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1933, as amended.
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Until the occurrence of certain prescribed events, such rights will not be exercisable, will be evidenced by the certificates representing the
Registrant�s common stock, and will attach to and trade only together with the common stock.
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The information in this Prospectus is not complete and may be changed. The selling stockholders may not sell these
securities until the registration statement filed with the Securities and Exchange Commission is effective. This
Prospectus is not an offer to sell these securities and it is not soliciting an offer to buy these securities in any state where
the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED MAY 28, 2003

PROSPECTUS

3,617,350 Shares

EPICOR SOFTWARE CORPORATION

Common Stock

This prospectus relates to 3,617,350 shares of common stock that may be offered and sold at various times by the selling stockholders identified
on page 12 of this prospectus. We will not receive any of the proceeds from this offering. These shares consist of shares that are issuable from
time to time upon conversion of shares of our Series C preferred stock and Series D preferred stock.

Our common stock is traded on the Nasdaq National Market under the symbol �EPIC.� On May 27, 2003, the last reported sale price for the
common stock on the Nasdaq National Market was $3.65 per share.

Investing in our common stock involves certain risks. See � Risk Factors� beginning on page 3.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.
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PROSPECTUS SUMMARY

This summary highlights important features of this offering and the information included in this prospectus. This summary does not contain all
of the information that you should consider before investing in our common stock. You should read the entire prospectus carefully, especially the
risks of investing in our common stock discussed under �Risk Factors.�

Epicor Software Corporation

The Company designs, develops, markets and supports computer software applications, which assist mid-sized companies in the planning,
management and operation of their businesses. The Company is focused on the mid-market, which includes companies with annual revenues
between $10 million and $500 million. The Company�s software products and related consulting and support services are designed to help these
companies automate key aspects of their business operations, processes, and procedures�from customer relations, ordering, purchasing and
planning, to production, distribution, accounting and financial reporting. By automating these processes, companies may gain faster access to
more accurate information, which can improve operating efficiency, reduce cost and allow companies to be more responsive to their customers,
ultimately leading to increased revenues. The Company also offers support, consulting and education services in support of its customers� use of
its software products. The Company�s products and services are sold worldwide by its direct sales force and an authorized network of Value
Added Resellers (VARs), distributors and authorized consultants.

Prior to 2003, the Company had experienced four consecutive years of operating losses. These losses were the result of numerous factors,
including:

� The adverse impact the year 2000 issue had on the Company�s revenues, particularly during 1999 and 2000

� Problems arising from the integration of Dataworks Corporation into the Company�s operations following the acquisition of Dataworks
on December 31, 1998, particularly during 1999 and 2000

� The difficulty the Company encountered in trying to reduce its cost structure in response to a deteriorating capital spending
environment among mid-market companies and overall deterioration in the general economy, particularly during 2000 and 2001

Throughout the past four years, the Company has attempted to respond to the issues it faced in a number of ways, including in particular a
reorganization of the management structure of the Company designed to make the Company more responsive to its customers� needs, thereby
maintaining or increasing revenues, as well as multiple restructurings of the Company�s cost structure designed to reduce costs, attain operating
profitability and achieve positive cash flow. During the first quarter of 2003, the Company achieved its first quarterly operating profit since the
second quarter of 2001. In addition, the Company has generated positive operating cash flow for six consecutive quarters through the first
quarter of 2003. While the Company believes that its efforts to attain profitability and positive cash flow will continue to achieve the desired
results, there can be no assurance that the Company will be able to maintain operating profitability or positive cash flow in the future.

Our principal executive offices are located at 195 Technology Drive, Irvine, California 92618-2402 and our telephone number is (949)
585-4000. Our website is located at www.epicor.com. Information contained on the Company�s website is not incorporated herein by reference
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and is not considered a part of this prospectus.

Common Stock Offered

Under this prospectus, the selling stockholders listed in the section of this prospectus entitled �Selling Stockholders� may offer and sell up to
3,617,350 shares of our common stock, a total of 3,000,000 of which they
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have acquired or may acquire through the conversion of shares of our Series D preferred stock and a total of 617,350 of which they have
acquired or may acquire through the conversion of shares of our Series C preferred stock.

Use of Proceeds

We will not receive any proceeds from the potential sale of the 3,617,350 shares of common stock offered by the selling stockholders.

2
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RISK FACTORS

An investment in our common stock involves a high degree of risk. In addition to the other information contained in this prospectus, you should
carefully consider the following risks before purchasing our common stock. If any of these risks occurs, our business, financial condition and
operating results could be materially adversely affected. In that case, the trading price of our common stock could decline and you could lose all
or part of your investment.

Our quarterly operating results are difficult to predict and subject to substantial fluctuation.

The Company�s quarterly operating results have fluctuated significantly in the past. During the two years ended December 31, 2002, operating
results have ranged from an operating loss of $22.1 million to operating income of $0.5 million. The Company�s operating results may continue
to fluctuate in the future as a result of many specific factors that include:

� The demand for the Company�s products, including reduced demand related to changes in marketing focus for certain products,
software market conditions or general economic conditions as they pertain to IT spending

� Fluctuations in the length of the Company�s sales cycles which may vary depending on the complexity of our products as well as the
complexity of the customer�s specific software and service needs

� Changes in accounting standards, including software revenue recognition standards

� The size and timing of orders for the Company�s software products and services, which, because many orders are completed in the final
days of each quarter, may be delayed to future quarters

� The number, timing and significance of new software product announcements, both by the Company and its competitors

� Customers� unexpected postponement or termination of expected system upgrades or replacement due to a variety of factors including
economic conditions, changes in IT strategies or management changes

� Fluctuations in maintenance renewal rates by existing customers

In addition, the Company has historically realized a significant portion of its software license revenues in the final month of any quarter, with a
concentration of such revenues recorded in the final ten business days of that month. Due to the above factors, among others, the Company�s
revenues are difficult to forecast. The Company, however, bases its expense levels, including operating expenses and hiring plans, in significant
part, on its expectations of future revenue. As a result, the Company expects its expense levels to be relatively fixed in the short term. The
Company�s failure to meet revenue expectations could adversely affect operating results. Further, an unanticipated decline in revenue for a
particular quarter may disproportionately affect the Company�s operating results because a relatively small amount of the Company�s expenses
will vary with its revenues in the short run. As a result, the Company believes that period-to-period comparisons of the Company�s results of
operations are not and will not necessarily be meaningful, and you should not rely upon them as an indication of future performance. Due to the
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foregoing factors, it is likely that as in past quarters, in some future quarter the Company�s operating results will be below the expectations of
public market analysts and investors. As in those past quarters, such an event would likely have an adverse effect upon the price of the
Company�s Common Stock.
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If we fail to rapidly develop and introduce new products and services based upon emerging technologies and platforms, of if the
technologies we choose do not gain market acceptance, we may not be able to compete effectively and our ability to generate revenues
will suffer.

The Company�s software products are built and depend upon several underlying and evolving relational database management system platforms
such as Microsoft SQL Server, Progress and IBM. To date, the standards and technologies that the Company has chosen to develop its products
upon have proven to be popular and have gained broad industry acceptance. However, the market for the Company�s software products is subject
to ongoing rapid technological developments, quickly evolving industry standards and rapid changes in customer requirements, and there may be
existing or future technologies and platforms that achieve industry standard status, which are not compatible with our products. Additionally,
because the Company�s products rely significantly upon popular existing user interfaces to third party business applications, the Company must
forecast which user interfaces will be popular in the future. For example, the Company believes the Internet is transforming the way businesses
operate and the software requirements of customers. Specifically, the Company believes that customers desire business software applications
that enable a customer to engage in commerce or service over the Internet. Recently, the Company has announced its determination to pursue
development of several of its primary product lines upon the new Microsoft .NET technology. If the Company cannot develop such .NET
compatible products in time to effectively bring them to market, or if .NET does not become a widely accepted industry standard, the ability of
the Company�s products to interface to popular third party applications will be negatively impacted and the Company�s competitive position and
revenues could be adversely affected.

New software technologies could cause us to alter our business model resulting in adverse affects on our operating results.

Development of new technologies may also cause the Company to change how it licenses or prices its products, which may adversely impact the
Company�s revenues and operating results. Emerging licensing models include hosting as well as subscription-based licensing, in which the
licensee essentially rents software for a defined period of time, as opposed to the current perpetual license model. The Company�s future
business, operating results and financial condition will depend on its ability to effectively train its sales force to sell an integrated comprehensive
set of business software products and recognize and implement emerging industry standards and models, including new pricing and licensing
models.

If the Company fails to respond to emerging industry standards, including licensing models, and end-user requirements the Company�s
competitive position and revenues could be adversely affected.

Our increasingly complex software products may contain errors or defects which could result in the rejection of our products and
damage to our reputation as well as cause lost revenue, delays in collecting accounts receivable, diverted development resources and
increased service costs and warranty claims.

The Company�s software products are made up of increasingly complex computer programs. Software products as complex as the products
offered by the Company often contain undetected errors or failures (commonly referred to as bugs) when first introduced to the market or as new
updates or upgrades of such products are released to the market. Despite testing by the Company, and by current and potential customers, prior
to general release to the market, the Company�s products may still contain material errors after their initial commercial shipment. Such material
errors may result in loss of or delay in market acceptance of the Company�s products, damage to the Company�s reputation, and increased service
and warranty costs. Ultimately, such errors could lead to a decline in the Company�s revenues. The Company has from time to time been notified
by some of its customers of errors in its various software products. Although it has not occurred to date, the possibility of the Company being
unable to correct such errors in a timely manner could have a material adverse effect on the Company�s results of operations and its cash flows.
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In addition, were material technical problems with the current release of the various database and technology platforms on which the Company�s
products operate, including Progress, IBM or Microsoft .NET, to occur, such difficulties could also negatively impact sales of these products,
which could in turn have a material adverse effect on the Company�s results of operations.
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A variety of specific business interruptions could adversely affect our business.

A number of particular types of business interruptions could greatly interfere with our ability to conduct business. For example, a substantial
portion of our facilities, including our corporate headquarters and other critical business operations, are located near major earthquake faults. We
do not carry earthquake insurance and do not fund for earthquake-related losses. In addition, our computer systems are susceptible to damage
from fire, floods, earthquakes, power loss, telecommunications failures, and similar events. Our facilities in California were subjected to an
increased probability of rolling electrical blackouts during the summers of 2001 and 2002 as a consequence of a shortage of available electrical
power. It is possible that we could again be subject to such blackouts in the future. In the event these blackouts occur or increase in severity, they
could disrupt the operations of our affected facilities. The Company also currently contracts with Worldcom/MCI for the majority of its
telecommunications services. The recent events surrounding Worldcom, including financial fraud allegations and its bankruptcy filing could
possibly result in a disruption of Epicor�s telecommunication capabilities and thus, disrupt Epicor�s business operations. The Company continues
to consider and implement its options and develop contingency plans to avoid and/or minimize potential disruptions to its telecommunication
services. In addition, the Company does maintain sales operations in Asia, including Taiwan and Hong Kong, as well as Toronto Canada. The
recent outbreak of Severe Acute Respiratory Syndrome (SARS) and the accompanying effects on international travel and business may
ultimately damage or disrupt the performance of the Company in these areas by limiting the ability of the Company�s employees to travel to
affected areas and demonstrate the Company�s products, as well as disrupting the performance of the Company�s employees, facilities, suppliers,
distributors and VARs in these areas. As of the date hereof, the ultimate effect of SARS, if any, on the Company�s performance cannot be
determined.

We may pursue strategic acquisitions, investments, and relationships and may not be able to successfully manage our operations if we
fail to successfully integrate such acquired businesses and technologies.

As part of its business strategy, the Company may continue to expand its product offerings to include application software products and services
that are complementary to its existing software applications, particularly in the areas of electronic commerce or commerce over the Internet, or
may gain access to established customer bases into which the Company can sell its current products. This strategy has historically and may in the
future involve acquisitions, investments in other businesses that offer complementary products, joint development agreements or technology
licensing agreements. The specific risks we commonly encounter in these types of transactions include the following:

� Difficulty in effectively integrating any acquired technologies or software products into our current products and technologies

� Difficulty in predicting and responding to issues related to product transition such as development, distribution and customer support

� The possible adverse impact of such acquisitions on existing relationships with third party partners and suppliers of technologies and
services

� The possibility that customers of the acquired company might not accept new ownership and may transition to different technologies
or attempt to renegotiate contract terms or relationships, including maintenance or support agreements

� The possibility that the due diligence process in any such acquisition may not completely identify material issues associated with
product quality, product architecture, product development, intellectual property issues, key personnel issues or legal and financial
contingencies
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Company�s results of operations.
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Future acquisitions of technologies or companies, which are paid for partially, or entirely through the issuance of stock or stock rights
could prove dilutive to existing shareholders.

Consistent with past experience, the Company expects that the consideration it might pay for any future acquisitions of companies or
technologies could include stock, rights to purchase stock, cash or some combination of the foregoing. If the Company issues stock or rights to
purchase stock in connection with future acquisitions, earnings (loss) per share and then-existing holders of the Company�s Common Stock may
experience dilution.

We rely, in part, on distributors and VARs to sell our products. Disruptions to these channels would adversely affect our ability to
generate revenues from the sale of our products.

The Company distributes products through a direct sales force as well as through a distribution channel, which includes distributors, VARs and
authorized consultants, consisting primarily of professional firms. During 2002, 18% of the Company�s software license revenues were generated
by VARs and distributors. If the Company�s VARs or authorized consultants cease distributing or recommending the Company�s products or
emphasize competing products, the Company�s results of operations could be materially and adversely affected. Historically, the Company has
sold its financial and customer relationship management (�CRM�) products through direct sales as well as through the distribution channel.
However, the Company is currently creating a distribution channel for certain of its manufacturing product lines not previously sold through
VARs. It is not yet certain that these products can be successfully sold through such a channel and the long term impact of this increase in the
distribution channel to the Company�s performance is as of yet undetermined as is the Company�s ability to generate additional license and
services revenue from such a channel. The success of the Company�s distributors depends in part upon their ability to attract and maintain
qualified sales and consulting personnel. Additionally, the Company�s distributors may generally terminate their agreements with the Company
upon 90 days notice. Were our distributors to prove unable to maintain such qualified personnel or were several of the Company�s distributors to
terminate their agreements and were the Company unable to replace them in a timely fashion, such factors could negatively impact the
Company�s results of operations. Finally, there can be no assurance that having both a direct sales force and a distribution channel for the
Company�s products will not lead to conflicts between those two sales forces which could adversely impact the Company�s ability to close sales
transactions or could have a negative impact upon average selling prices, any of which may negatively impact the company�s operating revenues
and results of operations.

A significant portion of our future revenue is dependent upon our existing installed base of customers continuing to license additional
products as well as purchasing consulting services and renewing their annual maintenance and support contracts.

Historically, approximately 50 to 60% of the Company�s license revenues, 90% of the Company�s maintenance revenues and a substantial portion
of the Company�s consulting revenues are generated from the Company�s installed base of customers. Maintenance and support agreements with
these customers are traditionally renewed on an annual basis at the customer�s discretion, and there is normally no requirement that a customer so
renew or that a customer pay new license fees or service fees to the Company following the initial purchase. As a result, if our existing
customers fail to renew their maintenance and support agreements or fail to purchase new product enhancements or additional services from the
Company at historical levels, the Company�s revenues and results of operations could be materially impacted.

Our software products incorporate and rely upon third party software products for certain key functionality and our revenues, as well
as our ability to develop and introduce new products, could be adversely affected by our inability to control or replace these third party
products and operations.

Edgar Filing: EPICOR SOFTWARE CORP - Form S-3/A

Table of Contents 15



The Company�s products incorporate and rely upon software products developed by several other third party entities such as Microsoft, IBM and
Progress. Specifically, the Company�s software products are built and
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depend upon several underlying and evolving relational database management system platforms including Microsoft SQL Server, Progress
OpenEdge and IBM U2. The Company also maintains several other important contractual relationships with other third party suppliers whose
products provide key functionality to the Company�s products such as Microsoft�s FRx financial reporting software products. Although the
Company has entered into and maintains contractual relationships with each of these third party suppliers, which contracts facilitate the
development of Company products as well as incorporation of the third party products into Company products, the Company exercises very little
control over these third party suppliers and their on-going business decisions and products. Additionally, the contractual relationships are
generally terminable by either party upon a requisite notice period, which is typically 90 to 180 days notice. In the event that these third party
products were to become unavailable to the Company, either directly from the third party manufacturers or through other resellers of such
products, the Company could not readily replace these products with substitute products, particularly during the applicable termination notice
period. As a result, the Company cannot assure you that these third parties will:

� Remain in business

� Continue to support the Company�s product lines

� Maintain viable product lines

� Make their product lines available to the Company on commercially acceptable terms

� Not make their products available to the Company�s competitors on more favorable terms

In the long term (i.e. a year or more), an interruption of supply from these vendors or a termination of the contractual relationship with any one
of these third party vendors could potentially be overcome through migration to another third party supplier or development within the
Company. However, any interruption or termination in the short term could have a significant detrimental effect on the Company�s ability to
continue to market and sell those of its products relying on these specific third party products and could have a material adverse effect on the
Company�s business, results of operation, cash flows and financial condition.

The market for Web-based development tools, application products and consulting and education services is emerging, which could
negatively affect our client/server-based products.

The Company�s development tools, application products and consulting and education services generally help organizations build, customize or
deploy solutions that operate in a client/server-computing environment. There can be no assurance that the market for client/server computing
will continue to grow, or will not decrease, or that the Company will be able to respond effectively to the evolving requirements of these
markets. The Company believes that the environment for application software is continuing to change from client/server to a Web-based
environment to facilitate commerce on the Internet. If the Company fails to respond effectively to evolving requirements of this market, the
Company�s business, financial condition, results of operations and cash flows will be materially and adversely affected.

The market for our software products and services is highly competitive. If we are unable to compete effectively with existing or new
competitors our business could be negatively impacted.
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The business information systems industry in general and the manufacturing, CRM and financial computer software industry specifically in
which the Company competes are very competitive and subject to rapid technological change, evolving standards, frequent product
enhancements and introductions and changing customer requirements. Many of the Company�s current and potential competitors have (1) longer
operating histories, (2) significantly greater financial, technical and marketing resources, (3) greater name recognition, (4) larger technical staffs,
and (5) a larger installed customer base than the Company. A number of companies offer products that are similar to the Company�s products and
that target the same markets. In addition, any of these competitors may be able to respond more quickly to new or emerging technologies and
changes in customer
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requirements (such as commerce on the Internet and Web-based application software), and to devote greater resources to the development,
promotion and sale of their products than the Company. Furthermore, because there are relatively low barriers to entry in the software industry,
the Company expects additional competition from other established and emerging companies. Such competitors may develop products and
services that compete with those offered by the Company or may acquire companies, businesses and product lines that compete with the
Company. It also is possible that competitors may create alliances and rapidly acquire significant market share, including in new and emerging
markets. Accordingly, there can be no assurance that the Company�s current or potential competitors will not develop or acquire products or
services comparable or superior to those that the Company develops, combine or merge to form significant competitors, or adapt more quickly
than will the Company to new technologies, evolving industry trends and changing customer requirements. Competition could cause price
reductions, reduced margins or loss of market share for the Company�s products and services, any of which could materially and adversely affect
the Company�s business, operating results and financial condition. There can be no assurance that the Company will be able to compete
successfully against current and future competitors or that the competitive pressures that the Company may face will not materially adversely
affect its business, operating results, cash flows and financial condition.

We may not be able to maintain and expand our product offerings or business if we are not able to retain, hire and integrate sufficiently
qualified personnel.

The Company�s success depends in large part on the continued service of key management personnel that are not subject to an employment
agreement. In addition, the competition to attract, retain and motivate qualified technical, sales and software development personnel is intense.
The Company has at times, including during the rise of the dot coms in the mid to late 1990�s, experienced significant attrition and difficulty in
recruiting qualified personnel, particularly in software development and customer support. Additionally, the sudden unexpected loss of such
technical personnel such as developers can have a negative impact on the Company�s ability to develop and introduce new products in a timely
and effective manner. There is no assurance that the Company can retain its key personnel or attract other qualified key personnel in the future.
The failure to attract or retain such persons could have a material adverse effect on the Company�s business, operating results, cash flows and
financial condition.

Our future results could be harmed by economic, political, geographic, regulatory and other specific risks associated with our
international operations.

The Company believes that any future growth of the Company will be dependent, in part, upon the Company�s ability to maintain and increase
revenues in its existing and emerging international markets, including Asia and Latin America. During 2002, 30% of total revenues were
generated by the Company�s international operations. There can be no assurance that the Company will maintain or expand its international sales.
If the revenues that the Company generates from foreign activities are inadequate to offset the expense of maintaining foreign offices and
activities, the Company�s business, financial condition and results of operations could be materially and adversely affected. The increasingly
international reach of the Company�s businesses could also subject the Company and its results of operations to unexpected, uncontrollable and
rapidly changing economic and political conditions. Specifically, our international sales and operations are subject to inherent risks, including:

� Differing intellectual property and labor laws

� Lack of experience in a particular geographic market

� Different and changing regulatory requirements in various countries and regions

� Tariffs and other barriers, including import and export requirements and taxes on subsidiary operations
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� Difficulties in staffing and managing foreign sales and support operations
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� Longer accounts receivable payment cycles

� Potentially adverse tax consequences, including repatriation of earnings

� Development and support of localized and translated products

� Lack of acceptance of localized products or the Company in foreign countries

� Shortage of skilled personnel required for local operations

� Euro adoption

� Perceived health (e.g. SARS) or terrorist risks which impact a geographic region and business operations therein

Any one of these factors or a combination of them could materially and adversely affect the Company�s future international sales and,
consequently, the Company�s business, operating results, cash flows and financial condition. A portion of the Company�s revenues from sales to
foreign entities, including foreign governments, has been in the form of foreign currencies. The Company does not have any hedging or similar
foreign currency contracts. Fluctuations in the value of foreign currencies could adversely impact the profitability of the Company�s foreign
operations.

If third parties infringe our intellectual property, we may expend significant resources enforcing our rights or suffer competitive injury.

The Company considers its proprietary software and the related intellectual property rights in such products to be among its most valuable
assets. The Company relies on a combination of copyright, trademark and trade secret laws (domestically and internationally), employee and
third-party nondisclosure agreements and other industry standard methods for protecting ownership of its proprietary software. However, the
Company cannot assure you that in spite of these precautions, an unauthorized third party will not copy or reverse-engineer certain portions of
the Company�s products or obtain and use information that the Company regards as proprietary. From time to time, the Company does take legal
action against third parties whom the Company believes are infringing upon the Company�s intellectual property rights. However, there is no
assurance that the mechanisms that the Company uses to protect its intellectual property will be adequate or that the Company�s competitors will
not independently develop products that are substantially equivalent or superior to the Company�s products.

Moreover, the Company expects that as the number of software products in the United States and worldwide increases and the functionality of
these products further overlaps, the number of these types of claims will increase. Any such claim, with or without merit, could result in costly
litigation and require the Company to enter into royalty or licensing arrangements. The terms of such royalty or license arrangements, if
required, may not be favorable to the Company. In addition, in certain cases, the Company provides the source code for some of its application
software under licenses to its customers and distributors to enable them to customize the software to meet their particular requirements or
translate or localize the products for resale in foreign countries, as the case may be. Although the source code licenses contain confidentiality
and nondisclosure provisions, the Company cannot be certain that such customers or distributors will take adequate precautions to protect the
Company�s source code or other confidential information. Moreover, regardless of contractual arrangements, the laws of some countries in which
the Company does business or distributes its products do not offer the same level of protection to intellectual property as do the laws of the
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Our operating cash flows are subject to fluctuation, primarily related to our ability to timely collect accounts receivable and to achieve
anticipated revenues and expenses. Negative fluctuations in operating cash flows may require us to seek additional cash sources to fund
our working capital requirements.

During the two-year period ended December 31, 2002, the Company�s quarterly operating cash flows have ranged from negative $13.7 million to
positive $10.3 million. The Company�s cash and cash equivalents have
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increased from $26.8 million at December 31, 2000 to $40.4 million at March 31, 2003. The Company has however, continued to experience
decreasing revenues and, prior to the first quarter of 2003, continued operating losses. As a result, in the fourth quarter of 2002, the Company
underwent a restructuring of its operations in an effort to reduce its cost structure through a reduction in workforce of approximately 15% and
the consolidation of facilities. If the Company is not successful in achieving its anticipated revenues and expenses or maintaining a positive cash
flow, the Company may be required to take further actions to reduce its operating expenses, such as additional reductions in work force, and/or
seek additional sources of funding. In addition, although the Company currently has in place a bank line of credit, the Company has in quarters
prior to 2002 violated certain financial covenants included in the terms of that credit agreement. The Company received waivers from its lender
prior to 2002 for these prior violations. In addition, the Company renegotiated the financial covenants during the second quarter of 2002 to
reduce the thresholds required for future compliance with the covenants. The Company has since complied with the revised covenants. However,
if the Company is unable to maintain a positive cash flow or achieve operating profitability, there can be no assurance that the Company will not
violate the covenants in the future. Should such violations occur, there can be no assurance that the Company would be able to secure alternative
funding on acceptable terms, or at all. Since December 31, 1999, the Company has also experienced fluctuations in the proportion of accounts
receivable over 90 days old. These fluctuations have been due to various issues, including product and service quality, deteriorating financial
condition of customers during the recent recession, and lack of effectiveness of the Company�s collection processes. If the Company cannot
successfully collect a significant portion of its net accounts receivable, the Company may be required to seek alternative financing sources in
addition to its current bank credit facility. In addition, should the Company not be able to maintain or reduce its aged receivables, its ability to
borrow against the revolving portion of the credit facility may be severely restricted due to the fact that borrowings are limited to 85% of eligible
receivables, as defined, which excludes receivables over ninety days old.

The market for our stock is volatile and fluctuations in operating results, changes in the Company�s guidance on revenues and earnings
estimates and other factors could negatively impact our stock�s price.

During the three year period ended December 31, 2002, the price of the Company�s common stock has ranged from a low of $0.65 to a high of
$10.25. During the quarter ended March 31, 2002, the stock price ranged from a low of $1.23 to a high of $2.95. As of May 5, 2003, the
Company had 43,573,982 shares of common stock outstanding as well as 61,735 and 300,000 shares of Series C and D Preferred Stock
outstanding, respectively. The market prices for securities of technology companies, including the Company�s, have historically been quite
volatile. Quarter to quarter variations in operating results, changes in the Company�s guidance on revenues and earnings estimates,
announcements of technological innovations or new products by the Company or its competitors, announcements of major contract awards,
announcements of industry acquisitions by us or our competitors, changes in accounting standards or regulatory requirements as promulgated by
the FASB, SEC, NASDAQ or other regulatory entities, changes in management, and other events or factors may have a significant impact on the
market price of the Company�s Common Stock. In addition, the securities of many technology companies have experienced extreme price and
volume fluctuations, which have often been related more to changes in recommendation or financial estimates by securities analysts than to the
companies� actual operating performance. Any of these conditions may adversely affect the market price of the Company�s Common Stock.

If proposed regulations pertaining to accounting treatment for employee stock options are enacted, the Company�s business practices
may be materially altered.

The Company has historically compensated and incentivized its employees, including many of its key personnel and new hires though the
issuance of options to acquire Company common stock. The Company currently accounts for the issuance of stock options to employees
according to APB Opinion No. 25, �Accounting for Stock Issued to Employees.� If proposals currently under consideration by accounting
standards organizations and governmental authorities which would require immediate expense recognition for stock options were adopted, the
Company might change its current practices with respect to the granting of employee
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stock options to reduce the number of stock options granted to employees. Such a change could impact the Company�s ability to retain existing
employees or to attract qualified new candidates. As a result the Company might have to increase cash compensation to these individuals. Such
changes could have a negative impact upon the Company�s earnings.

Because of these and other factors affecting the Company�s operating results, past financial performance should not be considered an indicator of
future performance, and investors should not use historical trends to anticipate results or trends in future periods.

FORWARD-LOOKING STATEMENTS

Certain statements in this prospectus are forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as
amended (the �Securities Act�), and Section 21E of the Securities and Exchange Act of 1934, as amended (the �Exchange Act�), that involve risks
and uncertainties. Any statements contained herein (including without limitation statements to the effect that the Company or Management
�estimates,� �expects,� �anticipates,� �plans,� �believes,� �projects,� �continues,� �may,� or �will� or statements concerning �potential� or �opportunity� or variations
thereof or comparable terminology or the negative thereof) that are not statements of historical fact should be construed as forward-looking
statements. These statements are not guarantees of future performance and are subject to certain risks, uncertainties and assumptions that are
difficult to predict. Actual results could differ materially and adversely from those anticipated in such forward-looking statements as a result of
certain factors, including those described in the prospectus under �Risk Factors.� Because of these and other factors that may affect the Company�s
operating results, past performance should not be considered an indicator of future performance and investors should not use historical results to
anticipate results or trends in future periods. The Company undertakes no obligation to revise or publicly release the results of any revision to
these forward-looking statements. Readers should carefully review the risk factors described in other documents the Company files from time to
time with the SEC including its quarterly reports on Form 10-Q, annual reports on Form 10-K and current reports on Form 8-K to be filed by the
Company.

We have not authorized any person to give any information or to make any representation other than those contained in this prospectus in
connection with this offering. You should not rely on such information or representation. Neither the delivery of this prospectus or any sale
made pursuant to this prospectus shall create any implication that the information contained in this prospectus is correct as of any time
subsequent to the date hereof. This prospectus does not constitute an offer to sell or solicitation of an offer to buy any security other than the
common stock covered by this prospectus.
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USE OF PROCEEDS

We will not receive any proceeds from the sale of the shares of common stock offered hereunder. All proceeds from the sale of the shares
offered hereunder will be for the account of the selling stockholders, as described below. See �Selling Stockholders� and �Plan of Distribution.�

SELLING STOCKHOLDERS

The table below sets forth as of May 28, 2003, for each selling stockholder, the number of shares of common stock beneficially owned, the
number of shares of common stock beneficially owned that may be offered for sale from time to time under this prospectus, and the amount and
percentage of common stock to be beneficially owned after the offering. For purposes of listing in the following table the amount and percentage
of common stock to be beneficially owned after the offering, we have assumed that the selling stockholders will sell all of the shares covered by
this prospectus, since we can not estimate the number of the shares that will actually be sold pursuant to this offering.

The selling stockholders consist of various entities associated with Trident Capital, Inc. These Trident entities purchased from us an aggregate of
300,000 shares of our Series D preferred stock in February 2003. The Trident entities purchased an aggregate of 25,415 shares of our Series C
preferred stock from us in May 1995, and purchased an aggregate of 36,320 additional shares of our Series C preferred stock from another
stockholder of Epicor in a private transaction on March 5, 2003.

Each share of Series C preferred stock and Series D preferred stock is initially convertible into 10 shares of our common stock. The original
purchase price of the Series C preferred stock is $78.70 per share, and the original purchase price of the Series D preferred stock is $19.10 per
share. In the event of a liquidation, dissolution or winding up of the Company, holders of Series C and Series D preferred stock are entitled to
receive, on a pari passu basis, their original purchase price per share plus accrued or declared but unpaid dividends, pro rata on an as-converted
basis, prior and in preference to any distribution to holders of common stock or Series A Junior Participating preferred stock. Following this
initial distribution, holders of Series C and Series D preferred stock would then be entitled to a secondary distribution in which such holders
would share (together with holders of common stock) in the distribution of any remaining assets of the Company, pro rata on an as-converted
basis, with the limitation that the combined initial and secondary liquidation rights of the holders of Series C and Series D preferred stock as
described may not exceed an amount equal to twice the original purchase price per share plus accrued or declared but unpaid dividends. Any
acquisition of the Company, sale of all or substantially all of the Company�s assets or other transaction in which more than 50% of the Company�s
voting power is transferred shall be treated as a liquidation event.

Donald R. Dixon, one of our directors, is affiliated with each of the selling stockholders. He is a member of Trident Capital Management V,
LLC, the limited liability company which serves as the general partner of Trident Capital Fund-V, L.P., Trident Capital Fund-V Affiliates Fund,
L.P., Trident Capital Fund-V Affiliates Fund (Q), L.P., Trident Capital Fund-V Principals Fund, L.P., and Trident Capital Parallel Fund-V, C.V.
He is also a managing director of Trident Capital, Inc., which serves as general partner of Trident Capital, L.P. Trident Capital, L.P. is the
general partner of Trident Capital Partners Fund I, L.P. and investment general partner of Trident Capital Partners Fund-I, C.V. Mr. Dixon, who
may be deemed a beneficial owner of the shares of common stock held by the selling stockholders, disclaims beneficial ownership except to the
extent of his proportional share therein. In his capacity as one of our directors, Mr. Dixon was granted 30,000 shares of our restricted common
stock and 20,000 options to purchase our common stock, all of which he has assigned to Trident Capital, L.P. The shares granted to Mr. Dixon
in his capacity as a director of Epicor are not covered by the registration statement of which this prospectus is a part.
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Bonnie N. Kennedy, Venetia Kontogouris, Christopher P. Marshall,
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Robert C. McCormack, Peter T. Meekin, John H. Moragne and Todd A. Springer are managing directors of Trident Capital, Inc. and members of
Trident Capital Management V, LLC.

Some of the selling stockholders may distribute their shares, from time to time, to their limited and/or general partners, who may sell shares
pursuant to this prospectus. Pursuant to the Series D Preferred Stock Purchase Agreement, the selling stockholders listed below may assign their
registration rights relating to this prospectus to certain permitted transferees.

Name

Shares
Owned(1)
Prior to
Offering

Shares

Being

Offered

Hereby

Shares

Owned

After

Offering(2)

Percentage

Owned

After

Offering(2)

Trident Capital Fund-V, L.P. 3,012,880(3) 3,012,880(3) �  *
Trident Capital Fund-V Affiliates Fund, L.P. 17,510(4) 17,510(4) �  *
Trident Capital Fund-V Affiliates Fund (Q), L.P. 16,700(5) 16,700(5) �  *
Trident Capital Fund-V Principals Fund, L.P. 87,210(6) 87,210(6) �  *
Trident Capital Parallel Fund-V, C.V. 228,900(7) 228,900(7) �  *
Trident Capital Partners Fund-I, L.P. 212,180(8) 212,180(8) �  *
Trident Capital Partners Fund-I, C.V. 41,970(9) 41,970(9) �  *

 * Represents less than 1% of our common stock.
(1) For purposes of this table, ownership means beneficial ownership of shares of our common stock issuable upon conversion of outstanding

preferred stock, as determined in accordance with the rules of the SEC.
(2) Assumes that each selling stockholder sells all shares registered under this registration statement.
(3) Includes 2,687,510 shares underlying Series D Preferred Stock on an as-converted basis and 325,370 shares underlying Series C Preferred

Stock on an as-converted basis.
(4) Includes 15,620 shares underlying Series D Preferred Stock on an as-converted basis and 1,890 shares underlying Series C Preferred Stock

on an as-converted basis.
(5) Includes 14,900 shares underlying Series D Preferred Stock on an as-converted basis and 1,800 shares underlying Series C Preferred Stock

on an as-converted basis.
(6) Includes 77,790 shares underlying Series D Preferred Stock on an as-converted basis and 9,420 shares underlying Series C Preferred Stock

on an as-converted basis.
(7) Includes 204,180 shares underlying Series D Preferred Stock on an as-converted basis and 24,720 shares underlying Series C Preferred

Stock on an as-converted basis.
(8) Includes 212,180 shares underlying Series C Preferred Stock on an as-converted basis.
(9) Includes 41,970 shares underlying Series C Preferred Stock on an as-converted basis.
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PLAN OF DISTRIBUTION

We are registering a total of 3,617,350 shares of common stock on behalf of certain selling stockholders associated with Trident Capital, Inc. We
are registering all of these shares pursuant to the Series D Preferred Stock Purchase Agreement, dated February 11, 2003, between the Company
and the selling stockholders. We will receive no proceeds from this offering.

For purposes of the following description, the term �selling stockholders� may include certain permitted transferees under the Series D Preferred
Stock Purchase Agreement, selling shares received after the date of this prospectus from a selling stockholder listed below. The selling
stockholders will act independently of the Company in making decisions with respect to the timing, manner and size of each sale. The selling
stockholders may, from time to time, effect sales directly, or through underwriters, broker-dealers or agents. The selling stockholders may use
any one or more of the following methods when selling shares:

� ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;

� purchases by a broker-dealer as principal and resale by the broker-dealer for its account;

� an exchange distribution, such as an over-the-counter distribution in accordance with the rules of the Nasdaq National Market or
applicable exchange;

� privately negotiated transactions;

� transactions involving the writing of options;

� after this registration statement becomes effective, short sales and sales to cover short sales;

� broker-dealers may agree with the selling stockholders to sell a specified number of such shares at a stipulated price per share;

� block trades;

� a combination of any such methods of sale; and

� any other method permitted pursuant to applicable law.

The selling stockholders may also sell shares under Rule 144 under the Securities Act, if available, rather than under this prospectus.
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Stockholders named in the section entitled �Selling Stockholders� have advised us that they have not entered into any agreements, understandings
or arrangements with any underwriters or broker-dealers regarding the sale of their shares of common stock, nor is there an underwriter or
coordinating broker acting in connection with a proposed sale of shares by any such selling stockholder. If we are notified by any selling
stockholder that any material arrangement has been entered into with a broker-dealer for the sale of shares of common stock, if required, we will
file a supplement to this prospectus.

The selling stockholders and any broker-dealers or agents that are involved in selling the shares of common stock hereunder may be deemed to
be �underwriters� within the meaning of the Securities Act in connection with such sales. Broker-dealers engaged by the selling stockholders may
arrange for other broker-dealers to participate in sales. Broker-dealers may receive commissions or discounts from the selling stockholders (or, if
any broker-dealer acts as agent for the purchaser of shares, from the purchaser) in amounts to be negotiated. The selling stockholders do not
expect these commissions and discounts to exceed what is customary in the types of transactions involved. Any profits on the resale of shares of
common stock by a broker-dealer acting as principal might be deemed to be underwriting discounts or commissions under the Securities Act.
Discounts, concessions, commissions and similar selling expenses, if any, attributable to the sale of shares will be borne by a selling stockholder.
The selling stockholder may agree to indemnify any agent, dealer or broker-dealer that participates in transactions involving sales of the shares if
liabilities are imposed on that person under the Securities Act.
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Under applicable rules and regulations under the Exchange Act, any persons engaged in the distribution of the shares may not simultaneously
engage in market making activities with respect to our common stock for a period of two business days prior to the commencement of such
distribution. In addition and without limiting the foregoing, each selling stockholder will be subject to applicable provisions of the Exchange Act
and the associated rules and regulations thereunder, including, without limitation, Regulation M, which provisions may limit the timing of
purchases and sales of shares of our common stock by the selling stockholders. We will make copies of this prospectus available to the selling
stockholders and have informed them of the need for delivery of copies of this prospectus to purchasers at or prior to the time of any sale of the
shares. We assume no obligation to so deliver copies of this prospectus or any related prospectus supplement.

We have undertaken to pay certain fees and expenses incident to the registration of the shares of common stock, including registration and filing
fees, printing expenses, and certain legal and accounting fees. We have agreed to indemnify the stockholders named in the section entitled
�Selling Stockholders� against losses, claims, damages or liabilities that could arise out of violations or alleged violations by the Company of
federal or state securities laws, including the Securities Act and the Exchange Act, or fraud with respect to this registration statement; provided,
however, that such selling stockholders have indemnified the Company with respect to losses, claims, damages or liabilities arising out of
securities law violations or fraud to the extent that the violations occur in reliance upon written representations of the selling stockholders
specifically intended for use in the registration statement of which this prospectus is a part.

We have undertaken to keep a registration statement of which this prospectus constitutes a part effective until the earlier of the disposition of all
the shares offered hereby, or generally until such time as all of the shares offered hereby may be sold without the registration requirements of the
Securities Act pursuant to Rule 144.

At the time a particular offer of shares is made, if required, a prospectus supplement will be distributed that will set forth the number of shares
being offered and the terms of the offering, including the name of any underwriter, dealer or agent, the purchase price paid by any underwriter,
any discount, commission and other item constituting compensation, any discount, commission or concession allowed or reallowed or paid to
any dealer, and the proposed selling price to the public.

LEGAL MATTERS

The validity of the common stock being offered hereby has been passed upon for us by Wilson Sonsini Goodrich & Rosati, Professional
Corporation.

EXPERTS

The financial statements and the related financial statement schedule for the years ended December 31, 2002 and 2001 incorporated in this
prospectus by reference from the Company�s Annual Report on Form 10-K for the year ended December 31, 2002 have been audited by Deloitte
& Touche LLP, independent auditors, as stated in their report, which is incorporated herein by reference, and have been so incorporated in
reliance upon the report of such firm given upon their authority as experts in accounting and auditing.

The consolidated financial statements and related financial statement schedule for the year ended
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December 31, 2000 of the Company appearing in the Company�s Annual Report on Form 10-K for the year ended December 31, 2002, have been
audited by Ernst & Young LLP, independent auditors, as set forth in their report thereon included therein and incorporated herein by reference.
Such consolidated financial statements are incorporated herein by reference in reliance upon such report given on the authority of such firm as
experts in accounting and auditing.
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The statements of assets acquired and liabilities assumed as of September 30, 2002 and December 31, 2001 of the eProcurement, Sourcing and
Settlement product lines of Clarus Corporation acquired by Epicor Software Corporation, and the related statements of direct revenue and
expenses of the eProcurement, Sourcing and Settlement product lines of Clarus Corporation acquired by Epicor Software Corporation for the
nine month period ended September 30, 2002 and the year ended December 31, 2001, appearing in the Company�s Current Report on Form 8-K/
A dated December 6, 2002, and filed with the Securities and Exchange Commission on February 20, 2003, have been incorporated by reference
herein in reliance upon the report of KPMG LLP, independent accountants, also incorporated by reference herein, and upon the authority of said
firm as experts in accounting and auditing.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allows us to �incorporate by reference� the information we file with them, which means that we can disclose important information to
you by referring you to documents that we have previously filed with the SEC or documents that we will file with the SEC in the future. The
information incorporated by reference is considered to be part of this prospectus, and later information that we file with the SEC will
automatically update and supersede this information. We incorporate by reference into this prospectus any filings made by us with the SEC
under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of this prospectus until the termination of this offering, as well as the
following documents:

� Our Annual Report on Form 10-K for the fiscal year ended December 31, 2002;

� Our Quarterly Report on Form 10-Q for the fiscal quarter ended March 31, 2003;

� Our Current Report on Form 8-K filed on February 18, 2003;

� Our Current Report on Form 8-K/ A filed on February 20, 2003 (updated pro forma financial information through the date of
acquisition is not included due to the insignificant results of operation of the Clarus Corporation product lines acquired by Epicor from
October 1, 2002 through the date of acquisition, December 6, 2002); and

� The description of our common stock contained in our registration statement on Form 8-A under the Exchange Act as filed with the
SEC on April 14, 1994, as amended November 21, 2001.

You may request a copy of any of these filings, at no cost to you, by writing or telephoning us at the following address and telephone number:
John Ireland, General Counsel, Epicor Software Corporation, 195 Technology Drive, Irvine, California 92618-2402; telephone number (949)
585-4000.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and periodic reports, proxy statements and other information with the SEC. You may inspect these documents without
charge at the principal office of the SEC located at 450 Fifth Street, N.W., Washington, D.C. 20549, and you may obtain copies of these
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documents from the SEC�s Public Reference Room at its principal office. Information regarding the operation of the Public Reference Room may
be obtained by calling 1-800-SEC-0330. The SEC maintains a web site that contains reports, proxy and information statements and other
information regarding registrants that file electronically with the SEC. The address of the SEC�s web site is http://www.sec.gov.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14.    Other Expenses of Issuance and Distribution

The following table sets forth the costs and expenses, other than underwriting discounts and commissions, payable by the Registrant in
connection with the sale of the common stock being registered hereby. All amounts are estimates except the SEC registration fee.

Amount to be
Paid by Registrant

SEC registration fee $ 573.58
Legal fees and expenses $ 25,000
Accounting fees and expenses $ 5,000
Printing and engraving expenses $ 5,000
Miscellaneous $ 5,000

Total $ 40,573.58

The Registrant intends to pay all expenses of registration, issuance and distribution, except that the selling stockholders shall pay all applicable
selling commissions, brokerage fees and stock transfer taxes, if any.

Item 15.    Indemnification of Directors and Officers

Section 145 of the Delaware General Corporation Law authorizes a corporation to grant or a court to award indemnification to directors and
officers in terms that are sufficiently broad to permit indemnification under certain circumstances for liabilities (including reimbursement for
expenses incurred) arising under the Securities Act. The Registrant�s Second Restated Certificate of Incorporation, as amended, and the
Registrant�s Amended and Restated Bylaws provide for indemnification of its directors, officers, employees and other agents to the maximum
extent permitted by Delaware Law. The Registrant�s Amended and Restated Bylaws also provide that the Registrant may purchase insurance to
protect any director, officer, employee or agent against any liability, whether or not the Company would have the power to indemnify such
person against such liability under Delaware Law. In addition, the Registrant has entered into indemnification agreements with its directors and
certain officers, pursuant to which these directors and officers are indemnified to the fullest extent permitted by the Registrant�s Second Restated
Certificate of Incorporation, the Registrant�s Amended and Restated Bylaws and applicable law as the same exists or may be amended.

Pursuant to an Agreement and Plan of Reorganization (Merger Agreement) between the Registrant and DataWorks Corporation dated October
13, 1998, a subsidiary of the Registrant merged into DataWorks and DataWorks became a wholly-owned subsidiary of the Registrant. Pursuant
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to the Merger Agreement, the Registrant agreed to cause the surviving corporation to fulfill the obligations of DataWorks pursuant to any
indemnification agreements between DataWorks and its directors and officers as of the time of the merger and any indemnification provisions
under DataWorks� Certificate of Incorporation and DataWorks� Bylaws as in effect on the date of the Merger Agreement. In addition, pursuant to
the Merger Agreement, for a period of six years after the time of the merger, the Registrant agreed to cause the surviving corporation to use its
commercially reasonable efforts to maintain in effect, if available, director�s and officer�s liability insurance covering those persons who were
covered by DataWorks� director�s and officer�s liability insurance policy on terms comparable to those applicable to the DataWorks director and
officer insurance policy; provided, however that in no event is the Registrant or the surviving corporation required to expend in excess of 150%
of the annual premium paid by DataWorks for such coverage (or such coverage as is available for such 150% of such annual premium).

II-1
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Item 16.    Exhibits

Exhibit
Number Description of Exhibit

  4.1 Certificate of Designations of Series C Convertible Preferred Stock dated May 26, 1995 (incorporated by reference to Exhibit 4.3
to the Company�s Annual Report on Form 10-K for the year ended June 30, 1995)

  4.2 Certificate of Designations of Series D Convertible Preferred Stock dated February 11, 2003 (incorporated by reference to
Exhibit 3.1 to the Company�s Current Report on Form 8-K filed with the SEC on February 18, 2003)

  5.1 Opinion of Wilson Sonsini Goodrich & Rosati, Professional Corporation

23.1 Consent of Wilson Sonsini Goodrich & Rosati, Professional Corporation (included in Exhibit 5.1)

23.2 Consent of Independent Auditors�Ernst & Young LLP

23.3 Consent of Independent Auditors�Deloitte & Touche LLP

23.4 Consent of Independent Auditors�KPMG LLP

24.1 Power of Attorney (previously filed)

99.1 Series D Preferred Stock Purchase Agreement dated February 11, 2003 between the Company and the Purchasers named therein
(incorporated by reference to Exhibit 10.1 to the Company�s Current Report on Form 8-K filed with the SEC on February 18,
2003)

Item 17.    Undertakings

The undersigned Registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

(i)  To include any prospectus required by Section 10(a)(3) of the Securities Act;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration
statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered
would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be
reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price
represent no more than a 20% change in the maximum aggregate offering price set forth in the �Calculation of Registration Fee� table in the
effective registration statement;

(iii)  To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any
material change to such information in the registration statement;
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Provided, however, that paragraphs (1)(i) and (1)(ii) do not apply if the registration statement is on Form S-3 or Form S-8, and the information
required to be included in a post-effective amendment by those paragraphs

is contained in periodic reports filed by the Registrant pursuant to Section 13 or Section 15(d) of the Exchange Act that are incorporated by
reference in the registration statement.

(2)  That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial
bona fide offering thereof.
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(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the
Registrant�s annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee
benefit plan�s annual report pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in the registration statement shall be
deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the
Registrant pursuant to the foregoing provisions or otherwise, the Registrant has been advised that in the opinion of the Commission such
indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling
person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in
connection with the securities being registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by controlling
precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in
the Securities Act and will be governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets
all of the requirements for filing on Form S-3 and has duly caused this Registration Statement on Form S-3 to be signed on its behalf by
the undersigned, thereunto duly authorized, in the City of Irvine, State of California, on May 28, 2003.

EPICOR SOFTWARE CORPORATION NAME

By: /s/    L. GEORGE

KLAUS        

L. GEORGE KLAUS

Chairman of the Board,
President

and Chief Executive
Officer

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement on Form S-3 has been signed by the following
persons in the capacities and on the dates indicated.

Signature Title Date

/s/    L. GEORGE KLAUS        

L. George Klaus

Chairman of the Board, President and Chief
Executive Officer (Principal Executive Officer)

May 28, 2003

/s/    MICHAEL A. PIRAINO        

Michael A. Piraino

Senior Vice President and Chief Financial Officer
(Principal Financial and Accounting Officer)

May 28, 2003

/s/    *

Harold D. Copperman

Director May 28, 2003

/s/    *

Donald R. Dixon

Director May 28, 2003

/s/    *

Thomas F. Kelly

Director May 28, 2003

/S/    ROBERT H. SMITH        Director May 28, 2003
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Robert H. Smith

*By: /s/    L. GEORGE

KLAUS        

L. George Klaus
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INDEX TO EXHIBITS

Exhibit
Number Description of Exhibit

  4.1 Certificate of Designations of Series C Convertible Preferred Stock dated May 26, 1995 (incorporated by reference to Exhibit 4.3
to the Company�s Annual Report on Form 10-K for the year ended June 30, 1995)

  4.2 Certificate of Designations of Series D Convertible Preferred Stock dated February 11, 2003 (incorporated by reference to
Exhibit 3.1 to the Company�s Current Report on Form 8-K filed with the SEC on February 18, 2003)

  5.1 Opinion of Wilson Sonsini Goodrich & Rosati, Professional Corporation

23.1 Consent of Wilson Sonsini Goodrich & Rosati, Professional Corporation (included in Exhibit 5.1)

23.2 Consent of Independent Auditors�Ernst & Young LLP

23.3 Consent of Independent Auditors�Deloitte & Touche LLP

23.4 Consent of Independent Auditors�KPMG LLP

24.1 Power of Attorney (previously filed)

99.1 Series D Preferred Stock Purchase Agreement dated February 11, 2003 between the Company and the Purchasers named therein
(incorporated by reference to Exhibit 10.1 to the Company�s Current Report on Form 8-K filed with the SEC on February 18,
2003)

------------------------------------------------------------------- QUALCOMM INC. Ticker: QCOM Security ID: 747525103
Meeting Date: MAR 2, 2004 Meeting Type: Annual Record Date: JAN 2, 2004 # Proposal Mgt Rec Vote Cast
Sponsor 1.1 Elect Director Adelia A. Coffman For Withhold Management 1.2 Elect Director Raymond V. Dittamore
For For Management 1.3 Elect Director Irwin Mark Jacobs For For Management 1.4 Elect Director Richard Sulpizio
For For Management 2 Amend Stock Option Plan For For Management 3 Ratify Auditors For For Management 4
Declassify the Board of Directors Against For Shareholder
-------------------------------------------------------------------------------- RAYTHEON CO. Ticker: RTN Security ID:
755111507 Meeting Date: MAY 5, 2004 Meeting Type: Annual Record Date: MAR 8, 2004 # Proposal Mgt Rec Vote
Cast Sponsor 1.1 Elect Director John M. Deutch For For Management 1.2 Elect Director Michael C. Ruettgers For
For Management 1.3 Elect Director William R. Spivey For For Management 1.4 Elect Director William H. Swanson
For For Management 1.5 Elect Director Linda G. Stuntz For For Management 2 Ratify Auditors For For Management
3 Develop Ethical Criteria for Military Against Against Shareholder Contracts 4 Submit Shareholder Rights Plan
(Poison Against For Shareholder Pill) to Shareholder Vote 5 Declassify the Board of Directors Against For
Shareholder 6 Implement MacBride Principles Against Against Shareholder 7 Expense Stock Options Against For
Shareholder 8 Submit Executive Pension Benefit to Vote Against For Shareholder 9 Limit Executive Compensation
Against Against Shareholder -------------------------------------------------------------------------------- REEBOK
INTERNATIONAL LTD. Ticker: RBK Security ID: 758110100 Meeting Date: MAY 4, 2004 Meeting Type: Annual
Record Date: MAR 5, 2004 # Proposal Mgt Rec Vote Cast Sponsor 1.1 Elect Director Norman Axelrod For For
Management 1.2 Elect Director Paul R. Duncan For For Management 1.3 Elect Director Richard G. Lesser For For
Management 1.4 Elect Director Deval L. Patrick For For Management 2 Amend Omnibus Stock Plan For For
Management 3 Ratify Auditors For For Management
-------------------------------------------------------------------------------- RELIANT ENERGY INC. Ticker: RRI Security
ID: 75952B105 Meeting Date: JUN 2, 2004 Meeting Type: Annual Record Date: APR 7, 2004 # Proposal Mgt Rec
Vote Cast Sponsor 1.1 Elect Director Laree E. Perez For For Management 1.2 Elect Director William L. Transier For
For Management 2 Ratify Auditors For For Management 3 Adopt Executive Retention Ratio Against Against
Shareholder -------------------------------------------------------------------------------- ROHM AND HAAS CO. Ticker:
ROH Security ID: 775371107 Meeting Date: MAY 3, 2004 Meeting Type: Annual Record Date: MAR 5, 2004 #
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Proposal Mgt Rec Vote Cast Sponsor 1.1 Elect Director William J. Avery For For Management 1.2 Elect Director J.
Michael Fitzpatrick For For Management 1.3 Elect Director Earl G. Graves, Sr. For For Management 1.4 Elect
Director Raj L. Gupta For For Management 1.5 Elect Director David W. Haas For For Management 1.6 Elect Director
Thomas W. Haas For For Management 1.7 Elect Director James A. Henderson For For Management 1.8 Elect
Director Richard L. Keyser For For Management 1.9 Elect Director Jorge P. Montoya For For Management 1.10 Elect
Director Sandra O. Moose For For Management 1.11 Elect Director Gilbert S. Omenn For For Management 1.12
Elect Director Gary L. Rogers For For Management 1.13 Elect Director Ronaldo H. Schmitz For For Management
1.14 Elect Director Marna C. Whittington For For Management 2 Approve Executive Incentive Bonus Plan For For
Management 3 Approve Executive Incentive Bonus Plan For For Management 4 Amend Omnibus Stock Plan For For
Management 5 Ratify Auditors For For Management 6 Other Business For Against Management
-------------------------------------------------------------------------------- SAFEWAY INC. Ticker: SWY Security ID:
786514208 Meeting Date: MAY 20, 2004 Meeting Type: Annual Record Date: MAR 25, 2004 # Proposal Mgt Rec
Vote Cast Sponsor 1.1 Elect Director Steven A. Burd For Withhold Management 1.2 Elect Director Robert I.
MacDonnell For For Management 1.3 Elect Director William Y. Tauscher For For Management 2 Ratify Auditors For
For Management 3 Declassify the Board of Directors For For Management 4 Approve Repricing of Options For For
Management 5 Amend Bylaws to Require Independent Against For Shareholder Director as Chairman of the Board 6
Provide for Cumulative Voting Against For Shareholder 7 Report on Genetically Modified Organisms Against
Against Shareholder (GMO) 8 Prepare Sustainability Report Against For Shareholder 9 Report on Political
Contributions Against Against Shareholder 10 Expense Stock Options Against For Shareholder
-------------------------------------------------------------------------------- SANMINA-SCI CORP. Ticker: SANM Security
ID: 800907107 Meeting Date: JAN 26, 2004 Meeting Type: Annual Record Date: DEC 1, 2003 # Proposal Mgt Rec
Vote Cast Sponsor 1.1 Elect Director John C. Bolger For For Management 1.2 Elect Director Neil R. Bonke For For
Management 1.3 Elect Director Randy W. Furr For For Management 1.4 Elect Director Mario M. Rosati For For
Management 1.5 Elect Director A. Eugene Sapp, Jr. For For Management 1.6 Elect Director Wayne Shortridge For
For Management 1.7 Elect Director Peter J. Simone For For Management 1.8 Elect Director Jure Sola For For
Management 1.9 Elect Director Bernard V Vonderschmitt For For Management 1.10 Elect Director Jacqueline M.
Ward For For Management 2 Ratify Auditors For For Management
-------------------------------------------------------------------------------- SARA LEE CORP. Ticker: SLE Security ID:
803111103 Meeting Date: OCT 30, 2003 Meeting Type: Annual Record Date: SEP 2, 2003 # Proposal Mgt Rec Vote
Cast Sponsor 1.1 Elect Director J.T. Battenberg III For For Management 1.2 Elect Director Charles W. Coker For For
Management 1.3 Elect Director James S. Crown For For Management 1.4 Elect Director Willie D. Davis For For
Management 1.5 Elect Director Vernon E. Jordan, Jr. For For Management 1.6 Elect Director Laurette T. Koellner
For For Management 1.7 Elect Director Cornelis J.A. Van Lede For For Management 1.8 Elect Director Joan D.
Manley For For Management 1.9 Elect Director Cary D. McMillan For For Management 1.10 Elect Director C.
Steven McMillan For For Management 1.11 Elect Director Rozanne L. Ridgway For For Management 1.12 Elect
Director Richard L. Thomas For For Management 2 Ratify Auditors For For Management 3 Report on Charitable
Contributions Against Against Shareholder 4 Implement and Monitor Code of Corporate Against Against Shareholder
Conduct - ILO Standards -------------------------------------------------------------------------------- SBC
COMMUNICATIONS INC. Ticker: SBC Security ID: 78387G103 Meeting Date: APR 30, 2004 Meeting Type:
Annual Record Date: MAR 2, 2004 # Proposal Mgt Rec Vote Cast Sponsor 1.1 Elect Director James E. Barnes For
For Management 1.2 Elect Director James A. Henderson For For Management 1.3 Elect Director John B. McCoy For
For Management 1.4 Elect Director S. Donley Ritchey For For Management 1.5 Elect Director Joyce M. Roche For
For Management 1.6 Elect Director Patricia P. Upton For For Management 2 Ratify Auditors For For Management 3
Amend Bylaws For For Management 4 Report on Political Against Against Shareholder Contributions/Activities 5
Change Size of Board of Directors Against Against Shareholder
-------------------------------------------------------------------------------- SCHERING-PLOUGH CORP. Ticker: SGP
Security ID: 806605101 Meeting Date: APR 27, 2004 Meeting Type: Annual Record Date: MAR 5, 2004 # Proposal
Mgt Rec Vote Cast Sponsor 1.1 Elect Director Fred Hassan For For Management 1.2 Elect Director Philip Leder,
M.D. For For Management 1.3 Elect Director Eugene R. McGrath For For Management 1.4 Elect Director Richard de
J. Osborne For For Management 2 Ratify Auditors For For Management 3 Approve Executive Incentive Bonus Plan
For For Management -------------------------------------------------------------------------------- SCHLUMBERGER LTD.
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Ticker: SLB Security ID: 806857108 Meeting Date: APR 14, 2004 Meeting Type: Annual Record Date: FEB 25,
2004 # Proposal Mgt Rec Vote Cast Sponsor 1.1 Elect Director J. Deutch For For Management 1.2 Elect Director J.S.
Gorelick For For Management 1.3 Elect Director A. Gould For For Management 1.4 Elect Director T. Isaac For For
Management 1.5 Elect Director A. Lajous For For Management 1.6 Elect Director A. Levy-Lang For For
Management 1.7 Elect Director D. Primat For For Management 1.8 Elect Director T. Sandvold For For Management
1.9 Elect Director N. Seydoux For For Management 1.10 Elect Director L.G. Stuntz For For Management 2
ADOPTION AND APPROVAL OF FINANCIALS AND For For Management DIVIDENDS 3 APPROVAL OF
ADOPTION OF THE 2004 STOCK For For Management AND DEFERRAL PLAN FOR NON-EMPLOYEE
DIRECTORS 4 APPROVAL OF AUDITORS For For Management
-------------------------------------------------------------------------------- SEARS, ROEBUCK & CO. Ticker: S Security ID:
812387108 Meeting Date: MAY 13, 2004 Meeting Type: Annual Record Date: MAR 15, 2004 # Proposal Mgt Rec
Vote Cast Sponsor 1.1 Elect Director William L. Bax For For Management 1.2 Elect Director Donald J. Carty For
Withhold Management 1.3 Elect Director Alan J. Lacy For Withhold Management 1.4 Elect Director Hugh B. Price
For Withhold Management 2 Ratify Auditors For For Management 3 Declassify the Board of Directors Against For
Shareholder 4 Submit Shareholder Rights Plan (Poison Against For Shareholder Pill) to Shareholder Vote 5 Establish
Other Board Committee Against For Shareholder --------------------------------------------------------------------------------
SIEBEL SYSTEMS, INC. Ticker: SEBL Security ID: 826170102 Meeting Date: JUN 23, 2004 Meeting Type:
Annual Record Date: APR 29, 2004 # Proposal Mgt Rec Vote Cast Sponsor 1.1 Elect Director C. Scott Hartz For For
Management 1.2 Elect Director Charles R. Schwab For For Management 1.3 Elect Director George T. Shaheen For
For Management 1.4 Elect Director John W. White For For Management 2 Ratify Auditors For For Management 3
Expense Stock Options Abstain For Shareholder --------------------------------------------------------------------------------
SLM CORP. Ticker: SLM Security ID: 78442P106 Meeting Date: MAY 13, 2004 Meeting Type: Annual Record
Date: MAR 15, 2004 # Proposal Mgt Rec Vote Cast Sponsor 1.1 Elect Director Charles L. Daley For For
Management 1.2 Elect Director William M. Diefenderfer, For For Management III 1.3 Elect Director Thomas J.
Fitzpatrick For For Management 1.4 Elect Director Edward A. Fox For For Management 1.5 Elect Director Diane
Suitt Gilleland For For Management 1.6 Elect Director Earl A. Goode For For Management 1.7 Elect Director Ann
Torre Grant For For Management 1.8 Elect Director Ronald F. Hunt For For Management 1.9 Elect Director
Benjamin J. Lambert, III For For Management 1.10 Elect Director Albert L. Lord For For Management 1.11 Elect
Director Barry A. Munitz For For Management 1.12 Elect Director A. Alexander Porter, Jr. For For Management 1.13
Elect Director Wolfgang Schoellkopf For For Management 1.14 Elect Director Steven L. Shapiro For For
Management 1.15 Elect Director Barry L. Williams For For Management 2 Approve Omnibus Stock Plan For For
Management 3 Ratify Auditors For For Management
-------------------------------------------------------------------------------- SOLECTRON CORP. Ticker: SLR Security ID:
834182107 Meeting Date: JAN 7, 2004 Meeting Type: Annual Record Date: NOV 18, 2003 # Proposal Mgt Rec Vote
Cast Sponsor 1.1 Elect Director William A. Hasler For For Management 1.2 Elect Director Michael R. Cannon For
For Management 1.3 Elect Director Richard A. D'Amore For For Management 1.4 Elect Director Heinz Fridrich For
For Management 1.5 Elect Director William R. Graber For For Management 1.6 Elect Director Dr. Paul R. Low For
For Management 1.7 Elect Director C. Wesley M. Scott For For Management 1.8 Elect Director Osamu Yamada For
For Management 1.9 Elect Director Cyril Yansouni For For Management 2 Approve Option Exchange Program For
Against Management 3 Ratify Auditors For For Management
-------------------------------------------------------------------------------- SOUTHERN COMPANY Ticker: SO Security ID:
842587107 Meeting Date: MAY 26, 2004 Meeting Type: Annual Record Date: MAR 29, 2004 # Proposal Mgt Rec
Vote Cast Sponsor 1.1 Elect Director Daniel P. Amos For For Management 1.2 Elect Director Dorrit J. Bern For For
Management 1.3 Elect Director Francis S. Blake For For Management 1.4 Elect Director Thomas F. Chapman For For
Management 1.5 Elect Director H. Allen Franklin For For Management 1.6 Elect Director Bruce S. Gordon For For
Management 1.7 Elect Director Donald M. James For For Management 1.8 Elect Director Zack T. Pate For For
Management 1.9 Elect Director J. Neal Purcell For For Management 1.10 Elect Director David M. Ratcliffe For For
Management 1.11 Elect Director Gerald J. St. Pe For For Management 2 Ratify Auditors For For Management 3
Approve Outside Director Stock in Lieu of For For Management Cash
-------------------------------------------------------------------------------- SOUTHWEST AIRLINES CO. Ticker: LUV
Security ID: 844741108 Meeting Date: MAY 19, 2004 Meeting Type: Annual Record Date: MAR 23, 2004 #
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Proposal Mgt Rec Vote Cast Sponsor 1.1 Elect Director Herbert D. Kelleher For Withhold Management 1.2 Elect
Director Rollin W. King For For Management 1.3 Elect Director June M. Morris For Withhold Management 1.4 Elect
Director C. Webb Crockett For Withhold Management 1.5 Elect Director William P. Hobby For For Management 1.6
Elect Director Travis C. Johnson For For Management 2 Ratify Auditors For For Management
-------------------------------------------------------------------------------- SPRINT CORP. Ticker: FON Security ID:
852061100 Meeting Date: APR 20, 2004 Meeting Type: Annual Record Date: FEB 20, 2004 # Proposal Mgt Rec
Vote Cast Sponsor 1.1 Elect Director Gordon M. Bethune For For Management 1.2 Elect Director E. Linn Draper, Jr.
For For Management 1.3 Elect Director Deborah A. Henretta For For Management 1.4 Elect Director Linda Koch
Lorimer For Withhold Management 2 Ratify Auditors For For Management 3 Performance- Based/Indexed Options
Against For Shareholder 4 Limit Executive Compensation Against Against Shareholder 5 Separate Chairman and
CEO Positions Against For Shareholder 6 Report on Foreign Outsourcing Against Against Shareholder
-------------------------------------------------------------------------------- STAPLES, INC. Ticker: SPLS Security ID:
855030102 Meeting Date: JUN 17, 2004 Meeting Type: Annual Record Date: APR 19, 2004 # Proposal Mgt Rec
Vote Cast Sponsor 1.1 Elect Director Arthur M. Blank For For Management 1.2 Elect Director Gary L. Crittenden For
For Management 1.3 Elect Director Martin Trust For For Management 1.4 Elect Director Paul F. Walsh For For
Management 2 Approve Omnibus Stock Plan For For Management 3 Amend Employee Stock Purchase Plan For For
Management 4 Amend Employee Stock Purchase Plan For For Management 5 Ratify Auditors For For Management 6
Submit Shareholder Rights Plan (Poison Against Against Shareholder Pill) to Shareholder Vote 7 Submit Shareholder
Rights Plan (Poison Against For Shareholder Pill) to Shareholder Vote 8 Limit Executive Compensation Against
Against Shareholder 9 Prohibit Auditor from Providing Non-Audit Against Against Shareholder Services
-------------------------------------------------------------------------------- STARBUCKS CORP. Ticker: SBUX Security ID:
855244109 Meeting Date: MAR 30, 2004 Meeting Type: Annual Record Date: JAN 26, 2004 # Proposal Mgt Rec
Vote Cast Sponsor 1.1 Elect Director William W. (Bill) Bradley For For Management 1.2 Elect Director Gregory B.
Maffei For For Management 1.3 Elect Director Orin C. Smith For For Management 1.4 Elect Director Olden Lee For
For Management 2 Ratify Auditors For For Management
-------------------------------------------------------------------------------- STATE STREET CORP. (BOSTON) Ticker: STT
Security ID: 857477103 Meeting Date: APR 21, 2004 Meeting Type: Annual Record Date: FEB 27, 2004 # Proposal
Mgt Rec Vote Cast Sponsor 1.1 Elect Director Kennett Burnes For For Management 1.2 Elect Director David Gruber
For For Management 1.3 Elect Director Linda Hill For For Management 1.4 Elect Director Charles Lamantia For For
Management 1.5 Elect Director Robert Weissman For For Management 2 Exempt Board of Directors from Against
For Shareholder Massachusetts General Laws, Chapter 156B, Section 50A(a)
-------------------------------------------------------------------------------- STRYKER CORP. Ticker: SYK Security ID:
863667101 Meeting Date: APR 20, 2004 Meeting Type: Annual Record Date: FEB 27, 2004 # Proposal Mgt Rec
Vote Cast Sponsor 1.1 Elect Director John W. Brown For For Management 1.2 Elect Director Howard E. Cox, Jr. For
For Management 1.3 Elect Director Donald M. Engelman, Ph.D. For Withhold Management 1.4 Elect Director
Jerome H. Grossman, M.D. For For Management 1.5 Elect Director John S. Lillard For For Management 1.6 Elect
Director William U. Parfet For For Management 1.7 Elect Director Ronda E. Stryker For Withhold Management 2
Increase Authorized Common Stock For For Management
-------------------------------------------------------------------------------- SUN MICROSYSTEMS, INC. Ticker: SUNW
Security ID: 866810104 Meeting Date: NOV 13, 2003 Meeting Type: Annual Record Date: SEP 15, 2003 # Proposal
Mgt Rec Vote Cast Sponsor 1.1 Elect Director Scott G. McNealy For For Management 1.2 Elect Director James L.
Barksdale For For Management 1.3 Elect Director L. John Doerr For For Management 1.4 Elect Director Robert J.
Fisher For For Management 1.5 Elect Director Michael E. Lehman For For Management 1.6 Elect Director Robert L.
Long For For Management 1.7 Elect Director M. Kenneth Oshman For For Management 1.8 Elect Director Naomi O.
Seligman For For Management 1.9 Elect Director Lynn E. Turner For For Management 2 Amend Employee Stock
Purchase Plan For For Management 3 Ratify Auditors For For Management 4 Implement China Principles Against
Against Shareholder -------------------------------------------------------------------------------- SUNTRUST BANKS, INC.
Ticker: STI Security ID: 867914103 Meeting Date: APR 20, 2004 Meeting Type: Annual Record Date: FEB 20, 2004
# Proposal Mgt Rec Vote Cast Sponsor 1.1 Elect Director J. Hicks Lanier For For Management 1.2 Elect Director
Larry L. Prince For For Management 1.3 Elect Director Frank S. Royal, M.D. For For Management 1.4 Elect Director
Robert M. Beall, II For For Management 1.5 Elect Director Jeffrey C. Crowe For For Management 2 Ratify Auditors
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For For Management 3 Approve Omnibus Stock Plan For For Management
-------------------------------------------------------------------------------- TARGET CORPORATION Ticker: TGT Security
ID: 87612E106 Meeting Date: MAY 19, 2004 Meeting Type: Annual Record Date: MAR 22, 2004 # Proposal Mgt
Rec Vote Cast Sponsor 1.1 Elect Director Calvin Darden For For Management 1.2 Elect Director Michele J. Hooper
For For Management 1.3 Elect Director Anne M. Mulcahy For For Management 1.4 Elect Director Stephen W.
Sanger For For Management 1.5 Elect Director Warren R. Staley For For Management 2 Ratify Auditors For For
Management 3 Amend Omnibus Stock Plan For For Management
-------------------------------------------------------------------------------- TENET HEALTHCARE CORP. Ticker: THC
Security ID: 88033G100 Meeting Date: MAY 6, 2004 Meeting Type: Annual Record Date: MAR 11, 2004 # Proposal
Mgt Rec Vote Cast Sponsor 1.1 Elect Director Trevor Fetter For For Management 1.2 Elect Director Van B.
Honeycutt For For Management 1.3 Elect Director John C. Kane For For Management 1.4 Elect Director Edward A.
Kangas For For Management 1.5 Elect Director J. Robert Kerrey For For Management 1.6 Elect Director Richard R.
Pettingill For For Management 2 Ratify Auditors For For Management
-------------------------------------------------------------------------------- TEXAS INSTRUMENTS INC. Ticker: TXN
Security ID: 882508104 Meeting Date: APR 15, 2004 Meeting Type: Annual Record Date: FEB 17, 2004 # Proposal
Mgt Rec Vote Cast Sponsor 1.1 Elect Director James R. Adams For For Management 1.2 Elect Director David L.
Boren For For Management 1.3 Elect Director Daniel A. Carp For For Management 1.4 Elect Director Thomas J.
Engibous For For Management 1.5 Elect Director Gerald W. Fronterhouse For For Management 1.6 Elect Director
David R. Goode For For Management 1.7 Elect Director Wayne R. Sanders For For Management 1.8 Elect Director
Ruth J. Simmons For For Management 1.9 Elect Director Richard K. Templeton For For Management 1.10 Elect
Director Christine Todd Whitman For For Management 2 Ratify Auditors For For Management 3 Expense Stock
Options Against For Shareholder -------------------------------------------------------------------------------- TIME WARNER
INC Ticker: TWX Security ID: 887317105 Meeting Date: MAY 21, 2004 Meeting Type: Annual Record Date: MAR
23, 2004 # Proposal Mgt Rec Vote Cast Sponsor 1.1 Elect Director James L. Barksdale For For Management 1.2 Elect
Director Stephen F. Bollenbach For For Management 1.3 Elect Director Stephen M. Case For For Management 1.4
Elect Director Frank J. Caufield For For Management 1.5 Elect Director Robert C. Clark For For Management 1.6
Elect Director Miles R. Gilburne For For Management 1.7 Elect Director Carla A. Hills For For Management 1.8
Elect Director Reuben Mark For For Management 1.9 Elect Director Michael A. Miles For For Management 1.10
Elect Director Kenneth J. Novack For For Management 1.11 Elect Director Richard D. Parsons For For Management
1.12 Elect Director R. E. Turner For For Management 1.13 Elect Director Francis T. Vincent, Jr. For For Management
2 Ratify Auditors For For Management 3 Adopt China Principles Against Against Shareholder 4 Report on Pay
Disparity Against Against Shareholder -------------------------------------------------------------------------------- TJX
COMPANIES, INC., THE Ticker: TJX Security ID: 872540109 Meeting Date: JUN 1, 2004 Meeting Type: Annual
Record Date: APR 12, 2004 # Proposal Mgt Rec Vote Cast Sponsor 1.1 Elect Director Gary L. Crittenden For For
Management 1.2 Elect Director Edmond J. English For For Management 1.3 Elect Director Richard G. Lesser For For
Management 2 Amend Omnibus Stock Plan For For Management 3 Implement ILO Based Code of Conduct Against
Against Shareholder 4 Report on Vendor Standards Against Against Shareholder 5 Declassify the Board of Directors
Against For Shareholder -------------------------------------------------------------------------------- TRANSOCEAN INC.
Ticker: RIG Security ID: G90078109 Meeting Date: MAY 13, 2004 Meeting Type: Annual Record Date: MAR 18,
2004 # Proposal Mgt Rec Vote Cast Sponsor 1.1 Elect Director Robert L. Long For For Management 1.2 Elect
Director Martin B. Mcnamara For For Management 1.3 Elect Director Robert M. Sprague For For Management 1.4
Elect Director J. Michael Talbert For For Management 2 APPROVAL OF THE AMENDMENT OF OUR For For
Management LONG-TERM INCENTIVE PLAN AS DESCRIBED IN THE PROXY STATEMENT. 3 Ratify
Auditors For For Management -------------------------------------------------------------------------------- TRAVELERS
PROPERTY CASUALTY CORP. Ticker: TVCR Security ID: 89420G109 Meeting Date: MAR 19, 2004 Meeting
Type: Special Record Date: FEB 6, 2004 # Proposal Mgt Rec Vote Cast Sponsor 1 Approve Merger Agreement For
For Management -------------------------------------------------------------------------------- TRI-CONTINENTAL CORP.
Ticker: TY Security ID: 895436103 Meeting Date: MAY 20, 2004 Meeting Type: Annual Record Date: MAR 15,
2004 # Proposal Mgt Rec Vote Cast Sponsor 1.1 Elect Director Alice Ilchman For For Management 1.2 Elect Director
Frank Mcpherson For For Management 1.3 Elect Director Leroy Richie For For Management 1.4 Elect Director Brian
Zino For For Management 2 Ratify Auditors For For Management 3 Provide for Cumulative Voting Against For
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Shareholder -------------------------------------------------------------------------------- TRIBUNE CO. Ticker: TRB Security
ID: 896047107 Meeting Date: MAY 12, 2004 Meeting Type: Annual Record Date: MAR 17, 2004 # Proposal Mgt
Rec Vote Cast Sponsor 1.1 Elect Director Jeffrey Chandler For For Management 1.2 Elect Director William A.
Osborn For For Management 1.3 Elect Director Kathryn C. Turner For For Management 2 Ratify Auditors For For
Management 3 Amend Omnibus Stock Plan For Against Management
-------------------------------------------------------------------------------- TXU CORP. Ticker: TXU Security ID: 873168108
Meeting Date: MAY 21, 2004 Meeting Type: Annual Record Date: MAR 22, 2004 # Proposal Mgt Rec Vote Cast
Sponsor 1.1 Elect Director Derek C. Bonham For For Management 1.2 Elect Director E. Gail de Planque For For
Management 1.3 Elect Director William M. Griffin For For Management 1.4 Elect Director Kerney Laday For For
Management 1.5 Elect Director Jack E. Little For For Management 1.6 Elect Director Erle Nye For For Management
1.7 Elect Director J.E. Oesterreicher For For Management 1.8 Elect Director Michael W. Ranger For For Management
1.9 Elect Director Herbert H. Richardson For For Management 1.10 Elect Director C. John Wilder For For
Management 2 Ratify Auditors For For Management 3 Limit Executive Compensation Against Against Shareholder
-------------------------------------------------------------------------------- TYCO INTERNATIONAL LTD. Ticker: TYC
Security ID: 902124106 Meeting Date: MAR 25, 2004 Meeting Type: Annual Record Date: MAR 25, 2004 #
Proposal Mgt Rec Vote Cast Sponsor 1.1 Elect Director Dennis C. Blair For For Management 1.2 Elect Director
Edward D. Breen For For Management 1.3 Elect Director George W. Buckley For For Management 1.4 Elect Director
Brian Duperreault For For Management 1.5 Elect Director Bruce S. Gordon For For Management 1.6 Elect Director
John A. Krol For For Management 1.7 Elect Director Mackey J. Mcdonald For For Management 1.8 Elect Director H.
Carl Mccall For For Management 1.9 Elect Director Brendan R. O'Neill For For Management 1.10 Elect Director
Sandra S. Wijnberg For For Management 1.11 Elect Director Jerome B. York For For Management 2 Ratify Auditors
For For Management 3 ADOPTION OF THE AMENDED AND RESTATED For For Management BYE-LAWS. 4
APPROVAL OF TYCO 2004 STOCK AND INCENTIVE For For Management PLAN. 5 SHAREHOLDER
PROPOSAL REGARDING For For Shareholder ENVIRONMENTAL REPORTING. 6 SHAREHOLDER
PROPOSAL TO CHANGE TYCO S Against Against Shareholder JURISDICTION OF INCORPORATION FROM
BERMUDA TO A U.S. STATE. 7 SHAREHOLDER PROPOSAL ON COMMON SENSE Against Against
Shareholder EXECUTIVE COMPENSATION. --------------------------------------------------------------------------------
U.S. BANCORP Ticker: USB Security ID: 902973304 Meeting Date: APR 20, 2004 Meeting Type: Annual Record
Date: FEB 26, 2004 # Proposal Mgt Rec Vote Cast Sponsor 1.1 Elect Director Victoria Buyniski For Withhold
Management Gluckman 1.2 Elect Director Arthur D. Collins, Jr. For Withhold Management 1.3 Elect Director Jerry
W. Levin For Withhold Management 1.4 Elect Director Thomas E. Petry For Withhold Management 1.5 Elect
Director Richard G. Reiten For Withhold Management 2 Ratify Auditors For For Management 3 Limit Executive
Compensation Against Against Shareholder 4 Submit Executive Compensation to Vote Against For Shareholder 5
Amend Vote Requirements to Amend Against For Shareholder Articles/Bylaws/Charter
-------------------------------------------------------------------------------- UNITED PARCEL SERVICE, INC. Ticker: UPS
Security ID: 911312106 Meeting Date: MAY 6, 2004 Meeting Type: Annual Record Date: MAR 8, 2004 # Proposal
Mgt Rec Vote Cast Sponsor 1.1 Elect Director Calvin Darden For For Management 1.2 Elect Director Michael L.
Eskew For For Management 1.3 Elect Director James P. Kelly For For Management 1.4 Elect Director Ann M.
Livermore For For Management 1.5 Elect Director Gary E. MacDougal For For Management 1.6 Elect Director
Victor A. Pelson For For Management 1.7 Elect Director Lea N. Soupata For For Management 1.8 Elect Director
Robert M. Teeter For For Management 1.9 Elect Director John W. Thompson For For Management 1.10 Elect
Director Carol B. Tome For For Management 2 Ratify Auditors For For Management
-------------------------------------------------------------------------------- UNITED TECHNOLOGIES CORP. Ticker: UTX
Security ID: 913017109 Meeting Date: APR 14, 2004 Meeting Type: Annual Record Date: FEB 17, 2004 # Proposal
Mgt Rec Vote Cast Sponsor 1.1 Elect Director Betsy J. Bernard For For Management 1.2 Elect Director George David
For For Management 1.3 Elect Director Jean-Pierre Garnier For For Management 1.4 Elect Director Jamie S. Gorelick
For For Management 1.5 Elect Director Charles R. Lee For For Management 1.6 Elect Director Richard D.
McCormick For For Management 1.7 Elect Director Harold McGraw III For For Management 1.8 Elect Director
Frank P. Popoff For For Management 1.9 Elect Director H. Patrick Swygert For For Management 1.10 Elect Director
Andre Villeneuve For For Management 1.11 Elect Director H. A. Wagner For For Management 1.12 Elect Director
Christine Todd Whitman For For Management 2 Ratify Auditors For For Management 3 Disclosure of Executive
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Compensation Against Against Shareholder 4 Develop Ethical Criteria for Military Against Against Shareholder
Contracts 5 Performance-Based/Indexed Options Against For Shareholder 6 Separate Chairman and CEO Positions
Against For Shareholder -------------------------------------------------------------------------------- UNITEDHEALTH
GROUP INCORPORATED Ticker: UNH Security ID: 91324P102 Meeting Date: MAY 12, 2004 Meeting Type:
Annual Record Date: MAR 15, 2004 # Proposal Mgt Rec Vote Cast Sponsor 1.1 Elect Director William C. Ballard, Jr.
For For Management 1.2 Elect Director Richard T. Burke For For Management 1.3 Elect Director Stephen J. Hemsley
For For Management 1.4 Elect Director Donna E. Shalala For For Management 2 Ratify Auditors For For
Management 3 Expense Stock Options Against For Shareholder 4 Limit Awards to Executives Against Against
Shareholder -------------------------------------------------------------------------------- UNOCAL CORP. Ticker: UCL
Security ID: 915289102 Meeting Date: MAY 24, 2004 Meeting Type: Annual Record Date: MAR 25, 2004 #
Proposal Mgt Rec Vote Cast Sponsor 1.1 Elect Director Richard D. McCormick For For Management 1.2 Elect
Director Marina v.N. Whitman For For Management 1.3 Elect Director Charles R. Williamson For For Management 2
Ratify Auditors For For Management 3 Approve Omnibus Stock Plan For For Management 4 Approve Deferred
Compensation Plan For For Management 5 Separate Chairman and CEO Positions Against Against Shareholder 6
Limit Awards to Executives Against Against Shareholder 7 Establish Other Board Committee Against For
Shareholder 8 Report on Greenhouse Gas Emissions Against Against Shareholder
-------------------------------------------------------------------------------- VERIZON COMMUNICATIONS Ticker: VZ
Security ID: 92343V104 Meeting Date: APR 28, 2004 Meeting Type: Annual Record Date: MAR 1, 2004 # Proposal
Mgt Rec Vote Cast Sponsor 1.1 Elect Director James R. Barker For For Management 1.2 Elect Director Richard L.
Carrion For For Management 1.3 Elect Director Robert W. Lane For For Management 1.4 Elect Director Sandra O.
Moose For For Management 1.5 Elect Director Joseph Neubauer For For Management 1.6 Elect Director Thomas H.
O'Brien For For Management 1.7 Elect Director Hugh B. Price For For Management 1.8 Elect Director Ivan G.
Seidenberg For For Management 1.9 Elect Director Walter V. Shipley For For Management 1.10 Elect Director John
R. Stafford For For Management 1.11 Elect Director Robert D. Storey For For Management 2 Ratify Auditors For For
Management 3 Restore or Provide for Cumulative Voting Against For Shareholder 4 Require Majority of Independent
Directors Against Against Shareholder on Board 5 Separate Chairman and CEO Positions Against For Shareholder 6
Submit Shareholder Rights Plan (Poison Against Against Shareholder Pill) to Shareholder Vote 7 Submit Executive
Compensation to Vote Against For Shareholder 8 Prohibit Awards to Executives Against Against Shareholder 9
Report on Stock Option Distribution by Against Against Shareholder Race and Gender 10 Report on Political Against
Against Shareholder Contributions/Activities 11 Cease Charitable Contributions Against Against Shareholder
-------------------------------------------------------------------------------- WACHOVIA CORP. Ticker: WB Security ID:
929903102 Meeting Date: APR 20, 2004 Meeting Type: Annual Record Date: FEB 18, 2004 # Proposal Mgt Rec
Vote Cast Sponsor 1.1 Elect Director James S. Balloun For For Management 1.2 Elect Director John T. Casteen, III
For For Management 1.3 Elect Director Joseph Neubauer For For Management 1.4 Elect Director Lanty L. Smith For
For Management 1.5 Elect Director Dona Davis Young For For Management 2 Ratify Auditors For For Management
3 Require Two Candidates for Each Board Against Against Shareholder Seat 4 Report on Political Against Against
Shareholder Contributions/Activities 5 Separate Chairman and CEO Positions Against Against Shareholder
-------------------------------------------------------------------------------- WAL-MART STORES, INC. Ticker: WMT
Security ID: 931142103 Meeting Date: JUN 4, 2004 Meeting Type: Annual Record Date: APR 5, 2004 # Proposal
Mgt Rec Vote Cast Sponsor 1.1 Elect Director James W. Breyer For For Management 1.2 Elect Director M. Michele
Burns For For Management 1.3 Elect Director Thomas M. Coughlin For For Management 1.4 Elect Director David D.
Glass For For Management 1.5 Elect Director Roland A. Hernandez For For Management 1.6 Elect Director Dawn G.
Lepore For For Management 1.7 Elect Director John D. Opie For For Management 1.8 Elect Director J. Paul Reason
For For Management 1.9 Elect Director H. Lee Scott, Jr. For For Management 1.10 Elect Director Jack C. Shewmaker
For For Management 1.11 Elect Director Jose H. Villarreal For For Management 1.12 Elect Director John T. Walton
For For Management 1.13 Elect Director S. Robson Walton For For Management 1.14 Elect Director Christopher J.
Williams For For Management 2 Approve Stock Option Plan For For Management 3 Approve Stock Option Plan For
For Management 4 Amend Employee Stock Purchase Plan For For Management 5 Ratify Auditors For For
Management 6 Separate Chairman and CEO Positions Against For Shareholder 7 Prepare Sustainability Report
Against For Shareholder 8 Report on Stock Option Distribution by Against For Shareholder Race and Gender 9
Report on Genetically Modified Organisms Against Against Shareholder (GMO) 10 Prepare Diversity Report Against
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For Shareholder 11 Submit Executive Compensation to Vote Against For Shareholder
-------------------------------------------------------------------------------- WALGREEN CO. Ticker: WAG Security ID:
931422109 Meeting Date: JAN 14, 2004 Meeting Type: Annual Record Date: NOV 17, 2003 # Proposal Mgt Rec
Vote Cast Sponsor 1.1 Elect Director David W. Bernauer For For Management 1.2 Elect Director William C. Foote
For For Management 1.3 Elect Director James J. Howard For For Management 1.4 Elect Director Alan G. McNally
For For Management 1.5 Elect Director Cordell Reed For For Management 1.6 Elect Director Jeffrey A. Rein For For
Management 1.7 Elect Director David Y. Schwartz For For Management 1.8 Elect Director John B. Schwemm For
For Management 1.9 Elect Director Marilou M. von Ferstel For For Management 1.10 Elect Director Charles R.
Walgreen III For For Management 2 Approve Non-Employee Director Omnibus For Against Management Stock Plan
-------------------------------------------------------------------------------- WALT DISNEY COMPANY, THE Ticker: DIS
Security ID: 254687106 Meeting Date: MAR 3, 2004 Meeting Type: Annual Record Date: JAN 16, 2004 # Proposal
Mgt Rec Vote Cast Sponsor 1.1 Elect Director John E. Bryson For For Management 1.2 Elect Director John S. Chen
For For Management 1.3 Elect Director Michael D. Eisner For Withhold Management 1.4 Elect Director Judith L.
Estrin For For Management 1.5 Elect Director Robert A. Iger For For Management 1.6 Elect Director Aylwin B.
Lewis For For Management 1.7 Elect Director Monica C. Lozano For For Management 1.8 Elect Director Robert W.
Matschullat For For Management 1.9 Elect Director George J. Mitchell For For Management 1.10 Elect Director Leo
J. O'Donovan, S.J. For For Management 1.11 Elect Director Gary L. Wilson For For Management 2 Ratify Auditors
For For Management 3 China Principles Against Against Shareholder 4 Report on Supplier Labor Standards in
Against For Shareholder China 5 Report on Amusement Park Safety Against Against Shareholder
-------------------------------------------------------------------------------- WASHINGTON MUTUAL, INC Ticker: WM
Security ID: 939322103 Meeting Date: APR 20, 2004 Meeting Type: Annual Record Date: FEB 27, 2004 # Proposal
Mgt Rec Vote Cast Sponsor 1.1 Elect Director Anne V. Farrell For For Management 1.2 Elect Director Stephen E.
Frank For For Management 1.3 Elect Director Margaret Osmer Mcquade For For Management 1.4 Elect Director
William D. Schulte For For Management 2 Ratify Auditors For For Management 3 Limit Executive Compensation
Against Against Shareholder -------------------------------------------------------------------------------- WASTE
MANAGEMENT, INC. Ticker: WMI Security ID: 94106L109 Meeting Date: MAY 14, 2004 Meeting Type: Annual
Record Date: MAR 19, 2004 # Proposal Mgt Rec Vote Cast Sponsor 1.1 Elect Director Pastora San Juan Cafferty For
For Management 1.2 Elect Director Frank M. Clark, Jr. For For Management 1.3 Elect Director Robert S. Miller For
For Management 1.4 Elect Director A. Maurice Myers For For Management 1.5 Elect Director John C. Pope For For
Management 1.6 Elect Director W. Robert Reum For For Management 1.7 Elect Director Steven G. Rothmeier For
For Management 1.8 Elect Director David P. Steiner For For Management 1.9 Elect Director Carl W. Vogt For For
Management 2 Ratify Auditors For For Management 3 Approve Omnibus Stock Plan For For Management 4 Approve
Executive Incentive Bonus Plan For For Management
-------------------------------------------------------------------------------- WELLS FARGO & COMPANY Ticker: WFC
Security ID: 949746101 Meeting Date: APR 27, 2004 Meeting Type: Annual Record Date: MAR 9, 2004 # Proposal
Mgt Rec Vote Cast Sponsor 1.1 Elect Director J.A. Blanchard III For For Management 1.2 Elect Director Susan E.
Engel For For Management 1.3 Elect Director Enrique Hernandez, Jr. For For Management 1.4 Elect Director Robert
L. Joss For For Management 1.5 Elect Director Reatha Clark King For For Management 1.6 Elect Director Richard
M. Kovacevich For For Management 1.7 Elect Director Richard D. McCormick For For Management 1.8 Elect
Director Cynthia H. Milligan For For Management 1.9 Elect Director Philip J. Quigley For For Management 1.10
Elect Director Donald B. Rice For Withhold Management 1.11 Elect Director Judith M. Runstad For Withhold
Management 1.12 Elect Director Stephen W. Sanger For For Management 1.13 Elect Director Susan G. Swenson For
For Management 1.14 Elect Director Michael W. Wright For Withhold Management 2 Approve Retirement Plan For
For Management 3 Ratify Auditors For For Management 4 Expense Stock Options Against For Shareholder 5 Limit
Executive Compensation Against Against Shareholder 6 Link Executive Compensation to Social Against Against
Shareholder Issues 7 Report on Political Against Against Shareholder Contributions/Activities
-------------------------------------------------------------------------------- WEYERHAEUSER CO. Ticker: WY Security ID:
962166104 Meeting Date: APR 13, 2004 Meeting Type: Annual Record Date: FEB 20, 2004 # Proposal Mgt Rec
Vote Cast Sponsor 1.1 Elect Director Steven R. Rogel For For Management 1.2 Elect Director William D.
Ruckelshaus For For Management 1.3 Elect Director Richard H. Sinkfield For For Management 1.4 Elect Director
James N. Sullivan For For Management 2 Approve Omnibus Stock Plan For For Management 3 Declassify the Board
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of Directors Against For Management 4 Expense Stock Options Against For Shareholder 5 Implement Restricted
Share Executive Against For Shareholder Compensation Plan 6 Report on Greenhouse Gas Emissions Against
Against Shareholder 7 Develop Policy Regarding Old Growth Against Against Shareholder Forests 8 Ratify Auditors
For For Management -------------------------------------------------------------------------------- WILLIAMS COMPANIES,
INC., THE Ticker: WMB Security ID: 969457100 Meeting Date: MAY 20, 2004 Meeting Type: Annual Record Date:
MAR 26, 2004 # Proposal Mgt Rec Vote Cast Sponsor 1.1 Elect Director Charles M. Lillis For For Management 1.2
Elect Director William G. Lowrie For For Management 1.3 Elect Director Joseph H. Williams For For Management 2
Ratify Auditors For For Management 3 Limit Awards to Executives Against Against Shareholder
-------------------------------------------------------------------------------- WM. WRIGLEY JR. CO. Ticker: WWY Security
ID: 982526105 Meeting Date: MAR 9, 2004 Meeting Type: Annual Record Date: JAN 15, 2004 # Proposal Mgt Rec
Vote Cast Sponsor 1.1 Elect Director Thomas A. Knowlton For For Management 1.2 Elect Director Steven B. Sample
For For Management 1.3 Elect Director Alex Shumate For For Management 2 Amend Omnibus Stock Plan For For
Management 3 Ratify Auditors For For Management
-------------------------------------------------------------------------------- WYETH Ticker: WYE Security ID: 983024100
Meeting Date: APR 22, 2004 Meeting Type: Annual Record Date: MAR 12, 2004 # Proposal Mgt Rec Vote Cast
Sponsor 1.1 Elect Director Clifford L. Alexander, For For Management Jr. 1.2 Elect Director Frank A. Bennack, Jr.
For For Management 1.3 Elect Director Richard L. Carrion For For Management 1.4 Elect Director Robert Essner For
For Management 1.5 Elect Director John D. Feerick For For Management 1.6 Elect Director Robert Langer For For
Management 1.7 Elect Director John P. Mascotte For For Management 1.8 Elect Director Mary Lake Polan For For
Management 1.9 Elect Director Ivan G. Seidenberg For For Management 1.10 Elect Director Walter V. Shipley For
For Management 1.11 Elect Director John R. Torell III For For Management 2 Ratify Auditors For For Management 3
Report on Drug Pricing Against Against Shareholder 4 Amend Animal Testing Policy Against Against Shareholder
-------------------------------------------------------------------------------- XCEL ENERGY INC. Ticker: XEL Security ID:
98389B100 Meeting Date: MAY 20, 2004 Meeting Type: Annual Record Date: MAR 22, 2004 # Proposal Mgt Rec
Vote Cast Sponsor 1 Declassify the Board of Directors For For Management 2.1 Elect Director David A. Christensen
For For Management 2.2 Elect Director Margaret R. Preska For For Management 2.3 Elect Director W. Thomas
Stephens For For Management 2.4 Elect Director Richard H. Anderson For For Management 2.5 Elect Director
Richard C. Kelly For For Management 2.6 Elect Director Ralph R. Peterson For For Management 3 Approve
Non-Employee Director Omnibus For For Management Stock Plan
-------------------------------------------------------------------------------- YAHOO!, INC. Ticker: YHOO Security ID:
984332106 Meeting Date: MAY 21, 2004 Meeting Type: Annual Record Date: MAR 25, 2004 # Proposal Mgt Rec
Vote Cast Sponsor 1.1 Elect Director Terry S. Semel For Withhold Management 1.2 Elect Director Jerry Yang For
Withhold Management 1.3 Elect Director Roy J. Bostock For Withhold Management 1.4 Elect Director Ronald W.
Burkle For Withhold Management 1.5 Elect Director Eric Hippeau For Withhold Management 1.6 Elect Director
Arthur H. Kern For Withhold Management 1.7 Elect Director Robert A. Kotick For Withhold Management 1.8 Elect
Director Edward R. Kozel For Withhold Management 1.9 Elect Director Gary L. Wilson For Withhold Management 2
Amend Employee Stock Purchase Plan For For Management 3 Ratify Auditors For For Management 4 Expense Stock
Options Against For Shareholder -------------------------------------------------------------------------------- YUM BRANDS,
INC. Ticker: YUM Security ID: 988498101 Meeting Date: MAY 20, 2004 Meeting Type: Annual Record Date: MAR
22, 2004 # Proposal Mgt Rec Vote Cast Sponsor 1.1 Elect Director Robert Holland, Jr. For For Management 1.2 Elect
Director David C. Novak For For Management 1.3 Elect Director Jackie Trujillo For For Management 2 Approve
Executive Incentive Bonus Plan For For Management 3 Ratify Auditors For For Management 4 Adopt Smoke-Free
Restaurant Policy Against Against Shareholder 5 Prepare a Sustainability Report Against For Shareholder 6 Adopt
MacBride Principles Against Against Shareholder 7 Report on Genetically Modified Organisms Against Against
Shareholder (GMO) 8 Report on Animal Welfare Standards Against Against Shareholder
-------------------------------------------------------------------------------- ZWEIG FUND, INC., THE Ticker: ZF Security
ID: 989834106 Meeting Date: MAY 12, 2004 Meeting Type: Annual Record Date: FEB 13, 2004 # Proposal Mgt Rec
Vote Cast Sponsor 1.1 Elect Director R. Keith Walton For For Management 1.2 Elect Director Alden Olson For For
Management 1.3 Elect Director Daniel Geraci For For Management SIGNATURES Pursuant to the requirements of
the Investment Company Act of 1940, the registrant has duly caused this report to be signed on its behalf by the
undersigned, thereunto duly authorized. (Registrant) Cornerstone Total Return Fund, Inc. By (Signature and Title) /s/
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Ralph W. Bradshaw ---------------------------------- Ralph W. Bradshaw President Date August 27, 2004
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