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April 6, 2001

Dear Stockholder:

You are cordially invited to attend the 2001 Annual Meeting of Stockholders of SunGard Data Systems Inc., which will be held on Friday, May
11, 2001, beginning at 9:00 a.m., at the Gregg Conference Center, The American College, 270 South Bryn Mawr Avenue, Bryn Mawr,
Pennsylvania. The official notice of the meeting, together with a proxy statement and proxy card, is enclosed. Please give this information your
careful attention.

Your participation in SunGard's affairs is important. To assure your representation at the meeting, whether or not you expect to be present,
please vote your shares by telephone, Internet or mail as soon as possible. To vote by telephone or Internet at any time, please follow the
instructions on the enclosed proxy card. To vote by mail, please mark, date and sign the proxy card and return it in the postage-paid envelope
provided.

Your copy of SunGard's 2000 Annual Report is also enclosed. We appreciate your interest in SunGard.

Sincerely,

James L. Mann
Chairman and
Chief Executive Officer

WHETHER OR NOT YOU PLAN TO ATTEND THE MEETING, PLEASE VOTE YOUR SHARES BY TELEPHONE, INTERNET
OR MAIL. IF YOU RECEIVE MORE THAN ONE PROXY CARD BECAUSE YOU OWN SHARES THAT ARE REGISTERED
DIFFERENTLY, THEN PLEASE VOTE ALL OF YOUR SHARES SHOWN ON ALL OF YOUR PROXY CARDS. THANK YOU.
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SUN GARD DATA SYSTEMS INC.
1285 Drummers Lane

Wayne, Pennsylvania 19087
(610) 341-8700

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
MAY 11, 2001

To Our Stockholders:

The 2001 Annual Meeting of Stockholders of SunGard Data Systems Inc. will be held at 9:00 a.m. local time, on Friday, May 11, 2001, at the
Gregg Conference Center, The American College, 270 South Bryn Mawr Avenue, Bryn Mawr, Pennsylvania 19010, for the following purposes:

1. To elect directors.

2. To vote on approval of an amendment to the Company's Restated Certificate of Incorporation increasing the number of authorized
shares of common stock by 480,000,000.

3. To act upon other business as may properly come before the meeting.
Only holders of SunGard's common stock at the close of business on March 15, 2001 are entitled to receive notice of the meeting and to vote at
the meeting.

You are cordially invited to attend the meeting in person. Whether or not you plan to attend the meeting, you are urged to vote your shares by
telephone, Internet or mail. To vote by telephone or Internet at any time, please follow the instructions on the enclosed proxy card. To vote by
mail, please mark, date and sign the proxy card and return it in the postage-paid envelope provided.

By Order of the Board of Directors,

Lawrence A. Gross
Senior Vice President - Legal,
General Counsel and Secretary

April 6, 2001

SUN GARD DATA SYSTEMS INC .
1285 Drummers Lane

Wayne, Pennsylvania 19087
(610) 341-8700

PROXY STATEMENT

This proxy statement and the accompanying proxy card are being furnished to the stockholders of SunGard Data Systems Inc. in connection with
the solicitation of proxies on behalf of the Board of Directors of SunGard for use in voting at the 2001 Annual Meeting of Stockholders to be
held at the Gregg Conference Center, The American College, 270 South Bryn Mawr Avenue, Bryn Mawr, Pennsylvania 19010 on Friday, May
11, 2001, at 9:00 a.m., or at any adjournment or postponement of the meeting. These proxy materials are first being mailed to stockholders on or
about April 6, 2001.
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Proxies will be voted as directed on the proxies if they are properly submitted and not revoked. Any proxy not directing to the contrary will be
voted "for" the election of all of the named nominees as directors and "for" approval of proposal two. Any stockholder who submits a proxy by
mail may revoke it at any time before it is voted by delivering a proxy bearing a later date or a written notice of revocation to the Secretary of
SunGard at SunGard's headquarters or at the meeting. Any stockholder who submits a proxy by telephone or the Internet may revoke it by
voting again at a later date, using the same procedures, in which case the later submitted vote will be recorded and the earlier vote will be
revoked.

Stockholders as of the close of business on March 15, 2001, the record date, are entitled to receive notice of and to vote at the 2001 Annual
Meeting. On the record date, approximately 134,104,000 shares of common stock, held by approximately 5,900 stockholders of record, were
outstanding and eligible to vote. The 2001 Annual Meeting will be held if a quorum, consisting of a majority of the outstanding shares of
SunGard's common stock entitled to vote, is present. All shares that are present in person or represented by proxy at the meeting will be counted
in determining whether a quorum is present, no matter how the shares are voted or whether they abstain from voting or are broker non-votes. A
broker non-vote occurs when a broker, bank or other nominee votes on one or more matters but not on others because the nominee does not have
authority to do so. Brokers who are member firms of the New York Stock Exchange and who hold shares in "street name" for customers have
the authority to vote those shares with respect to certain matters (including those matters set forth in proposals one and two) if they have not
received instructions from the beneficial owners.

Holders of common stock are entitled to one vote per share. The election of directors will be determined by a plurality vote, with the ten
nominees receiving the most "for" votes being elected. Votes may be cast "for" each nominee or withheld. Votes that are withheld will be
excluded from the vote and will have no effect except in determining whether a quorum is present. Approval of proposal two, the amendment to
the Company's Restated Certificate of Incorporation, requires that the holders of a majority of the outstanding shares vote "for" the amendment.
An abstention or broker non-vote on proposal two will have the same legal effect as an "against" vote.

Whether or not stockholders attend the Annual Meeting and vote in person, they should vote their shares by telephone, Internet or mail. To vote
by telephone or Internet 24 hours a day, seven days a week, follow the instructions on the enclosed proxy card. To vote by mail, mark, sign and
date the enclosed proxy card and return it in the postage-paid envelope provided. If shares are held through a broker, bank or other nominee,
stockholders will receive separate instructions from the nominee describing how to vote the shares. Shares held in a savings plan or shares
currently unexchanged in connection with acquisitions may be voted only by mail.

SunGard will pay the cost of this solicitation, which will be made primarily by mail. Proxies also may be solicited in person, or by telephone,
facsimile or similar means, by directors, officers or employees of SunGard without additional compensation. In addition, D. F. King & Co., Inc.
will provide solicitation services to SunGard for a fee of approximately $5,000 plus out-of-pocket expenses. SunGard will, on request, reimburse
stockholders who are brokers, banks or other nominees for their reasonable expenses in sending proxy materials and annual reports to the
beneficial owners of the shares they hold of record.

PROPOSAL ONE
ELECTION OF DIRECTORS

Ten directors are to be elected at the 2001 Annual Meeting to serve for one-year terms until the 2002 Annual Meeting and until their respective
successors are elected and qualified. All of the nominees currently are serving as directors of SunGard. SunGard 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.

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

NOMINEE AND CURRENT POSITIONS
WITH SUNGARD

AGE PRINCIPAL OCCUPATIONS AND

DIRECTORSHIPS OF OTHER PUBLIC COMPANIES

Gregory S. Bentley
      Director (since 1991)
      Member, Audit Committee

45 Chief Executive Officer (since September 2000), President and Chairman of the
Board (since 1995) and Vice President (1991 to 1995), Bentley Systems, Inc., Exton,
PA (engineering software company); President (1983 to 1991), SunGard Systems
International Inc., a subsidiary of SunGard, since 1987.

Michael C. Brooks
     Director (since 1985)
     Chairman, Compensation Committee
     Member, Executive Committee

56 General Partner (since May 2000), Venrock Associates, New York, NY (venture
capital firm); General Partner (1985 to April 2000), J. H. Whitney & Co., Stamford,
CT (venture capital firm). Director of USinternetworking, Inc.

Edgar Filing: SUNGARD DATA SYSTEMS INC - Form DEF 14A

4



Cristóbal Conde
     Director (since 1999)
     President and
     Chief Operating Officer

41 President (since February 2000) and Chief Operating Officer (since 1999), SunGard;
Executive Vice President (1998 to 1999), SunGard; Chief Executive Officer,
SunGard Trading Systems Group (1991 to 1998).

Albert A. Eisenstat
     Director (since 1991)
     Member, Compensation Committee

70 Director of public companies and private investor (since 1993); various senior
executive positions (1980 to 1993), Apple Computer, Inc., Cupertino, CA
(computer/software company). Director of all funds in the Benham Mutual Fund
Group, Business Objects, S.A. and Commercial Metals Company.

Bernard Goldstein
     Director (since 1994)
     Member, Compensation Committee

70 Director (since 1997) and Managing Director (1979 to 1996), Broadview Int'l LLC,
Fort Lee, NJ (investment banking firm). Director of Giga Information Group, Inc. and
SPSS, Inc.

NOMINEE AND CURRENT POSITIONS
WITH SUNGARD AGE

PRINCIPAL OCCUPATIONS AND

DIRECTORSHIPS OF OTHER PUBLIC COMPANIES

Till M. Guldimann
     Director (since 1999)
     Senior Vice President, Strategy

51 Senior Vice President, Strategy (since 1999), SunGard; Vice Chairman (1995 to
1999), Infinity, A SunGard Company, a subsidiary of SunGard since 1998; various
senior executive positions (1974 to 1995), J.P. Morgan & Co. (investment banking
firm).

James L. Mann
     Director (since 1983)
     Chairman, Executive Committee
     Chairman of the Board and
     Chief Executive Officer

66 Chairman of the Board (since 1987) and Chief Executive Officer (since 1986),
SunGard; President (1986 to February 2000) and Chief Operating Officer (1983 to
1985), SunGard. Director of T-Netix, Inc.

Michael Roth
     Director (since 1991)
     Member, Audit Committee

69 Of Counsel (since 1989), Rosenman & Colin LLP, New York, NY (law firm).

Malcolm I. Ruddock
     Director (since 1983)
     Chairman, Audit Committee
     Member, Executive Committee

58 Retired; Treasurer (1989-2000), Director of Finance (1988 to 1989) and Director of
Acquisitions and Divestments (1979 to 1988), Sunoco, Inc., Philadelphia, PA
(independent refiner and marketer).

Lawrence J. Schoenberg
     Director (since 1991)
     Member, Audit Committee

68 Director of public companies (since 1990); Chairman (1967 to 1991) and Chief
Executive Officer (1967 to 1990), AGS Computers, Inc., Mountainside, NJ
(software and computer services company). Director of Cellular Technical Services,
Inc., Government Technology Services Inc. and Merisel Inc.

Board of Directors and Committee Meetings

During 2000, the Board of Directors held nine meetings, the Audit Committee held eight meetings, the Compensation Committee and/or its
Equity Award Subcommittee held four meetings, and the Executive Committee held one meeting. The Board of Directors does not have a
standing Nominating Committee. During 2000, each director attended 75% or more of the total number of meetings of the Board of Directors
and Committees on which he served. Meeting attendance averaged 96% among all directors.

The Audit Committee reviews SunGard's accounting and financial practices and policies, financial statements, and the scope and results of
SunGard's external and internal audits. The Audit Committee also recommends to the Board of Directors the selection of SunGard's independent
public accountants and administers SunGard's business conduct, conflict of interest and related policies. Only outside directors who are not
employees of SunGard may serve on the Audit Committee, and all members of the Audit Committee are independent within the meaning of the
applicable listing standards of the New York Stock Exchange. The Audit Committee has adopted a written Audit Committee Charter that is
attached as the appendix to this proxy statement.

Edgar Filing: SUNGARD DATA SYSTEMS INC - Form DEF 14A

5



The Compensation Committee establishes the compensation policies for executive officers of SunGard, evaluates and approves the
compensation of the chief executive officer and reviews his recommendations as to the compensation of the other executive officers. The Equity
Award Subcommittee of the Compensation Committee, composed of Messrs. Brooks (chairman) and Eisenstat, administers SunGard's stock
option, purchase and award plans. Only outside directors who are not employees of SunGard may serve on the Compensation Committee.

The Executive Committee reviews certain aspects of transactions and policies that have been generally approved by the Board of Directors. The
Executive Committee also is authorized to  exercise the powers of the Board of Directors during the intervals between Board meetings, except
those powers that are prohibited by law from being delegated.

Director Compensation

Directors who are employees of SunGard do not receive additional compensation for serving on the Board of Directors or Committees. Up until
this year, each outside director has received an annual fee of $6,000, fees of $2,000 for each quarterly meeting of the Board of Directors attended
and $500 for each other Board meeting attended, and reimbursement of applicable travel and other expenses. In addition, each outside director
Committee chairman receives an annual fee of $2,000, and each outside director Committee member receives fees of $1,000 for each Committee
meeting attended. No additional compensation is paid for service on subcommittees.

Under SunGard's Restricted Stock Award Plan for Outside Directors, restricted stock awards are automatically granted to "outside
directors"�those who are not, and were not during the twelve months before election to the Board, officers or employees of SunGard. Each
outside director automatically receives an initial five-year award when first elected to the Board, and automatically receives additional awards
upon re-election as an outside director every fifth year thereafter. The shares awarded are subject to transfer restrictions until they vest, at the
rate of 20% per year, on the dates of SunGard's 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 SunGard 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. Up until this year, each five-year award under this plan was for
20,000 shares of SunGard's common stock.

In 1999, the Board changed its outside director compensation program to be more comparable to those of other public companies, and these
changes were further refined in August 2000. Under the new program, the cash component was increased to a more competitive level by raising
the annual fee from $6,000 to $15,000 and raising the meeting fees for non-quarterly Board meetings from $500 to $1,000. In addition, directors
may elect to receive shares of SunGard common stock in lieu of cash compensation. The new program decreases the equity component by
lowering the number of shares for each restricted stock award from 20,000 to the result of dividing $500,000 by the closing price of SunGard's
common stock on the date of grant. The other components of the outside director compensation program were not changed.

For each current outside director, the new director compensation program (with respect to both the cash and equity components) will not become
effective until his current restricted stock award fully vests. This will occur on the date of the 2001 Annual Meeting in the case of Messrs.
Brooks, Eisenstat, Roth, Ruddock and Schoenberg. Therefore, if reelected at the 2001 Annual Meeting, each will receive a new restricted stock
award under the revised program described above. Based upon the closing price of SunGard's common stock on March 15, 2001, which was
$53.22, each new restricted stock award would be for 9,394 shares vesting ratably over five years.

SunGard has entered into indemnification agreements, in the form approved by the stockholders, with SunGard's directors and officers.

Report of the Audit Committee

The Audit Committee has reviewed and discussed SunGard's audited financial statements for the year ended December 31, 2000 with
management and with representatives of PricewaterhouseCoopers LLP, SunGard's independent accountants.

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 the Independence
Standards Board Standard No. 1 (Independence Discussions with Audit Committees), and has discussed the independence of
PricewaterhouseCoopers with representatives of the firm.

Based on the reviews and discussions referred to above, the Audit Committee recommended to the Board of Directors that the audited financial
statements be included in the Company's Annual Report on Form 10-K for the year ended December 31, 2000 for filing with the Securities and
Exchange Commission.

Audit Committee:
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Malcolm I. Ruddock, Chairman
Gregory S. Bentley, Member
Michael Roth, Member
Lawrence J. Schoenberg, Member

BENEFICIAL OWNERSHIP OF COMMON STOCK

The following table contains certain information about the beneficial ownership of SunGard's common stock as of March 15, 2001 (the record
date) by each of SunGard's directors, by each of SunGard's executive officers named in the Summary Compensation Table below, and by all of
SunGard's directors and executive officers as a group. There is no person or group known by SunGard to beneficially own more than 5% of
SunGard's common stock as of March 15, 2001 (the record date).

NUMBER OF SHARES BENEFICIALLY OWNED

PERCENT

  NAME OF BENEFICIAL OWNER OR GROUP DIRECT ( 1) VOTING OR

INVESTMENT POWER
(2)

RIGHT TO

ACQUIRE
(3)

OF

CLASS
(4)

Gregory S. Bentley (director) 24,394 5,600(5) � �

Michael C. Brooks (director) 44,000 � � �

Cristóbal Conde (director and executive officer) 144,858 215,839(6) 298,619 �

Albert A. Eisenstat (director) 44,000 � � �

Bernard Goldstein (director) 58,000 5,000(7) � �

Robert Greifeld (executive officer) 321,606 � 52,400 �

Till M. Guldimann (director and executive officer) 343,124 � 145,999 �

James L. Mann (director and chief executive officer) 723,288 � 475,000 �

Michael K. Muratore (executive officer) 106,936 � 67,626 �

NUMBER OF SHARES BENEFICIALLY OWNED

PERCENT

  NAME OF BENEFICIAL OWNER OR GROUP DIRECT ( 1) VOTING OR

INVESTMENT POWER
(2)

RIGHT TO

ACQUIRE
(3)

OF

CLASS
(4)

David E. Robinson (executive officer) 53,730 � 62,826 �

Michael Roth (director) 40,000 � � �

Malcolm I. Ruddock (director) 15,000 7,000(7) � �

Lawrence J. Schoenberg (director) 37,752 � � �

All 19 directors and executive officers 2,348,672 233,439 1,740,436 3.2%
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(1)     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 SunGard's Employee Stock Purchase Plan. Includes 12,000, 4,000, 4,000, 16,000, 4,000,
4,000 and 4,000 restricted shares held by Messrs. Bentley, Brooks, Eisenstat, Goldstein, Roth, Ruddock and Schoenberg, respectively, and
48,000 restricted shares held by all directors as a group, that are subject to transfer restrictions and forfeiture (see Director Compensation).

(2) Shares for which the beneficial owner has or may be deemed to have sole or shared voting and/or investment power.

(3) Shares which the beneficial owner has the right to acquire within 60 days after the record date by exercising stock options.

(4) Unless otherwise indicated, the beneficial ownership of any named person does not exceed one percent of the outstanding shares of
common stock.

(5) Shares owned by trusts for Mr. Bentley's children as to which Mr. Bentley disclaims beneficial ownership.

(6) Includes 100,000 shares owned by Mr. Conde's wife and 115,839 shares owned by an irrevocable trust for the benefit of Mr. Conde's
children of which Mr. Conde is not trustee. Mr. Conde has neither voting nor investment power with respect to these shares, and he
disclaims beneficial ownership of these shares.

(7) Shares owned by the named person's wife as to which the named person disclaims beneficial ownership.
EXECUTIVE COMPENSATION

Report of the Compensation Committee and Equity Award Subcommittee

SunGard's compensation policies for executive officers, as determined by the Compensation Committee, are to (a) provide competitive
compensation packages so as to attract and retain superior executive talent, (b) link a significant portion of compensation to financial results, so
as to reward successful performance, and (c) provide long-term equity compensation, so as to further align the interests of executive officers
with those of stockholders and further reward successful performance. The principal components of SunGard's executive officer compensation
program are base salary, annual cash incentive payments, and long-term incentive awards that are based upon financial performance over a
three-year period.

Cash Compensation. The primary factor used to set cash compensation for SunGard's 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 SunGard 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 Performance Graph), the Index companies are not separately analyzed for
compensation purposes, because compensation data for the Index companies as a group is not readily available to SunGard.

SunGard's policy is to pay its 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, skills, achievements, tenure with SunGard and historical compensation levels.
In applying the analysis of competitive compensation, SunGard focuses on total cash compensation. The split between base salary and annual
cash incentive payment also is based upon that analysis, but it tends to be somewhat more influenced by individual factors such as the
executive's position and historical compensation levels. Generally, previously granted stock options and other equity awards are not considered
in setting cash compensation levels.

The performance goals for executive officers' 2000 annual cash incentive plans were set at the beginning of the year and took into account
SunGard's overall financial goals for 2000. For all executive officers, the incentive payments depended either upon the rate of increase in
SunGard's earnings per share over the previous year, or upon the budgeted operating income of the businesses that report to the officer. For one
executive officer, there was an additional incentive payment based upon a performance goal specific to his function.

On average, total cash compensation at targeted goals for executive officers increased by 21% in 2000, in part as a result of promotions, and
incentive payments at targeted goals constituted 48% of total cash compensation. Based upon actual 2000 results, all executive officers except
one met or exceeded their minimum targeted goals, and some met or exceeded their maximum targeted goals.
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Equity Compensation. SunGard provides equity compensation to its executive officers principally through a long-term incentive award
program, supplemented by occasional grants of ordinary options that vest ratably over five years. Eligible executives currently receive
performance accelerated stock options ("PASOs") once a year, with each PASO based upon a three-year performance period and having a term
of about ten years beginning on the date of grant. Shares vest under a PASO nine and one-half years after the date of grant, except that vesting
may be accelerated in part or in full at the end of the three-year performance period to the extent that stated financial performance goals are met.
If the performance goals for the three-year performance period are exceeded, then the recipient receives additional cash compensation shortly
after the end of that period.

The number of option shares granted to each participant under a PASO 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 cumulative growth, during the three-year
period covered by the PASO, in the operating income or earnings of the businesses managed by the participant, with the growth targets for all
PASOs, taken together, being consistent with SunGard's overall growth objectives. All executive officers participate in SunGard's long-term
incentive award program, excluding Mr. Mann and, beginning in 2001, Mr. Conde. In addition, group chief executive officers, business unit
presidents and certain other key executives of SunGard participate in SunGard's PASO program.

The Equity Award Subcommittee of the Compensation Committee has the authority to approve all grants of stock options and other equity
awards. Accordingly, the Equity Award Subcommittee administers SunGard's long-term incentive award 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 long-term incentive
award program, stock options or other equity compensation also may be awarded from time to time, at the discretion of the Equity Award
Subcommittee, to executive officers and other key employees when they are hired, are promoted or join SunGard via acquisition, or under other
circumstances approved by the Equity Award Subcommittee in accordance with SunGard's equity incentive plans.

In determining the total number of shares issued each year for PASOs, ordinary options and other equity awards, the Equity Award
Subcommittee considers, among other factors, the Company's overhang, which measures shares reserved under outstanding options and option
plans as a percentage of total issued and reserved shares. As of January 1, 2001, the Company's overhang was 13%.

Chief Executive Officer's Compensation. Mr. Mann's base salary for 2000 was $696,000, an increase of $56,000 or 8.8% over his 1999 base
salary. Mr. Mann's 2000 annual cash incentive payment depended solely upon the rate of increase in SunGard's earnings per share. If SunGard's
2000 earnings per share had increased by 15%, then Mr. Mann's 2000 incentive payment would have been $464,000, yielding total cash
compensation at approximately the 60th percentile of competitive compensation levels based upon SunGard's analysis. SunGard's actual 2000
diluted net income per share, excluding one-time items, grew by 19% over comparable 1999 diluted net income per share before restatement for
pooling of interests, yielding an incentive payment to Mr. Mann of $747,333.

Because the options granted to Mr. Mann in 1995 and 1996 for an aggregate of 1,000,000 shares of SunGard's common stock became fully
vested in 2000, the Equity Award Subcommittee determined that it was necessary and appropriate to approve additional equity compensation for
Mr. Mann. After considering an analysis of competitive equity compensation for Mr. Mann's position, as well as Mr. Mann's achievements and
tenure with SunGard, the Equity Award Subcommittee authorized, in August 2000, the issuance of options to Mr. Mann to purchase 200,000
shares of SunGard's common stock, at an exercise price equal to the market value on the date of grant, vesting ratably over five years.

Deductibility of Certain Compensation. Section 162(m) of the Internal Revenue Code (the "Code") denies a deduction for certain
compensation exceeding $1,000,000 paid to the chief executive officer and four other highest paid executive officers, 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 the best interest of SunGard to structure cash incentive payments to be deductible under Section 162(m). Notwithstanding the efforts of
SunGard in this area, no assurance can be given that compensation intended by SunGard to satisfy the requirements for deductibility under
Section 162(m) does in fact do so.

Compensation Committee:   Equity Award Subcommittee:

Michael C. Brooks, Chairman Michael C. Brooks, Chairman
Albert A. Eisenstat, Member Albert A. Eisenstat, Member
Bernard Goldstein, Member

Summary Compensation Table
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The following table contains certain information about compensation earned during the last three fiscal years by SunGard's chief executive
officer and four other executive officers who were the most highly compensated during the most recent fiscal year. SunGard's fiscal year is the
calendar year.

NAME AND PRINCIPAL POSITION YEAR

ANNUAL COMPENSATION LONG -TERM COMPENSATION

ALL

OTHER

COMPENSA-

TION ($)(4)
SALARY
($)

BONUS

($)

OTHER

ANNUAL

COMPENSA-

TION ($)(1)

AWARDS (2) PAYOUTS (3)

SECURITIES
UNDERLYING

OPTIONS /SARS

(#)

LONG -TERM

INCENTIVE
PLANS ($)

JAMES L. MANN 2000 696,000 747,333 8,171 200,000 � 6,800
        Chairman of the Board and 1999 640,000 650,000 6,413 � � 6,400
        Chief Executive Officer 1998 570,000 753,039 5,604 � � 6,400

CRISTÓBAL CONDE 2000 500,000 463,333 3,417 304,550 2,193 6,800
        Director, President and 1999 432,934 170,278 � 317,000 49,763 6,400
        Chief Operating Officer 1998 358,600 296,025 � 146,850 767,319 6,400

ROBERT GREIFELD(5) 2000 350,000 731,084 � 168,000 206,798 6,800
        Senior Vice President 1999 � � � � � �

1998 � � � � � �

MICHAEL K. MURATORE 2000 320,000 1,085,088 4,774 108,500 432,828 6,800
        Senior Vice President 1999 264,000 1,500,878 8,570 55,500 445,998 6,400

1998 214,800 256,423 8,807 19,950 962,294 6,400

DAVID E. ROBINSON(6) 2000 300,000 424,947 9,002 100,000 302,654 6,800
        Senior Vice President 1999 258,417 279,120 14,750 57,150 455,100 6,400

1998 � � � � � �

(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) Of the 2000 options reflected in the table, 266,050 shares are PASOs (see Report of the Compensation Committee and Equity Award
Subcommittee and also Option Grant Table) and 615,000 shares are ordinary non-PASO stock options that vest ratably five years. Of the
1999 options reflected in the table, 99,650 shares are PASOs and 330,000 shares are ordinary non-PASO stock options that vest ratably
over five years. Except for 117,000 shares of Mr. Conde's 1998 options, all of the 1998 options reflected in the table are PASOs. Upon
termination of employment, only vested stock option shares may be purchased. Upon a change in control of SunGard, all unvested stock
options vest six months later or upon an earlier involuntary termination of employment without cause. With respect to ordinary options,
upon a change in control of SunGard, all unvested stock options vest six months later or upon an earlier involuntary termination of
employment without cause. With respect to PASOs, upon a change in control of SunGard during a three-year performance period, a
prorated percentage of the unvested PASO's vest six months later or upon an earlier involuntary termination of employment without cause.
Upon a change in control of SunGard after a three-year performance period, there is no accelaration of PASO shares.

(3) The 2000 payouts are cash payments made under PASOs granted in 1998 and were earned as the result of exceeding performance goals for
the three-year performance period of 1998 through 2000.

Before 1998, SunGard did not grant PASOs, but instead granted long-term incentive plan ("LTIP") awards under which options could be
earned based upon the achievement of financial performance goals over a three-year period. While PASOs are granted at the beginning of
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the three-year performance period and are subject to long-term vesting, options earned as payouts under the previous LTIP awards were
granted at the end of the three-year performance period and were fully vested when granted (and exercisable six months later). The value
of each LTIP The following table contains, for each of SunGard's executive officers named in the Summary Compensation Table, (a) the
number of shares of SunGard's common stock underlying options granted during 2000, (b) the percentage that those options represent of
total options granted to employees during 2000, (c) the exercise price per share, which equals the market value on the date of grant, (d) the
expiration date, and (e) the potential realizable value, assuming 5% and 10% annual rates of appreciation (compounded annually) in the
market value of SunGard's common stock throughout the option term.

INDIVIDUAL GRANTS

POTENTIAL REALIZABLE VALUE AT

ASSUMED ANNUAL RATES OF STOCK
PRICE APPRECIATION FOR OPTION TERM (1)

NAME

NUMBER OF

SECURITIES
UNDERLYING

OPTIONS

GRANTED (#)(2)

% OF TOTAL

OPTIONS

GRANTED TO

EMPLOYEES IN

FISCAL YEAR

EXERCISE OR

BASE PRICE
($/SH )

EXPIRATION

DATE
5% ($) 10% ($)

James L. Mann 13,220 0.2% 37.8125 08/17/10 314,373 796,682
186,780 2.5% 37.8125 08/22/10 4,441,643 11,255,995

Cristóbal Conde 100,000 1.4% 31.4375 02/27/10 1,977,087 5,010,328
104,550 1.4% 31.4375 02/27/10 2,067,045 5,238,298
100,000 1.4% 37.8125 08/22/10 2,378,008 6,026,339

Robert Greifeld 75,000 1.0% 31.4375 02/27/10 1,482,816 3,757,746
53,000 0.7% 31.4375 02/27/10 1,047,856 2,655,474
40,000 0.5% 47.3100 11/18/10 1,190,120 3,015,998

Michael K. Muratore   10,000 0.1% 26.7500 01/11/10 168,229 426,326
58,500 0.8% 31.4375 02/27/10 1,156,596 2,931,042
40,000 0.5% 47.3100 11/18/10 1,190,120 3,015,998

David E. Robinson 10,000 0.1% 26.7500 01/11/10 168,229 426,326
50,000 0.7% 31.4375 02/27/10 988,544 2,505,164
40,000
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