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AGREEMENT AND ARTICLES OF MERGER SECR A“‘{ GF STATC

AGREEMENT AND ARTICLES OF MERGER, dated this the 8th day of February,
1999 (these “Articles of Merger™), made by and between BANCWARE, INC., a Massachuserus
corporation ("BancWare”), and DOLLARMARK SOLUTIONS, INC., an Alabama corporation
("DollarMark™);

BACKGROUND

DollarMark is an Alabama corporation in the business of designing, developing, licensing,
selling and mainraining proprietary asset and liability management software for thrifts, banks and other
financial institutions. BancWare is a Massachuserts corporation in the business of designing, developing,
licensing, selling and mainraining the proprietary asset and liability management software designed and
developed by BancWare and of providing related services for thrifts, banks and other financial institutions.
SunGard Invesmment Ventures Inc. owns, 100% of the issued and outstanding shares of capital stock of
each DollarMark and BancWare.

The parties desire that DollarMark be merged with and into BancWare (the "Merger”),
as authorized by the Alabama Business Corporation Act and the Massachusetts General Laws and pursuant
to the terms and conditions hereinafter set forth. The Board of Directors of BancWare has determined that
the Merger and the other transactions contemplated by these Articles of Merger (collectively, the
*Transactions”) are in the best interests of BancWare and its shareholders. The Board of Directors of
DollarMatk has determined that the Transacnons are in the best mterests of DollarMark and its
sharehciders.

NOW, THEREFORE, in consideration of the muwal agreements contained herein and
subject to the satisfaction of the terms and conditions set forth herein, the parties hereto, intending to be
legally bound, agree as follows:

1 Plan of Merger. The following Plan of Merger was duly approved by the Board of
Directors of each of DollarMark and BancWare and approved in the manner prescribed by laws by the
shareholders of cach of the corporations participating in the merger:

1.1 The Merger.

1) The Merger. Pursuant to the terms and conditions of (i) this Plan of
Merger, and (ii) the laws of the State of Alabama and the Commonwealth of Massachusetts, on the
Effective Date (as defined below), DollarMark shall merge with and into BancWare, the separate existence
of DollarMark shall cease and BancWare shall be the surviving corporation (the "Surviving Corporation”)
under the name "BancWare, Inc.” The Surviving Corporation shall continue to exist and to be governed
by the laws of the Commonwealth of Massachusetts, and the Merger shall have the effect provided for
under the laws of such commonwealth.

(#5) Articles of Incorporarion. The Articles of Incorporation of BancWare in
effect on the Effective Date shall be the Articles of Incorporation of the Surviving Corporation until further
amended in accordance with applicable law.

TRADEMARK
REEL: 1881 FRAME: 0850



3 Bylaws. The Bylaws of BancWare in effect on the Effective Date shall be
the Bylaws of the Surviving Cocporation until further amended in accordance with applicable law.,

(4)  Directors and Officers. From and after the Effective Date, until successors
are duly elected or appointed in accordance with applicable law, the directors of BancWare on the Effective
Date shall be the directors of the Surviving Corporation and the officers of BancWare on the Effective
Date shall be the officers of the Surviving Corporation.

(5) Effective Date. The Merger shall become effective upon the filing of
Articles of Merger with the Secretary of States of the State of Alabama and the Commonwealth of
Massachusetts. The date and rime when the Merger shall become effective is herein referred to as the
“Effective Date.”

1.2 Conversion of BancWare Stock. As of the Effective Date, each share of the total
of 1,000 shares of common stock of BancWare, $1.00 par value per share, issued and outstanding
immediately prior to the Effective Date, by virtue of the Merger and without any action on the part of the
holder thereof, shall on the Effective Date no longer be outstanding and shall be canceled and retired and
cease 1o exist, and shall be converted automatically into and become onc share of common stock of the
Surviving Corporation, $1.00 par value per share ("Surviving Corporation Stock").

1.3 Conversion of DollarMark Capital Stock.

(0 As of the date of the Plan of Merger, (i) there were 1,000 shares of
coramon sicek ol DoutlarMark, $1.00 per value per share ("DollarMark Stock”), 1ssued and outstandug,
(ii) there are no other shares of capital stock of DollarMark issued or outstanding, and (iii) there are no
outstanding options, warrants to purchase or other securities convertible into or exchangeable for shares
of DollarMark Stock.

(2) - As of the Effective Date, each share of DollarMark Stock issued and
outstanding immediately prior to the Effective Date, by virtue of the Merger and without any action on
the part of the holder thereof, shall on the Effective Date no longer be ourstanding and shall be canceled
and retired and ceased to exist.

1.4 Fractional Shares. No fractional shares of Surviving Corporation Stock shall be
issued as a result of the Merger. In lieu of the issuance of fractional shares, the aggregate number of
shares of Surviving Corporation Stock to be issued to each shareholder of BancWare in accordance with
the Plan of Merger shall be rounded to the nearest whole number of shares of Surviving Corporation
Stock; except that, if the fraction of a share of Surviving Corporation Stock which any sharcholder of
DollarMark would otherwise be entitled to receive is equal to or more than one-half of ¢ne percent (0.5%)
of the total shares of Surviving Corporation Stock such shareholder is entitled to receive, then the number
of shares of Surviving Corporation Stock to be issued to such shareholder in accordance with the Plan of
Merger shall be rounded up to the nearest whole number of shares of Surviving Corporation Stock.

1.5 Treasury Stock. Each share of DollarMark Stock held in treasury of DollarMark
immediately prior to the Effective Date shall be canceled without any conversion thereof, and no payment
shall be made with respect thereto.
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1.6  No Transfers. On the Effective Date: () all shares of DollarMark Stock
outstanding immediately prior to the Effective Date shall automatically be canceled and retired and shall
cease to exist as provided in Section 1.3, and all holders of certificates representing shares of DollarMark
Stock that were outstanding immediately prior to the Effective Date shall cease to have any rights as
shareholders of DollarMark; and (b) the stock transfer books of DollarMark shall be closed with respect
to all shares of DollarMark Stock outstanding immediately prior to the Effective Date. No further transfer
of any such shares of DollarMark Stock shall be made on such stock transfer books after the Effective
Date.

1.7 Exchange of Certificates. On or prior to the Effective Date, the shareholders of
DollatMark shall deliver the certificates representing all of the issued and outstanding shares of
DollarMark Stack to BancWare.

1.8 Dissenter's Rights. The shareholders of DollarMark and BancWare shall be
entitled to exercise the rights of dissenting shareholders with respect to the Merger and the Plan of Merger,
as provided by the laws of the Commonwealth of Massachusetts and the State of Alabama, respectively.
The Surviving Corporation shall be responsible for paying all cash amounts due to dissenting shareholders
of BancWare or DollarMark. '

1.9 Entire Understanding. This Plan of Merger states the entire understanding among
the parties hereto with respect to the subject matter hereof and supersedes all prior oral and written
communications and agreements, and all contemporaneous oral communications and agreements, with
respect to the subject matter hereof. No amendment or modification of this Plan of Merger, and no waiver
of any provision of this Plan of Merger, shall be effective unless 1 writing and sigucu vy the party against
whom enforcement is sought. BancWare may agree to any amendment or supplement to this Plan of
Merger, or a waiver of any provision of this Plan of Merger, either before or after the approval of
BancWare's shareholders is obtained and without seeking further shareholder approval, so long as such
amendment, supplement or waiver does not change any of the principal terms of this Plan of Merger.

1.10  Parties in Interest. This Plan of Merger shall bind, benefit and be enforceable
by and against the parties hereto and their respective successors and assigns. No party hereto shall in any
marner assign any of its rights or obligations under this Plan of Merger without the express prior written
consent of the other parties. Nothing in this Plan of Merger is intended to confer, or shall be deemed to
confer, any rights or remedies upon any persons other than the parties hereto and their respective
stockholders and directors.

1.11  Severability. If any provision of this Plan of Merger is construed to be invalid,
illegal or unenforceable, then the remaining provisions hereof shall not be affected thereby and shall be
enforceable without regard thereto.

1.12  Section Headings. Section and subsection headings in this Plan of Merger are for
convenience of reference only, do not constitute a part of this Plan of Merger, and shall not affect its
interpretation.

1.13  References. All words used in this Plan of Merger shall be consirued to be of such
number and gender as the context requires or permits.
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2 Voting of Shares. With respect to each corporation party to the Merger, the designation,
number of ourstanding shares, number of votes entitled to be cast by each voting group entitled (o vote
separately on these Articles of Merger, and the number of votes cast for and against these Arricles of
Merger are as follows:

Corporation  Designation  Ouistanding Shares # eatitied to be # cast for # cast against
cast

Ban¢tWare Common 1,000 1,000 1,000

DollarMark Common 1,000 1,000 1,000 0

3 Shareholder Approval. The number of votes cast for these Articles of Merger by each
voting group entitled to cast votes thereon was sufficient for approval of these Articles of Merger by such
voting group.

4 Filing of Articles of Incorporation. The county in which the Articles of Incorporation
of DollarMark were filed is Jefferson County, Alabama.

(End of Page 4)
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IN TESTIMONY WHEREOF, cach undersigned corporation has caused this Agreement and Articles
of Merger to be signed by a duly authorized officer as of the 5th day of February, 1999.

BANCWARE, INC.,
a Massachusetts carporation

Thomas §. McDougal
Vice President, Chief Financial Officer
and Treasurer

DOLLARMARK SOLUTIONS, INC.,

an Alabama co n

By: MLJ -f;\
Richard C. Tarbox o
Vice President
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