 includes charges of $13,177 ($8,547 after tax; $0.03 per diluted share) for purchased
in-process research and development and merger costs.

Data for the year ended December 31, 2001 includes charges of $17,670 ($12,736 after tax; $0.04 per diluted share) for the write-off of an
investment, for facility shut-down and severance costs related to an acquisition, and for merger costs, offset in part by a break-up fee and a
realized gain on short-term investments sold to fund an acquisition.

Data for the year ended December 31, 2002 includes charges of $11,793 ($8,570 after tax; $0.03 per diluted share) for facility shut-down
and severance costs related to two acquisitions, along with our share of merger costs associated with our equity interests in two companies
before we acquired the remaining equity of each, net of other income of $2,993 related to a gain on foreign currency purchased to fund an
acquisition.

Data for the year ended December 31, 2003 includes merger costs and related items of $333 ($811 after tax; less than $0.01 per diluted
share).

Data for the year ended December 31, 2004 includes a gain of $78,066 ($46,063 after tax; $0.16 per diluted share) from the sale of Brut,
offset by $6,168 ($5,965 after tax; $0.02 per diluted share) of costs associated with the planned spin-off of our Availability Services
business and net facility shut-down and severance costs related to previous acquisitions.
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RATIO OF EARNINGS TO FIXED CHARGES

Computation of Ratio of Earnings to Fixed Charges

(in thousands, except for ratios)

Year Ended December 31,
2000 2001 2002 2003 2004

Income before income taxes $ 356,766 $410,472 $ 543,297 $ 615,124 $ 761,136
Interest 2,241 3,641 13,074 11,653 28,536
Portion of rentals deemed to be interest 29,567 34,667 41,767 49,867 56,592
Income available for fixed charges $ 388,574 $ 448,780 $ 598,138 $ 676,644 $ 846,264
Fixed charges:

Interest $ 2,241 $ 3,641 $ 13,074 $ 11,653 $ 28,536
Portion of rentals deemed to be interest 29,567 34,667 41,767 49,867 56,592
Total fixed charges $ 31,808 $ 38,308 $ 54,841 $ 61,520 $ 85,128
Ratio of earnings to fixed charges 12.2x 11.7x 10.9x 11.0x 9.9x

For purposes of calculating the ratio of earnings to fixed charges, earnings consist of income before income taxes plus fixed charges. Fixed
charges include: (i) interest expense, whether expenses or capitalized; (ii) amortization of debt issuance cost; and (iii) the portion of rental
expense representative of the interest factor.

INFORMATION REGARDING THE TRANSACTION PARTICIPANTS

SunGard Data Systems Inc. and Cristébal Conde

We are a Delaware corporation with our principal executive offices at 680 East Swedesford Road, Wayne, Pennsylvania 19087. Our telephone
number is (484) 582-2000. We are a global leader in integrated software and processing solutions, primarily for financial services. We also help
information-dependent enterprises of all types to ensure the continuity of their business. We serve more than 20,000 customers in more than 50
countries, including the world s 50 largest financial services companies. Our common stock trades on the NYSE under the symbol SDS. We
maintain a website at http://www.sungard.com.

Mr. Conde has been a director of the Company since 1999, its president since 2000 and its chief executive officer since 2002. Prior to that, Mr.
Conde was the Company s chief operating officer between 1999 and 2002, and its executive vice president between 1998 and 1999. The business
address for Mr. Conde is c/o SunGard Data Systems Inc., 680 East Swedesford Road, Wayne, Pennsylvania 19087 and his business telephone
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number is (484) 582-2000. Mr. Conde is a U.S. citizen.

During the last five years, none of SunGard, its executive officers or directors has been (i) convicted in a criminal proceeding (excluding traffic
violations and similar misdemeanors) or (ii) a party to any judicial or administrative proceeding that resulted in a judgment, decree or final order
enjoining such person from future violations of, or prohibiting activities subject to, federal or state securities laws, or a finding of any violation
of federal or state securities laws.
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Solar Capital Corp.

Solar Capital Corp., which we refer to as Merger Co, is a Delaware corporation formed on March 24, 2005 for the sole purpose of completing

the merger with SunGard and obtaining the related financing transactions. Merger Co is currently owned by private equity funds sponsored by
Silver Lake Partners, Bain Capital, The Blackstone Group, Goldman, Sachs & Co., Kohlberg Kravis Roberts, Providence Equity Partners and
Texas Pacific Group (such funds collectively, the investor group ). The members of the investor group have the right to transfer a portion of their
prospective interest in Merger Co in certain circumstances. As a result, the investor group may ultimately include additional equity participants.
Merger Co has not engaged in any business except in anticipation of the merger. The principal office address of Merger Co is c/o Silver Lake
Partners, 9 West 57th Street, 25th Floor, New York, NY 10019 and its telephone number is (212) 981-5600.

Each member of the investor group will not have been affiliated with the Company, its affiliates or its board of directors prior to the merger, and
each may own, together with affiliates, up to one share of Merger Co common stock.

The following is a list of the executive officers and directors of Merger Co:

Name Title
Chinh E. Chu Director
Adam H. Clammer Secretary
John Connaughton Director
Egon-Pierre Durban Treasurer
James H. Greene, Jr. Director
Glenn H. Hutchins President and Director
John Marren Director
Sanjeev Mehra Director
Gregory K. Mondre Vice President
Julie Richardson Director

The material occupations, positions, offices or employment during the past five years of such individuals are as follows:

Chinh E. Chu

Mr. Chu is a senior managing director of The Blackstone Group, a private equity firm. Mr. Chu has been employed by The Blackstone Group
since 1990. The business address for Mr. Chu is ¢/o The Blackstone Group, 345 Park Avenue 31% Floor, New York, NY 10154 and his business
telephone number is (212) 583-5000. Mr. Chu is a U.S. citizen.

Adam H. Clammer
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Since December 2003, Mr. Clammer has been a director of Kohlberg Kravis Roberts & Co., a private equity firm. Between 1998 and 2003, Mr.
Clammer was an associate of Kohlberg Kravis Roberts & Co. The business address for Mr. Clammer is c¢/o Kohlberg Kravis Roberts & Co.,
2800 Sand Hill Road, Suite 200, Menlo Park, CA 94025 and his business telephone number is (650) 233-6560. Mr. Clammer is a U.S. citizen.
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John Connaughton

Since 1989, Mr. Connaughton has been a managing director of Bain Capital, LLC, a private equity firm. The business address for Mr.
Connaughton is c¢/o Bain Capital, LLC, 101 Huntington Avenue, Boston, MA 02199 and his business telephone number is (617) 516-2000. Mr.
Connaughton is a U.S. citizen.

Egon-Pierre Durban

Mr. Durban is a director of Silver Lake Partners, a private equity firm. Mr. Durban joined Silver Lake Partners in 1999. The business address for
Mr. Durban is c/o Silver Lake Partners, 9 West 57th Street, 25th Floor, New York, NY 10019 and his business telephone number is (212)
981-5600. Mr. Durban is a citizen of Germany.

James H. Greene, Jr.

Since 1996, Mr. Greene has been a member of Kohlberg Kravis Roberts & Co., a private equity firm. The business address for Mr. Greene is c/o
Kohlberg Kravis Roberts & Co., 2800 Sand Hill Road, Suite 200, Menlo Park, CA 94025 and his business telephone number is (650) 233-6560.
Mr. Greene is a U.S. citizen.

Glenn H. Hutchins

Mr. Hutchins is a managing director of Silver Lake Partners, a private equity firm. Mr. Hutchins co-founded Silver Lake Partners in 1999. The
business address for Mr. Hutchins is c/o Silver Lake Partners, 9 West 57th Street, 25th Floor, New York, NY 10019 and his business telephone
number is (212) 981-5600. Mr. Hutchins is a U.S. citizen.

John Marren

Since 2000, Mr. Marren has been a senior partner of the Texas Pacific Group. The business address for Mr. Marren is c/o Texas Pacific Group,
345 California Street, Suite 3300, San Francisco, CA 94104 and his business telephone number is (415) 743-1500. Mr. Marren is a U.S. citizen.

Sanjeev Mehra

Mr. Mehra has served since 1996 as a Managing Director in the Merchant Banking Division of Goldman, Sachs & Co. Goldman, Sachs & Co. is
a wholly owned subsidiary of The Goldman Sachs Group, Inc. The business address for Mr. Mehra is ¢/o Goldman, Sachs & Co., 85 Broad
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Street, 10" Floor, New York, NY 10004 and his business telephone number is (212) 902-1000. Mr. Mehra is a U.S. citizen.

Gregory K. Mondre

Mr. Mondre is a director of Silver Lake Partners, a private equity firm. Mr. Mondre joined Silver Lake Partners in 1999. The business address
for Mr. Mondre is c/o Silver Lake Partners, 9 West 57th Street, 25th Floor, New York, NY 10019 and his business telephone number is (212)
981-5600. Mr. Mondre is a U.S. citizen.

97

Table of Contents 108



Edgar Filing: WELLS REAL ESTATE INVESTMENT TRUST Il INC - Form DEF 14A

Table of Conten

Julie Richardson

Since 2003, Ms. Richardson has been a managing director of Providence Equity Partners. The business address for Ms. Richardson is c/o
Providence Equity Partners, 390 Park Avenue, 4™ Floor, New York, NY 10022 and her business telephone number is (212) 644-1200. Between
1998 and 2003, Ms. Richardson was an investment banker with JPMorgan Chase & Co., located at 270 Park Avenue, 36th floor, New York, NY
10172. Ms. Richardson is a U.S. citizen.

During the last five years, none of Merger Co, its officers or directors has been (i) convicted in a criminal proceeding (excluding traffic
violations and similar misdemeanors) or (ii) a party to any judicial or administrative proceeding that resulted in a judgment, decree or final order
enjoining such person from future violations of, or prohibiting activities subject to, federal or state securities laws, or a finding of any violation
of federal or state securities laws.

During the past two years, none of Merger Co, its officers or directors has been involved in a transaction (i) with the Company or any of its
affiliates that are not natural persons where the aggregate value of the transactions was more than 1% of the Company s consolidated revenues
for the fiscal year when the transaction occurred or the past portion of the current fiscal year, if the transaction occurred in the current year, or
(ii) with any executive officer, director or affiliate of the Company that is a natural person where the aggregate value of the transaction or series
of similar transactions with such person exceeded $60,000.

Other than as set forth in the Proxy Statement under the caption Special Factors Background to the Merger , during the past two years, none of the
officers or directors of Merger Co has been involved in any negotiations, transactions or material contacts with the Company or its affiliates
concerning any merger, consolidation, acquisition, tender offer or other acquisition of any class of the Company s securities, election of the
Company s directors or sale or other transfer of a material amount of the Company s assets.

Other than as set forth in the Proxy Statement under the caption The Merger Agreement, none of the officers or directors of Merger Co is
involved in any agreement, arrangement, or understanding, whether or not legally enforceable, with any other person with respect to any
securities of the Company.

None of Merger Co, its executive officers or directors, in each case as set forth above, beneficially owns any SunGard securities.

DISSENTERS RIGHTS OF APPRAISAL

Under the General Corporation Law of the State of Delaware ( DGCL ), you have the right to dissent from the merger and to receive payment in
cash for the fair value of your common stock of the Company as determined by the Delaware Court of Chancery, together with a fair rate of
interest, if any, as determined by the court, in lieu of the consideration you would otherwise be entitled to pursuant to the merger agreement.
These rights are known as appraisal rights. The Company s stockholders electing to exercise appraisal rights must comply with the provisions of
Section 262 of the DGCL in order to perfect their rights. The Company will require strict compliance with the statutory procedures.
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The following is intended as a brief summary of the material provisions of the Delaware statutory procedures required to be followed by a
stockholder in order to dissent from the merger and perfect appraisal rights. This summary, however, is not a complete statement of all
applicable requirements and is qualified in its entirety by reference to Section 262 of the DGCL, the full text of which appears in Annex D to
this proxy statement. Failure to precisely follow any of the statutory procedures set forth in Section 262 of the DGCL may result in a termination
or waiver of your appraisal rights.

Section 262 requires that stockholders be notified that appraisal rights will be available not less than 20 days before the stockholders meeting to
vote on the merger. A copy of Section 262 must be included with such notice. This proxy statement constitutes the Company s notice to its
stockholders of the availability of appraisal rights in connection with the merger in compliance with the requirements of Section 262. If you wish
to consider exercising your appraisal rights, you should carefully review the text of Section 262 contained in Annex D since failure to timely and
properly comply with the requirements of Section 262 will result in the loss of your appraisal rights under Delaware law.

If you elect to demand appraisal of your shares, you must satisfy each of the following conditions:

You must deliver to the Company a written demand for appraisal of your shares before the vote with respect to the merger is taken.
This written demand for appraisal must be in addition to and separate from any proxy or vote abstaining from or voting against the
adoption of the merger agreement. Voting against or failing to vote for the adoption of the merger agreement by itself does not
constitute a demand for appraisal within the meaning of Section 262.

You must not vote in favor of the adoption of the merger agreement. A vote in favor of the adoption of the merger agreement, by
proxy, over the Internet, by telephone or in person, will constitute a waiver of your appraisal rights in respect of the shares so voted
and will nullify any previously filed written demands for appraisal. If you fail to comply with either of these conditions and the merger
is completed, you will be entitled to receive the cash payment for your shares of the Company s common stock as provided for in the
merger agreement, but you will have no appraisal rights with respect to your shares of the Company s common stock.

All demands for appraisal should be addressed to SunGard Data Systems Inc., 680 East Swedesford Road, Wayne, Pennsylvania 19087,
Attention: Chief Financial Officer, and must be delivered before the vote on the merger agreement is taken at the annual meeting, and should be
executed by, or on behalf of, the record holder of the shares of the Company s common stock. The demand must reasonably inform the Company
of the identity of the stockholder and the intention of the stockholder to demand appraisal of his, her or its shares.

To be effective, a demand for appraisal by a holder of the Company s common stock must be made by, or in the name of, such registered
stockholder, fully and correctly, as the stockholder s name appears on his or her stock certificate(s). Beneficial owners who do not also hold the
shares of record may not directly make appraisal demands to the Company. The beneficial holder must, in such cases, have the
registered owner, such as a broker or other nominee, submit the required demand in respect of those shares. If shares are owned of record
in a fiduciary capacity, such as by a trustee, guardian or custodian, execution of a demand for appraisal should be made by or for the fiduciary;
and if the shares are owned of record by more than one person, as in a joint tenancy or tenancy in common, the demand should be executed by or
for all joint owners. An authorized agent, including an authorized agent for two or more joint owners, may execute the demand for appraisal for

a stockholder of record;
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however, the agent must identify the record owner or owners and expressly disclose the fact that, in executing the demand, he or she is acting as
agent for the record owner. A record owner, such as a broker, who holds shares as a nominee for others, may exercise his or her right of
appraisal with respect to the shares held for one or more beneficial owners, while not exercising this right for other beneficial owners. In that
case, the written demand should state the number of shares as to which appraisal is sought. Where no number of shares is expressly mentioned,
the demand will be presumed to cover all shares held in the name of the record owner.

If you hold your shares of the Company s common stock in a brokerage account or in other nominee form and you wish to exercise
appraisal rights, you should consult with your broker or the other nominee to determine the appropriate procedures for the making of a
demand for appraisal by the nominee.

Within 10 days after the effective time of the merger, the surviving corporation must give written notice that the merger has become effective to
each Company stockholder who has properly filed a written demand for appraisal and who did not vote in favor of the merger agreement. At any
time within 60 days after the effective time, any stockholder who has demanded an appraisal has the right to withdraw the demand and to accept
the cash payment specified by the merger agreement for his or her shares of the Company s common stock. Within 120 days after the effective
date of the merger, the surviving corporation or any stockholder who has complied with Section 262 shall, upon written request to the surviving
corporation, be entitled to receive a written statement setting forth the aggregate number of shares not voted in favor of the merger agreement
and with respect to which demands for appraisal rights have been received and the aggregate number of holders of such shares. Within 120 days
after the effective time, either the surviving corporation or any stockholder who has complied with the requirements of Section 262 may file a
petition in the Delaware Court of Chancery demanding a determination of the fair value of the shares held by all stockholders entitled to
appraisal. Upon the filing of the petition by a stockholder, service of a copy of such petition shall be made upon the surviving corporation. The
surviving corporation has no obligation to file such a petition in the event there are dissenting stockholders. Accordingly, the failure of a
stockholder to file such a petition within the period specified could nullify the stockholder s previously written demand for appraisal.

If a petition for appraisal is duly filed by a stockholder and a copy of the petition is delivered to the surviving corporation, the surviving
corporation will then be obligated, within 20 days after receiving service of a copy of the petition, to provide the Chancery Court with a duly
verified list containing the names and addresses of all stockholders who have demanded an appraisal of their shares and with whom agreements
as to the value of their shares have not been reached by the surviving corporation. After notice to dissenting stockholders who demanded
appraisal of their shares, the Chancery Court is empowered to conduct a hearing upon the petition, and to determine those stockholders who have
complied with Section 262 and who have become entitled to the appraisal rights provided thereby. The Chancery Court may require the
stockholders who have demanded payment for their shares to submit their stock certificates to the Register in Chancery for notation thereon of
the pendency of the appraisal proceedings; and if any stockholder fails to comply with that direction, the Chancery Court may dismiss the
proceedings as to that stockholder.

After determination of the stockholders entitled to appraisal of their shares of the Company s common stock, the Chancery Court will appraise
the shares, determining their fair value exclusive of any element of value arising from the accomplishment or expectation of the merger, together
with a fair rate of interest, if any. When the value is determined, the Chancery Court will direct the payment of
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such value, with interest thereon accrued during the pendency of the proceeding, if the Chancery Court so determines, to the stockholders
entitled to receive the same, upon surrender by such holders of the certificates representing those shares.

In determining fair value, the Chancery Court is required to take into account all relevant factors. You should be aware that the fair value of
your shares as determined under Section 262 could be more, the same, or less than the value that you are entitled to receive under the
terms of the merger agreement.

Costs of the appraisal proceeding may be imposed upon the surviving corporation and the stockholders participating in the appraisal proceeding
by the Chancery Court as the Chancery Court deems equitable in the circumstances. Upon the application of a stockholder, the Chancery Court
may order all or a portion of the expenses incurred by any stockholder in connection with the appraisal proceeding, including, without limitation,
reasonable attorneys fees and the fees and expenses of experts, to be charged pro rata against the value of all shares entitled to appraisal. Any
stockholder who had demanded appraisal rights will not, after the effective time of the merger, be entitled to vote shares subject to that demand
for any purpose or to receive payments of dividends or any other distribution with respect to those shares, other than with respect to payment as
of a record date prior to the effective time; however, if no petition for appraisal is filed within 120 days after the effective time of the merger, or
if the stockholder delivers a written withdrawal of his or her demand for appraisal and an acceptance of the terms of the merger within 60 days
after the effective time of the merger, then the right of that stockholder to appraisal will cease and that stockholder will be entitled to receive the
cash payment for shares of his, her or its Company common stock pursuant to the merger agreement. Any withdrawal of a demand for appraisal
made more than 60 days after the effective time of the merger may only be made with the written approval of the surviving corporation and
must, to be effective, be made within 120 days after the effective time.

In view of the complexity of Section 262, the Company s stockholders who may wish to dissent from the merger and pursue appraisal
rights should consult their legal advisors.

ADJOURNMENT OR POSTPONEMENT OF THE ANNUAL MEETING (PROPOSAL NO. 2)

SunGard is asking its stockholders to vote on a proposal to adjourn or postpone the annual meeting, if necessary or appropriate, in order to allow
for the solicitation of additional proxies if there are insufficient votes at the time of the meeting to adopt the merger agreement.
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ELECTION OF DIRECTORS (PROPOSAL NO. 3)

Eleven directors are to be elected at the 2005 annual meeting and, except as described below, to serve for one-year terms until the 2006 annual
meeting and until their respective successors are elected and qualified. All of the nominees currently are members of our board of directors. The
board of directors knows of no reason why any nominee would be unable to serve as a director. Each nominee has consented to being named in
this proxy statement and to serve if elected. If any nominee should for any reason become unable to serve, then all valid proxies will be voted for
the election of a substitute nominee designated by the board of directors, or the board may reduce the number of directors to eliminate the
vacancy.

If the merger agreement is adopted by stockholders and the merger is completed, each of the directors will no longer be directors of the
surviving corporation in the merger. The current directors, including those elected at the annual meeting, will serve only until the merger is
completed. If the merger agreement is not adopted by stockholders or the merger is otherwise not completed, each of the directors is expected to
serve a one-year term as described above.

The following information about the nominees for election as our directors is based, in part, upon information furnished by the nominees.

NOMINEE AND CURRENT POSITIONS PRINCIPAL OCCUPATIONS AND
WITH SUNGARD AGE DIRECTORSHIPS OF OTHER PUBLIC COMPANIES
Gregory S. Bentley 49  Chief Executive Officer (since 2000), President and Chairman of the Board
Director (since 1991) (since 1995) and Vice President (1991 to 1995), Bentley Systems, Incorporated,
Member, Audit Committee Exton, PA (a privately-held, family-controlled company with $300 million in

2004 revenue and the largest global vendor dedicated to software for
architecture, engineering and construction); co-founder and Chief Executive
Officer (1983 to 1991), Devon Systems International, Inc., which was acquired
by SunGard in 1987.

Michael C. Brooks 60 General Partner (since 2000), Venrock Associates, New York, NY (venture
Director (since 1985) capital firm); General Partner (1985 to 2000), J. H. Whitney & Co., Stamford,
Chair, Compensation CT (venture capital firm).

Committee

Member, Executive Committee

Cristébal Conde 45 President (since 2000), Chief Executive Officer (since 2002), Chief Operating
Director (since 1999) Officer (1999 to 2002) and Executive Vice President (1998 to 1999), SunGard;
President and Chief Executive Chief Executive Officer, SunGard Trading Systems Group (1991 to 1998).
Officer

Member, Executive Committee

Ramon de Oliveira 50 Managing Partner (since 2001), Logan Pass Partners, LLC, New York, NY

Director (since 2001) (strategic advisory and investment firm); Head of Investment Management &

Member, Audit Committee and Nominating and Private Banking (1997 to 2001) and various senior executive positions (1977 to

Corporate Governance Committee 1997), J.P. Morgan Chase & Co., New York, NY (investment banking firm);
Adjunct Professor of Finance (since 2002), Columbia University and New York
University.
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NOMINEE AND CURRENT POSITIONS

PRINCIPAL OCCUPATIONS AND

WITH SUNGARD AGE DIRECTORSHIPS OF OTHER PUBLIC COMPANIES

Henry C. Duques 61 Retired; Former Chairman of the Board (1992 to 2002) and Chief Executive

Director (since 2001) Officer (1992 to 2001), First Data Corporation, Greenwood Village, CO

Chair, Data Center Oversight Committee (electronic commerce and payment services company). Director of Unisys

Member, Compensation Corporation.

Committee and Nominating and

Corporate Governance Committee

Albert A. Eisenstat 74 Retired; various senior executive positions (1980 to 1993), Apple Computer,

Director (since 1991) Inc., Cupertino, CA (computer and software company).

Member, Compensation Committee and Data

Center Oversight Committee

Bernard Goldstein 74 Retired; Director (1997 to 2002) and Managing Director (1979 to 1996),

Director (since 1994) Broadview International LLC, New York, NY (investment banking firm).

Chair, Nominating and Corporate Governance Director of Allscripts Healthcare Solutions, Inc.

Committee Member, Compensation Committee

Janet Brutschea Haugen 46 Senior Vice President and Chief Financial Officer (since 2000) and Corporate

Director (since 2002) Controller (1996 to 2000), Unisys Corporation, Blue Bell, PA (information

Chair, Audit Committee technology services and solutions company). Partner (1993 to 1996), Ernst &
Young LLP, Philadelphia, PA (independent accounting and professional services
firm).

Robert E. King 69 Chairman of the Board (since March 2004), Deltak edu, Inc., Hinsdale, IL

Director (since August 2004) (higher education company); Chairman and Chief Executive Officer (since
1985), Salt Creek Ventures, Hinsdale, IL (private equity firm); Chairman of the
Board (1996 to March 2004) and Chief Executive Officer (1998 to 2000),
Collegis, Inc., Maitland, FL (information technology services company);
Chairman and Chief Executive Officer (1983 to 1994), The Newtrend Group,
Orlando, FL (software and computer services company).

James L. Mann 71 Chairman of the Board (since 1987), Chief Executive Officer (1986 to 2002),

Director (since 1983) President (1986 to 2000) and Chief Operating Officer (1983 to 1985), SunGard.

Chairman of the Board

Chair, Executive Committee

Malcolm I. Ruddock 62 Retired; Treasurer (1989 to 2000), Director of Finance (1988 to 1989) and

Director (since 1983)
Member, Audit Committee and Executive
Committee

Director of Acquisitions and Divestments (1979 to 1988), Sunoco, Inc.,
Philadelphia, PA (independent refiner and marketer of energy products).

Information Regarding the Board of Directors and its Committees

The board of directors has the following five standing committees: Audit Committee, Compensation Committee, Data Center Oversight
Committee, Executive Committee, and Nominating and Corporate Governance Committee. During 2004, the board of directors held 13

meetings, the Audit Committee
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held 12 meetings, the Compensation Committee held six meetings, the Data Center Oversight Committee held four meetings, the Executive
Committee held two meetings and the Nominating and Corporate Governance Committee held two meetings. During 2004, each director
attended 75% or more of the total number of meetings of the board of directors and Committees on which he or she served. Meeting attendance
averaged 96% among all directors.

We do not maintain a policy requiring directors to attend the annual stockholders meeting. Generally, all directors attend our annual meetings of
stockholders, and all of our directors at the time were in attendance at the 2004 annual meeting of stockholders.

The board of directors has adopted a charter for each of its Committees and corporate governance guidelines that address the make-up and

functioning of the board of directors. The board of directors has also adopted a Global Business Conduct and Compliance Program that applies
to all of our employees, officers and directors. These materials can all be found on our website at www.sungard.com/investors and stockholders
may request a free copy of these materials from SunGard Data Systems Inc., Investor Relations, 680 East Swedesford Road, Wayne, PA 19087.

Board Independence

Since our initial public offering in 1986, the majority of our directors have been independent. The board of directors has adopted categorical
standards to assist it in making determinations of independence. The categorical standards satisty the director independence requirements of the
New York Stock Exchange listing standards and are available on our website at www.sungard.com/investors. Under these standards, a director
qualifies as independent only if the board of directors affirmatively determines that the director has no material relationship with us (either
directly or as a partner, stockholder or officer of an organization that has a relationship with us). The board of directors has determined, broadly
considering all relevant facts and circumstances, that Gregory S. Bentley, Michael C. Brooks, Ramon de Oliveira, Henry C. Duques, Albert A.
Eisenstat, Bernard Goldstein, Janet Brutschea Haugen and Malcolm I. Ruddock are independent. The only directors standing for re-election who
are not independent are James L. Mann, our chairman of the board, Cristébal Conde, our president and chief executive officer, and Robert E.
King.

Therefore, the members of each of the Committees, other than Mr. Mann and Mr. Conde as members of the Executive Committee, are

independent within the meaning of the applicable listing standards of the New York Stock Exchange and our independence standards. The board
of directors has also determined that the Audit Committee members satisfy the additional independence criteria required by rules of the
Securities and Exchange Commission.

Involvement in Certain Legal Proceedings

Other than as described under Special Factors Litigation Related to the Merger , the Company is not aware of any material proceedings to which
any director, officer or affiliate of the Company, any owner of record or beneficially of more than 5% of any class of voting securities of the
Company, or any associate of any such director, officer, affiliate of the Company or security holder is a party adverse to the Company or any of

its subsidiaries or has a material interest adverse to the Company or any of its subsidiaries.
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Audit Committee

The Audit Committee assists the board of directors in overseeing (1) the audit and integrity of our financial statements, (2) the performance of
our independent registered public accounting firm, (3) the adequacy and effectiveness of our accounting, auditing and financial reporting
processes, including the performance of our internal audit function, and (4) our compliance with legal and regulatory requirements, including the
performance of our compliance function. The duties of the Audit Committee include the selection and appointment of our independent registered
public accounting firm, including evaluation of their qualifications, performance and independence, and oversight of our Global Business
Conduct and Compliance Program. The board of directors has determined that all members of the Audit Committee are independent and

financially literate within the meaning of the applicable listing standards of the New York Stock Exchange. The board of directors has
determined that Ms. Haugen qualifies as an audit committee financial expert within the meaning of regulations adopted by the Securities and
Exchange Commission and has accounting or related financial board of directors has adopted a written charter for the Audit Committee, which is
reviewed annually by the Audit Committee.

Compensation Committee

The Compensation Committee assists the board of directors in establishing the compensation policies for cash and equity compensation of our
executive officers, and in administering our stock option, purchase and award plans. The duties of the Compensation Committee include
evaluating and determining the compensation of the chief executive officer and the chairman of the board, and reviewing and approving the
compensation of the other executive officers. The board of directors has determined that all members of the Compensation Committee are
independent within the meaning of the applicable listing standards of the New York Stock Exchange and our independence standards.

Data Center Oversight Committee

The Data Center Oversight Committee assists the board of directors in overseeing the audit and integrity of our data centers and other IT
infrastructure, including information systems security policies. This includes reviewing and overseeing periodic audits of our data centers by
regulatory authorities. The board of directors has determined that all members of the Data Center Oversight Committee are independent within
the meaning of the applicable listing standards of the New York Stock Exchange and our independence standards.

Executive Committee

The Executive Committee assists the board of directors in exercising the powers of the board of directors during the intervals between board

meetings, except those powers that are prohibited by law from being delegated or are otherwise reserved by the board of directors. Excluding the

chairman and the chief executive officer, the board of directors has determined that the other two members of the Executive Committee are
independent within the meaning of the applicable listing standards of the New York Stock Exchange and our independence standards.

Nominating and Corporate Governance Committee
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developing corporate
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governance principles and overseeing corporate governance matters. The board of directors has determined that all the members of the
Nominating and Corporate Governance Committee are independent within the meaning of the applicable listing standards of the New York
Stock Exchange and our independence standards.

The Nominating and Corporate Governance Committee will consider director nominee recommendations received from our stockholders,
directors and executive officers. In addition, the Nominating and Corporate Governance Committee may engage third party search firms to help
identify and facilitate the screening and interview process for director nominees.

Stockholder recommendations for nominees for director must be in writing and addressed to the Chair of the Nominating and Corporate
Governance Committee, c/o Corporate Secretary, SunGard Data Systems Inc., 680 East Swedesford Road, Wayne, Pennsylvania 19087 and

must be received no later than . Stockholder recommendations must include the candidate s biographical data and a signed statement
from the recommended individual indicating that he or she consents to being considered as a candidate. All properly submitted stockholder
recommendations will be considered by the Committee for the next annual meeting.

In evaluating any director candidate, including candidates recommended by stockholders, the Nominating and Corporate Governance Committee
seeks to achieve a balance of knowledge, experience and capability on the board of directors and considers a number of qualifications, including:
a candidate s independence, knowledge, judgment, character, leadership skills, education, experience and financial literacy; a candidate s
experience as a board member or senior officer of a public company; whether a candidate s skills are complementary to the existing Board
members skills; and the Board s needs for industry, operational, management, financial, technological or other expertise. The Nominating and
Corporate Governance Committee and both our chairman and chief executive officer, and any other directors who wish to, interview candidates
who meet the criteria, and the Committee selects nominees that best suit the board of directors needs.

Executive Sessions

Our non-management directors meet at regularly scheduled executive sessions without management. Mr. Eisenstat has been designated as the
presiding non-management director and chairs the executive sessions. If any non-management directors are not independent, then at least once a
year an executive session will include only independent directors.

Communications with the Board

Stockholders may communicate with the board of directors by sending their communications to SunGard Data Systems Inc. Board of Directors,
c/o Corporate Secretary, SunGard Data Systems Inc., 680 East Swedesford Road, Wayne, Pennsylvania 19087. All stockholder communications
received by our Corporate Secretary will be delivered to the presiding non-management director or to the non-management directors as a group.

Director Compensation

Directors who are our executives do not receive additional compensation for serving on the board of directors or Committees.
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Each independent director automatically receives an initial five-year restricted stock award when first elected to the board of directors, and
automatically receives additional awards upon reelection as an outside director every fifth year thereafter. Each five-year award is for a number
of shares equal to the result of dividing $500,000 by the closing price of our common stock on the date of grant. The shares awarded are subject
to transfer restrictions until they vest, at the rate of 20% per year, on the dates of our next five annual meetings after the date of grant. If an
outside director dies or is permanently disabled, or if a change in control of the company occurs, then all remaining unvested shares immediately
vest. If an outside director s directorship terminates for any other reason, then all remaining unvested shares are forfeited.

In addition, each independent director receives (1) an annual fee of $15,000, (2) meeting fees of $2,000 for each quarterly board meeting, $1,000
for each other board meeting and $1,000 for each Committee meeting attended, however, members of the Audit Committee will receive $2,000
for each Audit Committee meeting attended, and (3) reimbursement of applicable travel and other expenses. In addition, the chairs of the Audit
and Compensation Committees receive additional annual fees of $15,000 and $5,000, respectively, and the chairs of the Data Center Oversight,
and Nominating and Corporate Governance Committees each receives additional annual fees of $2,000. No additional compensation is paid for
service on subcommittees. Directors have been able to elect to receive shares of our common stock in lieu of cash compensation, however, this
program was terminated at the end of March 2005.

Until Mr. Goldstein s last restricted stock award became fully vested in May 2004, he had been receiving the following cash compensation under
our previous director compensation plan: (1) an annual fee of $6,000, (2) meeting fees of $2,000 for each quarterly board meeting, $500 for each
other board meeting and $1,000 for each Committee meeting attended, and (3) reimbursement of applicable travel and other expenses.

We have entered into indemnification agreements, in the form approved by the stockholders, with our directors and officers.

Agreement with the Chairman of the Board

Mr. Conde was elected chief executive officer in August 2002, succeeding Mr. Mann, who continues to serve as chairman of the board of
directors. At that time, we entered into an agreement with Mr. Mann regarding Mr. Mann s continuing role with us, which was amended in
February 2004. The major terms of the agreement are: (1) subject to the board of directors satisfying its fiduciary duties and other applicable
legal standards, Mr. Mann will be nominated for reelection as a director and will be elected as chairman of the board through December 31,
2004, (2) after that date, Mr. Mann s election as chairman of the board will be at the sole discretion of the board of directors, (3) we will use our
best efforts to retain Mr. Mann as an employee through May 31, 2011 to provide advice and services in the areas of acquisitions, long-term
strategy, executive development and other subjects within his knowledge and experience, (4) Mr. Mann will continue to participate in our
executive compensation program until December 31, 2004 at levels determined by the Compensation Committee, (5) for so long as Mr. Mann
continues to serve as chairman of the board after December 31, 2004, he will receive an annual salary of $500,000, and (6) after Mr. Mann is no
longer serving as chairman of the board, his compensation will be as determined by the Compensation Committee.
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Report of the Audit Committee

The Audit Committee has reviewed and discussed our audited consolidated financial statements for the year ended December 31, 2004 with
management and with representatives of PricewaterhouseCoopers LLP, our independent registered public accounting firm.

Management has the primary responsibility for the financial statements and our accounting, auditing and financial reporting processes. The
Audit Committee is not providing any expert or special assurance as to our financial statements. PricewaterhouseCoopers is responsible for
expressing an opinion on the conformity of our financial statements with generally accepted accounting principles in the United States. The
Audit Committee is not providing any professional certification as to PricewaterhouseCoopers work product.

The Audit Committee has discussed with representatives of PricewaterhouseCoopers the matters required to be discussed by Statement on
Auditing Standards No. 61 (Communication with Audit Committees). The Audit Committee has received and reviewed the written disclosures
and letter from PricewaterhouseCoopers required by Independence Standards Board Standard No. 1 (Independence Discussions with Audit
Committees), and has discussed the independence of PricewaterhouseCoopers with representatives of the firm.

The Audit Committee has also reviewed and discussed with management and PricewaterhouseCoopers management s assessment of the
effectiveness of our internal control over financial reporting and the independent registered public accounting firm s report on management s
internal control assessment.

Based on the reviews and discussions referred to above, the Audit Committee recommended to the board of directors that our audited
consolidated financial statements for the year ended December 31, 2004 be included in our Annual Report on Form 10-K for the year ended
December 31, 2004 for filing with the Securities and Exchange Commission.

Audit Committee:
Janet Brutschea Haugen, Chair
Gregory S. Bentley, Member
Ramon de Oliveira, Member
Malcolm I. Ruddock, Member
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BENEFICIAL OWNERSHIP OF COMMON STOCK

The following table contains certain information about the beneficial ownership of our common stock as of March 15, 2005 by each person who
is known by us to beneficially own more than 5% of our common stock, by each of our directors and nominees for director, by each of our
executive officers named in the Summary Compensation Table below, and by all of our directors and executive officers as a group.

Number Of Shares Percent
Name Of Beneficial Owner Beneficially Owned®) Of Class®
Ariel Capital Management, LLC®
200 E. Randolph Drive, Suite 2900, Chicago IL 60601 15,977,534 5.5%
Barclays Global Investors®
45 Fremont Street, San Francisco, CA 94105 30,766,485 10.7%
Gregory S. Bentley (director) 87,448(5)0)
Michael C. Brooks (director) 88,458s)
Donald W. Birdwell (executive officer) 310,728(7)
Robert F. Clarke (executive officer) 217,933
Cristébal Conde (director and executive officer) 2,832,114s)
Ramon de Oliveira (director) 24,3855
Henry C. Duques (director) 22,453
Albert A. Eisenstat (director) 105,708s)
Bernard Goldstein (director) 144.975(5)9)
Janet Brutschea Haugen (director) 18,685(s)
Robert E. King (director) 21,125¢s)
James L. Mann (director and executive officer) 1,566,076(7)
Michael K. Muratore (executive officer) 851,430(7)
Malcolm 1. Ruddock (director) 37,708
All 29 directors and executive officers as a group 11,116,7715)6)7)®)9) 3.9%

(1) Includes shares held in the beneficial owner s name or jointly with others, or in the name of a broker, bank, nominee or trustee for
the beneficial owner s account, including shares held under our Employee Stock Purchase Plan. 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.

(2) Unless otherwise indicated, the beneficial ownership of any named person does not exceed one percent of the 288,650,197 shares of our
common stock outstanding on March 15, 2005, adjusted as required by applicable rules.

109

Table of Contents 125



Edgar Filing: WELLS REAL ESTATE INVESTMENT TRUST Il INC - Form DEF 14A

Table of Conten

(3) Based upon a Schedule 13G filed by the beneficial owner on February 14, 2005.

(4) Based upon a Schedule 13G filed by the beneficial owner on February 14, 2005.

(5) Includes the following restricted shares that are subject to transfer restrictions and forfeiture (see DIRECTOR COMPENSATION): Mr.
Bentley 17,528; Mr. Brooks 7,082; Mr. de Oliveira 8,692; Mr. Duques 7,064; Mr. Eisenstat 7,082; Mr. Goldstein 18,975; Ms. Haugen 11,847;
Mr. King 21,125; Mr. Ruddock 7,082; and all directors as a group 106,477.

(6) Includes 11,200 shares owned by trusts for the benefit of Mr. Bentley s children, as to which Mr. Bentley disclaims beneficial ownership.

(7) Includes the following shares which the beneficial owner has the right to acquire within 60 days after the record date by exercising stock
options: Mr. Birdwell 145,260, Mr. Clarke 217,933, Mr. Conde 2,368,622; Mr. Mann 1,407,500; Mr. Muratore 579,125; and all directors and
executive officers as a group 8,414,260.

(8) Includes 196,513 shares owned by Mr. Conde s wife and 141,678 shares owned by an irrevocable trust for the benefit of Mr. Conde s
children. Mr. Conde disclaims beneficial ownership of these shares.

(9) Includes 10,000 shares owned by Mr. Goldstein s wife, as to which Mr. Goldstein disclaims beneficial ownership.

TRANSACTIONS IN SHARES OF COMMON STOCK

Purchases by SunGard

Except as set forth below, SunGard has not purchased any shares of its common stock during the past two years.

Number Of Shares
Quarterly Period Purchased Range Of Prices Paid Average Price Paid
Fiscal Year Ended December 31, 2004:
2"d Quarter 2,500,000 $ 24.95t0$27.77 $ 26.37
4t Quarter 1,430,000 $ 25.58t0$27.30 $ 26.50

Purchases by Cristobal Conde

On December 22, 2003, Cristébal Conde exercised an option to purchase 9,000 shares of our common stock, with a per share purchase price of
$8.4063. Mr. Conde has not purchased shares of our common stock at any other time within the past two years.
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EXECUTIVE COMPENSATION

Report of the Compensation Committee

Our compensation policies for executive officers, as determined by the Compensation Committee, are to (1) provide competitive compensation
packages to retain and attract superior executive talent, (2) link a significant portion of compensation to financial results to reward successful
performance, and (3) provide long-term equity compensation to further align the interests of executive officers with those of stockholders and
further reward successful performance. The principal components of our executive officer compensation program are base salary, annual cash
incentive plans and long-term equity incentive awards. The Compensation Committee has reviewed all components of the CEO s and executive
officers compensation, including salary, bonus, equity and long-term incentive compensation, stock option gains, the dollar value to the
executive and cost to the company of all perquisites, and the projected severance obligations under change-in-control agreements. Based on this
review, the Committee finds the CEO s and executive officers total compensation in the aggregate to be reasonable and not excessive.

Cash Compensation

The primary factor we use to set base salaries and annual cash incentives for our executive officers is an analysis of competitive executive
compensation based upon general business compensation surveys as well as more specific compensation surveys of companies of comparable
business, size and complexity to SunGard. An independent compensation consultant, whose services are available to the Compensation
Committee, assists us with this analysis of competitive compensation. Although many of the companies covered by this analysis are included in
the Nasdaq Computer and Data Processing Index (see Executive Compensation Performance Graph ), we do not separately analyze the Index
companies because compensation data for the Index companies as a group is not readily available to us.

Our policy is to pay executive officers at or somewhat above competitive compensation averages for comparable positions. Compensation levels
for individual executive officers, however, may be more or less than competitive averages, depending upon a subjective assessment of individual
factors such as the executive s position, experience, skills, achievements, tenure with SunGard and historical compensation levels. Generally,
previously granted stock options and other equity awards are not considered in setting cash compensation levels. During the past several years,
as part of the cost controls we implemented during the recent economic slowdown, we have kept salary increases very low, resulting in base
salaries for most executive officers being somewhat below the competitive averages for comparable positions.

The performance goals for executive officers 2004 annual cash incentive plans were set at the beginning of the year and took into account our
overall financial goals for 2004. For all executive officers, the incentive payments depended upon either the rate of increase in our earnings per
share over the previous year, or the budgeted operating income of the businesses that report to the officer. For two executive officers, there were
additional incentive payments based upon performance goals specific to their functions.

On average, total cash compensation at targeted goals for executive officers increased by 13% in 2004, and incentive payments at targeted goals
constituted 58% of total cash compensation. The primary reason for the increase in total cash compensation was the growth of the Company,
resulting in its inclusion in a higher revenue bracket in the compensation surveys. Based upon actual 2004 results, all executive officers except
one met or exceeded their minimum targeted goals.

111

Table of Contents 128



Edgar Filing: WELLS REAL ESTATE INVESTMENT TRUST Il INC - Form DEF 14A

Table of Conten

Equity Compensation

We provide equity compensation to our executive officers principally through a long-term incentive award program, under which eligible
executives receive a performance accelerated stock option (PASO) each year. PASOs are long-term options under which vesting of shares is
subject both to the attainment of financial performance goals and continued long-term employment. Accordingly, the PASO program operates
both as a performance-based equity compensation program and as an executive retention program.

Each PASO has a term of ten years, and none of the shares vest until nine and one-half years after the date of grant unless the annual financial
performance goals are met. If the annual financial performance goals are partly or fully achieved, then some or all of the PASO shares vest three
years after grant if the recipient is still employed by us. For PASOs granted before 2004, if the financial performance goals are exceeded, then
the recipient earns additional cash compensation that is paid when the shares vest.

The number of PASO shares granted to each recipient is determined on the basis of an analysis of competitive equity compensation programs,
similar to the analysis described above with respect to cash compensation, and is subject to subjective adjustments based upon individual factors.
The financial performance goals for each PASO are based upon the year-over-year growth, during the performance period covered by the PASO,
in either our earnings per share or in the operating income of the businesses managed by the recipient, with the growth targets for all PASOs,
taken together, being consistent with our overall growth objectives. All executive officers participate in our PASO program. In addition,
business unit presidents and other key executives participate in the PASO program.

The Compensation Committee has the authority to approve all grants of stock options and other equity awards and administers our PASO
program by approving, among other things, who will participate and the number of option shares that will be subject to each PASO. Outside the
scope of the PASO program, ordinary stock options (which usually vest ratably over four years) or other equity compensation also may be
awarded from time to time, at the discretion of the Compensation Committee, to executive officers and other key employees when they are
hired, are promoted or join us via acquisition, or under other circumstances approved by the Compensation Committee in accordance with our
equity incentive plans.

In evaluating the share levels for our PASO program, ordinary options and other equity awards, the Compensation Committee takes into account
our total overhang, which equals (a) the number of shares of common stock subject to outstanding stock options and awards plus the number of
shares of common stock available for future stock options and awards, divided by (b) the number of total outstanding shares of common stock
plus the number of shares of common stock described in clause (a), expressed as a percentage. As of December 31, 2004, our total overhang was
15%, of which 13% was represented by shares under outstanding stock options and 2% was represented by shares available for future stock
options.

Chief Executive Officer s Compensation

Mr. Conde s annual base salary for 2004 was $833,000, up $8,000 or 1% over his base salary for 2003. Mr. Conde s 2004 cash incentive
depended solely upon the rate of increase in our earnings per share. If our 2004 earnings per share had increased by 7.9% (to $1.37), then Mr.
Conde s 2004 incentive payment would have been $980,232, yielding total cash compensation at approximately the 69 percentile of competitive
compensation levels based upon our analysis. If our 2004 earnings per share
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had increased by 10% (to $1.40), then Mr. Conde s 2004 incentive payment would have been $1,586,424, yielding total cash compensation at
approximately the 85™ percentile of competitive compensation levels based upon our analysis. Our actual 2004 diluted earnings per share
(excluding the gain from the sale of a business and all merger and spin-off costs) grew 10% (to $1.40), yielding an incentive payment to Mr.
Conde of $1,586,424.

After considering an analysis of competitive equity compensation for the chief executive officer position, as well as Mr. Conde s performance at
and tenure with SunGard, the Compensation Committee approved the grant to Mr. Conde of a PASO to purchase 300,000 shares of our common
stock in February 2004. In connection with the sale of Brut LLC, which produced an after-tax gain of approximately $45 million, the
Compensation Committee approved the grant to Mr. Conde of an additional PASO to purchase 100,000 shares of our common stock in August
2004. The exercise price for each PASO granted to Mr. Conde was equal to the market value of our common stock on the date of grant.

Deductibility of Certain Compensation

Section 162(m) of the Internal Revenue Code denies a deduction for certain compensation exceeding $1,000,000 paid to the chief executive
officer and the other highest paid executive officers named in the Summary Compensation Table excluding (among other things) certain
performance-based compensation. The Compensation Committee has attempted to structure performance-based awards to executive officers
under equity plans in a manner that satisfies Section 162(m). The Compensation Committee also intends to consider whether it is in our best
interest to structure cash incentive payments to be deductible under Section 162(m). Notwithstanding our efforts in this area, no assurance can be
given that compensation intended to satisfy the requirements for deductibility under Section 162(m) does in fact do so.

Compensation Committee:

Michael C. Brooks, Chair
Henry C. Duques, Member
Albert A. Eisenstat, Member

Bernard Goldstein, Member
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Summary Compensation Table

The following table contains certain information about compensation earned during the last three fiscal years by our chief executive officer and
the four other executive officers who were the most highly compensated during 2004. Our fiscal year is the calendar year.

Long-Term

Annual Compensation Compensation

Awards(z) Payouts(s)

Securities
Other Long- All Other
Underlying Term
Annual Compensa-
Salary Bonus Options/ Incentive
Name and Principal Position Year (6] $) Compensation($)D SARs(#) Plans($) tion($)@
Cristébal Conde 2004 833,000 1,586,424 9,828 400,000 8,200
Director, President and 2003 825,000 811,928 9,091 350,000 8,000
Chief Executive Officer 2002 631,000 1,158,567 8,712 350,000 8,000
Donald W. Birdwell® 2004 375,000 1,418,219 15,696 70,600 8,200
Group Chief Executive Officer, 2003
SunGard Wealth Management & Brokerage 2002
Robert F. Clarke®™ 2004 350,000 1,822,083 9,984 69,400 8,200
Group Chief Executive Officer, 2003
SunGard Higher Education and Public Section 2002
Systems
James L. Mann 2004 622,000 829,654 6,395 8,200
Chairman of the Board 2003 619,000 596,519 1,894 8,000
2002 706,000 1,274,033 2,115 250,000 8,000
Michael K. Muratore 2004 505,000 1,025,619 6,000 159,625 192,742 8,200
Executive Vice President 2003 500,000 1,108,708 6,000 146,375 2,024,252 8,000
2002 442,000 2,079,788 6,000 215,125 1,158,628 8,000

(1) Consists of amounts reimbursed in connection with the payment of taxes. The cost of perquisites is not disclosed for any executive officer
named in the table because the disclosure threshold (the lower of $50,000 or 10% of salary plus bonus) was not reached.

(2) All of the 2004 options reflected in the table are PASOs (see Executive Compensation Report of the Compensation Committee and
Executive Compensation Option Grant Table ). Of the 2003 options reflected in the table, 146,375 shares are PASOs and 350,000 shares are
ordinary non-PASO stock options that vest ratably over four years. Of the 2002 options reflected in the table, 115,125 shares are PASOs
and 450,000 shares are ordinary non-PASO stock options that vest ratably over four or five years. Upon termination of employment, only
vested stock option shares may be exercised. If the Merger is completed, all unvested stock options will vest at closing as a result of the
change in control.

(3) The 2004, 2003 and 2002 payouts are cash payments made under PASOs granted in 2002, 2001 and 2000, respectively, and were earned as
the result of exceeding performance goals for the three-year performance periods of 2002 through 2004, 2001 through 2003 and 2000
through 2002, respectively.
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(4) Consists of contributions made by us to a defined contribution retirement plan.

(5) Information is provided for the last fiscal year only for Messrs. Birdwell and Clarke because they have been executive officers of the
Company since January 2004, although each has held various senior positions with SunGard for over 15 years.
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Option Grant Table

The following table contains, for each of our executive officers named in the Summary Compensation Table, (1) the number of shares of our
common stock underlying options granted during 2004, (2) the percentage that those options represent of total options granted to employees
during 2004, (3) the exercise price per share, which equals the market value on the date of grant, (4) the expiration date, and (5) the potential
realizable value, assuming 5% and 10% annual rates of appreciation (compounded annually) in the market value of our common stock
throughout the option term.

Potential Realizable
Value
at Assumed Annual Rates
Individual Grants of Stock Price
Appreciation

for Option Term(l)

% of Total
Name Number of Options
Securities Granted to Exercise
Underlying Employees or Base
Options in Fiscal Price Expiration
Granted” Year ($/SH) Date 5%($) 10%($)
Cristébal Conde 300,000 3.3% 28.03  02/25/14 5288375 13,401,780
100,000 1.1% 22.54 08/09/14 1,417,528 3,592,296
Donald W. Birdwell 70,600 0.8% 28.03 02/25/14 1,244,531 3,153,886
Robert F. Clarke 69,400 0.8% 28.03 02/25/14 1,223,377 3,100,279
James L. Mann
Michael K. Muratore 159,625 1.7% 28.03 02/25/14 2,813,856 7,130,864

(1) The actual value, if any, which an option holder may realize will depend upon the amount by which the actual market value on the date of
exercise exceeds the exercise price and also on the option holder s continued employment through the vesting period. The actual value to be
realized by the option holder may be more or less than the potential realizable values stated in this table.

(2) Al of the option grants listed in the table are PASOs (see Executive Compensation Report of the Compensation Committee ). With the
exception of Mr. Conde s PASO grant of 100,000 shares, these PASOs will not vest until August 25, 2013, except that vesting may
accelerate in part or in full on December 31, 2006 to the extent that stated financial performance goals are satisfied for the one-year
performance period of 2004. Mr. Conde s grant of 100,000 shares will not vest until February 9, 2014, except that vesting may accelerate in
part or in full on December 31, 2006 to the extent that stated financial performance goals are satisfied for the one-year performance period
of 2004. If the merger is completed, all unvested stock options will vest at closing as a result of the change in control.
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Aggregated Option Exercises and Year-End Option Value Table

The following table contains, for each of our executive officers named in the Summary Compensation Table, (1) the number of shares of our
common stock acquired upon the exercise of options during 2004, (2) the value realized as a result of those exercises (based upon the closing
price on the date of exercise for option shares that were exercised and held, or the actual sale price for option shares that were simultaneously
exercised and sold, less the option exercise price), (3) the number of shares of our common stock underlying unexercised options held on
December 31, 2004, and (4) the value of in-the-money options held on December 31, 2004, based upon the closing price on December 31, 2004,
which was $28.33 per share of common stock.

Number of Securities

Shares Underlying Value of Unexercised
Acquired Unexercised Options In-the-Money Options
Value
Name On at Year-End (#) at Year-End ($)
Realized ($)
Exercise (#) Exercisable Unexercisable Exercisable Unexercisable
Cristébal Conde 2,131,123 1,226,361 23,605,239 5,816,629
Donald W. Birdwell 5,040 37,636 122,860 355,450 852,614 1,378,429
Robert F. Clarke 205,693 193,107 1,780,779 991,225
James L. Mann 194,700 4,022,716 1,295,000 255,000 18,129,584 758,646
55,300 1,130,194
Michael K. Muratore 50,000 586,740 550,125 376,000 2,294,278 1,496,955

16,000 226,258
39,900 410,663

Equity Compensation Plan Information

The following table contains certain information as of December 31, 2004 with respect to compensation plans under which our common stock is
authorized for issuance.

Plan Category Number of Securities to Weighted-Average Number of Securities
be Issued upon Exercise of Exercise Price of Remaining Available for
Outstanding Options, Outstanding Options, Issuance under Equity
‘Warrants and Rights ‘Warrants and Rights Compensation Plans
(a) (b) (excluding securities
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reflected in column (a))

(c)

Equity compensation plans

approved by security holders" 44,357,559 $23.05 10,402,292
Equity compensation plans not approved by

security holders 34,7833
Total 44,357,559 $23.05 10,437,075

(1) We have assumed options issued by several companies that we acquired. Of these assumed options, an aggregate of 610,972 shares at a
weighted-average exercise price of $7.462557 per share were outstanding as of December 31, 2004. These options are not included in the
table.
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(2) Includes 6,638,881 shares available for issuance under our Equity Incentive Plans and 3,760,738 shares available for issuance under our
2000 Employee Stock Purchase Plan. The number of shares available for issuance under our 1998 Equity Incentive Plan increases each
January 1 by the number of option shares exercised during the previous year under all of our equity plans, with a maximum annual
increase of 2% of our outstanding shares as of the end of the previous year. Under this provision, 2,429,787 shares became available for
issuance under the 1998 Equity Incentive Plan on January 1, 2005. These additional shares are not included in the table.

(3) Reflects shares available under our plan that permits outside directors to elect to receive shares of our common stock in lieu of cash
compensation. Unless an outside director elects in writing to receive shares in lieu of cash compensation, all fees are paid in cash. If an
outside director elects to receive shares in lieu of cash compensation, then the shares are issued on a quarterly basis based upon the closing
price of our common stock on the date of each quarterly board meeting. This plan was terminated in March 2005.

Certain Transactions with Management

Mr. Mann, chairman of the board of directors owns Hawk Flight, Inc. and Steamboat Rentals, Inc., which operate charter aircraft businesses.
The services of these companies are used for business travel by our executives, including Mr. Mann at arms-length terms approved by the
disinterested members of the board of directors. During 2004, we paid approximately $117,000 to these companies in total for business travel by
our executives. See also Election of Directors ~ Agreement with the Chairman of the Board.

Change in Control Agreements

In December 2004, we entered into Change in Control Agreements with each of the executives named in our summary compensation table,
except Mr. Mann.

The terms of Messrs. Conde and Muratore s agreements provide that if within two years of a change in control, or during a Potential Change in
Control Period (defined as the period beginning 90 days before the execution of a binding agreement that would constitute or result in a change
in control), (i) the Company terminates the executive s employment other than for cause as defined in the agreement or (ii) the executive
terminates his employment for good reason as defined in the agreement, including for any or no reason within the 30-day period following the
one-year anniversary of a change in control (the 30 Day Clause ), the executive, upon execution of a release and waiver, will receive the
following:

a lump sum severance payment equal to the applicable multiplier multiplied by the sum of (i) the executive s annual base salary and (ii)
the executive s annual bonus amount at goal;

base salary, vacation pay and reimbursable business expenses earned by, payable to or accrued by the executive through and including
the termination date, as well as a pro rata portion of the executive s annual bonus amount at goal for the fiscal year in which the
executive s termination occurs;

either (i) for a period of 12 months times the applicable multiplier following termination, continued receipt of benefits under
retirement, life insurance, long-term disability, medical,
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dental and other group health benefits and plans no less favorable than those provided to the executive before the termination or to any
other similarly situated employee during the three-year period or (ii) a cash payment in the amount of $75,000 times the applicable
multiplier;

either (i) outplacement assistance up to an amount of 20% of the executive s base salary payable within one year of the termination
date or (ii) a cash payment in the amount of 20% of the executive s base salary; and

a gross-up payment such that if any payments and benefits received by the executive from the Company would subject the executive
to the excise tax contained in Section 4999 of the Internal Revenue Code of 1986, as amended, the executive will be entitled to receive
an additional payment that will place the executive in the same after-tax economic position that the executive would have enjoyed if
such excise tax had not applied.

The applicable multiplier for Messrs. Conde and Muratore is three. The terms of Messrs. Birdwell and Clarke s agreements are substantially
similar to the Change in Control Agreements for Messrs. Conde and Muratore, except that (i) the 30-Day Clause is not included and (ii) the
applicable multiplier is two.

If the merger is completed, change in control agreements with Messrs. Conde, Muratore, Birdwell and Clarke will terminate See Special
Factors Interests of the Company s Directors and Executive Officers in the Merger.

In addition, by signing the Change in Control Agreement, each executive agrees to certain non-disclosure and assignment of rights provisions,
and also agrees to be bound by certain non-solicitation and non-competition restrictions during the benefit continuation period.

Certain Relationships and Related Transactions

On March 4, 2004, we paid $182.6 million to acquire Collegis, Inc. ( Collegis ), a provider of information technology services to the higher
education sector. Two of our directors, Robert E. King and Bernard Goldstein, were directors and shareholders of Collegis at the time of the
acquisition, although Mr. King was not a member of our board of directors at the time of such acquisition. As a result of their equity interest in
Collegis, Mr. King received approximately $30 million and Mr. Goldstein received approximately $1.3 million from us in connection with the
acquisition.

In 2004 we entered into a transitional services agreement with Deltak edu, Inc. ( Deltak ), a post-secondary education company spun off from
Collegis simultaneously with our acquisition of Collegis. Messrs. Goldstein and King are shareholders and directors of Deltak. Pursuant to the
transitional services agreement, in 2004, we provided support services to Deltak in the amount of $1.8 million. We have entered into a
professional services agreement with Deltak for 2005. We estimate that in 2005 we will provide support and administrative services to Deltak in
the approximate amount of $478,000.

Compensation Committee Interlocks and Insider Participation
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Messrs. Brooks, Eisenstat and Goldstein have served on the Compensation Committee since 1994, and Mr. Duques has served on the
Compensation Committee since 2002. No person who served as a member of our Compensation Committee during 2004 was a current or former
officer or employee of ours. During 2004, we had no compensation committee interlocks meaning that it was not the case
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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.

Mr. Goldstein, a member of our Compensation Committee, is a former and current director of companies which were a party to certain
transactions with us. See a description of these transactions under Executive Compensation Certain Relationships and Related Transactions.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Securities Exchange Act of 1934, as amended, requires our directors and officers, and anyone who owns more than ten
percent of our common stock, to file reports about their beneficial ownership of our common stock and other equity securities. Based solely
upon a review of the copies of these reports furnished by our directors, officers and greater than ten percent stockholders during and for 2003,
and based upon their written representations that they were not required to file any other reports for 2003, we believe that our directors, officers
and greater than ten percent stockholders timely filed all reports required to be filed under Section 16(a) for 2004.
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Performance Graph

The following graph shows a comparison of the five-year cumulative total return for our common stock, the S&P 500 Index and the Nasdaq
Computer & Data Processing Index, assuming an investment of $100 in each on December 31, 1999. The data points used for the performance
graph are listed in the chart below.

COMPARISON OF 5 YEAR CUMULATIVE TOTAL RETURN*
AMONG SUNGARD DATA SYSTEMS INC., THE S & P 500 INDEX

AND THE NASDAQ COMPUTER & DATA PROCESSING INDEX

* $100 invested on 12/31/99 in stock or index-including reinvestment of dividends. Fiscal year ending December 31.

Copyright © 2002, Standard & Poor s, a division of The McGraw-Hill Companies, Inc. All rights reserved.
www.researchdatagroup.com/S&P.htm

Performance Graph Data Points 12/31/99 12/31/00 12/31/01  12/31/02 12/31/03  12/31/04
SunGard Data Systems Inc. Common Stock 100 198 244 198 233 239
S&P 500 Index™ 100 91 80 62 80 89
Nasdaq Computer & Data Processing Index) 100 52 38 27 38 43

(1)  Source: Research Data Group, Inc.
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RATIFICATION OF APPOINTMENT OF OUR INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM (PROPOSAL NO.
4

The Audit Committee of the board of directors has appointed PricewaterhouseCoopers LLP as our independent registered public accounting firm
for 2004 and has further directed that management submit the appointment of our independent registered public accounting firm for ratification
by the stockholders at the 2005 Annual Meeting. Stockholder ratification of the appointment of PricewaterhouseCoopers as our independent
registered public accounting firm is not required by applicable law, or by our bylaws or other governing documents. However, the Audit
Committee of the board of directors is submitting the appointment of PricewaterhouseCoopers to the stockholders as a matter of good corporate
governance practice.

PricewaterhouseCoopers has acted as our independent registered public accounting firm since its inception in 1983. PricewaterhouseCoopers
services for 2004 included the audit of our annual consolidated financial statements, reviews of our interim financial statements, reviews of
certain of our income tax returns, statutory audits of certain of our foreign subsidiaries, audits of certain of our broker/dealer subsidiaries, audits
or reviews of many of our data processing and business continuity centers, and consultation on various accounting, tax, securities and other
matters.

A representative of PricewaterhouseCoopers is expected to be present at the 2005 Annual Meeting, to have the opportunity to make a statement
if he or she desires to do so, and to be available to respond to appropriate questions.

The affirmative vote of the holders of a majority of the shares present in person or represented by proxy and entitled to vote at the 2005 annual
meeting will be required to ratify the appointment of PricewaterhouseCoopers. If our stockholders do not ratify the appointment, the Audit
Committee will reconsider whether or not to retain the firm.

Audit Fees

The following table shows the fees for professional audit services rendered by PricewaterhouseCoopers for the audit of our annual financial
statements and review of our interim financial statements for 2003 and 2004, and fees for other services rendered by PricewaterhouseCoopers
for 2003 and 2004.

Fees 2003 2004

Audit fees) $ 2,802,000 $ 6,116,000
Audit-related fees® $ 505,000 $ 41,000
Tax fees® $ 549,000 $ 366,000
All other fees™® $ 573,000 $ 701,000
Total Fees $ 4,429,000 $ 7,224,000

(1) In 2003, consists of services rendered in connection with the audit of our annual financial statements ($1,152,000) and certain
broker-dealer audits and statutory audits ($1,650,000). In 2004, consists of services rendered in connection with the audit of our annual
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financial statements, inclusive of work performed related to Sarbanes-Oxley, ($2,860,000), separate audit in connection with the spin-off
of the Availability Services business ($1,464,000) and certain broker-dealer audits and statutory audits ($1,792,000).
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(2) In 2003, consists of acquisition-related accounting services ($440,000), savings plan audits ($25,000) and advice in connection with
internal controls documentation and testing related to Sarbanes-Oxley ($40,000). In 2004, consists of savings plan audits ($41,000).

(3) Consists of worldwide tax services.

(4) Consists of SAS 70 data center audit 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 service pre-approved by a delegee must be reported to the Audit Committee at the next scheduled
quarterly meeting. The Audit Committee has delegated such authority to Ms. Haugen, its chair, and, if Ms. Haugen is unavailable, to Mr.
Ruddock.

The audit, audit-related, tax and other services provided by PricewaterhouseCoopers in 2004 were pre-approved by the Audit Committee in
accordance with its pre-approval policy.

STOCKHOLDER PROPOSALS

If the merger is completed, we will no longer be a publicly held company and there will be no public participation in any future meetings of our
stockholders. However, if the merger is not completed, our stockholders will continue to be entitled to attend and participate in our stockholders
meetings.

If the merger is not completed and you intend to present a proposal at our 2006 annual meeting, you must submit it to us by to
receive consideration for inclusion in our 2006 proxy materials. Late nominations cannot be considered. If you intend to present a proposal at
our 2006 annual meeting that is not to be included in our 2006 proxy materials, you should send the proposal to us in writing by It

we do not receive the proposal by that date, then our management will have discretionary authority to vote all shares for which we have proxies
in opposition to the proposal. Also, you should review our bylaws, which contain additional requirements with respect to director nominations
by stockholders.
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OTHER MATTERS

Other Business at 2005 Annual Meeting

We currently know of no other business that will be presented for consideration at the 2005 annual meeting. Nevertheless, the enclosed proxy
confers discretionary authority to vote with respect to matters described in Rule 14a-4(c) under the Securities Exchange Act of 1934, as
amended, including matters that the board of directors does not know, a reasonable time before proxy solicitation, are to be presented at the
meeting. If any of these matters are presented at the meeting, then the proxy agents named in the enclosed proxy card will vote in accordance
with their judgment.

Delivery of this Proxy Statement

The Securities and Exchange Commission has adopted rules that permit companies and intermediaries (such as brokers) to satisfy delivery
requirements for proxy statements and annual reports with respect to two or more stockholders sharing the same address by delivering a single
proxy statement and annual report addressed to those stockholders. This process, known as householding, potentially means extra convenience
for stockholders and cost savings for companies. This year, a number of brokers with customers who are our stockholders will be householding
our proxy materials unless contrary instructions have been received from the customers. We will promptly deliver, upon oral or written request,

a separate copy of the proxy statement and annual report to any stockholder sharing an address to which only one copy was mailed. Requests for
additional copies should be directed to Investor Relations at SunGard Data Systems Inc., 680 East Swedesford Road, Wayne, PA 19087, or by
telephone at 484-582-5500.

Once a stockholder has received notice from his or her broker that the broker will be householding communications to the stockholder s address,
householding will continue until the stockholder is notified otherwise or until the stockholder revokes his or her consent. If, at any time, a

stockholder no longer wishes to participate in householding and would prefer to receive separate copies of the proxy statement and annual

report, the stockholder should so notify his or her broker. Any stockholder who currently receives multiple copies of the proxy statement and

annual report at his or her address and would like to request householding of communications should contact his or her broker or, if shares are

registered in the stockholder s name, our Investor Relations at the address or telephone number provided above.

EACH PERSON SOLICITED BY THIS PROXY STATEMENT MAY OBTAIN, WITHOUT CHARGE, A COPY OF SUNGARD S
ANNUAL REPORT ON FORM 10-K FOR 2004, AS FILED WITH THE SECURITIES AND EXCHANGE COMMISSION, BY
SENDING A WRITTEN REQUEST TO SUNGARD DATA SYSTEMS INC., 680 EAST SWEDESFORD ROAD, WAYNE, PA 19087,
ATTENTION: INVESTOR RELATIONS.

Portions Considered Not Filed

You should be aware that under Securities and Exchange Commission rules, the Compensation Committee Report,  Audit Committee Report and
Performance Graph are not considered filed with the Securities and Exchange Commission and are not incorporated by reference in any past or
future filing by SunGard under the Securities Exchange Act of 1934, as amended, or the Securities Act of 1933, as amended.
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WHERE YOU CAN FIND ADDITIONAL INFORMATION

The Company files annual, quarterly and current reports, proxy statements and other information with the SEC. You may read and copy any
reports, proxy statements or other information that we file with the SEC at the following location of the SEC:

Public Reference Room
450 Fifth Street, N.W.
Room 1024

Washington, D.C. 20549

Please call the SEC at 1-800-SEC-0330 for further information on the public reference rooms. You may also obtain copies of this information by
mail from the Public Reference Section of the SEC, 450 Fifth Street, N.W., Room 1024, Washington, D.C. 20549, at prescribed rates. The
Company s public filings are also available to the public from document retrieval services and the Internet website maintained by the SEC at
WWW.SEC.gov.

Reports, proxy statements or other information concerning us may also be inspected at the offices of the New York Stock Exchange at:

20 Broad Street

New York, NY 10005

Incorporation by Reference

The Securities and Exchange Commission allows us to incorporate by reference information into this proxy statement. This means that we can
disclose important information to you by referring you to another document filed separately with the Securities and Exchange Commission. The
information incorporated by reference into this proxy statement is considered a part of this proxy statement.

We incorporate by reference into this proxy statement the documents listed below:

Our Annual Report on Form 10-K for our fiscal year ended December 31, 2004.

Our Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2005.
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Our Current Reports on Form 8-K filed on January 24, 2005, February 16, 2005, March 21, 2005, March 28, 2005, April 22, 2005,
April 29, 2005, May 17, 2005 and May 31, 2005.

Any person, including any beneficial owner, to whom this proxy statement is delivered may request copies of reports, proxy statements or other
information concerning us, without charge, by written or telephonic request directed to us at SunGard Data Systems Inc., 680 East Swedesford
Road, Wayne, PA 19087, Attention: Investor Relations. If you would like to request documents, please do so by , 2005, in order
to receive them before the annual meeting.

No persons have been authorized to give any information or to make any representations other than those contained in this proxy statement and,
if given or made, such information or representations must
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not be relied upon as having been authorized by us or any other person. This proxy statement is dated , 2005. You should not
assume that the information contained in this proxy statement is accurate as of any date other than that date, and the mailing of this proxy
statement to stockholders shall not create any implication to the contrary.

By Order of the Board of Directors,

Leslie S. Brush

Vice President-Legal, Chief Governance Officer and Secretary

, 2005

Wayne, Pennsylvania
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ANNEX A

AGREEMENT AND PLAN OF MERGER

between

SOLAR CAPITAL CORP.

and

SUNGARD DATA SYSTEMS INC.

Dated as of March 27, 2005
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AGREEMENT AND PLAN OF MERGER, dated as of March 27, 2005 (this Agreement ), between SOLAR CAPITAL CORP., a Delaware
corporation ( Merger Co ), and SUNGARD DATA SYSTEMS INC., a Delaware corporation (the Company ).

WHEREAS, the respective Boards of Directors of each of the Company and Merger Co deem it in the best interests of their respective
stockholders to consummate the merger (the Merger ), on the terms and subject to the conditions set forth in this Agreement, of Merger Co with
and into the Company, and such Boards of Directors have approved this Agreement and declared its advisability (and, in the case of the Board of
Directors of the Company (the Company Board ), recommended that this Agreement be adopted by the Company s stockholders); and

WHEREAS, upon consummation of the Merger, each issued and outstanding share of common stock, par value $.01 per share, of the Company
(the Company Common Stock ), will be converted into the right to receive $36.00 per share in cash, upon the terms and subject to the conditions
of this Agreement.

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants and agreements herein contained, and intending to be legally
bound hereby, Merger Co and the Company hereby agree as follows:

ARTICLE I

THE MERGER

SECTION 1.01 The Merger. Upon the terms and subject to the conditions set forth in Article VII, and in accordance with the General
Corporation Law of the State of Delaware (the DGCL ), at the Effective Time, Merger Co shall be merged with and into the Company. At the
Effective Time, the separate corporate existence of Merger Co shall cease and the Company shall continue as the surviving corporation of the
Merger (the Surviving Corporation ).

SECTION 1.02 Closing. Unless this Agreement shall have been terminated in accordance with Section 8.01, and subject to the satisfaction or
waiver of the conditions set forth in Article VII, the closing of the Merger (the Closing ) will take place at 11:00 a.m., New York time, on the
date following the satisfaction or waiver of the conditions set forth in Article VII (other than those that by their terms are to be satisfied or
waived at the Closing) that is the earlier of (a) a date during the Marketing Period to be specified by Merger Co on no less than three business
days notice to the Company and (b) the final day of the Marketing Period, at the offices of Shearman & Sterling LLP, 599 Lexington Avenue,
New York, New York 10022, unless another time, date and/or place is agreed to in writing by Merger Co and the Company (the date on which
the Closing occurs, the Closing Date ).

SECTION 1.03 Effective Time. Upon the terms and subject to the conditions set forth in this Agreement, on the Closing Date, the parties hereto
shall (a) file a certificate of merger (the Certificate of Merger ) in such form as is required by, and executed and acknowledged in accordance
with, the relevant provisions of the DGCL and (b) make all other filings or recordings required under the DGCL to effect the Merger. The
Merger shall become effective at such date and time as the Certificate of Merger is duly filed with the Secretary of State of the State of Delaware
or at such subsequent date and time as Merger Co and the Company shall agree and specify in the Certificate of Merger. The date and time at
which the Merger becomes effective is referred to in this Agreement as the Effective Time .
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SECTION 1.04 Effect of the Merger. At the Effective Time, the effect of the Merger shall be as provided in Section 259 of the DGCL.

SECTION 1.05 Certificate of Incorporation; Bylaws. (a) The Certificate of Merger shall provide that, at the Effective Time, the Certificate of
Incorporation of the Surviving Corporation, as in effect immediately prior to
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the Effective Time, shall be amended as of the Effective Time so as to contain the provisions, and only the provisions, contained immediately
prior to the Effective Time in the Certificate of Incorporation of Merger Co until thereafter amended in accordance with the provisions thereof
and as provided by Law, except for Article I thereof, which shall read the name of the corporation is SunGard Data Systems Inc.

(b) At the Effective Time, the Bylaws of Merger Co, as in effect immediately prior to the Effective Time, shall be the Bylaws of the Surviving
Corporation until thereafter amended as provided by Law, the Certificate of Incorporation of the Surviving Corporation and such Bylaws.

SECTION 1.06 Directors and Officers. The directors of Merger Co immediately prior to the Effective Time shall be the initial directors of the
Surviving Corporation, each to hold office in accordance with the Certificate of Incorporation and Bylaws of the Surviving Corporation, and the
individuals set forth on Exhibit A shall be the initial officers of the Surviving Corporation, in each case until their respective successors are duly
elected or appointed and qualified or until the earlier of their death, resignation or removal.

ARTICLE 11

CONVERSION OF SECURITIES; EXCHANGE OF CERTIFICATES

SECTION 2.01 Conversion of Securities. At the Effective Time, by virtue of the Merger and without any action on the part of Merger Co, the
Company or the holders of any of the following securities:

(a) Conversion of Company Common Stock. Each share of Company Common Stock (all issued and outstanding shares of Company Common
Stock being hereinafter collectively referred to as the Shares ) issued and outstanding immediately prior to the Effective Time (other than any
Shares to be canceled pursuant to Section 2.01(b) and any Dissenting Shares) shall be canceled and shall be converted automatically into the

right to receive $36.00 in cash, without interest (the Merger Consideration ), payable upon surrender in the manner provided in Section 2.02, of
the certificate that formerly evidenced such Share.

(b) Cancellation of Treasury Stock and Merger Co-Owned Stock. Each Share held in the treasury of the Company and each Share owned by
Merger Co or any direct or indirect wholly owned subsidiary of Merger Co immediately prior to the Effective Time shall automatically be
canceled without any conversion thereof and no payment or distribution shall be made with respect thereto. Shares held by wholly owned
Subsidiaries of the Company shall remain outstanding.

(c) Capital Stock of Merger Co. Each share of common stock, par value $.01 per share, of Merger Co issued and outstanding immediately prior
to the Effective Time shall be converted into and become one validly issued, fully paid and nonassessable share of common stock, par value $.01
per share, of the Surviving Corporation. Following the Effective Time, each certificate evidencing ownership of shares of Merger Co common
stock shall evidence ownership of such shares of the Surviving Corporation.

(d) Adjustments. If, between the date of this Agreement and the Effective Time, there is a reclassification, recapitalization, stock split, stock
dividend, subdivision, combination or exchange of shares with respect to, or rights issued in respect of, the Shares, the Merger Consideration
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shall be adjusted accordingly, without duplication, to provide the holders of Shares the same economic effect as contemplated by this Agreement
prior to such event.

SECTION 2.02 Exchange of Certificates. (a) Paying Agent. Prior to the Effective Time, the Company shall (i) appoint a bank or trust company
reasonably acceptable to the Company (the Paying Agent ), and (ii) enter into a paying agent agreement, in form and substance reasonably
acceptable to the Company, with such Paying Agent for the payment of the Merger Consideration in accordance with this Article II. At the
Effective Time, the Surviving Corporation shall deposit with the Paying Agent, for the benefit of the holders of Shares, cash in an
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amount sufficient to pay the aggregate Merger Consideration required to be paid pursuant to Section 2.01(a) (such cash being hereinafter

referred to as the Exchange Fund ). The Exchange Fund shall not be used for any other purpose. The Exchange Fund shall be invested by the
Paying Agent as directed by the Surviving Corporation; provided, however, that such investments shall be in obligations of or guaranteed by the
United States of America or any agency or instrumentality thereof and backed by the full faith and credit of the United States of America, in
commercial paper obligations rated A-1 or P-1 or better by Moody s Investors Service, Inc. or Standard & Poor s Corporation, respectively, or in
certificates of deposit, bank repurchase agreements or banker s acceptances of commercial banks with capital exceeding $1 billion (based on the
most recent financial statements of such bank which are then publicly available). Any net profit resulting from, or interest or income produced

by, such investments shall be payable to the Surviving Corporation.

(b) Exchange Procedures. As promptly as practicable after the Effective Time, the Company shall cause the Paying Agent to mail to each person
who was, at the Effective Time, a holder of record of Shares entitled to receive the Merger Consideration pursuant to Section 2.01(a): (i) a letter
of transmittal (which shall be in customary form and shall specify that delivery shall be effected, and risk of loss and title to the certificates
evidencing such Shares (the Certificates ) shall pass, only upon proper delivery of the Certificates to the Paying Agent) and (ii) instructions for
use in effecting the surrender of the Certificates in exchange for the Merger Consideration. Upon surrender to the Paying Agent of a Certificate
for cancellation, together with such letter of transmittal, duly completed and validly executed in accordance with the instructions thereto, and
such other documents as may be required pursuant to such instructions, the holder of such Certificate shall be entitled to receive in exchange
therefor the amount of cash that such holder has the right to receive in respect of the Shares formerly represented by such Certificate pursuant to
Section 2.01(a), and the Certificate so surrendered shall forthwith be cancelled. In the event of a transfer of ownership of Shares that is not
registered in the transfer records of the Company, payment of the Merger Consideration may be made to a person other than the person in whose
name the Certificate so surrendered is registered if the Certificate representing such Shares shall be properly endorsed or otherwise be in proper
form for transfer and the person requesting such payment shall pay any transfer or other taxes required by reason of the payment of the Merger
Consideration to a person other than the registered holder of such Certificate or establish to the reasonable satisfaction of the Surviving
Corporation that such tax has been paid or is not applicable. Until surrendered as contemplated by this Section 2.02, each Certificate shall be
deemed at all times after the Effective Time to represent only the right to receive upon such surrender the Merger Consideration to which the
holder of such Certificate is entitled pursuant to this Article II. No interest shall be paid or will accrue on any cash payable to holders of
Certificates pursuant to the provisions of this Article II.

(c) No Further Rights. From and after the Effective Time, holders of Certificates shall cease to have any rights as stockholders of the Company,
except as provided herein or by Law.

(d) Exchange Fund for Dissenting Shares. Any portion of the Exchange Fund deposited with the Paying Agent pursuant to Section 2.02(a) to
pay for Shares that become Dissenting Shares shall be delivered to the Surviving Corporation upon demand; provided, however, that the
Surviving Corporation shall remain liable for payment of the Merger Consideration for such Shares held by any stockholder who shall have
failed to perfect or who otherwise shall have withdrawn or lost such stockholder s rights to appraisal of such Shares under Section 262 of the
DGCL ( Section 262 ).

(e) Termination of Exchange Fund. Any portion of the Exchange Fund that remains undistributed to the holders of Shares for one year after the
Effective Time shall be delivered to the Surviving Corporation, upon demand, and any holders of Shares who have not theretofore complied
with this Article II shall thereafter look only to the Surviving Corporation for, and the Surviving Corporation shall remain liable for, payment of
their claim for the Merger Consideration. Any portion of the Exchange Fund remaining unclaimed by holders of Shares as of a date which is
immediately prior to such time as such amounts would otherwise escheat to or become property of any Governmental Authority shall, to the
extent permitted by applicable Law, become the property of the Surviving Corporation free and clear of any claims or interest of any person
previously entitled thereto.
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(f) No Liability. None of the Paying Agent, Merger Co or the Surviving Corporation shall be liable to any holder of Shares for any such Shares
(or dividends or distributions with respect thereto), or cash delivered to a public official pursuant to any abandoned property, escheat or similar
Law.

(g) Withholding Rights. Each of the Paying Agent, the Surviving Corporation and Merger Co shall be entitled to deduct and withhold from the
consideration otherwise payable pursuant to this Agreement to any holder of Shares such amounts as it is required to deduct and withhold with
respect to such payment under all applicable Tax laws and pay such withholding amount over to the appropriate taxing authority. To the extent
that amounts are so properly withheld by the Paying Agent, the Surviving Corporation or Merger Co, as the case may be, such withheld amounts
shall be treated for all purposes of this Agreement as having been paid to the holder of the Shares in respect of which such deduction and
withholding was made by the Paying Agent, the Surviving Corporation or Merger Co, as the case may be.

(h) Lost Certificates. If any Certificate shall have been lost, stolen or destroyed, upon the making of an affidavit of that fact by the person
claiming such Certificate to be lost, stolen or destroyed and, if required by the Surviving Corporation, the posting by such person of a bond, in
such reasonable amount as the Surviving Corporation may direct, as indemnity against any claim that may be made against it with respect to
such Certificate, the Paying Agent shall pay in respect of such lost, stolen or destroyed Certificate the Merger Consideration to which the holder
thereof is entitled pursuant to Section 2.01(a).

SECTION 2.03 Stock Transfer Books. At the Effective Time, the stock transfer books of the Company shall be closed and there shall be no
further registration of transfers of Shares thereafter on the records of the Company. From and after the Effective Time, the holders of Certificates
representing Shares outstanding immediately prior to the Effective Time shall cease to have any rights with respect to such Shares, except as
otherwise provided in this Agreement or by Law. On or after the Effective Time, any Certificates presented to the Paying Agent or Merger Co
for any reason shall be canceled against delivery of the Merger Consideration to which the holders thereof are entitled pursuant to Section
2.01(a).

SECTION 2.04 Company Stock Options. (a) Except to the extent otherwise agreed by Merger Co and the holder thereof, immediately prior to

the Effective Time, all options then outstanding to purchase shares of Company Common Stock (the Company Stock Options ) granted under any
plan, arrangement or agreement set forth in Section 3.03(a)(i) of the Company Disclosure Schedule (collectively, the Company Stock Option
Plans ) shall become fully vested and exercisable (whether or not then vested or subject to any performance condition that has not been satisfied).
Except with respect to the Company Stock Options held by certain employees of the Company and identified to Merger Co prior to the Closing
Date (the Scheduled Options ), at the Effective Time, each Company Stock Option not theretofore exercised shall be converted into the right to
receive, upon the exercise thereof and payment of the applicable exercise price, an amount in cash (without interest) equal to the per share

Merger Consideration multiplied by each share of Company Common Stock subject to the Company Stock Options so exercised. Unless so
exercised, each outstanding Company Stock Option so converted shall, immediately following such conversion, be cancelled and, in exchange
therefor, each holder of any such cancelled Company Stock Option shall be entitled to receive, as promptly as practicable thereafter, an amount

of cash (without interest) (the Option Amount ) equal to the product of (x) the total number of shares of Company Common Stock subject to such
Company Stock Option multiplied by (y) the excess of the amount of the per share Merger Consideration over the exercise price per share of
Company Common Stock under such Company Stock Option (with the aggregate amount of such payment rounded to the nearest cent) less
applicable Taxes, if any, required to be withheld with respect to such payment. After the Effective Time, any such cancelled Company Stock
Option shall no longer be exercisable by the former holder thereof, but shall only entitle such holder to the payment described in the preceding
sentence.

(b) Prior to the Effective Time, upon the Company s request, Merger Co shall (i) appoint a bank or trust company reasonably acceptable to the
Company (the Escrow Agent ), and (ii) enter into an escrow agreement with such Escrow Agent, in form and substance reasonably acceptable to
the Company and including provisions
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related to the payment of the Option Amount after the Effective Time pursuant to Section 2.04(a). At the Effective Time, at the Company s
election, Merger Co shall (x) deposit with the Escrow Agent, for the benefit of the holders of Company Stock Options (other than Scheduled
Options), cash in an amount sufficient to pay the aggregate Option Amount required to be paid pursuant to Section 2.04(a) or (y) deliver, or
cause to be delivered, the aggregate Option Amount to the Surviving Corporation for payment to holders of Company Stock Options (other than
Scheduled Options) as directed by the Company prior to the Effective Time.

(c) Each Scheduled Option not exercised prior to the Effective Time shall remain outstanding in accordance with its terms, subject to the
adjustments agreed upon by the holder thereof and Merger Co.

(d) The Board of Directors of the Company, or, where appropriate, the applicable administrative committee under each Company Stock Option
Plan, shall take all reasonable actions necessary and appropriate to make such adjustments and amendments to or make such determinations with
respect to the Company Stock Options to implement the foregoing provisions of this Section 2.04.

SECTION 2.05 Dissenting Shares. (a) Notwithstanding any provision of this Agreement to the contrary and to the extent available under the
DGCL, Shares that are outstanding immediately prior to the Effective Time and that are held by any stockholder who is entitled to demand and
properly demands the appraisal for such Shares (the Dissenting Shares ) pursuant to, and who complies in all respects with, the provisions of
Section 262 shall not be converted into, or represent the right to receive, the Merger Consideration. Any such stockholder shall instead be
entitled to receive payment of the fair value of such stockholder s Dissenting Shares in accordance with the provisions of Section 262; provided,
however, that all Dissenting Shares held by any stockholder who shall have failed to perfect or who otherwise shall have withdrawn, in
accordance with Section 262, or lost such stockholder s rights to appraisal of such Shares under Section 262 shall thereupon be deemed to have
been converted into, and to have become exchangeable for, as of the Effective Time, the right to receive the Merger Consideration, without any
interest thereon, upon surrender of the Certificate or Certificates that formerly evidenced such Shares in the manner provided in Section 2.02(b)
or, if a portion of the Exchange Fund deposited with the Paying Agent to pay for Shares that become Dissenting Shares has been delivered to the
Surviving Corporation in accordance with Section 2.02(d), upon demand to the Surviving Corporation.

(b) The Company shall give Merger Co (i) prompt notice of any demands received by the Company for appraisal of any Shares, withdrawals of
such demands and any other instruments served pursuant to the DGCL and received by the Company and (ii) the opportunity to participate in
and direct all negotiations and proceedings with respect to demands for appraisal under the DGCL. The Company shall not, except with the prior
written consent of Merger Co, make any payment or agree to make any payment with respect to any demands for appraisal or offer to settle or
settle any such demands.

ARTICLE III

REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Except as set forth in the disclosure schedule delivered by the Company to Merger Co concurrently with the execution and delivery of this
Agreement (the Company Disclosure Schedule ) (provided that disclosure of any fact or item in any section of the Company Disclosure Schedule
shall, should the existence of such fact or item be relevant to any other section, be deemed to be disclosed with respect to that other section so

long as the relevance of such disclosure to such other section is reasonably apparent from the nature of such disclosure), the Company hereby
represents and warrants to Merger Co as follows:
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SECTION 3.01 Organization and Qualification; Subsidiaries. (a) Each of the Company and each subsidiary of the Company (each, a
Subsidiary ) is a corporation. limited partnership or limited liability company duly organized, validly existing and in good standing under the
laws of the jurisdiction of its organization and has the requisite corporate power and authority and all necessary governmental approvals to own,

lease and operate its
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properties and to carry on its business as it is now being conducted, except, in the case of the Subsidiaries, where the failure to be so organized,
existing or in good standing or to have such power, authority and governmental approvals would not have a Company Material Adverse Effect.
Each of the Company and each Subsidiary set forth on Section 3.01(a) of the Company Disclosure Schedule (each a Material Subsidiary ) is duly
qualified or licensed as a foreign corporation to do business, and is in good standing, in each jurisdiction where the character of the properties
owned, leased or operated by it or the nature of its business makes such qualification or licensing necessary, except where the failure to be so
qualified or licensed and in good standing would not have a Company Material Adverse Effect. The term Company Material Adverse Effect
means any event, circumstance, development, change or effect that, individually or in the aggregate with all other events, circumstances,
developments, changes and effects, (i) is materially adverse to the business, operations, assets, condition (financial or otherwise) or results of
operations of the Company and the Subsidiaries taken as a whole, (ii) has arisen out of the operations or relates directly to the assets of the
Company or its Subsidiaries (and not the industry generally) and would reasonably be likely to be materially adverse to the business, operations,
assets, condition (financial or otherwise) or results of operations of the Company and the Subsidiaries, taken as a whole, or (iii) would

reasonably be expected to prevent the consummation of the Merger or prevent the Company from performing its obligations under this

Agreement; provided, that in no event would any of the following, alone or in combination, be deemed to constitute, nor shall any of the

following be taken into account in determining whether there has been, or will be, a Company Material Adverse Effect : any event, circumstance,
change or effect resulting from or relating to (A) a change in general economic or financial market conditions, (B) any acts of terrorism or war
(except, in the case of (A) and (B), to the extent such event, circumstance, change or effect has had a disproportionate effect on the Company

and the Subsidiaries taken as a whole as compared to other persons in the industry in which the Company and the Subsidiaries conduct their
business), (C) the announcement of the execution of this Agreement or the pendency or consummation of the Merger, or (D) compliance with

the terms of, or the taking of any action required by, this Agreement; provided, further, that solely with respect to the representations and
warranties set forth in Section 3.05, the exceptions set forth in clauses (C) and (D) shall not apply.

(b) A true and complete list of all the Subsidiaries, together with the jurisdiction of organization of each Subsidiary and the percentage of the
outstanding capital stock (or other equity interest) of each Subsidiary owned by the Company, each other Subsidiary and any other person, is set
forth in Section 3.01(b) of the Company Disclosure Schedule.

(c) Section 3.01(b) of the Company Disclosure Schedule also lists any and all persons of which the Company directly or indirectly owns an

equity or similar interest, or an interest convertible into or exchangeable or exercisable for an equity or similar interest, of less than 50%
(collectively, the Investments ). The Company or a Subsidiary, as the case may be, owns all Investments free and clear of all Liens, and there are
no outstanding contractual obligations of the Company or any Subsidiary permitting the repurchase, redemption or other acquisition of any of its
interest in the Investments or requiring the Company or any Subsidiary to provide funds to, make any investment (in the form of a loan, capital
contribution or otherwise) in, provide any guarantee with respect to, or assume, endorse or otherwise become responsible for the obligations of,
any Investment.

SECTION 3.02 Certificate of Incorporation and Bylaws. The Company has made available to Merger Co a complete and correct copy of the
Certificate of Incorporation and the Bylaws (or similar organizational documents), each as amended to date, of the Company and each Material
Subsidiary. Such Certificates of Incorporation and Bylaws (or similar organizational documents) are in full force and effect. Neither the
Company nor any Material Subsidiary is, nor has been, in violation of any of the provisions of its Certificate of Incorporation or Bylaws (or
similar organizational documents). No Subsidiary (other than the Material Subsidiaries, which are subject to the preceding sentence) is, or has
been, in violation of any of the provisions of its Certificate of Incorporation or Bylaws (or similar organizational documents), except for
violations that would not have a Company Material Adverse Effect. The Company has made available to Merger Co complete and correct copies
of the minutes of all meetings of the Company Board (and each committee thereof), other than the
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portion of any minutes regarding the deliberations of the Company Board (or any committee thereof) in connection with entering into this
Agreement or pursuing other strategic alternatives, and of the stockholders of the Company, in each case since January 1, 2002.

SECTION 3.03 Capitalization. (a) The authorized capital stock of the Company consists of (i) 800,000,000 shares of Company Common Stock
and (ii) 5,000,000 shares of preferred stock, par value $.01 per share ( Company Preferred Stock ). As of March 15, 2005, (i) 288,647,157 shares
of Company Common Stock are issued and outstanding (excluding shares of Company Common Stock held in the treasury of the Company), all
of which are duly authorized, validly issued, fully paid and nonassessable and were issued free of preemptive (or similar) rights, (ii) 3,934,537
shares of Company Common Stock are held in the treasury of the Company, (iii) no shares of Company Common Stock are held by the
Subsidiaries, and (iv) 53,102,460 shares of Company Common Stock are reserved for future issuance in connection with the Company Stock
Option Plans (including shares reserved pursuant to outstanding Company Stock Options). Since March 15, 2005 through the date of this
Agreement, other than in connection with the issuance of Shares pursuant to the exercise of Company Stock Options outstanding as of March 15,
2005, there has been no change in the number of shares of outstanding capital stock of the Company or the number of outstanding Company
Stock Options. Section 3.03(a)(i) of the Company Disclosure Schedule sets forth, as of March 22, 2005, the number of shares of Company
Common Stock issuable upon exercise of outstanding Company Stock Options granted under each Company Stock Option Plan. As of the date
of this Agreement, no shares of Company Preferred Stock are issued and outstanding. Section 3.03(a)(ii) of the Company Disclosure Schedule
sets forth each Company Stock Option outstanding as of March 22, 2005, the number of Shares issuable thereunder, the expiration date and the
exercise price thereof.

(b) Except as set forth in Section 3.03(a) and except for the rights (the Rights ) issued pursuant to the Rights Agreement, dated as of July 18,
2000 (the Company Rights Agreement ), between the Company and Wells Fargo Bank Minnesota, N.A., as rights agent, in respect of which no
Distribution Date (as defined in the Company Rights Agreement) has occurred, there are no (i) subscriptions, calls, contracts, options, warrants
or other rights, agreements, arrangements, understandings, restrictions or commitments of any character to which the Company or any
Subsidiary is a party or by which the Company or any Subsidiary is bound relating to the issued or unissued capital stock of the Company or any
Subsidiary or obligating the Company or any Subsidiary to issue or sell any shares of capital stock of, other equity interests in or debt securities
of, the Company or any Subsidiary, (ii) securities of the Company or securities convertible, exchangeable or exercisable for shares of capital
stock or voting securities of the Company, or (iii) equity equivalents, stock appreciation rights, phantom stock, ownership interests in the
Company or any Subsidiary or similar rights. All shares of Company Common Stock subject to issuance as set forth in Section 3.03(a), upon
issuance on the terms and conditions specified in the instruments pursuant to which they are issuable, will be duly authorized, validly issued,
fully paid and nonassessable and free of preemptive (or similar) rights. There are no outstanding contractual obligations of the Company or any
Subsidiary to repurchase, redeem or otherwise acquire any outstanding securities of the Company or any Subsidiary, to vote or to dispose of any
shares of Company Common Stock or any capital stock of any Subsidiary or to make any investment (in the form of a loan, capital contribution
or otherwise) in, any Subsidiary or any other person. None of the Company or any Subsidiary is a party to any stockholders agreement, voting
trust agreement or registration rights agreement relating to any equity securities of the Company or any Subsidiary or any other Contract relating
to disposition, voting or dividends with respect to any equity securities of the Company or of any Subsidiary. No dividends on the Company
Common Stock have been declared or have accrued since December 31, 2004. To the knowledge of the Company, all of the Shares have been
issued by the Company in compliance with applicable federal securities Laws.

(c) Each outstanding share of capital stock (or other equity interest) of each Subsidiary is duly authorized, validly issued, fully paid and
nonassessable and was issued free of preemptive (or similar) rights, and each such share is owned by the Company or another Subsidiary (except
for, in the case of certain non-United States Subsidiaries, nominal numbers of shares held by a director, officer or other agent of a Subsidiary in
trust for such Subsidiary) free and clear of all options, rights of first refusal, agreements, limitations on the Company s or any Subsidiary s voting,
dividend or transfer rights, charges and other encumbrances or Liens of any nature whatsoever.
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(d) The only principal amount of outstanding indebtedness for borrowed money of the Company and its Subsidiaries (not including
intercompany amounts, capital leases or purchase price obligations with respect to acquisitions) is (i) $250,000,000 in aggregate principal
amount of 3.75% Senior Subordinated Notes due 2009, (ii) $250,000,000 in aggregate principal amount of 4.875% Senior Subordinated Notes
due 2014, and (iii) borrowings that would be permitted under Section 5.01 if incurred after the date hereof. As of the date of this Agreement,
there are no outstanding amounts under the Company s $600,000,000 senior unsecured revolving credit facility, dated as of January 9, 2004,
among the Company and the lenders and agents named therein (the Credit Agreement ).

SECTION 3.04 Authority Relative to This Agreement. The Company has all necessary corporate power and authority to execute and deliver this
Agreement, to perform its obligations hereunder and to consummate the Merger and the other transactions contemplated by this Agreement to be
consummated by the Company (the Other Transactions ). The execution, delivery and performance of this Agreement by the Company and the
consummation by the Company of the Merger and the Other Transactions have been duly and validly authorized by all necessary corporate
action, and no other corporate proceedings on the part of the Company are necessary to authorize this Agreement or to consummate the Merger
or such Other Transactions (other than the adoption of this Agreement by the affirmative vote of the holders of a majority of the
then-outstanding shares of Company Common Stock entitled to vote thereon and the filing and recordation of appropriate merger documents as
required by the DGCL). This Agreement has been duly and validly executed and delivered by the Company and, assuming the due authorization,
execution and delivery by Merger Co, constitutes a legal, valid and binding obligation of the Company, enforceable against the Company in
accordance with its terms, subject to the effect of any applicable bankruptcy, insolvency (including all laws relating to fraudulent transfers),
reorganization, moratorium or similar laws affecting creditors rights generally and subject to the effect of general principles of equity.

SECTION 3.05 No Conflict; Required Filings and Consents. (a) The execution and delivery of this Agreement by the Company do not, and the
performance of this Agreement by the Company and the consummation by the Company of the Merger and the Other Transactions will not, (i)
conflict with, violate or result in a breach of the Certificate of Incorporation or Bylaws (or similar organizational documents) of the Company or
any Subsidiary, (ii) assuming that all consents, approvals and other authorizations described in Section 3.05(b) (other than clause (viii) thereof)
have been obtained and that all filings and other actions described in Section 3.05(b) (other than clause (viii) thereof) have been made or taken,
conflict with or violate any statute, law, ordinance, regulation, rule, code, executive order, judgment, decree or other order ( Law ) applicable to
the Company or any Subsidiary or by which any property or asset of the Company or any Subsidiary is bound or affected, or (iii) result in any
breach or violation of or constitute a default (or an event which, with notice or lapse of time or both, would become a default) under, require
consent or result in a loss of a material benefit under, give rise to a material obligation under, give rise to a material obligation to purchase,
license or sell assets or securities under, give to others any right of termination, amendment, acceleration or cancellation of, or result in the
creation of a Lien on any property or asset of the Company or any Subsidiary pursuant to, any note, bond, mortgage, indenture, contract (written
or oral), agreement, lease, license, permit, franchise or other binding commitment, instrument or obligation (each, a Contract ) to which the
Company or any Subsidiary is a party or by which the Company or a Subsidiary or any property or asset of the Company or any Subsidiary is
bound or affected, except, with respect to clauses (ii) and (iii), for any such conflicts, violations, breaches, defaults or other occurrences which
would not have a Company Material Adverse Effect.

(b) The execution and delivery of this Agreement by the Company do not, and the performance of this Agreement by the Company and the
consummation by the Company of the Merger and the Other Transactions will not, require any consent, approval, authorization or permit of, or
filing with or notification to, any supranational, national, provincial, federal, state or local government, regulatory or administrative authority, or
any court, tribunal, or judicial or arbitral body (a Governmental Authority ), except for (i) applicable requirements of the Securities Exchange Act
of 1934, as amended (the Exchange Act ), (ii) the pre-merger notification requirements of the Hart-Scott-Rodino Antitrust Improvements Act of
1976, as amended (the HSR
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Act ) and the competition or merger control Laws of any other applicable jurisdiction, (iii) the filing with the Securities and Exchange

Commission (the SEC ) of a proxy statement relating to the adoption of this Agreement by the Company s stockholders (as amended or
supplemented from time to time, the Proxy Statement ) and a Schedule 13E-3 of the Company relating to the Merger (the Schedule 13E-3 ), (iv)
any filings required by, and any approvals required under, the rules and regulations of the New York Stock Exchange (the NYSE ), (v) any
required filing with, and any required approval of, the National Association of Securities Dealers, Inc. or its wholly owned subsidiary, NASD
Regulation, Inc., or any successor entity or entities thereto (collectively, the NASD ), (vi) any filings with, and approvals from, relevant state
securities administrators, (vii) the filing and recordation of appropriate merger documents as required by the DGCL and appropriate documents

with the relevant authorities of other states in which the Company or any Subsidiary is qualified to do business, and (viii) where the failure to

obtain such consents, approvals, authorizations or permits, or to make such filings or notifications, would not have a Company Material Adverse
Effect.

SECTION 3.06 Permits;, Compliance. (a) Each of the Company and each Subsidiary is in possession of all franchises, grants, authorizations,
licenses, permits, easements, variances, exceptions, consents, certificates, approvals and orders of any Governmental Authority necessary for
each such entity to own, lease and operate its properties or to carry on its business as it is now being conducted (the Company Permits ), except
where the failure to have, or the suspension or cancellation of, any Company Permit would not have a Company Material Adverse Effect. To the
knowledge of the Company, neither it nor any Material Subsidiary has received any written notification from any Governmental Authority
threatening to revoke any such person s Company Permit.

(b) Each of the Company and each Subsidiary is, and since January 1, 2002 has been, in compliance with any Law applicable to such entity or
by which any property or asset of such entity is bound or affected, except where the failure to be in such compliance would not have a Company
Material Adverse Effect.

(c) To the knowledge of the Company, neither it nor any Subsidiary has received any written notification or communication from any
Governmental Authority (A) threatening to revoke any such person s franchise, seat or membership in any securities exchange, commodities
exchange or Self-Regulatory Organization, except as would not have a Company Material Adverse Effect, (B) requiring any such person to enter
into a cease and desist order which if entered into would have a Company Material Adverse Effect, or (C) restricting or disqualifying such
Person s activities, except for restrictions generally imposed by (1) rule, regulation or administrative policy on brokers, dealers or investment
advisors generally or (2) by a Self-Regulatory Organization on brokers, dealers or investment advisors generally, or except as would not have a
Company Material Adverse Effect. For purposes of this Agreement, Self-Regulatory Organization shall have the meaning set forth in Section
3(a)(26) of the Exchange Act.

(d) To the knowledge of the Company, (A) except as would not have a Company Material Adverse Effect, none of the Company, the
Subsidiaries or any of their respective directors or executive officers is, nor is any affiliate thereof, subject to a statutory disqualification as
defined in Section 3(a)(39) of the Exchange Act or disqualification that would be a basis for censure, limitations on the activities, functions or
operations of, or suspension or revocation of the registration of any broker-dealer as a broker-dealer, municipal securities dealer, government
securities broker or government securities dealer under Section 15, Section 15B or Section 15C of the Exchange Act and, (B) there is no
reasonable basis for a proceeding or investigation, whether formal or informal, preliminary or otherwise, that is reasonably likely to result in,
any such censure, limitation, suspension or revocation.

(e) To the knowledge of the Company, neither the Company nor any Subsidiary, other than each Broker-Dealer Subsidiary that is so registered,
is required to be registered as a broker-dealer, investment company, investment adviser, securities exchange, electronic communications
network, alternative trading system, commodity trading advisor, commodity pool operator, futures commission merchant or transfer agent under
any applicable Law. For purposes of this Agreement, Broker-Dealer Subsidiary means SunGard Institutional Brokerage Inc., SunGard Global
Execution Services LLC, Assent LLC and SunGard Advisor Technologies Inc.
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(f) To the knowledge of the Company, neither the Company nor any Subsidiary has failed to be registered, licensed or qualified where required
to be registered, licensed or qualified as a broker-dealer or investment advisor with the SEC, the securities commission of any state or foreign
jurisdiction or any Governmental Authority.

(g) The Company has made all certifications and statements required by Sections 302 and 906 of the Sarbanes-Oxley Act of 2002 and the related
rules and regulations promulgated thereunder (the Sarbanes-Oxley Act ) with respect to the Company s filings pursuant to the Exchange Act. The
Company has established and maintains disclosure controls and procedures (as defined in Rule 13a-15 under the Exchange Act) designed to

ensure that material information relating to the Company, including its consolidated Subsidiaries, is made known on a timely basis to the
individuals responsible for the preparation of the Company s filings with the SEC and other public disclosure documents.

(h) Except as would not have a Company Material Adverse Effect, (i) the Company has established and maintains a system of internal
accounting control sufficient to comply with all legal and accounting requirements applicable to the Company, (ii) the Company has disclosed,
based on its most recent evaluation of internal controls, to the Company s auditors and its audit committee (A) any significant deficiencies and
material weaknesses within the knowledge of the Company in the design or operation of its internal accounting controls which are reasonably
likely to adversely affect the Company s ability to record, process, summarize and report financial information, and (B) any material fraud known
to the Company that involves management or other employees who have a significant role in internal controls, and (iii) to the knowledge of the
Company, the Company has not received complaint, allegation, assertion or claim in writing regarding the accounting practices, procedures,
methodologies or methods of the Company or its internal accounting controls, including any such complaint, allegation assertion or claim that
the Company has engaged in questionable accounting or auditing practices. The Company has made available to Merger Co a summary of any
disclosure made by management to the Company s auditors and audit committee since December 31, 2004 regarding significant deficiencies,
material weaknesses and fraud.

SECTION 3.07 SEC Filings; Financial Statements; Undisclosed Liabilities. (a) The Company has filed all forms, reports, statements, schedules
and other documents required to be filed by it with the SEC since January 1, 2002 (collectively, the SEC Reports ). The SEC Reports (i) were
prepared in accordance with the applicable requirements of the Securities Act of 1933, as amended (the Securities Act ), the Exchange Act, the
Sarbanes-Oxley Act and, in each case, the rules and regulations promulgated thereunder, and (ii) did not, at the time they were filed, or, if
amended, as of the date of such amendment, contain any untrue statement of a material fact or omit to state a material fact required to be stated
therein or necessary in order to make the statements made therein, in the light of the circumstances under which they were made, not misleading
(including any financial statements or other documentation incorporated by reference therein). No Subsidiary is required to file any form, report
or other document with the SEC.

(b) Each of the consolidated financial statements (including, in each case, any notes thereto) contained in the SEC Reports was prepared in
accordance with United States generally accepted accounting principles ( GAAP ) applied on a consistent basis throughout the periods indicated
(except as may be indicated in the notes thereto or, in the case of unaudited statements, as permitted by Form 10-Q of the SEC) and each fairly
presents, in all material respects, the consolidated financial position, results of operations and cash flows of the Company and its consolidated
Subsidiaries as at the respective dates thereof and for the respective periods indicated therein (subject, in the case of unaudited statements, to
normal and recurring year-end adjustments and, in the case of pro forma financial statements, to the qualifications stated therein). All of the
Subsidiaries are consolidated for accounting purposes.

(c) Except as and to the extent set forth on the consolidated balance sheet of the Company and the consolidated Subsidiaries as at December 31,
2004 (including the notes thereto and related management discussion and analysis) included in the Company s Annual Report on Form 10-K for
the fiscal year ended
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December 31, 2004, neither the Company nor any Subsidiary has any liability or obligation of any nature (whether accrued, absolute, contingent
or otherwise), except for liabilities and obligations (i) incurred in connection with the transactions contemplated hereby, (ii) incurred in the
ordinary course of business and in a manner consistent with past practice or (iii) that would not reasonably be expected to have a Company
Material Adverse Effect.

SECTION 3.08 Information Supplied. None of the information included or incorporated by reference in the Proxy Statement or any other
document filed with the SEC in connection with the Merger, including the Schedule 13E-3 (the Other Filings ) will, in the case of the Proxy
Statement, at the date it is first mailed to the Company s stockholders or at the time of the Company Stockholders Meeting or at the time of any
amendment or supplement thereof, or, in the case of any Other Filing, at the date it is first mailed to the Company s stockholders or at the date it
is first filed with the SEC, contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or
necessary in order to make the statements therein, in light of the circumstances under which they are made, not misleading, except that no
representation is made by the Company with respect to statements made or incorporated by reference therein based on information supplied by
Merger Co or any affiliate of Merger Co in connection with the preparation of the Proxy Statement or the Other Filings for inclusion or
incorporation by reference therein. The Proxy Statement and the Other Filings that are filed by the Company will comply as to form in all
material respects with the requirements of the Exchange Act and the rules and regulations promulgated thereunder.

SECTION 3.09 Absence of Certain Changes or Events. Since December 31, 2004, there has not been any Company Material Adverse Effect.
Since December 31, 2004 and prior to the date hereof, except as expressly contemplated by this Agreement, (a) the Company and the
Subsidiaries have conducted their businesses only in the ordinary course of business and in a manner consistent with past practice except for
activities related to the previously announced proposed separation of the Company s availability services business from the Company, and (b)
neither the Company nor any Subsidiary has:

(i) suffered any damage, destruction or loss (whether or not covered by insurance), other than in the ordinary course of business, that has had or
would have a Company Material Adverse Effect; or

(ii) taken any action that would be prohibited by clauses (a) through (s) of Section 5.01 if taken after the date hereof.

SECTION 3.10 Absence of Litigation. There is no litigation, suit, claim, action, proceeding, hearing, petition, grievance, complaint or
investigation (an Action ) pending or, to the knowledge of the Company, threatened against the Company or any Subsidiary, or any property or
asset of the Company or any Subsidiary, before any Governmental Authority or arbitrator except as would not reasonably be expected to have a
Company Material Adverse Effect. As of the date of this Agreement, no executive officer or director of the Company is a defendant in any
Action in connection with his status as an executive officer or director of the Company or any Subsidiary. Neither the Company nor any
Subsidiary nor any property or asset of the Company or any Subsidiary is subject to any continuing order of, consent decree, settlement
agreement or other similar written agreement with, or, to the knowledge of the Company, continuing investigation by, any Governmental
Authority, or any order, writ, judgment, injunction, decree, determination or award of any Governmental Authority that would have a Company
Material Adverse Effect.

SECTION 3.11 Employee Benefit Plans. (a) Section 3.11(a) of the Company Disclosure Schedule lists (i) all material employee benefit plans (as
defined in Section 3(3) of the Employee Retirement Income Security Act of 1974, as amended (  ERISA )) and all material bonus, stock option,
stock purchase, restricted stock, incentive, deferred compensation, retiree medical or life insurance, supplemental retirement, severance or other
benefit plans, programs or arrangements; and (ii) all material employment, termination, severance or other contracts, agreements or
commitments to which the Company or any Subsidiary is a party, with respect to which the Company or any Subsidiary has or may reasonably
be expected to have any obligation or which are maintained, contributed to or sponsored by the Company or any Subsidiary for the benefit of
any current or former employee,
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consultant, officer or director of the Company or any Subsidiary (collectively, the Plans ). The Company has made available to Merger Co a true
and complete copy (where applicable) of (i) each Plan (or, where a Plan has not been reduced to writing, a summary of all material Plan terms of
such Plan), (ii) each trust or funding arrangement prepared in connection with each such Plan, (iii) the most recently filed annual report on

Internal Revenue Service ( /RS ) Form 5500, (iv) the most recently received IRS determination letter for each such Plan, (v) the most recently
prepared actuarial report and financial statement in connection with each such Plan, (vi) the most recent summary plan description, any

summaries of material modification, any employee handbooks, and any material written communications (or a description of any material oral
communications) by the Company or the Subsidiaries to any current or former employees, consultants, or directors of the Company or any
Subsidiary concerning the extent of the benefits provided under a Plan.

(b) None of the Company or any Subsidiary or any other person or entity that, together with the Company or any Subsidiary, is or was treated as
a single employer under Section 414(b), (c), (m) or (o) of the Code (each, together with the Company and any Subsidiary, an ERISA Affiliate ),
has now or at any time within the past six years (and in the case of any such other person or entity, only during the period within the past six
years that such other person or entity was an ERISA Affiliate) contributed to, sponsored, or maintained (i) a pension plan (within the meaning of
Section 3(2) of ERISA) subject to Section 412 of the Code or Title IV of ERISA; (ii) a multiemployer plan (within the meaning of Section 3(37)
or 4001(a)(3) of ERISA) (a Multiemployer Plan ); or (iii) a single employer pension plan (within the meaning of Section 4001(a)(15) of ERISA)
for which an ERISA Affiliate would reasonably be expected to incur liability under Section 4063 or 4064 of ERISA (a Multiple Employer Plan ).
Except as set forth on Section 3.11(b) of the Company Disclosure Schedule (each, a Change in Control Agreement ), no Plan exists that would
reasonably be expected to result in the payment to any present or former employee, director or consultant of the Company or any Subsidiary of
any money or other property or accelerate or provide any other rights or benefits to any current or former employee, director or consultant of the
Company or any Subsidiary as a result of the consummation of the Merger or any other transaction contemplated by this Agreement (whether
alone or in connection with any other event). There is no contract, plan or arrangement (written or otherwise) covering any current or former
employee of the Company or any Subsidiary that, individually or collectively, would reasonably be expected to give rise to the payment of any
amount that would not be deductible pursuant to the terms of Section 280G of the United States Internal Revenue Code of 1986, as amended (the
Code ).

(c) Each Plan that is intended to be qualified under Section 401(a) of the Code has received a favorable determination letter from the IRS that the
Plan is so qualified, and each trust established in connection with any Plan which is intended to be exempt from federal income taxation under
Section 501(a) of the Code has received a determination letter from the IRS that it is so exempt, and, to the knowledge of the Company, no fact
or circumstance exists that would reasonably be expected to result in the revocation of such letter.

(d) (i) Each Plan has been established and administered in accordance with its terms, and in compliance with the applicable provisions of
ERISA, the Code and other applicable Laws, except to the extent such noncompliance, individually or in the aggregate, would not have a
Company Material Adverse Effect, and (ii) except as set forth in Section 3.11(d) of the Company Disclosure Schedule, no Plan provides
post-termination welfare benefits, and neither the Company nor any Subsidiary has any obligation to provide any post-termination welfare
benefits other than health care continuation as required by Section 4980B of the Code.

(e) With respect to any Plan, (i) no Actions (other than routine claims for benefits in the ordinary course) are pending or, to the knowledge of the
Company, threatened, except for those that would not have a Company Material Adverse Effect, (ii) to the knowledge of the Company, no facts
or circumstances exist that would reasonably be expected to give rise to any such Actions, and (iii) no administrative investigation, audit or other
administrative proceeding by the Department of Labor, the IRS or other Governmental Authority is pending, in progress or, to the knowledge of
the Company, threatened, except for those that would not have a Company Material Adverse Effect.
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(f) With respect to each Plan that is not subject to United States Law (a Foreign Benefit Plan ), except as would not have a Company Material
Adverse Effect: (i) all employer and employee contributions to each Foreign Benefit Plan required by Law or by the terms of such Foreign
Benefit Plan have been made or, if applicable, accrued in accordance with normal accounting practices; (ii) the fair market value of the assets of
each funded Foreign Benefit Plan, the liability of each insurer for any Foreign Benefit Plan funded through insurance or the book reserve
established for any Foreign Benefit Plan, together with any accrued contributions, is sufficient to procure or provide for the accrued benefit
obligations, as of the date of this Agreement, with respect to all current and former participants in such plan according to the actuarial
assumptions and valuations most recently used and consistent with applicable Law to determine employer contributions to such Foreign Benefit
Plan and no transaction contemplated by this Agreement shall cause such assets, reserve or insurance obligations to be less than such benefit
obligations; (iii) each Foreign Benefit Plan required to be registered has been registered and has been maintained in good standing with
applicable regulatory authorities; and (iv) each Foreign Benefit Plan is in compliance with all applicable Law in all material respects.

SECTION 3.12 Labor and Employment Matters. Neither the Company nor any Subsidiary is a party to any collective bargaining agreement or
other labor union agreements applicable to persons employed by the Company or any Subsidiary, nor to the knowledge of the Company, are
there any formal activities or proceedings of any labor union to organize any such employees. Except as would not have a Company Material
Adverse Effect, there are no unfair labor practice complaints pending against the Company or any Subsidiary before the National Labor
Relations Board or any other Governmental Authority or any current union representation questions involving employees of the Company or any
Subsidiary. As of the date hereof, there is no strike, controversy, slowdown, work stoppage or lockout, or, to the knowledge of the Company,
threatened in writing, by or with respect to any employees of the Company or any Subsidiary.

SECTION 3.13 Real Property. (a) Section 3.13(a) of the Company Disclosure Schedule lists each parcel of real property owned by the Company

or any Subsidiary that is currently used in, and material to, the conduct of the business of the Company and the Subsidiaries, taken as a whole

(the Owned Real Property ). The Company or any Subsidiary has good, valid and marketable title to all of the Owned Real Property, in each case
free and clear of all mortgages, pledges, liens, security interests, conditional and installment sale agreements, encumbrances, charges or other

claims of third parties of any kind, including, without limitation, any easement, right of way or other encumbrance to title, or any option, right of

first refusal, or right of first offer (collectively, Liens ), other than (i) Liens for current taxes and assessments not yet past due, (ii) inchoate
mechanics and materialmen s Liens for construction in progress, (iii) workmen s, repairmen s, warehousemen s and carriers Liens arising in the
ordinary course of business of the Company or such Subsidiary consistent with past practice, and (iv) all Liens and other imperfections of title
(including matters of record) and encumbrances that do not materially interfere with the conduct of the business of the Company and the

Subsidiaries, taken as a whole, or have a Company Material Adverse Effect (collectively, Permitted Liens ).

(b) Section 3.13(b) of the Company Disclosure Schedule lists by address each parcel of real property leased or subleased by the Company or any
Subsidiary that is currently used in, and material to, the conduct of the business of the Company and the Subsidiaries, taken as a whole (the

Leased Properties ), with the name of the lessor and the date of the lease or sublease, any guaranty given by the Company or any Subsidiary in
connection therewith and each material amendment to any such lease or sublease. Except as would not have a Company Material Adverse
Effect, the Company or one of its Subsidiaries has the right to the use and occupancy of the Leased Properties, subject to the terms of the
applicable lease or sublease relating thereto and Permitted Liens.

SECTION 3.14 Intellectual Property. (a) Except as would not have a Company Material Adverse Effect, (i) the Company and its Subsidiaries

own or have the valid right to use all the Intellectual Property (as defined below) used in, or, to the knowledge of the Company, necessary in, the
conduct of the business of the Company and the Subsidiaries, and (ii) the conduct of the business of the Company and its Subsidiaries as

currently conducted does not infringe upon, misappropriate or violate ( Infringe ) any copyrights, trademarks, service marks, trade names or trade
secrets and, to the knowledge of the Company, United States patents of any third
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party. Except as would not reasonably be expected to have a Company Material Adverse Effect, to the knowledge of the Company as of the date
hereof, no claim or demand has been given in writing to the Company or any Subsidiary that the conduct of the business of the Company or any
Subsidiary Infringes upon or may Infringe upon the Intellectual Property rights of any third party (including any demand that the Company or a

Subsidiary must license or refrain from using any Intellectual Property of a third party).

(b) Section 3.14(b) of the Company Disclosure Schedule sets forth a true and complete list of all registered trademarks and registered service
marks, trademark and service mark applications and, to the knowledge of the Company, all patents and patent applications, currently owned by
the Company and its Subsidiaries that are material to the business of the Company and its Subsidiaries, taken as a whole (collectively, Scheduled
Intellectual Property ). Each item listed on Section 3.14(b) of the Company Disclosure Schedule has been duly registered or application filed
with the U.S. Patent and Trademark Office or such other foreign governmental authority. To the knowledge of the Company, all trademark
application, renewal or other similar fees have been properly paid and are current, and all trademark registrations and filings remain in full force
and effect. There are no actual or, to the knowledge of the Company, threatened opposition proceedings, cancellation proceedings, interference
proceedings or other similar action challenging the validity, existence, ownership of any portion of the registered Intellectual Property material
to the business of the Company and its Subsidiaries, taken as a whole. Except as would not have a Company Material Adverse Effect, none of
the Intellectual Property material to the business of the Company and its Subsidiaries, taken as a whole, has been previously adjudged to be
invalid or unenforceable in whole or in part.

(c) Except as would not have a Company Material Adverse Effect, with respect to (i) the registered Intellectual Property material to the business
of the Company and its Subsidiaries, taken as a whole, and (ii) Computer Software, proprietary data and trade secrets owned or purported to be
owned by the Company or any Subsidiary material to the business of the Company and its Subsidiaries, taken as a whole (collectively, Owned
Intellectual Property ), the Company or a Subsidiary is the owner of the entire right, title and interest in and to such Owned Intellectual Property
(except for portions thereof that may consist of embedded third party products licensed from others) and is entitled to use, sell, license, transfer,
and otherwise exploit such Owned Intellectual Property in the continued operation of its respective business consistent with past practice. To the
knowledge of the Company, no person has engaged in any activity that has Infringed upon the Owned Intellectual Property in any material
respect. Except as would not have a Company Material Adverse Effect, neither the Company nor any Subsidiary has exclusively licensed any
Owned Intellectual Property to any person.

(d) Except as would not have a Company Material Adverse Effect, the Company and its Subsidiaries use the Intellectual Property of third parties
only pursuant to valid, effective written license agreements (collectively, the Third Party Licenses ).

(e) Except as would not have a Company Material Adverse Effect, the Company and its Subsidiaries are taking commercially reasonable actions
to protect, preserve, and maintain the Owned Intellectual Property and to maintain the confidentiality of and restrict the improper use of
confidential information. Without limitation, such reasonable actions have included requiring employees and consultants to enter into
non-disclosure and intellectual property assignment agreements to the extent that such employees or consultants have worked with Owned
Software. To the knowledge of the Company, (i) there has been no unauthorized disclosure of any material trade secrets of the Company or any
Subsidiary, and (ii) there has been no material breach of the Company s or any Subsidiary s security procedures wherein material Company
confidential information has been disclosed to a third person.

(f) Except as would not have a Company Material Adverse Effect, with respect to each item of Computer Software which is included in Owned
Intellectual Property (  Owned Software ) the Company or a Subsidiary is in actual possession and control of the applicable source code, object
code, documentation, and know-how to the extent required for use, distribution, maintenance and support of the Owned Software as used,
distributed, maintained, or supported in the business of the Company and the Subsidiaries. Other than pursuant to agreements
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entered into in the ordinary course of business, no person other than the Company and its Subsidiaries has any rights to use, sell, license, transfer
or otherwise exploit the Owned Software (except for portions thereof that may consist of embedded third party products licensed from others)
material to the business of the Company and its Subsidiaries. Except as would not have a Company Material Adverse Effect, the Company and
its Subsidiaries have disclosed Owned Software source code to any other person only pursuant to written confidentiality terms that reasonably
protect the Company s or Subsidiary s rights in the Owned Software. To the knowledge of the Company, except as disclosed in accordance with
agreements containing such confidentiality terms or escrow agents pursuant to valid source code escrow agreements, no person other than the
Company and the Subsidiaries is in possession of, or has rights in, any source code for Owned Software. Except as would not have a Company
Material Adverse Effect, neither the Company nor any Subsidiary is obligated to support or maintain any of the Owned Software except

pursuant to agreements that provide for periodic payments to the Company or a Subsidiary for such services.

(g) For purposes of this Agreement, Intellectual Property means the following and all rights pertaining thereto: (i) patents, patent applications,
provisional patent applications and statutory invention registrations (including all utility models and other patent rights under the laws of all
countries), (ii) trademarks, service marks, trade dress, logos, trade names, service names, corporate names, domain names and other brand
identifiers, registrations and applications for registration thereof, (iii) copyrights, proprietary designs, Computer Software (as defined below),
mask works, databases, and registrations and applications for registration thereof, (iv) confidential and proprietary information, trade secrets,
know-how and show-how, and (v) all similar rights, however denominated, throughout the world. For purposes of this Agreement, Computer
Software means computer software and includes all source code, object code, executable or binary code.

(h) Except as would not have a Company Material Adverse Effect, to the knowledge of the Company, (i) the Company and its Subsidiaries have
complied with all applicable contractual and legal requirements pertaining to information privacy and security, and (ii) no written complaint
relating to an improper use or disclosure of, or a breach in the security of, any such information has been made against the Company or any
Subsidiary.

SECTION 3.15 Taxes. (a) Except as would not have a Company Material Adverse Effect, (i) the Company and the Subsidiaries have timely filed
or caused to be filed or will timely file or cause to be filed (taking into account any extension of time to file granted or obtained) all Tax Returns
required to be filed by them, and any such filed Tax Returns are true, correct and complete, (ii) the Company and the Subsidiaries have timely
paid or will timely pay any Taxes due and payable except to the extent that such Taxes are being contested in good faith and for which the
Company or the appropriate Subsidiary has set aside adequate reserves in accordance with GAAP, and (iii) without taking into account any
transactions contemplated by this Agreement and based upon activities to date, adequate reserves in accordance with GAAP have been
established by the Company and the Subsidiaries for all Taxes not yet due and payable in respect of taxable periods ending on the date hereof.
All material amounts of Tax required to be withheld by the Company and its Subsidiaries have been or will be timely withheld and paid over to
the appropriate Tax authority.

(b) No deficiency for any material amount of Tax has been asserted or assessed by any Governmental Authority in writing against the Company
or any Subsidiary (or, to the knowledge of the Company, has been threatened or proposed), except for deficiencies which have been satisfied by
payment, settled or been withdrawn or which are being contested in good faith and are Taxes for which the Company or the appropriate
Subsidiary has set aside adequate reserves in accordance with GAAP. There are no liens for a material amount of Taxes, other than liens for
current Taxes and assessments not yet past due or which are being contested in good faith and for which the Company or the appropriate
Subsidiary has set aside adequate reserves in accordance with GAAP, on the assets of the Company or any Subsidiary.

(c) (i) There are no pending or, to the knowledge of the Company, threatened audits, examinations, investigations or other proceedings in respect
of a material amount of Taxes of the Company or any Subsidiary with respect to which the Company or a Subsidiary has been notified in writing
and (ii) neither the Company nor
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any Subsidiary has waived any statute of limitations in respect of a material amount of Taxes or agreed to any extension of time with respect to
an assessment or deficiency for a material amount of Taxes (other than pursuant to extensions of time to file Tax Returns obtained in the
ordinary course).

(d) Neither the Company nor any Subsidiary is a party to any indemnification, allocation or sharing agreement with respect to Taxes that could
give rise to a material payment or indemnification obligation (other than agreements among the Company and its Subsidiaries and other than
customary Tax indemnifications contained in credit or other commercial agreements the primary purpose of which does not relate to Taxes).

(e) Neither the Company nor any of its Subsidiaries is required to make any disclosure to the Internal Revenue Service with respect to a listed
transaction pursuant to Section 1.6011-4(b)(2) of the Treasury Regulations promulgated under the Code.

(f) For purposes of this Agreement:

(1) Tax or Taxes shall mean any and all federal, state, local and foreign income, gross receipts, payroll, employment, excise, stamp, customs
duties, capital stock, franchise, profits, withholding, social security, unemployment, real property, personal property, sales, use, transfer, value
added, alternative or add-on minimum, estimated, or other taxes (together with interest, penalties and additions to tax imposed with respect
thereto) imposed by any Governmental Authority.

(ii) Tax Returns means returns, declarations, claims for refund, or information returns or statements, reports and forms relating to Taxes filed or
required to be filed with any Governmental Authority (including any schedule or attachment thereto) with respect to the Company or the
Subsidiaries, including any amendment thereof.

SECTION 3.16 Environmental Matters. (a) Except as would not have a Company Material Adverse Effect, (i) none of the Company or any of
the Subsidiaries is in violation of any Environmental Law or, except for any violation that has been fully resolved, has violated in the past any
Environmental Law; (ii) to the knowledge of the Company, there is and has been no release of Hazardous Substances that requires response
action under applicable Environmental Law at, on or under any of the properties currently owned, leased or operated by the Company or any of
the Subsidiaries or, during the period of the Company s or the Subsidiaries ownership, lease or operation thereof, formerly owned, leased or
operated by the Company or any of the Subsidiaries, that would reasonably be expected to result in a liability to the Company or any of the
Subsidiaries; (iii) the Company and the Subsidiaries have obtained and are in compliance with all required Environmental Permits and, except
for any noncompliance that has been fully resolved, have been in the past in compliance with such permits; and (iv) there are no written claims
or notices pending or, to the knowledge of the Company, issued to or threatened against the Company or any of the Subsidiaries alleging
violations of or liability under any Environmental Law or otherwise concerning the release or management of Hazardous Substances.

(b) Merger Co acknowledges that (i) the representations and warranties contained in this Section 3.16 are the only representations and warranties
being made with respect to compliance with or liability under Environmental Laws or with respect to any environmental, health or safety matter,
including natural resources, related in any way to the Company or to the Subsidiaries or to this Agreement or to its subject matter and (ii) no
other representation or warranty contained in this Agreement shall apply to any such matters and no other representation or warranty, express or
implied, is being made with respect thereto.

(c) For purposes of this Agreement:
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(1) Environmental Laws means any Laws (including common law) of the United States federal, state, local, non-United States, or any other
Governmental Authority, relating to (A) releases or threatened releases of Hazardous Substances or materials containing Hazardous Substances;
(B) the manufacture, handling, transport, use, treatment, storage, emission, discharge or disposal of Hazardous Substances or materials
containing Hazardous Substances; or (C) pollution or protection of the environment or of human health and safety as such is affected by
Hazardous Substances or materials containing Hazardous Substances.
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(i) Environmental Permits means any permit, license, registration, approval, notification or any other authorization pursuant to Environmental
Law.

(iii) Hazardous Substances means (A) those substances, materials or wastes defined as toxic, hazardous, acutely hazardous, pollutants or
contaminants, in or regulated under the following United States federal statutes and any analogous foreign or state statutes, and all regulations
thereunder: the Hazardous Materials Transportation Act, the Resource Conservation and Recovery Act, the Comprehensive Environmental
Response, Compensation and Liability Act, the Clean Water Act, the Safe Drinking Water Act, the Atomic Energy Act, the Federal Insecticide,
Fungicide, and Rodenticide Act and the Clean Air Act; (B) petroleum and petroleum products, including crude oil and any fractions thereof; (C)
natural gas, synthetic gas, and any mixtures thereof; and (D) polychlorinated biphenyls, asbestos, molds that would reasonably be expected to
have an adverse effect on human health and urea formaldehyde foam insulation.

SECTION 3.17 Specified Contracts. (a) Except as would not have a Company Material Adverse Effect, (i) each Specified Contract is a legal,
valid and binding obligation of the Company or a Subsidiary, as applicable, in full force and effect and enforceable against the Company or a
Subsidiary in accordance with its terms, subject to the effect of any applicable bankruptcy, insolvency (including all laws relating to fraudulent
transfers), reorganization, moratorium or similar laws affecting creditors rights generally and subject to the effect of general principles of equity,
(ii) to the knowledge of the Company, the Company has not received written notice, and has no reason to believe, that any Specified Contract is
not a legal, valid and binding obligation of the counterparty thereto, in full force and effect and enforceable against such counterparty in
accordance with its terms, (iii) neither the Company nor any of its Subsidiaries is and, to the Company s knowledge, no counterparty is in breach
or violation of, or default under, any Specified Contract, (iv) none of the Company or any of the Subsidiaries have received any claim of default
under any Specified Contract, and (v) to the Company s knowledge, no event has occurred which would result in a breach or violation of, or a
default under, any Specified Contract (in each case, with or without notice or lapse of time or both).

(b) For purposes of this Agreement, the term Specified Contract means any of the following Contracts (together with all exhibits and schedules
thereto) to which the Company or any Subsidiary is a party or by which the Company or any Subsidiary or any of their respective properties or
assets are bound or affected as of the date hereof:

(i) any limited liability company agreement, joint venture or other similar agreement or arrangement relating to the formation, creation,
operation, management or control of any partnership or joint venture that is material to the business of the Company and the Subsidiaries, taken
as a whole, other than any such limited liability company, partnership or joint venture that is a Subsidiary;

(ii) any Contract (other than among consolidated Subsidiaries) relating to (A) indebtedness for borrowed money and having an outstanding
principal amount in excess of $100,000,000 or (B) conditional sale arrangements, obligations secured by a Lien, or interest rate or currency
hedging activities, in each case in connection with which the aggregate actual or contingent obligations of the Company and the Subsidiaries
under such Contract are greater than $100,000,000;

(iii) any Contract filed or required to be filed as an exhibit to the Company s Annual Report on Form 10-K pursuant to Item 601(b)(10) of
Regulation S-K under the Securities Act or disclosed or required to be disclosed by the Company in a Current Report on Form 8-K, other than
Plans disclosed in Section 3.11(a);

(iv) any Contract that purports to limit the right of the Company or the Subsidiaries (A) to engage or compete in any line of business or (B) to
compete with any person or operate in any location, in the case of each of (A) and (B), in any respect material to the business of the Company
and the Subsidiaries, taken as a whole;
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(vi) any Contract that (A) contains most favored customer pricing provisions (other than Contracts entered into in the ordinary course of
business consistent with past practice) or (B) grants any exclusive rights, rights of first refusal, rights of first negotiation or similar rights to any
person, in each case under this clause (B) in a manner which is material to the business of the Company and its Subsidiaries, taken as a whole;

(vii) any Contract entered into after January 1, 2005 or not yet consummated for the acquisition or disposition, directly or indirectly (by merger
or otherwise), of assets or capital stock or other equity interests of another person for aggregate consideration under such Contract in excess of
$100,000,000;

(viii) any Contract which by its terms calls for aggregate payments by the Company and the Subsidiaries under such Contract of more than
$100,000,000 over the remaining term of such Contract;

(ix) any Contract of the type specified in Section 5.01(0) or between or among the Company or a Subsidiary, on the one hand, and any of their
respective affiliates (other than the Company or any Subsidiary), on the other hand, that involves amounts of more than $60,000;

(x) any acquisition Contract pursuant to which the Company or any of its Subsidiaries has continuing indemnification, earn-out or other
contingent payment obligations, in each case, that would reasonably be expected to result in payments in excess of $50,000,000; and

(xi) any Contract required to be identified in Section 3.11(a) or 3.13(b) of the Company Disclosure Schedule.

A true and complete list of the Specified Contracts referred to in subsections (i) through (vii), (ix) (other than employment Contracts) and (x)
above is set forth in Section 3.17(b) of the Company Disclosure Schedule, except for Specified Contracts filed prior to the date hereof as exhibits
to SEC Reports.

SECTION 3.18 Insurance. Section 3.18 of the Company Disclosure Schedule sets forth a complete and correct list of all material insurance
policies owned or held by the Company and each Subsidiary. With respect to each such insurance policy, except as would not have a Company
Material Adverse Effect: (i) the policy is legal, valid, binding and enforceable in accordance with its terms and, except for policies that have
expired under their terms in the ordinary course, is in full force and effect; (ii) neither the Company nor any Subsidiary is in material breach or
default (including any such breach or default with respect to the payment of premiums or the giving of notice), and, to the Company s
knowledge, no event has occurred which, with notice or the lapse of time, would constitute such a breach or default, or permit termination or
modification, under the policy; (iii) to the knowledge of the Company, no insurer on the policy has been declared insolvent or placed in
receivership, conservatorship or liquidation; and (iv) to the knowledge of the Company, no notice of cancellation or termination has been
received other than in connection with ordinary renewals.

SECTION 3.19 Board Approval; Vote Required. (a) The Company Board, by resolutions duly adopted at a meeting duly called and held, has
duly (i) determined that this Agreement and the Merger are fair to and in the best interests of the Company and its stockholders, (ii) approved
this Agreement and declared its advisability, and (iii) recommended that the stockholders of the Company adopt this Agreement and directed
that this Agreement be submitted for consideration by the Company s stockholders at the Company Stockholders Meeting (collectively, the

Company Board Recommendation ). The approval of this Agreement by the Company Board constitutes approval of this Agreement and the
Merger for purposes of Section 203 of the DGCL and represents the only action necessary to ensure that Section 203 of the DGCL does not and
will not apply to the execution and delivery of this Agreement or the consummation of the Merger.
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(b) The only vote of the holders of any class or series of capital stock or other securities of the Company necessary to adopt this Agreement or
consummate the Other Transactions is the affirmative vote of the holders of a majority of the outstanding shares of Company Common Stock in
favor of the adoption of this Agreement (the Stockholder Approval ).
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SECTION 3.20 Company Rights Agreement. The Company has amended, and the Company and the Company Board have taken all necessary
action to amend, the Company Rights Agreement to render the Rights issued pursuant to the Company Rights Agreement inapplicable to the
execution and delivery of this Agreement and consummation of the Merger and ensure that none of the execution or delivery of this Agreement
or the consummation of the Merger will result in (a) the occurrence of the flip-in event described under Section 11 of the Company Rights
Agreement, (b) the occurrence of the flip-over event described in Section 13 of the Company Rights Agreement, or (c) the Rights becoming
evidenced by, and transferable pursuant to, certificates separate from the certificates representing Shares. No flip-in-event or flip-over event has
occurred, and the Rights have not become evidenced by, or transferable pursuant to, certificates separate from the certificates representing the
Shares. The Company and the Company Board have taken all actions necessary to ensure that the Rights shall expire immediately prior to the
Effective Time, without the payment of any money or other consideration.

SECTION 3.21 Opinions of Financial Advisors. (a) The Company has received the opinion of Credit Suisse First Boston LLC, to the effect that,
as of the date of this Agreement, the Merger Consideration to be received by the holders of Company Common Stock (other than certain
employees of the Company executing agreements with Merger Co) is fair, from a financial point of view, to such holders. An executed copy of
such opinion will be delivered to Merger Co promptly after the date of this Agreement.

(b) The Company has received the opinion of Lazard Fréres & Co. LLC, to the effect that, as of the date of this Agreement, the Merger
Consideration to be paid to the holders of Company Common Stock (other than Merger Co, any stockholders of Merger Co, any of the
Company s directors or management and any holders of Dissenting Shares) in the Merger is fair to such holders from a financial point of view.
An executed copy of such opinion will be delivered to Merger Co promptly after the date of this Agreement.

SECTION 3.23 Brokers. No broker, finder or investment banker (other than Credit Suisse First Boston LLC and Lazard Freres & Co. LLC) is
entitled to any brokerage, finder s or other fee or commission in connection with the transactions contemplated hereby based upon arrangements
made by or on behalf of the Company. The Company has furnished to Merger Co a complete and correct copy of any Contract between the
Company and each of Credit Suisse First Boston LLC and Lazard Freres & Co. LLC pursuant to which Credit Suisse First Boston LLC or
Lazard Freres & Co. LLC, as applicable, could be entitled to any payment from the Company relating to the transactions contemplated hereby.

ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF PARENT AND MERGER SUB

Merger Co hereby represents and warrants to the Company that:

SECTION 4.01 Corporate Organization. Merger Co is a corporation duly organized, validly existing and in good standing under the laws of the
jurisdiction of its organization and has the requisite corporate power and authority and all necessary governmental approvals to own, lease and
operate its properties and to carry on its business as it is now being conducted, except where the failure to be so organized, existing or in good
standing or to have such power, authority and governmental approvals would not, individually or in the aggregate, prevent or materially delay
consummation of the Merger or otherwise prevent or materially delay Merger Co from performing its obligations under this Agreement.

SECTION 4.02 Certificate of Incorporation and Bylaws. Merger Co has heretofore furnished to the Company a complete and correct copy of the
Certificate of Incorporation and Bylaws of Merger Co, each as amended to date. Such Certificate of Incorporation and Bylaws are in full force
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SECTION 4.03 Authority Relative to This Agreement. Merger Co has all necessary corporate or other power and authority to execute and deliver
this Agreement, to perform its obligations hereunder and to consummate the Merger. The execution, delivery and performance of this
Agreement by Merger Co and the consummation by it of the Merger have been duly and validly authorized by all necessary corporate or other
action, and no other corporate or other proceedings on the part of Merger Co are necessary to authorize this Agreement or to consummate the
Merger. This Agreement has been duly and validly executed and delivered by Merger Co and, assuming due authorization, execution and
delivery by the Company, constitutes a legal, valid and binding obligation of Merger Co, enforceable against Merger Co in accordance with its
terms, subject to the effect of any applicable bankruptcy, insolvency (including all laws relating to fraudulent transfers), reorganization,
moratorium or similar laws affecting creditors rights generally and subject to the effect of general principles of equity.

SECTION 4.04 No Conflict; Required Filings and Consents. (a) The execution and delivery of this Agreement by Merger Co do not, and the
performance of this Agreement by Merger Co and the consummation by Merger Co of the Merger will not, (i) conflict with or violate its
Certificate of Incorporation or Bylaws, (ii) assuming that all consents, approvals, authorizations and other actions described in Section 4.04(b)
have been obtained and all filings and obligations described in Section 4.04(b) have been made, conflict with or violate any Law applicable to
Merger Co or by which any property or asset of either of them is bound or affected, or (iii) result in any breach or violation of, or constitute a
default (or an event which, with notice or lapse of time or both, would become a default) under, or give to others any rights of termination,
amendment, acceleration or cancellation of, or result in the creation of a Lien on any property or asset of Merger Co pursuant to any Contract to
which Merger Co is a party or by which Merger Co or any of its properties or assets is bound or affected, except, with respect to clauses (ii) and
(iii), for any such conflicts, violations, breaches, defaults or other occurrences which would not, individually or in the aggregate, prevent or
materially delay consummation of the Merger or otherwise prevent or materially delay Merger Co from performing its material obligations
under this Agreement.

(b) The execution and delivery of this Agreement by Merger Co do not, and the performance of this Agreement by Merger Co and the
consummation by Merger Co of the Merger will not, require any consent, approval, authorization or permit of, or filing with or notification to,
any Governmental Authority, except for (i) applicable requirements, if any, of the Exchange Act, (ii) the pre-merger notification requirements of
the HSR Act and the competition or merger control Laws of any other applicable jurisdiction, (iii) the filing and recordation of appropriate
merger documents as required by the DGCL and appropriate documents with the relevant authorities of other states in which the Company or
any of the Subsidiaries is qualified to do business, (iv) any required filing with, and any required approval of, the NASD, and (v) where the
failure to obtain such consents, approvals, authorizations or permits, or to make such filings or notifications, would not, individually or in the
aggregate, prevent or materially delay consummation of the Merger or otherwise prevent or materially delay Merger Co from performing its
material obligations under this Agreement.

SECTION 4.05 Information Supplied . None of the information supplied by Merger Co or any affiliate of Merger Co for inclusion or
incorporation by reference in the Proxy Statement or the Other Filings will, in the case of the Proxy Statement, at the date it is first mailed to the
Company s stockholders or at the time of the Company Stockholders Meeting or at the time of any amendment or supplement thereof, or, in the
case of any Other Filing, at the date it is first mailed to the Company s stockholders or, at the date it is first filed with the SEC, contain any untrue
statement of a material fact or omit to state any material fact required to be stated therein or necessary in order to make the statements therein, in
light of the circumstances under which they are made, not misleading. No representation is made by Merger Co with respect to statements made
or incorporated by reference therein based on information supplied by the Company in connection with the preparation of the Proxy Statement

or the Other Filings for inclusion or incorporation by reference therein. All Other Filings that are filed by the Merger Co will comply as to form

in all material respects with the requirements of the Exchange Act and the rules and regulations promulgated thereunder.

SECTION 4.06 Absence of Litigation. As of the date of this Agreement, there is no Action pending or, to the knowledge of the officers of
Merger Co, threatened, against Merger Co or any of its affiliates before any
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Governmental Authority that would or seeks to materially delay or prevent the consummation of the Merger. As of the date of this Agreement,
neither Merger Co nor any of its affiliates is subject to any continuing order of, consent decree, settlement agreement or other similar written
agreement with, or, to the knowledge of the officers of Merger Co, continuing investigation by, any Governmental Authority, or any order, writ,
judgment, injunction, decree, determination or award of any Governmental Authority that would or seeks to materially delay or prevent the
consummation of the Merger.

SECTION 4.07 Operations of Merger Co. Merger Co was formed solely for the purpose of engaging in the transactions contemplated hereby,
has engaged in no other business activities and has conducted its operations only as contemplated by this Agreement.

SECTION 4.08 Financing. Merger Co has delivered to the Company true and complete copies of (a) executed commitment letters from Silver
Lake Partners II, L.P., KKR Millennium Fund, L.P., Bain Capital Fund VIII, L.P., TPG Partners IV, L.P., Blackstone Capital Partners IV L.P.,
Blackstone Communications Partners I L.P., GS Capital Partners 2000, L.P., GS Capital Partners V, L.P., and Providence Equity Partners V LP
to provide equity financing in an aggregate amount of $3,500,000,000 (the Equity Funding Letters ) and (b) an executed commitment letter (the
Commitment Letter ) from J.P. Morgan Securities Inc., Citicorp North America, Inc., Citigroup Global Markets Inc., Deutsche Bank Trust
Company Americas, Deutsche Bank Securities Inc., Deutsche Bank AG Cayman Islands Branch, Deutsche Bank AG New York Branch,
Goldman Sachs Credit Partners L.P., JPMorgan Chase Bank, N.A. and Morgan Stanley Senior Funding, Inc. to provide Merger Co, the
Company and certain existing or future subsidiaries or parents of Merger Co or the Company with (i) at least $4,750,000,000 in senior secured
debt financing (the Senior Secured Financing ), (ii) $500,000,000 in trade receivables financing (the Receivables Financing ) and (iii) up to
$3,500,000,000 in senior, senior subordinated or pay-in-kind debt bridge financing (the Bridge Financing , and together with the Senior Secured
Financing, the Receivables Financing and any high yield debt financing used to fund the acquisition in lieu of such Bridge Financing (the High
Yield Financing ) being collectively referred to as the Debt Financing , and together with the financing referred to in clause (a) being collectively
referred to as the Financing ). Each of the Equity Funding Letters, in the form so delivered, is in full force and effect and is a legal, valid and
binding obligation of Merger Co and the other parties thereto. Each of the Commitment Letters, in the form so delivered, is a legal, valid and
binding obligation of Merger Co and, to the knowledge of Merger Co as of the date hereof, the other parties thereto. As of the date hereof, no
event has occurred which, with or without notice, lapse of time or both, would constitute a default or breach on the part of Merger Co under any
term or condition of the Equity Funding Letters or the Commitment Letters. As of the date hereof, Merger Co has no reason to believe that it will
be unable to satisfy on a timely basis any term or condition of closing to be satisfied by it contained in the Equity Funding Letters or the
Commitment Letters. Merger Co has fully paid any and all commitment fees or other fees required by the Commitment Letters to be paid on or
before the date of this Agreement. Subject to its terms and conditions, the Financing, when funded in accordance with the Commitment Letters,
will provide Merger Co with acquisition financing at the Effective Time sufficient to consummate the Merger upon the terms contemplated by
this Agreement.

SECTION 4.09 Guarantees. Concurrently with the execution of this Agreement, Merger Co has delivered to the Company the guarantees of
each of Silver Lake Partners II, L.P., KKR Millennium Fund, L.P., Bain Capital Fund VIII, L.P., TPG Partners IV, L.P., Blackstone Capital
Partners IV L.P., Blackstone Communications Partners I L.P., GS Capital Partners 2000, L.P., GS Capital Partners V, L.P. and Providence
Equity Partners V LP (the Guarantors ) in the form attached as Annex I to this Agreement (the Guarantees ).

SECTION 4.10 Brokers. The Company will not be responsible for any brokerage, finder s or other fee or commission to any broker, finder or
investment banker in connection with the transactions contemplated hereby based upon arrangements made by or on behalf of Merger Co.
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ARTICLE V

CONDUCT OF BUSINESS PENDING THE MERGER

SECTION 5.01 Conduct of Business by the Company Pending the Merger. The Company agrees that, between the date of this Agreement and
the Effective Time, except as expressly contemplated by this Agreement or as set forth in Section 5.01 of the Company Disclosure Schedule, the
businesses of the Company and the Subsidiaries shall be conducted only in, and the Company and the Subsidiaries shall not take any action
except in, the ordinary course of business and in a manner consistent with past practice, and the Company shall, and shall cause each of the
Subsidiaries to, use its reasonable best efforts consistent with past practice to preserve substantially intact the business organization of the
Company and the Subsidiaries, to preserve the assets and properties of the Company and the Subsidiaries in good repair and condition, to keep
available the services of its present officers and employees and to preserve the current relationships of the Company and the Subsidiaries with
customers, suppliers and other persons with which the Company or any Subsidiary has material business relations, in each case in the ordinary
course of business and in a manner consistent with past practice. Without limiting the generality of the foregoing, except as contemplated by any
other provision of this Agreement or as set forth in Section 5.01 of the Company Disclosure Schedule, the Company agrees that neither the
Company nor any Subsidiary shall, between the date of this Agreement and the Effective Time, directly or indirectly, do any of the following
without the prior written consent of Merger Co (which consent, with respect to subsections (h), (i), (k), (n) and (q) below, shall not be
unreasonably withheld):

(a) amend or otherwise change its Certificate of Incorporation or Bylaws in a manner adverse to Merger Co;

(b) issue, sell, pledge, dispose of, grant, encumber or otherwise subject to any Lien, or authorize such issuance, sale, pledge, disposition, grant or
encumbrance of or subjection to such Lien, (i) any shares of any class of capital stock of the Company or any Subsidiary, or any options,
warrants, convertible securities or other rights of any kind to acquire any shares of such capital stock, Rights, or any other ownership interest
(including any phantom interest), of the Company or any Subsidiary (except for (A) the issuance of Shares and associated Rights issuable
pursuant to employee stock options outstanding on the date hereof under Company Stock Option Plans, or in connection with Share purchases
under the ESPP to the extent set forth in Section 6.06(f), and (B) commitments to grant, at or after the Effective Time, stock options of the
Surviving Corporation (that, to the extent the Surviving Corporation has different classes of stock, shall be proportional to option grants by the
Surviving Corporation at Closing with respect to such different classes) with exercise prices equal to the then fair market value of the underlying
Surviving Corporation stock ( Future Options ) (1) to newly hired or promoted employees of the Company or any Subsidiary between the date
hereof and the Effective Time, or (2) to any person in connection with any acquisition by the Company or any Subsidiary made in accordance
with Section 5.01(e)(i), provided that the aggregate number of shares of the Surviving Corporation stock with respect to which commitments for
Future Options may be made pursuant to this Section 5.01(b)(i)(B) shall not exceed 0.2% of the total Future Options available for grant under
the management equity award plan to be adopted by the Surviving Corporation ( Future Plan ) and that such Future Options so granted will be
allocated to the holdback (as defined in the Future Plan) for newly hired and promoted employees following the Effective Date, and provided
further that not more than 15% of such amount may be granted to any one individual; or (ii) any material assets of the Company or any
Subsidiary, except in the ordinary course of business and in a manner consistent with past practice;

(c) declare, set aside, make or pay any dividend or other distribution, payable in cash, stock, property or otherwise, with respect to any of its
capital stock, except for dividends by any direct or indirect wholly owned Subsidiary to the Company or any other Subsidiary;

(d) reclassify, combine, split, subdivide or redeem, or purchase or otherwise acquire, directly or indirectly, any capital stock of the Company or
any Subsidiary, other than in connection with the exercise of employee stock options;
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(e) (i) acquire (including by merger, consolidation, or acquisition of stock or assets or any other business combination) any corporation,
partnership, other business organization or any division thereof having a value (including the amount of any assumed indebtedness) in excess of
$25,000,000, individually, or $100,000,000, in the aggregate; (ii) repurchase, repay, cancel or incur any indebtedness for borrowed money, other
than (A) capital leases in the ordinary course of business consistent with past practice, (B) in connection with permitted acquisitions or (C) under
the Credit Agreement in the ordinary course of business; (iii) grant any security interest in any of its assets; (iv) issue any debt securities or
assume, endorse, or otherwise become responsible for, the obligations of any person, or make any loans or advances, except in the ordinary
course of business and consistent with past practice; (v) except to the extent the amount is reflected in the 2005 operating budget of the
Company provided to Merger Co prior to the date hereof, authorize, or make any commitment with respect to, any single capital expenditure
which is in excess of $10,000,000 or capital expenditures which are, in the aggregate, in excess of $25,000,000 for the Company and the
Subsidiaries taken as a whole; (vi) enter into any new line of business outside of its three existing business segments; or (vii) make investments
in persons other than wholly owned subsidiaries, other than ordinary course investments in accordance with the Company s existing investment
policy provided to Merger Co prior to the date hereof;

(f) adopt or enter into a plan of complete or partial liquidation, dissolution, restructuring, recapitalization or other reorganization of the Company
or, except in the ordinary course of business, any Subsidiary (other than the Merger);

(g) () increase the compensation payable or to become payable or the benefits provided to any current or former director or executive officer or,
except for increases in compensation in the ordinary course of business and in a manner consistent with past practice, any other current or former
employee; (ii) grant any retention, severance or termination pay to, or enter into any employment, bonus, change of control or severance
agreement with, any current or former director or executive officer or, except in the ordinary course of business and in a manner consistent with
past practice, any other current or former employee; or (iii) establish, adopt, enter into, terminate or amend any collective bargaining agreement
or Plan (other than individual contracts, agreements or commitments with employees who are not directors or executive officers) or establish,
adopt or enter into any plan, agreement, program, policy, trust, fund or other arrangement that would be such a Plan if it were in existence as of
the date of this Agreement, except as required by Law;

(h) (i) except as required by Law or the Treasury Regulations promulgated under the Code, make any change (or file any such change) in any
method of Tax accounting for a material amount of Taxes or (ii) make, change or rescind any material Tax election, settle or compromise any
material Tax liability, file any amended Tax Return involving a material amount of additional Taxes (except as required by Law), enter into any
closing agreement relating to a material amount of Taxes, or waive or extend the statute of limitations in respect of Taxes (other than pursuant to
extensions of time to file Tax Returns obtained in the ordinary course of business), other than, in each case, in the ordinary course of business
and consistent with past practice;

(i) make any change to its methods of accounting in effect at December 31, 2004, except (i) as required by changes in GAAP (or any
interpretation thereof) or Regulation S-X of the Exchange Act, (ii) as may be required by a change in applicable Law or (iii) as disclosed in the
SEC Reports filed prior to the date hereof or as required by a Governmental Authority or quasi-Governmental Authority (including the Financial
Accounting Standards Board (  FASB ) or any similar organization);

(j) write up, write down or write off the book value of any assets of the Company and the Subsidiaries, other than (i) in the ordinary course of
business and consistent with past practice or (ii) as may be required by GAAP or FASB;

(k) pay, discharge, waive, settle or satisfy any material claim (which shall include, but not be limited to, any pending or threatened material
Action), other than in the ordinary course of business and consistent with past practice;
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(1) enter into any agreement that restricts the ability of the Company or any of its Subsidiaries to engage or compete in any line of business in
any respect material to the business of the Company and the Subsidiaries, taken as a whole, other than in the ordinary course of business;

(m) with the prior knowledge of any executive officer of the Company or any other individual listed on Section 9.03(a) of the Company
Disclosure Schedule, enter into any agreement that restricts the ability of any stockholder or controlling affiliate of the Company or any of their
respective affiliates (other than the Company and its Subsidiaries) to engage or compete in any line of business, it being understood that the
Company shall, within 72 hours of the date hereof, provide notice to the appropriate personnel of the Company advising such personnel of the
provisions of this Section 5.01(m) and directing such personnel to comply with, and notify an executive officer with respect to, any such
provisions;

(n) other than in the ordinary course of business, in a manner consistent with past practice and on terms not materially adverse to the Company
and the Subsidiaries taken as a whole, (i) enter into, amend, modify, cancel or consent to the termination of any Specified Contract (other than
any Specified Contract described in Section 3.17(b)(ix)) or any Contract that would be a Specified Contract (other than any Specified Contract
described in Section 3.17(b)(ix)) if in effect on the date of this Agreement; or (ii) amend, waive, modify, cancel or consent to the termination of
the Company s or any Subsidiary s rights thereunder;

(o) enter into, amend, modify or waive any rights under any Contract or transaction (or series of related Contracts or transactions) with an
executive officer or director (or, other than on arm s-length terms in the ordinary course of business, any person in which such executive officer
or director, or any immediate family member of such executive officer or director, has over a 10% interest) involving amounts in excess of
$60,000;

(p) (i) transfer to one or more third parties, mortgage or encumber, or, except in the ordinary course of business, license or sublicense, any
Intellectual Property that is material to the business of the Company and the Subsidiaries, taken as a whole, or (ii) fail to pay any fee, take any
action or make any filing reasonably necessary to maintain its ownership of the Owned Intellectual Property that is material to the business of
the Company and the Subsidiaries, taken as a whole;

(q) fail to maintain in full force and effect or fail to use commercially reasonable efforts to replace or renew material insurance policies existing
as of the date hereof and covering the Company and the Subsidiaries and their respective properties, assets and businesses, taken as a whole;

(r) (i) take any action that would reasonably be likely to prevent or materially delay satisfaction of the conditions contained in Section 7.01 or
7.02 or the consummation of the Merger, or (ii) take any action that would have a Company Material Adverse Effect; or

(s) announce an intention, enter into any formal or informal agreement or otherwise make a commitment, to do any of the foregoing.

Nothing contained in this Agreement shall restrict or prohibit the Company from planning (but not implementing) the previously announced
proposed separation of the Company s availability services business from the Company.
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SECTION 5.02 Conduct of Business by Merger Co Pending the Merger. Merger Co agrees that, between the date of this Agreement and the
Effective Time, it shall not, directly or indirectly, take any action that would reasonably be likely to prevent or materially delay the satisfaction
of the conditions contained in Section 7.01 or 7.03 or the consummation of the Merger (it being understood that nothing contained in this
Section 5.02 shall prevent the Merger Co from taking actions in accordance with, and consistent with the time periods permitted by, Section
6.08).
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ARTICLE VI

ADDITIONAL AGREEMENTS

SECTION 6.01 Proxy Statement; Other Filings. As promptly as practicable following the date of this Agreement (but in any event within 10
business days thereafter unless the parties shall otherwise agree), (a) the Company shall prepare and file with the SEC the preliminary Proxy
Statement, and (b) each of the Company and the Merger Co shall, or shall cause their respective affiliates to, prepare and file with the SEC all
Other Filings that are required to be filed by such party in connection with the transactions contemplated hereby. Each of the Company and
Merger Co shall furnish all information concerning itself and its affiliates that is required to be included in the Proxy Statement or, to the extent
applicable, the Other Filings, or that is customarily included in proxy statements or other filings prepared in connection with transactions of the
type contemplated by this Agreement. Each of the Company and Merger Co shall use its reasonable best efforts to respond as promptly as
practicable to any comments of the SEC with respect to the Proxy Statement or the Other Filings, and the Company shall use its reasonable best
efforts to cause the definitive Proxy Statement to be mailed to the Company s stockholders as promptly as reasonably practicable after the date of
this Agreement. Each party shall promptly notify the other party upon the receipt of any comments from the SEC or its staff or any request from
the SEC or its staff for amendments or supplements to the Proxy Statement or the Other Filings and shall provide the other party with copies of
all correspondence between it and its Representatives, on the one hand, and the SEC and its staff, on the other hand relating to the Proxy
Statement or the Other Filings. If at any time prior to the Company Stockholders Meeting, any information relating to the Company, Merger Co
or any of their respective affiliates, officers or directors, should be discovered by the Company or Merger Co which should be set forth in an
amendment or supplement to the Proxy Statement or the Other Filings, so that the Proxy Statement or the Other Filings shall not contain any
untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary in order to make the statements
therein, in light of the circumstances under which they are made, not misleading, the party which discovers such information shall promptly
notify the other parties, and an appropriate amendment or supplement describing such information shall be filed with the SEC and, to the extent
required by applicable Law, disseminated to the stockholders of the Company. Notwithstanding anything to the contrary stated above, prior to
filing or mailing the Proxy Statement or filing the Other Filings (or, in each case, any amendment or supplement thereto) or responding to any
comments of the SEC with respect thereto, the party responsible for filing or mailing such document shall provide the other party an opportunity
to review and comment on such document or response and shall include in such document or response comments reasonably proposed by the
other party.

SECTION 6.02 Company Stockholders Meeting. The Company shall duly call, give notice of, convene and hold a meeting of its stockholders
(the Company Stockholders Meeting ), as promptly as practicable after the date of this Agreement, for the purpose of voting upon the adoption
of this Agreement. Unless this Agreement shall have been terminated in accordance with Section 8.01, the Company shall hold the Company
Stockholders Meeting regardless of whether the Company Board has effected a Change in Board Recommendation. Subject to Section 6.04(c),
the Company Board shall recommend to holders of the Shares that they adopt this Agreement, and shall include such recommendation in the
Proxy Statement. Subject to Section 6.04(c), the Company will use reasonable best efforts to solicit from its stockholders proxies in favor of the
adoption of this Agreement and will take all other action necessary or advisable to secure the vote or consent of its stockholders required by the
rules of the NYSE or applicable Law to obtain such approvals. The Company shall keep Merger Co updated with respect to proxy solicitation
results as reasonably requested by Merger Co.

SECTION 6.03 Access to Information; Confidentiality. (a) Except as otherwise prohibited by applicable Law or the terms of any Contract

entered into prior to the date hereof or would be reasonably expected to violate any attorney-client privilege (it being understood that the parties
shall each use reasonable best efforts to cause such information to be provided in a manner that does not result in such violation), from the date

of this Agreement until the Effective Time, the Company shall (and shall cause the Subsidiaries to): (i) provide to Merger Co and to the officers,
directors, employees, accountants, consultants, legal counsel, financing sources, agents and other representatives (collectively, Representatives )
of Merger Co reasonable access, during normal
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business hours and upon reasonable prior notice by Merger Co, to the officers, employees, agents, properties, offices and other facilities of the
Company and the Subsidiaries and to the books and records thereof, and (ii) furnish promptly to Merger Co such information concerning the
business, properties, contracts, assets, liabilities, personnel and other aspects of the Company and the Subsidiaries as Merger Co or its
Representatives may reasonably request.

(b) All information obtained by Merger Co or its Representatives pursuant to this Section 6.03 shall be kept confidential in accordance with the
confidentiality agreement, dated December 6, 2004 (the Confidentiality Agreement ), between Silver Lake Management Company, L.L.C. and
the Company; provided, however, that Merger Co and its Representatives shall be permitted to disclose information as necessary and consistent
with customary practices in connection with the Debt Financing upon the prior written consent of the Company, which consent shall not be
unreasonably withheld.

(c) No investigation pursuant to this Section 6.03 or otherwise shall affect any representation or warranty in this Agreement of any party hereto
or any condition to the obligations of the parties hereto.

SECTION 6.04 No Solicitation of Transactions. (a) The Company agrees that neither it nor any Subsidiary shall, nor shall it authorize or permit
the Representatives of the Company or the Subsidiaries to, directly or indirectly, (i) solicit, initiate, propose or knowingly encourage the
submission of any Acquisition Proposal, (ii) initiate, participate in or continue discussions or negotiations regarding, or furnish to any person
(other than Merger Co or its Representatives) any non-public information in connection with, or which would reasonably be expected to result
in, any Acquisition Proposal, (iii) otherwise knowingly cooperate in any way with, or knowingly assist or participate in, or knowingly facilitate
or encourage any effort or attempt by any person (other than Merger Co or its Representatives) with respect to, or which would reasonably be
expected to result in, an Acquisition Proposal, or (iv) take any action (A) to render the Company Rights issued pursuant to the terms of the
Company Rights Agreement inapplicable to an Acquisition Proposal or the transactions contemplated thereby, exempt or exclude any person
from the definition of an Acquisition Person (as defined in the Company Rights Agreement) under the terms of the Company Rights Agreement
or, other than as contemplated by this Agreement in connection with the Merger, allow the Rights to expire prior to their expiration date or (B)
to exempt any person from the restrictions on business combinations contained in Section 203 of the DGCL or otherwise cause such restrictions
not to apply; provided, however, that nothing contained in this Agreement shall prevent the Company or the Company Board from furnishing
information to, or engaging in negotiations or discussions with, any person in connection with an unsolicited bona fide written Acquisition
Proposal by such person received after the date hereof, if and only to the extent that prior to taking such action the Company Board (A)
determines in good faith (after consultation with its legal and financial advisors) that such Acquisition Proposal is, or could reasonably be
expected to result in, a Superior Proposal, and determines in good faith (after consultation with its outside legal counsel) that it is required to do
so in order to comply with its fiduciary duties to the stockholders of the Company under applicable Law, and (B) receives from such person an
executed confidentiality agreement, the terms of which are substantially similar to and no less favorable to the Company than those contained in
the Confidentiality Agreement.

(b) The Company shall notify Merger Co as promptly as practicable (and in any event within 48 hours) orally and in writing of the receipt by the
Company or any of the Subsidiaries, or any of its or their respective Representatives, of any bona fide inquiries, proposals or offers, requests for
information or requests for discussions or negotiations regarding any Acquisition Proposal, specifying the material terms and conditions thereof
and the identity of the party making such inquiry, proposal, offer or request, and shall provide to Merger Co, within such 48 hour timeframe, at
the Company s option, either (i) a copy of all written materials subsequently provided to or by the Company or any Subsidiary in connection with
any such inquiries, proposals or offers or (ii) a written summary of the material terms contained in such materials. The Company shall keep
Merger Co reasonably informed of the status of any such discussions or negotiations and shall notify Merger Co (as promptly as practicable and
in any event within 48 hours) orally and in writing of any modifications to the financial or other material terms of such inquiries, proposals or
offers and shall provide to Merger Co, within
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such 48 hour timeframe, at the Company s option, either (i) a copy of all written materials subsequently provided to or by the Company or any
Subsidiary in connection with any such inquiries, proposals or offers or (ii) a written summary of the material terms contained in such materials.
The Company shall not, and shall cause the Subsidiaries not to, enter into any confidentiality agreement with any person subsequent to the date
of this Agreement which prohibits the Company from providing such information to Merger Co. The Company agrees that neither it nor any of
the Subsidiaries shall modify, amend, terminate, waive or release any confidentiality or standstill agreement to which the Company or any
Subsidiary is a party and which relates to a business combination involving the Company or any Subsidiary or the assets of the Company or any
Subsidiary, except where the Company Board determines in good faith (after consultation with its outside legal counsel) that it is required to do
so in order to comply with its fiduciary duties under applicable Law. To the extent that it has not already done so, the Company agrees that, as
promptly as practicable after the date of this Agreement, it shall request each person with whom the Company has had any discussion regarding,
or who has heretofore executed a confidentiality agreement with the Company in connection with, a potential Acquisition Proposal during the
twelve (12) months prior to the date of this Agreement to return or destroy (and the Company shall use commercially reasonable efforts to cause
any such destruction to be certified in writing by an officer of such person) all confidential information heretofore furnished to such person by or
on its behalf in connection with such potential Acquisition Proposal.

(c) Except as set forth in this Section 6.04(c), the Company Board (or any committee thereof) shall not, and shall not publicly propose to, (i)
withdraw, or modify or change in a manner adverse to Merger Co, the approval or recommendation of this Agreement or the Merger by the
Company Board (or any committee thereof) or cause the representation and warranty in Section 3.20 to be untrue; (ii) approve, adopt or
recommend any Acquisition Proposal; or (iii) approve or recommend, or allow the Company or any Subsidiary to enter into, any letter of intent,
acquisition agreement or other similar agreement with respect to, or that is reasonably expected to result in, any Acquisition Proposal (other than
a confidentiality agreement referred to in this Section 6.04). Notwithstanding the foregoing, (X) in response to the receipt of an unsolicited bona
fide written Acquisition Proposal, if the Company Board (A) determines in good faith (after consultation with its legal and financial advisors)
that such Acquisition Proposal is a Superior Proposal and (B) determines in good faith (after consultation with its outside legal counsel) that it is
required to do so in order to comply with its fiduciary duties to the stockholders of the Company under applicable Law, then the Company Board
may approve and recommend such Superior Proposal and, in connection with such Superior Proposal, withdraw, or modify or change in a
manner adverse to Merger Co, the Company Board Recommendation or (y) other than in connection with an Acquisition Proposal, if the
Company Board determines in good faith (after consultation with its outside legal counsel) that it is required to do so in order to comply with its
fiduciary duties to the stockholders of the Company under applicable Law, then the Company Board may withdraw, or modify or change in a
manner adverse to Merger Co, the Company Board Recommendation (either event described in the foregoing clauses (x) and (y), a Change in
Board Recommendation ). The Company shall not effect a Change in Board Recommendation pursuant to clause (x) above unless the Company
has complied with its obligations under Section 6.04(b) and has observed the notice and negotiation provisions (including with respect to the
number of days) contained in Section 8.01(h) to enable Merger Co to make a counter-offer. In addition, the Company shall not effect a Change
in Board Recommendation pursuant to clause (y) above unless the Company has provided a written notice to Merger Co at least five business
days prior to such Change in Board Recommendation. Notwithstanding anything to the contrary contained in this Section 6.04(c), the Company
Board shall not effect a Change in Board Recommendation with respect to, and the Company shall not implement, a spin off of one or more of
the Company s business units or subsidiaries unless such spin off is a component of a Superior Proposal.

(d) Nothing contained in this Agreement shall prohibit the Company from taking and disclosing to its stockholders a position contemplated by
Rules 14d-9 and 14e-2(a) promulgated under the Exchange Act or from making any disclosure to the Company s stockholders if the Company
Board (or any committee thereof) determines in good faith (after consultation with its outside legal counsel) that it is required to do so under
applicable Law; provided, however, that neither the Company nor the Company Board (nor any committee thereof) shall (i) recommend that the
stockholders of the Company tender their Shares in connection with any
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such tender or exchange offer (or otherwise approve or recommend any Acquisition Proposal) or take any position under Rule 14e-2(a) other
than recommending rejection of such tender or exchange offer, or (ii) withdraw, or modify or change in a manner adverse to Merger Co, the
Company Board Recommendation, unless in each case the requirements of Section 6.04(c) shall have been satisfied.

(e) For purposes of this Agreement, Acquisition Proposal means any proposal or offer (including any proposal from or to the Company s
stockholders) from any person or group other than Merger Co relating to (1) any direct or indirect acquisition or purchase, in a single transaction
or series of transactions by such person or group acting in concert, of (A) more than 25% of the fair market value (as determined in good faith by
the Board) of the assets (including capital stock of the Subsidiaries) of the Company and its consolidated Subsidiaries, taken as a whole, (B) the
Company s investment support systems business, (C) the Company s availability services business, or (D) over 25% of any class of equity
securities of the Company; (2) any tender offer or exchange offer (including through the filing with the SEC of a Schedule TO), as defined
pursuant to the Exchange Act, that if consummated, would result in any person or group beneficially owning 25% or more of any class of equity
securities of the Company; or (3) any merger, consolidation, business combination, recapitalization, liquidation, dissolution or other similar
transaction involving the Company as a result of which any person or group acting in concert would acquire the assets, securities or businesses
described in any of clauses (A) through (D) above; provided, however, that an Acquisition Proposal shall not include a separation or spin off of
one or more of the Company s business units or subsidiaries from the Company.

SECTION 6.05 Directors and Officers Indemnification and Insurance. (a) The Certificate of Incorporation of the Surviving Corporation shall
contain provisions no less favorable with respect to indemnification than are set forth in Article VI of the Bylaws of the Company, as amended
to the date hereof, which provisions shall not be amended, repealed or otherwise modified for a period of six years from the Effective Time in
any manner that would affect adversely the rights thereunder of individuals who, at or prior to the Effective Time, were directors, officers,
employees, fiduciaries or agents of the Company or any of the Subsidiaries.

(b) After the Effective Time, the Surviving Corporation shall to the fullest extent permitted under applicable Law, indemnify and hold harmless,
each present and former director and officer of the Company and each Subsidiary, in and to the extent of their capacities as such and not as
stockholders and/or optionholders of the Company or Subsidiaries (collectively, the Indemnified Parties ) against all costs and expenses
(including attorneys fees), judgments, fines, losses, claims, damages, liabilities and settlement amounts (collectively, Losses ) paid in connection
with any claim, action, suit, proceeding or investigation (whether arising before or after the Effective Time), whether civil, criminal,
administrative or investigative, arising out of or pertaining to any action or omission in their capacity as an officer, director, employee, fiduciary
or agent, occurring on or before the Effective Time, to the same extent as provided in the Bylaws of the Company, as amended to the date
hereof, and without limiting any rights under any other applicable contract or agreement in effect on the date hereof. In the event of any such
claim, action, suit, proceeding or investigation, (i) the Surviving Corporation shall pay the reasonable fees and expenses of counsel selected by
the Indemnified Parties, which counsel shall be reasonably satisfactory to the Surviving Corporation, promptly after statements therefor are
received (provided the applicable Indemnified Party provides an undertaking to repay all advanced expenses if it is finally judicially determined
that such Indemnified Party is not entitled to indemnification) and (ii) the Surviving Corporation shall cooperate in the defense of any such
matter; provided, however, that the Surviving Corporation shall not be liable for any settlement effected without the Surviving Corporation s
written consent; and provided, further, that the Surviving Corporation shall not be obligated pursuant to this Section 6.05(b) to pay the fees and
expenses of more than one counsel (selected by a plurality of the applicable Indemnified Parties) for all Indemnified Parties with respect to any
single action or related actions (in addition to local counsel) except to the extent that two or more of such Indemnified Parties shall have
conflicting interests in the outcome of such action; and provided, further, that, in the event that any claim for indemnification is asserted or made
within such six year period, all rights to indemnification in respect of such claim shall continue until the disposition of such claim.

(c) The Surviving Corporation shall either (i) cause to be obtained at the Effective Time tail insurance policies with a claims period of at least six
years from the Effective Time with respect to directors and officers
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liability insurance in amount and scope at least as favorable as the Company s existing policies for claims arising from facts or events that
occurred on or prior to the Effective Time; or (ii) maintain in effect for six years from the Effective Time, if available, the current directors and
officers liability insurance policies maintained by the Company (provided that the Surviving Corporation may substitute therefor policies of at
least the same coverage containing terms and conditions that are not less favorable) with respect to matters occurring prior to the Effective Time;
provided, however, that in no event shall the Surviving Corporation be required to expend pursuant to this Section 6.05(c) more than an amount
per year equal to 250% of current annual premiums paid by the Company for such insurance; provided, however, that in the event of an
expiration, termination or cancellation of such current policies, Merger Co or the Surviving Corporation shall be required to obtain as much
coverage as is possible under substantially similar policies for such maximum annual amount in aggregate annual premiums. The Company
represents that such current annual premium amount is set forth in Section 6.05(c) of the Company Disclosure Schedule.

(d) In the event Merger Co or the Surviving Corporation or any of their respective successors or assigns (i) consolidates with or merges into any
other person and shall not be the continuing or surviving corporation or entity of such consolidation or merger, or (ii) transfers all or
substantially all of its properties and assets to any person, then, and in each such case, proper provision shall be made so that the successors and
assigns of Merger Co or the Surviving Corporation, as the case may be, shall succeed to the obligations set forth in this Section 6.05.

(e) Merger Co shall cause the Surviving Corporation to perform all of the obligations of the Surviving Corporation under this Section 6.05.

SECTION 6.06 Employee Benefits Matters. (a) Merger Co hereby agrees that, for the period immediately following the Effective Time through
and including December 31, 2006, it shall, or it shall cause the Surviving Corporation and its subsidiaries to, (i) provide each employee of the
Company and the Subsidiaries as of the Effective Time (each, an Employee ) with at least the same level of base salary that was provided to each
such Employee immediately prior to the Effective Time, and (ii) provide the Employees with employee benefits and incentive compensation
opportunities (other than equity-based compensation) that are no less favorable in the aggregate than those provided to the Employees

immediately prior to the Effective Time. From and after the Effective Time, Merger Co shall cause the Surviving Corporation and its

subsidiaries to honor in accordance with their terms (including, without limitation, terms which provide for amendment or termination), all
contracts, agreements, arrangements, policies, plans and commitments of the Company and the Subsidiaries as in effect immediately prior to the
Effective Time that are applicable to any current or former employees or directors of the Company or any Subsidiary. Nothing herein shall be
deemed to be a guarantee of employment for any Employee, or to restrict the right of the Surviving Corporation to terminate any Employee.

(b) Employees shall receive credit for all purposes (including for purposes of eligibility to participate, vesting, benefit accrual and eligibility to
receive benefits, but excluding benefit accruals under any defined benefit pension plan) under any employee benefit plan, program or
arrangement established or maintained by Merger Co, the Surviving Corporation or any of their respective subsidiaries under which each
Employee may be eligible to participate on or after the Effective Time to the same extent recognized by the Company or any of the Subsidiaries
under comparable Plans immediately prior to the Effective Time; provided, however, that such crediting of service shall not operate to duplicate
any benefit or the funding of any such benefit. Such plan, program or arrangement shall credit each such Employee for service accrued or
deemed accrued on or prior to the Effective Time with the Company or any Subsidiary; provided, however, that such crediting of service shall
not operate to duplicate any benefit or the funding of any such benefit.

(c) Without limiting any of the foregoing, Merger Co agrees that it shall, or shall cause the Surviving Corporation to maintain without
modification or amendment the SunGard Severance Pay Plan (effective as of November 2002, a copy of which has been provided to Merger Co)
during the period immediately following the Effective Time through and including December 31, 2006.
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(d) With respect to the welfare benefit plans, programs and arrangements maintained, sponsored or contributed to by Merger Co or the Surviving
Corporation ( Purchaser Welfare Benefit Plans ) in which an Employee may be eligible to participate on or after the Effective Time, Merger Co
shall (i) waive, or use commercially reasonable efforts to cause its insurance carrier to waive, all limitations as to preexisting and at-work
conditions, if any, with respect to participation and coverage requirements applicable to each Employee under any Purchaser Welfare Benefit
Plan to the same extent waived under a comparable Plan, and (ii) provide credit to each Employee for any co-payments, deductibles and
out-of-pocket expenses paid by such Employee under the Plans during the relevant plan year, up to and including the Effective Time.

(e) From and after the Effective Time, except as otherwise agreed by Merger Co and any of the individuals expressly identified by the Company
to Merger Co as such prior to the date of this Agreement, Merger Co shall (i) assume and agree to be bound by, or cause Surviving Corporation
to assume and agree to be bound by, each Change in Control Agreement with the individuals expressly identified by the Company to Merger Co
as such prior to the date of this Agreement, and (ii) honor or cause to be honored, in accordance with their terms, all the Change in Control
Agreements and any other employment agreements, in each case with the current and former employees of the Company and the Subsidiaries
expressly identified by the Company to Merger Co as such prior to the date of this Agreement.

(f) On and after the date hereof, no future offering periods will be commenced under the Company s Employee Stock Purchase Plan ( ESPP ). All
offering periods in progress immediately prior to the Effective Time shall cease and the Company shall terminate the ESPP immediately prior to

the Effective Time. With respect to persons participating in the ESPP on the date on which the offering periods cease and the ESPP terminates

(and who have not withdrawn from or otherwise ceased participation in the Plan prior to such date), accumulated contributions will be applied

on such date to the purchase of Company Common Stock in accordance with the ESPP s terms (treating the date of termination as the last day of
the relevant offering period). With respect to matters described in this Section 6.06(f), the Company will communicate with Merger Co (and
reasonably the communications of Merger Co) prior to sending any material notices or other communication materials to its employees.

(g) For the avoidance of doubt, it is expressly agreed that the provisions of Section 9.08 shall apply to this Section 6.06.

SECTION 6.07 Notification of Certain Matters. The Company shall give prompt notice to Merger Co, and Merger Co shall give prompt notice
to the Company, of (a) the occurrence, or non-occurrence, of any event the occurrence, or non-occurrence, of which could reasonably be
expected to cause any condition to the obligations of any party hereunder not to be satisfied (subject, in the case of the matters addressed by
Section 6.08(d), to the provisions of Section 6.08(d)), and (b) any failure of the Company or Merger Co to comply with or satisfy any covenant
or agreement to be complied with or satisfied by it hereunder; provided, however, that the delivery or non-delivery of any notice pursuant to this
Section 6.07 shall not limit or otherwise affect the remedies available hereunder to the party receiving such notice. In addition, the Company
shall give prompt written notice to Merger Co, and Merger Co shall give prompt written notice to the Company, of any notice or other
communication (i) from any person and the response thereto of the Company or the Subsidiaries or Merger Co, as the case may be, or its or their
Representatives alleging that the consent of such person is or may be required in connection with this Agreement or the Merger, (ii) from any
Governmental Authority and the response thereto of the Company or the Subsidiaries or Merger Co, as the case may be, or its or their
Representatives in connection with this Agreement or the Merger, and (iii) except in the event the Company Board shall have effected a Change
of Board Recommendation, from or to the SEC.

SECTION 6.08 Financing. (a) Merger Co shall use its reasonable best efforts to arrange the Debt Financing on the terms and conditions
described in the Commitment Letters, including using reasonable best efforts to (i) negotiate definitive agreements with respect thereto on the
terms and conditions contained therein or on other terms no more adverse to the Company and (ii) to satisfy on a timely basis all conditions
applicable to Merger Co
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in such definitive agreements that are within its control. In the event any portion of the Debt Financing becomes unavailable on the terms and
conditions contemplated in the Commitment Letters, including as a result of any Lender MAC (as defined below), Merger Co shall (A) with
respect to the Senior Secured Financing, use its reasonable best efforts to arrange to obtain alternative financing from alternative sources on
comparable or more favorable terms to Merger Co (as determined in the reasonable judgment of Merger Co) as promptly as practicable
following the occurrence of such event, and (B) with respect to the High Yield Financing, use its reasonable best efforts to arrange to obtain
alternative financing from alternative sources on comparable or more favorable terms to Merger Co (as determined in the reasonable judgment
of Merger Co) no later than the last day of the Marketing Period. In the event that (x) all or any portion of the Debt Financing structured as High
Yield Financing has not been consummated, (y) all closing conditions contained in Article VII shall have been satisfied or waived (other than
those contained in Sections 7.02(c) and 7.03(c)) and (z) the Bridge Financing (or alternative bridge financing obtained in accordance with this
Section 6.08(a)) is available on the terms and conditions described in the Commitment Letters (or replacement commitment letters), Merger Co
shall use the proceeds of the Bridge Financing (or such alternative bridge financing) to replace such High Yield Financing no later than the last
day of the Marketing Period. For purposes of this Agreement, Marketing Period shall mean the first period of 15 consecutive business days after
the date hereof throughout which (A) the Merger Co shall have the Required Financial Information that the Company is required to provide to
the Merger Co pursuant to Section 6.08(b), and (B) the conditions set forth in Section 7.01 and Sections 7.02(a), (b), (d) and (e) shall be
satisfied; provided, that if such 15 business day period would otherwise end on or after August 19, 2005, the Marketing Period shall end on
October 10, 2005; and provided, further that the Marketing Period shall end on any earlier date which is the third business day following the date
the Debt Financing is consummated. Merger Co shall give the Company prompt notice of any material breach by any party of the Commitment
Letters of which Merger Co becomes aware, any termination of the Commitment Letters or any Lender MAC. Merger Co shall keep the
Company informed on a reasonably current basis in reasonable detail of the status of its efforts to arrange the Financing and shall not permit any
material amendment or modification to be made to, or any waiver of any material provision or remedy under, the Commitment Letters without
first consulting with the Company. For purposes of this Agreement, the term Lender MAC shall mean (x) any restriction on lending imposed by
a regulatory authority on, or a petition of bankruptcy, insolvency or reorganization (or similar petition or initiation of proceedings under any
debtor relief Law) filed by or against, or the seeking of the appointment of a receiver or similar person by, or the making of an assignment for
the benefit of creditors by, any lender or lenders providing at least 25% of the Debt Financing contemplated by the Commitment Letters or (y)
any order, decree or injunction of a court or agency of competent jurisdiction, including any such lender s primary banking regulator or
regulators, prohibiting the consummation of the financing contemplated by the Commitment Letters affecting any lender or lenders providing at
least 25% of the Debt Financing contemplated by the Commitment Letters, which, in each case, prevents the lender or lenders from providing
the financing contemplated by such Commitment Letters and which, in the case of any petition filed against any such lender or lenders, is not
dismissed within ten days of being filed.

(b) The Company agrees to provide, and shall cause the Subsidiaries and its and their Representatives to provide, all reasonable cooperation
(including with respect to timeliness) in connection with the arrangement of the Debt Financing as may be reasonably requested by Merger Co
(provided that such requested cooperation does not unreasonably interfere with the ongoing operations of the Company and the Subsidiaries),
including (i) participation in meetings, drafting sessions and due diligence sessions, (ii) no later than the date of mailing of the Proxy Statement,
furnishing Merger Co and its financing sources with financial and other pertinent information regarding the Company as may be reasonably
requested by Merger Co, including all financial statements and financial data of the type required by Regulation S-X and Regulation S-K under
the Securities Act and of type and form customarily included in private placements under Rule 144A of the Securities Act to consummate the
offering of senior or senior subordinated notes (the Required Financial Information ), (iii) no later than the date of mailing of the Proxy
Statement, satisfying the conditions set forth in paragraphs (e), (f), (g), and (i) of Exhibit F to the Commitment Letters (to the extent the
satisfaction of such conditions requires actions by or cooperation of the Company), (iv) assisting Merger Co and its financing sources in the
preparation of (A) an offering document for any of the Debt Financing and (B) materials for rating agency presentations,
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(v) reasonably cooperating with the marketing efforts of Merger Co and its financing sources for any of the Debt Financing, (vi) providing and
executing documents as may be reasonably requested by Merger Co, including a certificate of the chief financial officer of the Company or any
Subsidiary with respect to solvency matters and consents of accountants for use of their reports in any materials relating to the Debt Financing,
(vii) reasonably facilitating the pledging of collateral, and (viii) using commercially reasonable efforts to obtain accountants comfort letters,
legal opinions, surveys and title insurance as reasonably requested by Merger Co; provided that none of the Company or any Subsidiary shall be
required to pay any commitment or other similar fee or incur any other liability in connection with the Debt Financing prior to the Effective
Time. Merger Co shall, promptly upon request by the Company, reimburse the Company for all reasonable out-of-pocket costs incurred by the
Company or the Subsidiaries in connection with such cooperation. Merger Co shall, on a joint and several basis, indemnify and hold harmless
the Company, the Subsidiaries and their respective Representatives for and against any and all Losses suffered or incurred by them in connection
with the arrangement of the Debt Financing and any information utilized in connection therewith (other than information provided by the
Company or the Subsidiaries).

(c) All non-public or otherwise confidential information regarding the Company obtained by Merger Co or its Representatives pursuant to
Section 6.08(b) shall be kept confidential in accordance with the Confidentiality Agreement; provided, however, that Merger Co and its
Representatives shall be permitted to disclose information as necessary and consistent with customary practices in connection with the Debt
Financing upon the prior written consent of the Company, which consent shall not be unreasonably withheld.

(d) Within 60 days of there having occurred after the date of this Agreement (i) any general suspension of trading in, or limitation on prices for,
securities on the NYSE for three or more consecutive business days, including but not limited to any changes in trading conditions resulting
from actual or threatened terrorist attacks, responses by the United States or its allies thereto, or the effects thereof; (ii) the declaration of a
banking moratorium or any suspension of payments in respect of banks in the United States generally for three or more consecutive business
days; (iii) the commencement or material escalation of a war, armed hostilities or other international or national crisis or security event directly
or indirectly involving the United States or any of its territories after the date of this Agreement, including any acts of terrorism, domestic or
foreign or responses of the United States or its allies, or a national or international economic or financial crisis, as a result of which there has
occurred any material disruption or material adverse change in the United States commercial credit, debt, capital or commercial
mortgage-backed securities markets (including the market for leveraged loans or high yield securities) for a period of three or more consecutive
business days; or (iv) any limitation by any governmental, regulatory or administrative agency or authority which prohibits the extension of
credit by banks or other lending institutions in the United States generally in a manner that prevents a lender from providing the Debt Financing
for a period of three or more consecutive business days, Merger Co shall deliver to the Company a certificate (the Market MAC Notice ) to that
effect signed by an officer of Merger Co, describing in reasonable detail the nature of the Market MAC (any of the events specified in clauses (i)
through (iv) described in such Market MAC Notice being hereinafter referred to as a Market MAC ). At any time following its receipt of the
Market MAC Notice, the Company may request (by delivery of a written notice to Merger Co to such effect (a Company Waiver Request )) that
Merger Co fully and irrevocably waive its right to invoke the condition set forth in Section 7.02(d) with respect to such Market MAC. In the
event that Merger Co delivers to the Company a written notice that Merger Co waives its right to invoke the condition set forth in Section
7.02(d) with respect to such Market MAC (a Merger Co Waiver Notice ), then such Market MAC shall cease to be a basis for Merger Co not
consummating the Merger. In the event that Merger Co fails to deliver a Merger Co Waiver Notice with respect to a Market MAC within the
longer of (i) seven days after Merger Co s receipt of the corresponding Company Waiver Request and (ii) the number of days between the date
on which Merger Co delivered to the Company the corresponding Market MAC Notice and the date on which the Company delivered to Merger
Co the Company Waiver Request (the longer of such periods being hereinafter referred to as the Requisite Response Period ), then the Company
shall be entitled to terminate the Agreement pursuant to Section 8.01(j) within 10 business days after expiration of the Requisite Response
Period. Notwithstanding anything to the contrary in this Section 6.08(d), nothing shall release Merger Co from continuing to be obligated to use
its reasonable best efforts to
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obtain (i) the Debt Financing or (ii) an alternative financing in accordance with Section 6.08(a) in the event Merger Co declines to timely waive
its right to invoke the condition set forth in Section 7.02(d) with respect to a Market MAC.

(e) The Company shall use commercially reasonable efforts, upon the reasonable request of Merger Co, to contribute or transfer, immediately
prior to the Effective Time, any or all of its foreign Subsidiaries to a newly formed holding company or to take any other action reasonably
requested by Merger Co; provided, however, that (i) the Company shall not be required to take any action in contravention of any organizational
document or other Specified Contract relating to any applicable Subsidiary, (ii) any such actions or transactions shall be contingent upon the
receipt by the Company of a written notice from Merger Co confirming that Merger Co are prepared to proceed immediately with the Closing,
and (iii) any and all such actions shall not constitute a breach by the Company of any representation, warranty or covenant made by the
Company pursuant to this Agreement. If the Closing is not consummated, Merger Co shall, promptly upon request by the Company, reimburse
the Company for all reasonable out-of-pocket costs incurred by the Company in connection with any actions taken by the Company in
accordance with this Section 6.08(e). Notwithstanding anything in this Section 6.08(e) to the contrary, the Company shall not be required to take
any action under this Section 6.08(e) prior to the Closing, unless Merger Co shall have agreed to indemnify and hold harmless the Company and
its Representatives for and against any and all liabilities, losses, damages, claims, costs, expenses, interest, awards, judgments and penalties
suffered or incurred by them in connection with such actions.

(f) Within nine business days after the date of this Agreement, Merger Co shall deliver, or cause to be delivered, to the Company either (i) an
opinion of counsel for each Guarantor as to the enforceability of the Guarantee of such Guarantor and such other matters reasonably requested
by the Company, which opinion shall be in form and substance reasonably satisfactory to the Company, or (ii) such other assurance reasonably
satisfactory to the Company that the obligations of each Guarantor under its Guarantee will be satisfied in full when due in accordance with the
terms thereof.

SECTION 6.09 Further Action; Reasonable Best Efforts. (a) Upon the terms and subject to the conditions of this Agreement, including the terms
and conditions set forth in Section 6.08(a) specifying the circumstances under which Merger Co is obligated to draw the Bridge Financing, each
of the parties hereto agrees to use its reasonable best efforts to (i) take, or cause to be taken, all appropriate action, and to do, or cause to be done,
all things necessary, proper or advisable under applicable Law or otherwise to consummate the Merger, (ii) obtain from Governmental
Authorities any consents, licenses, permits, waivers, approvals, authorizations or orders required to be obtained by Merger Co or the Company
or any of their respective subsidiaries in connection with the authorization, execution and delivery of this Agreement, and (iii) promptly make all
necessary filings, and thereafter make any other required submission, with respect to this Agreement and the Merger required under the HSR Act
or any other applicable antitrust, competition or fair trade Laws with respect to the Merger. Subject to appropriate confidentiality protections, the
parties hereto shall have an opportunity to review and comment on drafts of all applications, notices, petitions, filings and other documents made
or prepared in connection with the items described in clauses (i) through (iii) above, which comments shall be considered by the other party in
good faith, shall cooperate with each other in connection with the prompt making of all such filings, will furnish to the other party such
necessary information and assistance as such other party may reasonably request with respect to the foregoing and will provide the other party
with copies of all filings made by such party with any applicable Government Authority, and, upon request, any other information supplied by
such party to a Governmental Authority in connection with this Agreement and the Merger.

(b) Merger Co and the Company shall file as soon as practicable after the date of this Agreement all required or advisable notifications under, or
relating to, the HSR Act and any antitrust, competition or fair trade Law of any applicable United States or non-United States governmental
antitrust authority and shall respond as promptly as practicable to all inquiries or requests for additional information received from a
Governmental Authority in relation to such filings or notices for additional information or documentation. Merger Co agrees to take whatever
action may be necessary to resolve any objections as may be asserted under the HSR Act or any
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other applicable antitrust, competition or fair trade Laws with respect to the Merger. Notwithstanding anything in this Agreement to the contrary,
no action taken by Merger Co pursuant to this Section 6.09(b) shall entitle Merger Co to any diminution of the Merger Consideration.

(c) The Company and Merger Co shall, and the Company shall cause the Subsidiaries to, use their respective reasonable best efforts to obtain
any third party consents (i) necessary to consummate the Merger and the Other Transactions, (ii) required to prevent a Company Material
Adverse Effect from occurring prior to the Effective Time or (iii) in the case of the Company or any Subsidiary, otherwise reasonably requested
by Merger Co. In the event that the Company shall fail to obtain any third party consent described above, the Company shall use its reasonable
best efforts, and shall take such actions as are reasonably requested by Merger Co, to minimize any adverse effect upon the Company and
Merger Co resulting, or which could reasonably be expected to result, after the Effective Time, from the failure to obtain such consent.

(d) Notwithstanding anything to the contrary in this Agreement, except as contemplated under Section 6.08, in connection with obtaining any
approval or consent from any person (other than a Governmental Authority) with respect to the Merger, (i) without the prior written consent of
Merger Co which shall not be unreasonably withheld or delayed, none of the Company or any of its Subsidiaries shall pay or commit to pay to
such person whose approval or consent is being solicited any cash or other consideration, make any commitment or incur any liability or other
obligation due to such person and (ii) neither Merger Co nor any of its affiliates shall be required to pay or commit to pay to such person whose
approval or consent is being solicited any cash or other consideration, make any commitment or to incur any liability or other obligation.

SECTION 6.10 Public Announcements. The initial press release relating to this Agreement shall be a joint press release the text of which has
been agreed to by each of Merger Co and the Company. Thereafter, each of Merger Co and the Company shall consult with each other before
issuing any press release or otherwise making any public statements with respect to this Agreement or the Merger, except to the extent public
disclosure is required by applicable Law or the requirements of the NYSE, in which case the issuing party shall use its reasonable best efforts to
consult with the other party before issuing any such release or making any such public statement.

SECTION 6.11 Resignations. The Company shall use its reasonable best efforts to obtain and deliver to Merger Co at the Closing evidence
reasonably satisfactory to Merger Co of the resignation effective as of the Effective Time, of those directors of the Company or any Subsidiary
designated by Merger Co to the Company in writing at least ten business days prior to the Closing.

ARTICLE VII

CONDITIONS TO THE MERGER

SECTION 7.01 Conditions to the Obligations of Each Party. The obligations of the Company and Merger Co to consummate the Merger are
subject to the satisfaction or waiver in writing (where permissible) of the following conditions:

(a) Company Stockholder Approval. This Agreement shall have been adopted by the requisite affirmative vote of the stockholders of the
Company in accordance with the DGCL and the Company s Certificate of Incorporation.
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antitrust Laws, including the HSR Act, shall have expired or been terminated, and any approvals required thereunder shall have been obtained.

(c) No Order. No Governmental Authority shall have enacted, issued, promulgated, enforced or entered any injunction, order, decree or ruling
(whether temporary, preliminary or permanent) which is then in effect and has the effect of making consummation of the Merger illegal or
otherwise preventing or prohibiting consummation of the Merger.

(d) Governmental Consents. All material consents, approvals and authorizations legally required to be obtained to consummate the Merger shall
have been obtained from all Governmental Authorities.

SECTION 7.02 Conditions to the Obligations of Merger Co. The obligations of Merger Co to consummate the Merger are subject to the
satisfaction or waiver in writing (where permissible) of the following additional conditions:

(a) Representations and Warranties. The representations and warranties of the Company contained in this Agreement shall be true and correct
(without giving effect to any limitation on any representation or warranty indicated by the words Company Material Adverse Effect , in all
material respects , or in any material respect except for the limitation set forth in the first sentence of Section 3.09 and the limitation set forth in
Section 5.01(r)(ii) to the extent referred to in Section 3.09) as of the Effective Time, as though made on and as of the Effective Time (except to

the extent expressly made as of an earlier date, in which case as of such earlier date), except where the failure of such representations and
warranties to be so true and correct (without giving effect to any limitation on any representation or warranty indicated by the words Company
Material Adverse Effect , in all material respects , or in any material respect except for the limitation set forth in the first sentence of Section 3.09
and the limitation set forth in Section 5.01(r)(ii) to the extent referred to in Section 3.09) would not, individually or in the aggregate, have a
Company Material Adverse Effect; provided, however, that Losses resulting from an event or occurrence shall be disregarded for purposes of
determining whether any representation or warranty is true and correct unless such Losses exceed $2,000,000 from any such event or occurrence
or series of related events or occurrences. In addition, the representations and warranties set forth in (i) Sections 3.03(a) and 3.03(d) shall be true
and correct in all material respects as of the Effective Time, as though made on and as of the Effective Time, and (ii) Section 3.20 and the first
sentence of Section 3.09 shall be true and correct in all respects as of the Effective Time, as though made on and as of the Effective Time.

(b) Agreements and Covenants. The Company shall have performed or complied in all material respects with all agreements and covenants
required by this Agreement to be performed or complied with by it on or prior to the Effective Time.

(c) Officer s Certificate. The Company shall have delivered to Merger Co a certificate, dated the date of the Closing, signed by an officer of the
Company and certifying as to the satisfaction of the conditions specified in Sections 7.02(a) and 7.02(b).

(d) No Market MAC. No Market MAC (other than any Market MAC in respect of which Merger Co has previously waived its right to invoke
this Section 7.02(d)) shall have occurred after the date of this Agreement. If any of the events specified in clauses (i) through (iv) described in
the first sentence of Section 6.08(d) has occurred for less than three consecutive business days (without giving effect to the three consecutive
business day period already referenced with respect to the applicable event in Section 6.08(d)), then Merger Co shall not be obligated to
consummate the Merger for so long as such event is continuing, and thereafter Merger Co shall not be obligated to consummate the Merger to
the extent such event constitutes a Market MAC in accordance with Section 6.08(d).
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(e) No Lender MAC. No Lender MAC shall have occurred after the date of this Agreement; provided, however, that Merger Co shall not have
the right to invoke this Section 7.02(e) if Merger Co is in material breach of its obligations under Section 6.08(a). If any petition described in the
last sentence of Section 6.08(a) shall have been filed during the preceding ten days and not dismissed, then Merger Co shall not be
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obligated to consummate the Merger for so long as such event is continuing, and thereafter Merger Co shall not be obligated to consummate the
Merger to the extent such event constitutes a Lender MAC in accordance with Section 6.08(a).

SECTION 7.03 Conditions to the Obligations of the Company. The obligations of the Company to consummate the Merger are subject to the
satisfaction or waiver in writing (where permissible) of the following additional conditions:

(a) Representations and Warranties. The representations and warranties of Merger Co contained in this Agreement shall be true and correct as of
the Effective Time, as though made on and as of the Effective Time (except to the extent expressly made as of an earlier date, in which case as
of such earlier date), except where the failure of such representations and warranties to be so true or correct would not prevent the consummation
of the Merger or prevent Merger Co from performing its obligations under this Agreement.

(b) Agreements and Covenants. Merger Co shall have performed or complied in all material respects with all agreements and covenants required
by this Agreement to be performed or complied with by it on or prior to the Effective Time.

(c) Officer s Certificate. Merger Co shall have delivered to the Company a certificate, dated the date of the Closing, signed by an officer of
Merger Co, certifying as to the satisfaction of the conditions specified in Sections 7.03(a) and 7.03(b).

ARTICLE VIII

TERMINATION, AMENDMENT AND WAIVER

SECTION 8.01 Termination. This Agreement may be terminated and the Merger may be abandoned at any time prior to the Effective Time by
action taken or authorized by the Board of Directors of the terminating party or parties, notwithstanding any requisite adoption of this
Agreement by the stockholders of the Company, and whether before or after the stockholders of the Company have approved this Agreement at
the Company Stockholders Meeting, as follows (the date of any such termination, the Termination Date ):

(a) by mutual written consent of Merger Co and the Company;

(b) by either Merger Co or the Company if the Effective Time shall not have occurred on or before September 15, 2005 or, if the Marketing
Period has not ended before August 19, 2005, the September 15, 2005 date shall be extended to October 10, 2005; provided, however, that the
right to terminate this Agreement under this Section 8.01(b) shall not be available to the party whose failure to fulfill any obligation under this
Agreement has been the cause of, or resulted in, the failure of the Effective Time to occur on or before such date;

(c) by either Merger Co or the Company if any Governmental Authority shall have enacted, issued, promulgated, enforced or entered any
injunction, order, decree or ruling or taken any other action (including the failure to have taken an action) which, in either such case, has become
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final and non-appealable and has the effect of making consummation of the Merger illegal or otherwise preventing or prohibiting consummation
of the Merger;

(d) by Merger Co if it is not in material breach of its obligations under this Agreement, and if (i) any of the representations and warranties of the
Company herein are or become untrue or inaccurate such that Section 7.02(a) would not be satisfied, or (ii) there has been a breach on the part of
the Company of any of its covenants or agreements herein such that Section 7.02(b) would not be satisfied, and, in either such case, such breach
has not been, or cannot be, cured within 30 days after notice to the Company;

(e) by the Company if it is not in material breach of its obligations under this Agreement, and if (i) any of the representations and warranties of
Merger Co herein are or become untrue or inaccurate such that Section 7.03(a) would not be satisfied, or (ii) there has been a breach on the part
of Merger Co of any of its
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covenants or agreements herein such that Section 7.03(b) would not be satisfied, and, in either such case, such breach has not been, or cannot be,
cured within 30 days after notice to Merger Co;

(f) by either Merger Co or the Company if this Agreement shall fail to receive the Stockholder Approval at the Company Stockholders Meeting;

(g) by Merger Co if the Company Board shall have (i) effected a Change of Board Recommendation, (ii) recommended or approved any
Acquisition Proposal, (iii) within 5 business days of the date any Acquisition Proposal is first published or sent or given, taken any position
contemplated by Rule 14e-2(a) of the Exchange Act other than recommending rejection of such Acquisition Proposal, or (iv) failed to include in
the Proxy Statement distributed to stockholders its recommendation that stockholders adopt and approve this Agreement and the Merger;

(h) by the Company if, prior to the Effective Time, the Company Board determines in good faith (after consultation with its legal and financial
advisors), in the exercise of its fiduciary duties, that an unsolicited bona fide Acquisition Proposal is a Superior Proposal, but only (i) after
providing a written notice to Merger Co (a Notice of Superior Proposal ) advising Merger Co that the Company Board has received a Superior
Proposal, specifying in writing the material terms and conditions of such Superior Proposal and identifying the person making such Superior
Proposal, and (ii) if Merger Co does not, within five business days of Merger Co s receipt of the Notice of Superior Proposal, make an offer that
the Company Board determines, in its good faith judgment (after consultation with its legal and financial advisors) to be at least as favorable to
the Company s stockholders as such Superior Proposal; provided that during such five business day period, the Company shall negotiate in good
faith with Merger Co (to the extent Merger Co wishes to negotiate) to enable Merger Co to make such an offer; and provided, further, that, in the
event of any amendment to the financial or other material terms of such Superior Proposal, the Company Board shall deliver to Merger Co an
additional written Notice of Superior Proposal, and the five business day period referenced above shall be extended for an additional two
business days after Merger Co s receipt of such additional Notice of Superior Proposal; provided, however, that any such purported termination
pursuant to this Section 8.01(h) shall be void and of no force or effect unless the Company concurrently with such termination pays the
Company Termination Fee as directed by the Merger Co in writing in accordance with Section 8.03;

(1) by the Company if (A) all of the conditions set forth in Section 7.01 and Sections 7.02(a), (b), (d) and (e) have been satisfied, and (B) the
Merger shall not have been consummated on the last day of the Marketing Period; or

(j) by the Company if Merger Co fails to deliver a Merger Co Waiver Notice prior to the expiration of the Requisite Response Period with
respect to any Market MAC.

For purposes of this Agreement, Superior Proposal means any bona fide written Acquisition Proposal not solicited or initiated in violation of
Section 6.04(a) that (1) relates to an acquisition by a person or group acting in concert of any of (A) more than 50% of the outstanding Shares
pursuant to a tender offer, merger or otherwise, (B) all or substantially all of the assets of the Company and the Subsidiaries, taken as a whole,
(C) the Company s investment support systems business, or (D) the Company s availability services business, (2) is on terms that the Company
Board determines in its good faith judgment (after consultation with its financial advisor and after taking into account all the terms and
conditions of the Acquisition Proposal) are more favorable to the Company s stockholders (in their capacities as stockholders) from a financial
point of view than this Agreement (taking into account any alterations to this Agreement agreed to in writing by Merger Co in response thereto)
and (3) which the Company Board determines in good faith (after consultation with its financial advisor and its outside legal counsel) is
reasonably capable of being consummated and, to the extent the Company Board determines in good faith that financing is material to such
Acquisition Proposal, for which such person or group acting in concert has received executed financing commitment letters on terms comparable
to those contained in the Commitment Letters.
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SECTION 8.02 Effect of Termination. In the event of the termination of this Agreement pursuant to Section 8.01, this Agreement shall forthwith
become void, and there shall be no liability under this Agreement on the part of any party hereto (except that the indemnification and
reimbursement obligations of Merger Co contained in Sections 6.08(b) and 6.08(e), the Guarantees referred to in Section 4.09, and the
provisions of Sections 6.03(b) and 6.08(c), this Section 8.02, Section 8.03 and Article IX shall survive any such termination); provided, however,
that nothing herein shall relieve the Company from liability for any willful breach of any of its representations, warranties, covenants or
agreements set forth in this Agreement prior to such termination.

SECTION 8.03 Fees and Expenses. (a) Except as otherwise set forth in this Section 8.03, all Expenses incurred in connection with this

Agreement shall be paid by the party incurring such expenses, whether or not the Merger is consummated. Expenses , as used in this Agreement,
shall include all reasonable out-of-pocket documented expenses (including all fees and expenses of counsel, accountants, investment bankers,
financing sources, hedging counterparties, experts and consultants to a party hereto and its affiliates) incurred by a party or on its behalf (or with
respect to Merger Co, incurred by Merger Co s stockholders or on their behalf) in connection with or related to the authorization, preparation,
negotiation, execution and performance of this Agreement, the preparation, printing, filing and mailing of the Proxy Statement, the solicitation

of stockholder approval, financing and all other matters related to the closing of the Merger.

(b) The Company agrees that if this Agreement shall be terminated:

(i) by Merger Co pursuant to Section 8.01(d), then the Company shall pay the Expenses of Merger Co up to an aggregate amount of $25,000,000
(the Termination Expenses ) as directed by Merger Co in writing and, further, if (A) at or prior to the Termination Date, an Acquisition Proposal
shall have been publicly announced that appears to have been bona fide and (B) no later than 12 months after the Termination Date, the

Company enters into, or submits to the stockholders of the Company for adoption, an agreement with respect to an Acquisition Proposal, or an
Acquisition Proposal (which in each case need not be the same Acquisition Proposal as the Acquisition Proposal described above that shall have
been publicly announced at or prior to the Termination Date) is consummated, then the Company will also pay the Company Termination Fee as
directed by Merger Co in writing;

(ii) by Merger Co or the Company pursuant to Section 8.01(f), and (A) at or prior to the Termination Date, an Acquisition Proposal shall have
been publicly announced that appears to have been bona fide and (B) no later than 12 months after the Termination Date, the Company enters
into, or submits to the stockholders of the Company for adoption, an agreement with respect to an Acquisition Proposal, or an Acquisition
Proposal (which in each case need not be the same Acquisition Proposal as the Acquisition Proposal described above that shall have been
publicly announced at or prior to the Termination Date) is consummated, then the Company shall pay the Company Termination Fee as directed
by Merger Co in writing;

(iii) by Merger Co pursuant to Section 8.01(g), then (so long as Merger Co was not in breach of any of its representations, warranties or
covenants in this Agreement such that the applicable condition to the Company s obligation to consummate the Merger would not have been
satisfied as of the Termination Date) the Company shall pay the Company Termination Fee as directed by Merger Co in writing; or

(iv) by the Company pursuant to Section 8.01(h), then the Company shall pay the Company Termination Fee (which Company Termination Fee
shall be paid concurrently with such termination) as directed by Merger Co in writing.

(c) The Company Termination Fee shall be paid by the Company as directed by Merger Co in writing in immediately available funds (i)
concurrently with and as a condition to the effectiveness of a termination of this Agreement by the Company pursuant to Section 8.01(h) and (ii)
within two business days after the date of the event giving rise to the obligation to make such payment in all other circumstances. The
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(d) For purposes of this Agreement, Company Termination Fee means an amount equal to $300,000,000; provided, however, if (A) the
Agreement is terminated pursuant to Sections 8.01(g) or 8.01(h), and (B) such termination has occurred in connection with the receipt by the
Company of an Acquisition Proposal contemplating the sale of only its availability services business, then for purposes of Sections 8.03(b)(iii)
and 8.03(b)(iv), Company Termination Fee shall mean $200,000,000.

(e) Merger Co agrees that, if the Company shall terminate this Agreement pursuant to (i) Section 8.01(e), (ii) Section 8.01(b) and, at the time of
such termination, the conditions set forth in Section 7.01 and Sections 7.02(a), (b), (d) and (e) have been satisfied, or (iii) Section 8.01(i), then
Merger Co shall pay to the Company a fee of $300,000,000 (the Merger Co Termination Fee ) in immediately available funds no later than two
business days after such termination by the Company.

(f) Each of the Company and Merger Co acknowledges that the agreements contained in this Section 8.03 are an integral part of the transactions
contemplated by this Agreement. In the event that the Company shall fail to pay the Company Termination Fee or any Termination Expenses
when due or Merger Co shall fail to pay the Merger Co Termination Fee when due, the Company or the Merger Co, as the case may be, shall
reimburse the other party for all reasonable costs and expenses actually incurred or accrued by such other party (including reasonable fees and
expenses of counsel) in connection with the collection under and enforcement of this Section 8.03. Notwithstanding anything to the contrary in
this Agreement, the Company s right to receive payment of the Merger Co Termination Fee pursuant to this Section 8.03 or the guarantee thereof
pursuant to the Guarantees shall be the exclusive remedy of the Company and the Subsidiaries against Merger Co, the Guarantors or any of their
respective stockholders, partners, members, directors, officers or agents for the loss suffered as a result of the failure of the Merger to be
consummated, and upon payment of the Merger Co Termination Fee in accordance with this Section 8.03, none of Merger Co, the Guarantors or
the Company, or any of their respective stockholders, partners, members, directors, officers or agents, as the case may be, shall have any further
liability or obligation relating to or arising out of this Agreement or the transactions contemplated by this Agreement (except that Merger Co
also shall be obligated with respect to the second sentence of this Section 8.03(f), the indemnification and reimbursement obligations of Merger
Co contained in Sections 6.08(b) and 6.08(e) and the provisions of Sections 6.03(b) and 6.08(c), it being understood that no other person
(including the Guarantors) shall have any liability or obligation under or with respect to such provisions).

SECTION 8.04 Amendment. This Agreement may be amended by the parties hereto by action taken by or on behalf of their respective Boards of
Directors at any time prior to the Effective Time; provided, however, that, after the adoption of this Agreement by the stockholders of the
Company, no amendment shall be made except as allowed under applicable Law. This Agreement may not be amended except by an instrument
in writing signed by each of the parties hereto.

SECTION 8.05 Waiver. At any time prior to the Effective Time, any party hereto may (a) extend the time for the performance of any obligation
or other act of any other party hereto, (b) waive any inaccuracy in the representations and warranties of any other party contained herein or in
any document delivered pursuant hereto and (c) waive compliance with any agreement of any other party or any condition to its own obligations
contained herein. Any such extension or waiver shall be valid if set forth in an instrument in writing signed by the party or parties to be bound
thereby. The failure of any party to assert any of its rights under this Agreement or otherwise shall not constitute a waiver of those rights.

39

Table of Contents 212



Edgar Filing: WELLS REAL ESTATE INVESTMENT TRUST Il INC - Form DEF 14A

Table of Conten

ARTICLE IX

GENERAL PROVISIONS

SECTION 9.01 Non-Survival of Representations, Warranties and Agreements. The representations and warranties in this Agreement and in any
certificate delivered pursuant hereto shall terminate at the Effective Time. This Section 9.01 shall not limit any covenant or agreement of the
parties which by its terms contemplates performance after the Effective Time.

SECTION 9.02 Notices. All notices, requests, claims, demands and other communications hereunder shall be in writing in the English language
and shall be given (a) on the date of delivery if delivered personally, (b) on the first business day following the date of dispatch if delivered by a
nationally recognized next-day courier service, (c) on the fifth business day following the date of mailing if delivered by registered or certified
mail (postage prepaid, return receipt requested) or (d) if sent by facsimile transmission, when transmitted and receipt is confirmed. All notices
under Section 6.04 or Article VIII shall be delivered by courier and facsimile transmission to the respective parties at the addresses provided in
accordance with this Section 9.02. All notices hereunder shall be delivered to the respective parties at the following addresses (or at such other
address for a party as shall be specified in a notice given in accordance with this Section 9.02):

if to Merger Co:

Solar Capital Corp.

¢/o Silver Lake Partners

9 West 57™ Street

New York, NY 10019
Facsimile No.: (212) 981-3535

Attention: Glenn Hutchins

with a copy to:

Ropes & Gray LLP
One International Place
Boston, Massachusetts 02110

Facsimile No.: (617) 951-7050
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Attention: Alfred O. Rose

if to the Company:

SunGard Data Systems Inc.
680 East Swedesford Road
Wayne, Pennsylvania 19087
Facsimile No: (610) 687-3725

Attention: Chief Legal Officer

with a copy to:

Shearman & Sterling LLP
599 Lexington Avenue

New York, New York 10022
Facsimile No: (212) 848-7179
Attention: Clare O Brien

Creighton O M. Condon
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SECTION 9.03 Certain Definitions. (a) For purposes of this Agreement:

affiliate of a specified person means a person who, directly or indirectly through one or more intermediaries, controls, is controlled by, or is
under common control with, such specified person.

beneficial owner , with respect to any Shares, has the meaning ascribed to such term under Rule 13d-3(a) of the Exchange Act.

business day means any day on which the principal offices of the SEC in Washington, D.C. are open to accept filings, or, in the case of
determining a date when any payment is due, any day on which banks are not required or authorized to close in The City of New York.

control (including the terms controlled by and under common control with ) means the possession, directly or indirectly, or as trustee or executor,
of the power to direct or cause the direction of the management and policies of a person, whether through the ownership of voting securities, as
trustee or executor, by contract or credit arrangement or otherwise.

knowledge of the Company or Company s knowledge means the actual knowledge (after reasonable inquiry of the persons designated in Section
9.03(a) of the Company Disclosure Schedule) of any executive officer of the Company.

person means an individual, corporation, partnership, limited partnership, limited liability company, syndicate, person (including a person as
defined in Section 13(d)(3) of the Exchange Act), trust, association or entity or government, political subdivision, agency or instrumentality of a
government.

subsidiary or subsidiaries of the Company, the Surviving Corporation, Merger Co or any other person means an affiliate controlled by such
person, directly or indirectly, through one or more intermediaries, and, without limiting the foregoing, includes any entity in respect of which
such person, directly or indirectly, beneficially owns 50% or more of the voting securities or equity.

(b) The following terms have the meaning set forth in the Sections set forth below:

Defined Term Location of Definition
Acquisition Proposal § 6.04(e)
Action § 3.10
Agreement Preamble
Bridge Financing § 4.08(b)
Broker-Dealer Subsidiary § 3.06(e)
Certificate of Merger § 1.03
Certificates § 2.02(b)
Change in Board Recommendation § 6.04(c)
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Change in Control Agreement § 3.11(b)
Closing § 1.02
Closing Date §1.02
Code §3.11(b)
Commitment Letters § 4.08(b)
Company Preamble
Company Board Recitals
Company Board Recommendation § 3.19(a)
Company Common Stock Recitals
Company Disclosure Schedule Article I1I
Company Material Adverse Effect § 3.01(a)
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Defined Term

Company Permits
Company Preferred Stock

Company Rights Agreement
Company Stock Option Plans

Company Stock Options

Company Stockholders Meeting
Company Termination Fee

Company Waiver Request
Computer Software

Confidentiality Agreement

Contract

Credit Agreement
Debt Financing
DGCL

Dissenting Shares
Effective Time
Employee
Environmental Laws
Environmental Permits
Equity Funding Letters
ERISA

ERISA Affiliate
Escrow Agent

ESPP

Exchange Act
Exchange Fund
Expenses

FASB

Financing

Foreign Benefit Plan
Future Options

Future Plan

GAAP

Governmental Authority
Guarantees
Guarantors

Hazardous Substances
High Yield Financing
HSR Act

Indemnified Parties
Infringe

Intellectual Property
Investments

IRS

Law

Leased Properties
Lender MAC

Liens

Losses
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Location of Definition

§ 3.06(a)
§3.03(a)
§ 3.03(b)
§ 2.04(a)
§ 2.04(a)
§6.02

§ 8.03(d)
§ 6.08(d)
§3.14(2)
§ 6.03(b)
§ 3.05(a)
§ 3.03(d)
§ 4.08(b)
§1.01
§2.05(a)
§1.03

§ 6.06(a)
§ 3.16(c)(i)
§ 3.16(c)(ii)
§ 4.08(a)
§3.11(a)
§3.11(b)
§ 2.04(b)
§ 6.06(f)
§ 3.05(b)
§ 2.02(a)
§ 8.03(a)
§ 5.01(i)
§ 4.08(b)
§3.11(H)
§5.01(b)
§5.01(b)
§3.07(b)
§ 3.05(b)
§4.09
§4.09

§ 3.16(c)(iii)
§ 4.08(b)
§ 3.05(b)
§ 6.05(b)
§ 3.14(a)
§3.14()
$3.01(c)
§3.11(a)
§ 3.05(a)
§ 3.13(b)
§ 6.08(a)
§3.13(a)
§ 6.05(b)
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nien

Defined Term

Market MAC

Market MAC Notice
Marketing Period

Material Subsidiary

Merger

Merger Co

Merger Co Termination Fee
Merger Co Waiver Notice
Merger Consideration
Multiemployer Plan
Multiple Employer Plan
NASD

Notice of Superior Proposal
NYSE

Option Amount

Other Transactions

Other Filings

Owned Intellectual Property
Owned Real Property
Owned Software

Paying Agent

Permitted Liens

Plans

Proxy Statement

Purchaser Welfare Benefit Plans
Receivables Financing
Representatives

Required Financial Information
Requisite Response Period
Rights

Sarbanes-Oxley Act
Schedule 13E-3

Scheduled Intellectual Property
Scheduled Options

SEC

SEC Reports

Section 262

Securities Act
Self-Regulatory Organization
Senior Secured Financing
Shares

Specified Contract
Stockholder Approval
Subsidiary

Superior Proposal
Surviving Corporation

Tax or Taxes

Tax Returns

Termination Expenses
Termination Date

Third Party Licenses
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Location of Definition

§ 6.08(d)
§ 6.08(d)
§ 6.08(a)
§ 3.01(a)
Recitals
Preamble
§ 8.03(e)
§ 6.08(d)
§ 2.01(a)
§ 3.11(b)
§ 3.11(b)
§ 3.05(b)
§ 8.01(h)
§ 3.05(b)
§ 2.04(a)
§ 3/04
§ 3.08
§ 3.14(c)
§ 3.13(a)
§ 3.14(f)
§ 2.02(a)
§ 3.13(a)
§ 3.11(a)
§ 3.05(b)
§ 6.06(d)
§ 4.08(b)
§ 6.03(a)
§ 6.08(b)
§ 6.08(d)
§ 3.03(b)
§ 3.06(g)
§ 3.05(b)
§ 3.14(b)
§ 2.04(a)
§ 3.05(b)
§ 3.07(a)
§ 2.02(d)
§ 3.07(a)
§ 3.06(c)
§ 4.08(b)
§ 2.01(a)
§ 3.17(b)
§ 3.19(b)
§ 3.01(a)
§ 8.01
§ 1.01
§ 3.15()(®)
§ 3.15(g)(i1)
§ 8.03(b)(i)
§ 8.01
§ 3.14(d)
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(c) When a reference is made in this Agreement to Sections, Schedules or Exhibits, such reference shall be to a Section, Schedule or Exhibit of

this Agreement, respectively, unless otherwise indicated. Whenever the words include, includes or including are used in this Agreement, they
shall be deemed to be followed by the words without limitation . The words hereof, herein and hereunder and words of similar import when use
in this Agreement shall refer to this Agreement as a whole and not any particular provision of this Agreement. The term or is not exclusive. The
definitions contained in this Agreement are applicable to the singular as well as the plural forms of such terms. References to a person are also to

its permitted successors and assigns. Whenever the context may require, any pronoun shall include the corresponding masculine, feminine and

neuter forms.

SECTION 9.04 Severability. If any term or other provision of this Agreement is invalid, illegal or incapable of being enforced by any rule of
Law, or public policy, all other conditions and provisions of this Agreement shall nevertheless remain in full force and effect so long as the
economic or legal substance of the transactions contemplated hereby is not affected in any manner materially adverse to any party. Upon such
determination that any term or other provision is invalid, illegal or incapable of being enforced, the parties hereto shall negotiate in good faith to
modify this Agreement so as to effect the original intent of the parties as closely as possible in a mutually acceptable manner in order that the
transactions contemplated hereby be consummated as originally contemplated to the fullest extent possible.

SECTION 9.05 Disclaimer of Other Representations and Warranties. Merger Co and the Company each acknowledges and agrees that, except
for the representations and warranties expressly set forth in this Agreement (a) no party makes, and has not made, any representations or
warranties relating to itself or its businesses or otherwise in connection with the Merger, (b) no person has been authorized by any party to make
any representation or warranty relating itself or its businesses or otherwise in connection with the Merger and, if made, such representation or
warranty must not be relied upon as having been authorized by such party, and (c) any estimates, projections, predictions, data, financial
information, memoranda, presentations or any other materials or information provided or addressed to any party or any of its Representatives are
not and shall not be deemed to be or to include representations or warranties unless any such materials or information is the subject of any
representation or warranty set forth in this Agreement.

SECTION 9.06 Entire Agreement; Assignment. This Agreement, the Confidentiality Agreement and the Guarantees constitute the entire
agreement among the parties hereto with respect to the subject matter hereof and thereof and supersede all prior agreements and undertakings,
both written and oral, among the parties hereto, or any of them, with respect to the subject matter hereof and thereof. This Agreement shall not
be assigned (whether pursuant to a merger, by operation of law or otherwise), except that Merger Co may assign all or any of their rights and
obligations hereunder to any affiliate of Merger Co, provided, however, that no such assignment shall relieve the assigning party of its
obligations hereunder if such assignee does not perform such obligations.

SECTION 9.07 Remedies; Specific Performance. (a) The Company agrees that to the extent it has incurred losses or damages in connection with
this Agreement, (i) the maximum aggregate liability of Merger Co for such losses or damages shall be limited to $300,000,000 and any amounts
owed under Sections 6.08(b), 6.08(e) and 8.03(f), (ii) the maximum liability of each Guarantor, directly or indirectly, shall be limited to the
express obligations of such Guarantor under its Guarantee, and (iii) in no event shall the Company seek to recover any money damages in excess
of such amount from Merger Co or the Guarantors or their respective Representatives and affiliates in connection therewith.

(b) The parties hereto agree that irreparable damage would occur in the event any provision of this Agreement were not performed by the
Company in accordance with the terms hereof and that, prior to the termination of this Agreement pursuant to Section 8.01, Merger Co shall be
entitled to specific performance of the terms hereof, in addition to any other remedy at law or equity. The parties acknowledge that the Company
shall not be entitled to an injunction or injunctions to prevent breaches of this Agreement by Merger Co or to enforce specifically the terms and
provisions of this Agreement and that the Company s sole and exclusive
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remedy with respect to any such breach shall be the remedy set forth in Section 9.07(a) and 8.03(f); provided, however, the Company shall be
entitled to specific performance against Merger Co (but not the Guarantors) to prevent any breach by Merger Co of Sections 6.03(b) and 6.08(c).

SECTION 9.08 Parties in Interest. This Agreement shall be binding upon and inure solely to the benefit of each party hereto, and nothing in this
Agreement, express or implied, is intended to or shall confer upon any other person any right, benefit or remedy of any nature whatsoever under
or by reason of this Agreement, other than Section 6.05 (which is intended to be for the benefit of the persons covered thereby and may be
enforced by such persons).

SECTION 9.09 Governing Law. This Agreement shall be governed by, and construed in accordance with, the laws of the State of New York
applicable to contracts executed in and to be performed in that State (other than those provisions set forth herein that are required to be governed
by the DGCL). All Actions arising out of or relating to this Agreement shall be heard and determined exclusively in any New York state or
federal court sitting in the Borough of Manhattan of The City of New York. The parties hereto hereby (a) submit to the exclusive jurisdiction of
any state or federal court sitting in the Borough of Manhattan of The City of New York for the purpose of any Action arising out of or relating to
this Agreement brought by any party hereto, and (b) irrevocably waive, and agree not to assert by way of motion, defense, or otherwise, in any
such Action, any claim that it is not subject personally to the jurisdiction of the above-named courts, that its property is exempt or immune from
attachment or execution, that the Action is brought in an inconvenient forum, that the venue of the Action is improper, or that this Agreement or
the Merger may not be enforced in or by any of the above-named courts.

SECTION 9.10 Waiver of Jury Trial. Each of the parties hereto hereby waives to the fullest extent permitted by applicable Law any right it may
have to a trial by jury with respect to any litigation directly or indirectly arising out of, under or in connection with this Agreement or the
Merger. Each of the parties hereto (a) certifies that no representative, agent or attorney of any other party has represented, expressly or
otherwise, that such other party would not, in the event of litigation, seek to enforce that foregoing waiver and (b) acknowledges that it and the
other parties hereto have been induced to enter into this Agreement and the Merger, as applicable, by, among other things, the mutual waivers
and certifications in this Section 9.10.

SECTION 9.11 Headings. The descriptive headings contained in this Agreement are included for convenience of reference only and shall not
affect in any way the meaning or interpretation of this Agreement.

SECTION 9.12 Counterparts. This Agreement may be executed and delivered (including by facsimile transmission) in one or more
counterparts, and by the different parties hereto in separate counterparts, each of which when executed shall be deemed to be an original but all
of which taken together shall constitute one and the same agreement.
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IN WITNESS WHEREOF, Merger Co and the Company have caused this Agreement to be executed as of the date first written above by their

respective officers thereunto duly authorized.

Table of Contents

SUNGARD DATA SYSTEMS INC.

By /s/ JamEes L. MANN
Name: James L. Mann
Title: Chairman of the Board
SOLAR CAPITAL CORP.

By /s/ GrLenN H. HuTcHiNs
Name: Glenn H. Hutchins
Title: President
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ANNEX B

[LETTERHEAD OF CREDIT SUISSE FIRST BOSTON LLC]

March 27, 2005

Board of Directors
SunGard Data Systems Inc.
680 East Swedesford Road

Wayne, Pennsylvania 19087

Members of the Board:

You have asked us to advise you with respect to the fairness, from a financial point of view, to the holders of the common stock, par value $.01

per share ( Company Common Stock ), of SunGard Data Systems Inc. (the Company ), other than the Rollover Holders (as defined below), of the
Merger Consideration (as defined below) to be received by such holders pursuant to the terms of the Agreement and Plan of Merger (the Merger
Agreement ), dated as of March 27, 2005, between Solar Capital Corp. ( Merger Co ) and the Company. The Merger Agreement provides for,
among other things, the merger (the Merger ) of Merger Co with and into the Company pursuant to which the Company will be the surviving
corporation (the Surviving Corporation ) and each outstanding share of Company Common Stock will be converted into the right to receive

$36.00 in cash (the Merger Consideration ). We understand that agreements entered into in connection with the Merger with certain employees of
the Company (collectively, the Rollover Holders ) provide that, effective on the closing of the Merger, the Rollover Holders will invest in
securities of the Surviving Corporation.

In arriving at our opinion, we have reviewed the Merger Agreement and certain related documents as well as certain publicly available business
and financial information relating to the Company. We also have reviewed certain other information relating to the Company, including
financial forecasts, provided to or discussed with us by the Company, and have met with the management of the Company to discuss the
business and prospects of the Company. We also have considered certain financial and stock market data of the Company, and we have
compared that data with similar data for other publicly held companies in businesses we deemed similar to that of the Company and we have
considered, to the extent publicly available, the financial terms of certain other business combinations and other transactions which have been
recently effected or announced. We also considered such other information, financial studies, analyses and investigations and financial,
economic and market criteria which we deemed relevant.

In connection with our review, we have not assumed any responsibility for independent verification of any of the foregoing information and
have relied on such information being complete and accurate in all material respects. With respect to the financial forecasts for the Company
which we have reviewed, the management of the Company has advised us, and we have assumed, that such forecasts have been reasonably
prepared on bases reflecting the best currently available estimates and judgments of the Company s management as to the future financial
performance of the Company. We also have assumed, with your consent, that in the course of obtaining any regulatory or third party consents,
approvals or agreements in connection with the Merger, no modification, delay, limitation, restriction or condition will be imposed that would
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have an adverse effect on the Company or the Merger and that the Merger will be consummated in accordance with the terms of the Merger
Agreement without waiver, modification, amendment or adjustment of any material term, condition or agreement therein. In addition, we have
not been requested to make, and have not made, an independent evaluation or appraisal of the assets or liabilities (contingent or otherwise) of the
Company, nor have we been furnished with any such evaluations or appraisals. Our opinion addresses only the fairness, from a financial point of
view, to the holders of Company Common Stock (other than the Rollover Holders) of the Merger Consideration and does not address
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SunGard Data Systems Inc.
March 27, 2005

Page 2

any other aspect or implication of the Merger or any other agreement, arrangement or understanding entered into in connection with the Merger
or otherwise. Our opinion is necessarily based upon information made available to us as of the date hereof and upon financial, economic, market
and other conditions as they exist and can be evaluated on the date hereof. We were not requested to, and we did not, solicit third party
indications of interest in acquiring the Company. Our opinion does not address the relative merits of the Merger as compared to alternative
transactions or strategies that might be available to the Company, nor does it address the underlying business decision of the Company to
proceed with the Merger.

We have acted as financial advisor to the Company in connection with the Merger and will receive a fee for our services, a significant portion of
which is contingent upon the consummation of the Merger. We also will receive a fee for rendering this opinion. In addition, the Company has
agreed to indemnify us for certain liabilities and other items arising out of our engagement. From time to time, we and our affiliates have in the
past provided, are currently providing and in the future we may provide, investment banking and other financial services to the Company, as
well as the private investment firms whose affiliates are stockholders of Merger Co, and their respective affiliates, for which we have received,
and would expect to receive, compensation. We and certain of our affiliates and certain of our and their respective employees and certain private
investment funds affiliated or associated with us have invested in private equity funds managed or advised by the private investment firms
whose affiliates are stockholders of Merger Co. In addition, at the Company s request, we or one or more of our affiliates may offer to provide, or
otherwise assist Merger Co in obtaining, all or a portion of the financing in connection with the Merger, for which we would receive additional
compensation. We are a full service securities firm engaged in securities trading and brokerage activities as well as providing investment
banking and other financial services. In the ordinary course of business, we and our affiliates may acquire, hold or sell, for our own accounts and
the accounts of customers, equity, debt and other securities and financial instruments (including bank loans and other obligations) of the
Company, Merger Co, affiliates of the stockholders of Merger Co and any other company that may be involved in the Merger and, accordingly,
may at any time hold a long or short position in such securities, as well as provide investment banking and other financial services to such
companies.

It is understood that this letter is for the information of the Board of Directors of the Company in connection with its consideration of the Merger
and does not constitute a recommendation to any stockholder as to how such stockholder should vote or act on any matter relating to the
proposed Merger.

Based upon and subject to the foregoing, it is our opinion that, as of the date hereof, the Merger Consideration to be received by the holders of
Company Common Stock (other than the Rollover Holders) is fair to such holders, from a financial point of view.

Very truly yours,

CREDIT SUISSE FIRST BOSTON LLC
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ANNEX C

Lazarp Freres & Co. LLC

30 ROCKEFELLER PLAZA
NEW YORK, NY 10020
PHONE 212-632-6000

www.lazard.com

March 27, 2005

The Board of Directors
SunGard Data Systems Inc.
680 East Swedesford Road

Wayne, Pennsylvania 19087

Dear Members of the Board:

We understand that SunGard Data Systems Inc. (the Company ) and Solar Capital Corp. ( Merger Co ) propose to enter into an Agreement and
Plan of Merger (the Agreement ), pursuant to which Merger Co will merge with and into the Company (the Merger ). Pursuant to the Agreement,
all of the issued and outstanding shares of common stock of the Company, par value $0.01 per share (the Company Common Stock ), other than
shares of Company Common Stock held by any holder who is entitled to demand and properly demands appraisal of such shares (the Dissenting
Shares ), will be converted into the right to receive $36.00 per share in cash (the Consideration ). The terms and conditions of the Merger are set
out more fully in the Agreement.

You have requested our opinion as to the fairness as of the date hereof, from a financial point of view, to the Holders of Company Common
Stock (as defined below) of the Consideration to be paid in the Merger to such Holders of Company Common Stock. For purposes of this
opinion, the term Holders of Company Common Stock means all holders of Company Common Stock other than Merger Co, any stockholders
of Merger Co, any of the Company s directors or management and any holders of Dissenting Shares. In connection with this opinion, we have:

(1) Reviewed the financial terms and conditions of a draft, dated March 27, 2005, of the Agreement;

(i) Analyzed certain historical publicly available business and financial information relating to the Company;
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(iii)) Reviewed various financial forecasts and other data provided to us by the Company relating to its businesses;

(iv) Held discussions with members of the senior management of the Company with respect to the businesses and prospects of the
Company;

(v) Reviewed public information with respect to certain other companies in lines of businesses we believe to be generally comparable to
the businesses of the Company;

(vi) Reviewed the financial terms of certain business combinations involving companies in lines of businesses we believe to be generally
comparable to that of the Company and in other industries generally;

(vii) Reviewed the historical stock prices and trading volumes of the Company Common Stock; and

(viii) Conducted such other financial studies, analyses and investigations as we deemed appropriate.

Table of Contents 226



Edgar Filing: WELLS REAL ESTATE INVESTMENT TRUST Il INC - Form DEF 14A

Table of Conten

We have relied upon the accuracy and completeness of the foregoing information, and have not assumed any responsibility for any independent
verification of such information or any independent valuation or appraisal of any of the assets or liabilities of the Company, or concerning the
solvency or fair value of the Company. With respect to financial forecasts, we have assumed that they have been reasonably prepared on bases
reflecting the best currently available estimates and judgment of the management of the Company as to the future financial performance of the
Company. We assume no responsibility for and express no view as to such forecasts or the assumptions on which they are based.

Further, our opinion is necessarily based on economic, monetary, market and other conditions as in effect on, and the information made
available to us as of, the date hereof. We assume no responsibility for updating or revising our opinion based on circumstances or events
occurring after the date hereof. In rendering our opinion, we were not authorized to solicit, and did not solicit, third parties regarding alternatives
to the Merger, nor were we involved in the negotiation of or any other aspect of the Merger.

In rendering our opinion, we have assumed that the Merger will be consummated on the terms described in the Agreement, without any waiver
of any material terms or conditions by the Company and that obtaining the necessary regulatory approvals for the Merger will not have an
adverse effect on the Company or the Merger. We have also assumed that the executed Agreement will conform in all material respects to the
draft Agreement reviewed by us. We do not express any opinion as to any tax or other consequences that might result from the Merger, nor does
our opinion address any legal, tax, regulatory or accounting matters, as to which we understand that the Company obtained such advice as it
deemed necessary from qualified professionals. In addition, we do not express any opinion as to any agreement or other arrangement entered
into by any employee or director of the Company in connection with the Merger.

Lazard Freres & Co. LLC ( Lazard ) is acting as investment banker to the Company in connection with the Merger and a fee for our services will
be earned upon rendering this opinion, a substantial portion of which is contingent upon the execution of the Agreement. Lazard has provided

and may provide investment banking services to one or more of the stockholders of Merger Co, or to one or more of their respective portfolio
companies or other affiliates, for which we have received and may receive customary fees. In addition, in the ordinary course of our business,
Lazard may actively trade shares of the Company Common Stock and other securities of the Company for our own account and for the accounts
of our customers and, accordingly, may at any time hold a long or short position in such securities.

Our engagement and the opinion expressed herein are for the benefit of the Company s Board of Directors, and our opinion is rendered to the
Company s Board of Directors in connection with its consideration of the Merger. This opinion does not address the merits of the underlying
decision by the Company to engage in the Merger and is not intended to and does not constitute a recommendation to any holder of the
Company Common Stock as to how such holder should vote with respect to the Merger or any matter relating thereto. It is understood that this
letter may not be disclosed or otherwise referred to without our prior consent, except as may otherwise be required by law or by a court of
competent jurisdiction.
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Based on and subject to the foregoing, we are of the opinion that, as of the date hereof, the Consideration to be paid to the Holders of Company
Common Stock in the Merger is fair to the Holders of Company Common Stock from a financial point of view.

Very truly yours,

LAZARD FRERES & CO. LLC

By: /s/ Charles G. Ward, 111
Charles G. Ward, 111
President
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ANNEX D

SECTION 262 OF THE GENERAL CORPORATION LAW OF THE STATE OF DELAWARE

§ 262. Appraisal rights.

(a) Any stockholder of a corporation of this State who holds shares of stock on the date of the making of a demand pursuant to subsection (d) of
this section with respect to such shares, who continuously holds such shares through the effective date of the merger or consolidation, who has
otherwise complied with subsection (d) of this section and who has neither voted in favor of the merger or consolidation nor consented thereto in
writing pursuant to § 228 of this title shall be entitled to an appraisal by the Court of Chancery of the fair value of the stockholder s shares of
stock under the circumstances described in subsections (b) and (c) of this section. As used in this section, the word stockholder means a holder
of record of stock in a stock corporation and also a member of record of a nonstock corporation; the words stock and share mean and include
what is ordinarily meant by those words and also membership or membership interest of a member of a nonstock corporation; and the words

depository receipt mean a receipt or other instrument issued by a depository representing an interest in one or more shares, or fractions thereof,
solely of stock of a corporation, which stock is deposited with the depository.

(b) Appraisal rights shall be available for the shares of any class or series of stock of a constituent corporation in a merger or consolidation to be
effected pursuant to § 251 (other than a merger effected pursuant to § 251(g) of this title), § 252, § 254, § 257, § 258, § 263 or § 264 of this title:

(1) Provided, however, that no appraisal rights under this section shall be available for the shares of any class or series of stock, which stock, or
depository receipts in respect thereof, at the record date fixed to determine the stockholders entitled to receive notice of and to vote at the
meeting of stockholders to act upon the agreement of merger or consolidation, were either (i) listed on a national securities exchange or
designated as a national market system security on an interdealer quotation system by the National Association of Securities Dealers, Inc. or (ii)
held of record by more than 2,000 holders; and further provided that no appraisal rights shall be available for any shares of stock of the
constituent corporation surviving a merger if the merger did not require for its approval the vote of the stockholders of the surviving corporation
as provided in subsection (f) of § 251 of this title.

(2) Notwithstanding paragraph (1) of this subsection, appraisal rights under this section shall be available for the shares of any class or series of
stock of a constituent corporation if the holders thereof are required by the terms of an agreement of merger or consolidation pursuant to §§ 251,
252,254, 257, 258, 263 and 264 of this title to accept for such stock anything except:

a. Shares of stock of the corporation surviving or resulting from such merger or consolidation, or depository receipts in respect thereof;

b. Shares of stock of any other corporation, or depository receipts in respect thereof, which shares of stock (or depository receipts in respect
thereof) or depository receipts at the effective date of the merger or consolidation will be either listed on a national securities exchange or
designated as a national market system security on an interdealer quotation system by the National Association of Securities Dealers, Inc. or held
of record by more than 2,000 holders;
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c. Cash in lieu of fractional shares or fractional depository receipts described in the foregoing subparagraphs a. and b. of this paragraph; or

d. Any combination of the shares of stock, depository receipts and cash in lieu of fractional shares or fractional depository receipts described in
the foregoing subparagraphs a., b. and c. of this paragraph.
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(3) In the event all of the stock of a subsidiary Delaware corporation party to a merger effected under § 253 of this title is not owned by the
parent corporation immediately prior to the merger, appraisal rights shall be available for the shares of the subsidiary Delaware corporation.

(c) Any corporation may provide in its certificate of incorporation that appraisal rights under this section shall be available for the shares of any
class or series of its stock as a result of an amendment to its certificate of incorporation, any merger or consolidation in which the corporation is
a constituent corporation or the sale of all or substantially all of the assets of the corporation. If the certificate of incorporation contains such a
provision, the procedures of this section, including those set forth in subsections (d) and (e) of this section, shall apply as nearly as is practicable.

(d) Appraisal rights shall be perfected as follows:

(1) If a proposed merger or consolidation for which appraisal rights are provided under this section is to be submitted for approval at a meeting
of stockholders, the corporation, not less than 20 days prior to the meeting, shall notify each of its stockholders who was such on the record date
for such meeting with respect to shares for which appraisal rights are available pursuant to subsection (b) or (c) hereof that appraisal rights are
available for any or all of the shares of the constituent corporations, and shall include in such notice a copy of this section. Each stockholder
electing to demand the appraisal of such stockholder s shares shall deliver to the corporation, before the taking of the vote on the merger or
consolidation, a written demand for appraisal of such stockholder s shares. Such demand will be sufficient if it reasonably informs the
corporation of the identity of the stockholder and that the stockholder intends thereby to demand the appraisal of such stockholder s shares. A
proxy or vote against the merger or consolidation shall not constitute such a demand. A stockholder electing to take such action must do so by a
separate written demand as herein provided. Within 10 days after the effective date of such merger or consolidation, the surviving or resulting
corporation shall notify each stockholder of each constituent corporation who has complied with this subsection and has not voted in favor of or
consented to the merger or consolidation of the date that the merger or consolidation has become effective; or

(2) If the merger or consolidation was approved pursuant to § 228 or § 253 of this title, then either a constituent corporation before the effective
date of the merger or consolidation or the surviving or resulting corporation within 10 days thereafter shall notify each of the holders of any class
or series of stock of such constituent corporation who are entitled to appraisal rights of the approval of the merger or consolidation and that
appraisal rights are available for any or all shares of such class or series of stock of such constituent corporation, and shall include in such notice
a copy of this section. Such notice may, and, if given on or after the effective date of the merger or consolidation, shall, also notify such
stockholders of the effective date of the merger or consolidation. Any stockholder entitled to appraisal rights may, within 20 days after the date
of mailing of such notice, demand in writing from the surviving or resulting corporation the appraisal of such holder s shares. Such demand will
be sufficient if it reasonably informs the corporation of the identity of the stockholder and that the stockholder intends thereby to demand the
appraisal of such holder s shares. If such notice did not notify stockholders of the effective date of the merger or consolidation, either (i) each
such constituent corporation shall send a second notice before the effective date of the merger or consolidation notifying each of the holders of
any class or series of stock of such constituent corporation that are entitled to appraisal rights of the effective date of the merger or consolidation
or (ii) the surviving or resulting corporation shall send such a second notice to all such holders on or within 10 days after such effective date;
provided, however, that if such second notice is sent more than 20 days following the sending of the first notice, such second notice need only be
sent to each stockholder who is entitled to appraisal rights and who has demanded appraisal of such holder s shares in accordance with this
subsection. An affidavit of the secretary or assistant secretary or of the transfer agent of the corporation that is required to give either notice that
such notice has been given shall, in the absence of fraud, be prima facie evidence of the facts stated therein. For purposes of determining the
stockholders entitled to receive either notice, each constituent corporation may fix, in advance, a record date that shall be not more than 10 days
prior to the date the notice is given, provided, that if the notice is given on or after the
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effective date of the merger or consolidation, the record date shall be such effective date. If no record date is fixed and the notice is given prior
to the effective date, the record date shall be the close of business on the day next preceding the day on which the notice is given.

(e) Within 120 days after the effective date of the merger or consolidation, the surviving or resulting corporation or any stockholder who has
complied with subsections (a) and (d) hereof and who is otherwise entitled to appraisal rights, may file a petition in the Court of Chancery
demanding a determination of the value of the stock of all such stockholders. Notwithstanding the foregoing, at any time within 60 days after the
effective date of the merger or consolidation, any stockholder shall have the right to withdraw such stockholder s demand for appraisal and to
accept the terms offered upon the merger or consolidation. Within 120 days after the effective date of the merger or consolidation, any
stockholder who has complied with the requirements of subsections (a) and (d) hereof, upon written request, shall be entitled to receive from the
corporation surviving the merger or resulting from the consolidation a statement setting forth the aggregate number of shares not voted in favor
of the merger or consolidation and with respect to which demands for appraisal have been received and the aggregate number of holders of such
shares. Such written statement shall be mailed to the stockholder within 10 days after such stockholder s written request for such a statement is
received by the surviving or resulting corporation or within 10 days after expiration of the period for delivery of demands for appraisal under
subsection (d) hereof, whichever is later.

(f) Upon the filing of any such petition by a stockholder, service of a copy thereof shall be made upon the surviving or resulting corporation,
which shall within 20 days after such service file in the office of the Register in Chancery in which the petition was filed a duly verified list
containing the names and addresses of all stockholders who have demanded payment for their shares and with whom agreements as to the value
of their shares have not been reached by the surviving or resulting corporation. If the petition shall be filed by the surviving or resulting
corporation, the petition shall be accompanied by such a duly verified list. The Register in Chancery, if so ordered by the Court, shall give notice
of the time and place fixed for the hearing of such petition by registered or certified mail to the surviving or resulting corporation and to the
stockholders shown on the list at the addresses therein stated. Such notice shall also be given by 1 or more publications at least 1 week before the
day of the hearing, in a newspaper of general circulation published in the City of Wilmington, Delaware or such publication as the Court deems
advisable. The forms of the notices by mail and by publication shall be approved by the Court, and the costs thereof shall be borne by the
surviving or resulting corporation.

(g) At the hearing on such petition, the Court shall determine the stockholders who have complied with this section and who have become
entitled to appraisal rights. The Court may require the stockholders who have demanded an appraisal for their shares and who hold stock
represented by certificates to submit their certificates of stock to the Register in Chancery for notation thereon of the pendency of the appraisal
proceedings; and if any stockholder fails to comply with such direction, the Court may dismiss the proceedings as to such stockholder.

(h) After determining the stockholders entitled to an appraisal, the Court shall appraise the shares, determining their fair value exclusive of any
element of value arising from the accomplishment or expectation of the merger or consolidation, together with a fair rate of interest, if any, to be
paid upon the amount determined to be the fair value. In determining such fair value, the Court shall take into account all relevant factors. In
determining the fair rate of interest, the Court may consider all relevant factors, including the rate of interest which the surviving or resulting
corporation would have had to pay to borrow money during the pendency of the proceeding. Upon application by the surviving or resulting
corporation or by any stockholder entitled to participate in the appraisal proceeding, the Court may, in its discretion, permit discovery or other
pretrial proceedings and may proceed to trial upon the appraisal prior to the final determination of the stockholder entitled to an appraisal. Any
stockholder whose name appears on the list filed by the surviving or resulting corporation pursuant to subsection (f) of this section and who has
submitted such stockholder s certificates of stock to the Register in Chancery, if such is required, may participate fully in all proceedings until it
is finally determined that such stockholder is not entitled to appraisal rights under this section.
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(1) The Court shall direct the payment of the fair value of the shares, together with interest, if any, by the surviving or resulting corporation to the
stockholders entitled thereto. Interest may be simple or compound, as the Court may direct. Payment shall be so made to each such stockholder,
in the case of holders of uncertificated stock forthwith, and the case of holders of shares represented by certificates upon the surrender to the
corporation of the certificates representing such stock. The Court s decree may be enforced as other decrees in the Court of Chancery may be
enforced, whether such surviving or resulting corporation be a corporation of this State or of any state.

(j) The costs of the proceeding may be determined by the Court and taxed upon the parties as the Court deems equitable in the circumstances.
Upon application of a stockholder, the Court may order all or a portion of the expenses incurred by any stockholder in connection with the
appraisal proceeding, including, without limitation, reasonable attorney s fees and the fees and expenses of experts, to be charged pro rata against
the value of all the shares entitled to an appraisal.

(k) From and after the effective date of the merger or consolidation, no stockholder who has demanded appraisal rights as provided in subsection
(d) of this section shall be entitled to vote such stock for any purpose or to receive payment of dividends or other distributions on the stock
(except dividends or other distributions payable to stockholders of record at a date which is prior to the effective date of the merger or
consolidation); provided, however, that if no petition for an appraisal shall be filed within the time provided in subsection (e) of this section, or if
such stockholder shall deliver to the surviving or resulting corporation a written withdrawal of such stockholder s demand for an appraisal and an
acceptance of the merger or consolidation, either within 60 days after the effective date of the merger or consolidation as provided in subsection
(e) of this section or thereafter with the written approval of the corporation, then the right of such stockholder to an appraisal shall cease.
Notwithstanding the foregoing, no appraisal proceeding in the Court of Chancery shall be dismissed as to any stockholder without the approval

of the Court, and such approval may be conditioned upon such terms as the Court deems just.

(1) The shares of the surviving or resulting corporation to which the shares of such objecting stockholders would have been converted had they
assented to the merger or consolidation shall have the status of authorized and unissued shares of the surviving or resulting corporation.
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®
SunGard Data Systems Inc.
2005 ANNUAL MEETING OF STOCKHOLDERS

—  L[—1[_]2005

[TIME]

[LocATIiON]

[ADDRESS]

[ADDRESS]

®

SunGarD DaAta SysteEm INnc.
680 EAST SWEDESFORD ROAD, WAYNE, PA 19087 PROXY
This proxy is solicited by the Board of Directors for use at the Annual Meeting on | 1L 10__], 2005.

By signing this proxy or by voting by phone or Internet as instructed, you hereby appoint James L. Mann and Gregory S. Bentley, and each of
them, as your attorneys and proxies, with full power of substitution, for and in your name, place and stead, to vote all shares of Common Stock

of SunGard Data Systems Inc. (the Company ) held by you as of 1] 1, 2005 on the matters shown on the reverse side at the Company s
2005 Annual Meeting of Stockholders to be held on 1 [__], 2005 or at any postponement or adjournment of the meeting.

Both proxy agents present and acting in person or by their substitutes (or, if only one is present and acting, then that one) may exercise all of the
powers conferred by this proxy. Discretionary authority is conferred by this proxy with respect to certain matters, as described in the
Company s proxy statement.

Please specify your choices by marking the appropriate boxes. If no choice is specified, the proxy will be voted FOR each proposal.

See reverse for voting instructions.
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COMPANY #

CONTROL #

There are three ways to vote your Proxy.

Your telephone or Internet vote authorizes the Named Proxies to vote your shares in the same manner as if you marked, signed and returned
your proxy card.

VOTE BY PHONE TOLL FREE_| ] QUICK EASY IMMEDIATE

Use any touch tone telephone to vote your proxy 24 hours a day, 7 days a week, until 12:00 noon (ET) on, ]L 1, 2005.

You will be prompted to enter your 3 digit Company Number, your 7 digit Control Number (these numbers are located on the proxy card) and
the last 4 digits of the U.S. Social Security Number or Tax Identification Number for this account. If you do not have a U.S. SSN or TIN

please enter 4 zeros.

Follow the simple instructions the voice provides you.

VOTE VIA INTERNET | ] QUICK EASY IMMEDIATE

Use the Internet to vote your proxy 24 hours a day, 7 days a week, until 12:00 noon (ET) on [ 111, 2005.

You will be prompted to enter your 3 digit Company Number, your 7 digit Control Number (these numbers are located on the proxy card) and
the last 4 digits of the U.S. Social Security Number or Tax Identification Number for this account to obtain your records and create an
electronic ballot. If you do not have a U.S. SSN or TIN please leave blank.

VOTE BY MAIL

Mark, sign and date your proxy card and return it in the postage paid envelope provided or return it to SunGard Data Systems Inc., c/o

[ 1.

By voting by phone or Internet, you acknowledge receipt of the Company s 2004 Annual Report to Stockholders, Notice of the Company s 2005
Annual Meeting of Stockholders and the Company s Proxy Statement dated 1L 1, 2005.

If you vote by phone or Internet, please do not mail your proxy card

UPlease detach hereU

The Board of Directors Recommends a Vote FOR Proposals 1, 2, 3 and 4.
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1. Adoption of the Agreement and Plan of Merger, dated as of March 27, 2005, between the Company and Solar Capital Corp.:

“For " Against ~ Abstain

2. Adjournment or Postponement of the Meeting, if necessary or appropriate, to solicit additional proxies if there are insufficient votes at the
time of the meeting to adopt the Agreement and Plan of Merger described in Proposal 1:

“For " Against ~ Abstain

3. Election of directors: 01 Gregory S. Bentley 05 Henry C. Duques 09 Robert E. King
02 Michael C. Brooks 06 Albert A. Eisenstat 10 James L. Mann
03 Cristobal Conde 07 Bernard Goldstein 11 Malcolm I. Ruddock
04 Ramon de Oliveira 08 Janet Brutschea
Haugen
" Vote FOR all nominees (except " Vote WITHHELD
as marked)

from all nominees

(Instructions: To withhold authority to vote for any indicated nominee, write the number(s)
of the nominee(s) in the box provided to the right.)

4. Ratification of the appointment of PricewaterhouseCoopers LLP as the Company s independent auditors for 2005:

“For " Against ~ Abstain

By signing this proxy, you hereby acknowledge receipt of the Company s 2004 Annual Report to Stockholders, Notice of the Company s
2005 Annual Meeting of Stockholders and the Company s Proxy Statement dated | 1L 1, 2005.

THIS PROXY WHEN PROPERLY EXECUTED WILL BE VOTED AS DIRECTED OR, IF NO DIRECTION IS GIVEN, WILL BE
VOTED FOR EACH PROPOSAL.

Address Change? Mark Box " Indicate changes below: Date

Signature(s) in Box

Please sign exactly as your name(s) appears on proxy. If held in joint
tenancy, all persons must sign. Trustees, administrators, etc., should
include title and authority. Corporations should provide full name of
corporation and title of authorized officer signing the proxy.
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