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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d) of the

Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): May 12, 2011

Commission file numbers:

SunGard Capital Corp. 000-53653

SunGard Capital Corp. II 000-53654

SunGard Data Systems Inc. 1-12989

SunGard® Capital Corp.

SunGard® Capital Corp. II
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SunGard® Data Systems Inc.
(Exact name of registrant as specified in its charter)

Delaware 20-3059890
Delaware 20-3060101
Delaware 51-0267091

(State or other jurisdiction (I.R.S. Employer
of incorporation) Identification No.)

680 Swedesford Road

Wayne, Pennsylvania 19087
(Address of principal executive offices) (Zip Code)

Registrant�s telephone number, including area code: (484) 582-2000

Not Applicable

Former name or former address, if changed since last report

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions:

¨ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

¨ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

¨ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

¨ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

On May 12, 2011, the Board of Directors of SunGard Data Systems Inc. (the �Company�) appointed Russell P. Fradin as chief executive officer of
the Company, effective May 31, 2011. Mr. Fradin will succeed Cristóbal Conde as the Company�s chief executive officer effective May 31,
2011. Mr. Fradin will also become a member of the Company�s and its parent companies� Boards of Directors effective May 31, 2011.

Cristóbal Conde, the Company�s chief executive officer since 2002, submitted his resignation from all executive and board positions with the
Company and its parent companies on May 12, 2011, effective May 27, 2011. The Company will provide Mr. Conde severance benefits in
accordance with section 2.1(b) of his employment agreement filed with the Securities and Exchange Commission on Form 10-Q on November 9,
2005. Mr. Conde has decided to use $1,000,000 of his cash severance to make an additional equity investment in the Company�s parent
companies, SunGard Capital Corp. and SunGard Capital Corp. II (collectively, �Capital�).

Mr. Fradin, age 55, joins the Company from Aon Hewitt, a global leader in human resources consulting and outsourcing solutions, where he
most recently served as chairman and chief executive officer. At Aon Hewitt, a business unit of Aon Corporation, Mr. Fradin oversaw the
successful September 2010 merger between Aon Consulting and Hewitt Associates, where he was chief executive officer since 2006.
Previously, he served as chief executive officer of the BISYS Group, Inc., a provider of outsourcing services to the financial services industry,
and also held various executive positions at Automatic Data Processing, Inc. (�ADP�), a provider of payroll and computerized business services.
His most recent position at ADP was president of ADP�s Global Employer Services business.

On May 13, 2011, the Company and Capital entered into a definitive employment agreement with Mr. Fradin, with an effective date of May 31,
2011. The terms include the following:

� A term through May 31, 2016, with one-year renewals automatically effective 30 days before expiration, unless terminated on 30
days� advance notice.

� During the period in which Mr. Fradin is employed with the Company, he will serve as a member of the Board of Directors of
Capital.

� An annual base salary of $900,000, subject to review periodically for appropriate increases by the Compensation Committee of the
Board of Directors pursuant to the Company�s normal performance review policies for senior level executives.

� The opportunity to participate in all short-term and long-term incentive programs established by the Company for senior level
executives, at the levels established by the Compensation Committee. Mr. Fradin�s target annual incentive bonus will be 200% of his
annual base salary. For the remainder of 2011, Mr. Fradin is entitled to receive a pro-rata annual incentive bonus based on the
number of days he is employed with the Company during the 2011 fiscal year, plus a make-up cash bonus equal to $1,000,000
related to the bonus he accrued, but will not be paid, during his previous employment.

� Employee benefits consistent with those made available to the Company�s senior level executives, and relocation benefits consistent
with the Company�s relocation policy for reasonable expenses incurred in connection with Mr. Fradin�s relocation to the New York
City or Wayne, PA area.

� Subject to the terms and conditions of the Company�s equity plan and applicable grant agreements, an equity grant of 307,000
time-based restricted stock units on equity units (�RSUs�), effective May 31, 2011, and 1,200,000 options, to be granted on a future
date. The RSUs will vest as to 33 1/3% on each of the first three anniversaries of the date of grant. 600,000 of the options will vest as
to 20% on each of the first five anniversaries of May 31, 2011 and 600,000 of the options will vest based on attainment of Company
performance goals. If the fair market value of a share of Capital stock is higher on the date of grant of the
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options than it is on May 31, 2011, the Company will grant Mr. Fradin a number of RSUs equal in value to that difference on the
1,200,000 options (�Make-Up RSUs�).

� Upon a Change of Control (as defined in the employment agreement) of the Company, the vesting of the RSUs will fully accelerate.
If a Change of Control occurs after May 31, 2013, the options and the Make-Up RSUs will become fully vested and exercisable
(i) on the date of termination of employment if Mr. Fradin�s employment is terminated by the Company without �cause� or by
Mr. Fradin for �good reason� (each as defined in the employment agreement) and such termination occurs on or within 18 months
following the Change of Control or (ii) on the date of the Change of Control if an In Contemplation Termination has occurred. An �In
Contemplation Termination� is a termination of Mr. Fradin�s employment without cause or for good reason within six months prior to
a Change of Control if such termination of employment is in contemplation of the Change of Control.

If the Change of Control occurs prior to May 31, 2013, then only 50% of the unvested options and unvested Make-Up RSUs will vest and
become exercisable (a) on the date of termination of employment if Mr. Fradin�s employment is terminated without cause or by Mr. Fradin for
good reason within 18 months after the Change of Control or (b) the date of the Change of Control if an In Contemplation Termination has
occurred, and the balance of the unvested Options and unvested Make-Up RSUs will terminate. However, if the per share purchase price in the
Change of Control plus the per share value of any of the Company�s businesses or subsidiaries previously sold or spun-off following May 31,
2011 is at least 250% of the per unit value of Capital�s stock on August 11, 2005, then 100% of the unvested Options and unvested Make-Up
RSUs will vest and become exercisable (I) on the date of termination of employment if Mr. Fradin�s employment is terminated without cause or
by Mr. Fradin for good reason within 18 months after the Change of Control or (II) the date of the Change of Control if an In Contemplation
Termination has occurred.

� Provided that Mr. Fradin has received payment from Aon Hewitt within the 210-day period following May 31, 2011, Mr. Fradin will
invest $5,000,000 in common equity of Capital at fair market value prior to the end of such 210-day period.

� The right to receive certain severance payments and benefits upon certain terminations. If Mr. Fradin�s employment is terminated by
the Company without cause or Mr. Fradin resigns for good reason, the Company will pay him (i) a lump sum cash payment equal to
two times the sum of his (a) annual base salary plus (b) Target Incentive Bonus; (ii) a pro-rata annual bonus based on actual
performance for the entire performance period (�Pro-Rata Bonus�); (iii) accrued but unpaid bonus earned with respect to the fiscal year
ending on or preceding the date of termination (�Earned Bonus�); (iv) lump sum cash payment to cover COBRA premiums for 18
months following the date of termination at subsidized employee rates and (v) accrued but unpaid annual base salary, unreimbursed
business expenses, accrued but unused vacation time and all other payments, benefits or fringe benefits to which Mr. Fradin is
entitled in accordance with any applicable compensation arrangement or benefit, equity or fringe benefit plan or program maintained
by the Company (collectively, the �Accrued Amounts�). If Mr. Fradin�s employment is terminated by the Company for cause or
Mr. Fradin resigns without good reason, he will be entitled to only the Accrued Amounts. If Mr. Fradin�s employment is terminated
on account of his death or disability, he (or his beneficiaries or estate, as applicable) will be entitled to the Accrued Amounts, the
Earned Bonus and a Pro-Rata Bonus.

� If an excise tax under sections 280G and 4999 of Internal Revenue Code will be triggered by any payments upon a change in control
prior to an initial public offering of Capital�s stock, the Company will in good faith seek to obtain shareholder approval of such
payments so that they are exempt from the excise tax under sections 280G and 4999 of the Internal Revenue Code. After an initial
public offering, the Company will either (i) pay Mr. Fradin any amounts subject to sections 280G and 4999 of the Internal Revenue
Code (and Mr. Fradin will be responsible for the excise tax) or (ii) reduce such payments so that no amounts are subject to sections
280G and 4999 of the Internal Revenue Code, whichever results in a better after-tax amount for Mr. Fradin.

Edgar Filing: SUNGARD DATA SYSTEMS INC - Form 8-K

4



� Mr. Fradin will be subject to any Company recoupment/clawback policy applicable to senior executives of the Company, except that
no such policy will apply to Mr. Fradin for periods beginning before May 31, 2011. If no such policy exists and the Company is
required to restate its financials (for periods beginning after May 31, 2011), then the Board of Directors of the Company may seek to
recover or require reimbursement of any related annual bonus paid to Mr. Fradin for the applicable period. If Mr. Fradin violates the
noncompetition, nonsolicitation or confidentiality covenants set forth in the employment agreement within the agreed period
following termination of employment, then the Board of Directors may recover severance benefits paid to Mr. Fradin. Equity
recoupment terms will be the same as the terms applicable to the equity awards of other senior executives.

� Certain restrictive covenants (noncompetition, confidentiality and nonsolicitation). Mr. Fradin is bound by the noncompetition and
nonsolicitation covenants for two years following the termination date.

Item 7.01 Regulation FD Disclosure.

On May 16, 2011, the Company issued a press release announcing Mr. Fradin�s appointment as chief executive officer effective May 31, 2011,
succeeding Mr. Conde. The press release is furnished as Exhibit 99.1 to this Current Report on Form 8-K. In accordance with General
Instruction B.2 of Form 8-K, the information in Exhibit 99.1 and in this Item shall not be deemed to be �filed� for purposes of Section 18 of the
Securities Exchange Act of 1934, as amended (the �Exchange Act�), or otherwise subject to the liability of that section, and shall not be
incorporated by reference into any registration statement or other document filed under the Securities Act of 1933, as amended, or the Exchange
Act, except as shall be expressly set forth by specific reference in such filing.
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Item 9.01 Financial Statements and Exhibits.

(d) Exhibits

Exhibit
Number Exhibit Title

99.1 Press Release, dated May 16, 2011, issued by SunGard Data Systems Inc.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

SunGard Capital Corp.

SunGard Capital Corp. II

May 16, 2011 By: /s/ Victoria E. Silbey
Victoria E. Silbey
Vice President

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

SunGard Data Systems Inc.

May 16, 2011 By: /s/ Victoria E. Silbey
Victoria E. Silbey
Senior Vice President-Legal and Chief Legal Officer
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Exhibit Index

Exhibit
Number Exhibit Title

99.1 Press Release, dated May 16, 2011, issued by SunGard Data Systems Inc.
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