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a nterprise software,
services and sxppm targeting customers in

specific industries, including healthcare, public
sector {United St ate s), equipment service man-
agement and: rental, fashion, food & beverage,
as well as the honzonta% market for our slrategic
numan- capital management product line. We
also serve customers in general manufacturing
& digtribution and service industries. Our goal
is 1o be the global leader in our target markets,
with 4 particular focus on meeting the needs of
mid-market customers and customers who have
limited information technology budgets.

Customers: Approximately 4,500 customers in
40 countries

Geographic Markets Served: T
FJIODG M ffﬁlﬂ Fast, and Africa
the Asia-Pacific region including
New Zeala nd (APAG)

Solutions: Scalable business software applications

tallored to specific vertical industries; provided in
more than 25 languages

ible, web-based architecture
fiple hardware platform

Architecture: o
thatsupporis mu

Products: The Lawson product vision is fo satisfy
the complex needs of our customers in the
simplest possible manner, The Lawson product
stack consists of technology and ap ;3 ications.
Applications consist of the Lawson S E nlerprise
Management System, the Lawson M3 Enterprise
Management System and the Lawson Sirategic
Human Capiial Management System. Technology
consists of the Lawson Business Process Platform
and the Lawson User Productivity Platiorm.

Employees: Approximately 3,700 worldwide
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Founded: 1975
Fiscal Year-End: May 3

Headguarters: Saint Paul, Minnesota

Ticker Symbol: LASN

Exchanges: The NASDAQ Global Select and
The First North Exchange
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Shares Qutstandi ﬂ@ 161,592,433 @s of pugust 17, 2009)
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(fiscal year ended May 31, 2009)
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« {mproved netincome by 38% to $19 million

<D

e Jotal revenues declined by 11% or 6%

adjusted for currency, to $757 million

- License fee revenues declined 17% or

12% adjusted for currency, to $110 millio

i

- Consulting revenues declined 22% or

17% adjusted for currency, to $297 miltion

- Maintenance revenues rose 4% or 8%
adjusted for currency, to-$350 million

 Launched 25 new products including: Lawson
for Eguipment Service Management and Rental,
Lawson Enterprise Search, Lawson Smart

Office V2, Lawson Fashion Product Lifecycle
Management, and Lawson Poir
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e Maintained healthy balance sheet with
$415 million in cash, cash equivalents and

marketable securities

lion shares for

¢ Repurchased 13.7 mi

$103 million




ecession challenged all companies
but I am pleased 1o report that
f Q roved net

global ¢
in the past vear,
Lawson remained profitable and |
garhings pe 8! \are in fiscal 2008, Excluding costs
of the restructuring actions we ook du” ng the
year, our operating income increased over fiscal
2008, and we generated $71 million in cash
from operations

The ¢

benefited from the transformation we have
made in our global operations over the last three
years. We also benefited from our continued
strong presence in healt h()dif and from our

proven track record of helping |

X/‘\\(i

wm

J customers in all
segments 1o lowsr their costs. As result,
more than just weather the storm in fisc

we did

al 2009.

We came through the year a be
held o our vision of be

eltter stronger
omiﬂg the

global leader in our \axget markets. We did not
waver from our mission 10 make our customers
mee%‘ and we continued 1o mmag our
busiress according to our strategic imperativ
Fiscal 2009 in Review

Company-record resuy ywir May 2008 quarter

ended fiscal 2008 on a positive note and made

us optimistic at the start of fiscal 2009, Strong 25

percent growth in license fee revenues in fiscal
2( §< provided evidence that our vertical strategy
Wwas showing success.

epth and breadlh o
evident in the

f 1he global
H of 2008,

However, 1he

recession hec

Access 1o capital became restricted due 1o the
crisis in the financial seclor, and we saw our
customers’ sales and IT budgets reduced. As a
resull, many. scltware purchases were deferred
and-consuling engagements were put on hold.
Our software license fees and consulting services
revenues declined, as was the case across:our
software peergroup. This recession has impacted
ﬁariy every industry in which we do business,
but none more so than the manufacturing and
dtsmbu‘uo sectors, which account for half of
Lawson's business.

We  also experjenced. . dramatic. - currency
fluctuations in which the euro, the Swedish krona
and the British pound — currencies of importance
to us — weakened substantially against the U.S.
dollar and reduced the revenue contributiondrom
our EMEA region.

We reacted quickly 1o these macroeconomic
forces by making the necessary adjustments o
our husiness, First, to preserve our profitability for
fiscal 2009, we lowered our cost structure and
reduced our discretionary.spending for the year,
Second, we designed a sales campaign targeted
at our customers wanting 10 -add Lawson's
newest products,

Fam happy to say both initiatives paid off. For the
year, our GAAP net income improved 38 percent
from fiscal 2008, Our sales campa’gn was also
a great success — we signed more than twice
as many existing customer Q‘eals in our fourth



“ We benefited from the transformation we have made in our global operations
over the last three years, from our continued strong presence in healthcare and
from our proven track record of helping customers in all segments to lower their
costs. As result, we did more than just weather the storm in fiscal 2009.”

quarter as we did in our third quarter. As a result,
we ended the year on a positive note, seeing
particularly strong performances in our healthcare,
gquipment service management and rental, and
strategic human capital management businesses.
Our maintenance business also performed
well in fiscal 2009, owing to our world-class
customer support programs and strong customer
install base.

Other highlights from the year include:

¢ Customers: We added 88 new customers and
signed 1,120 deals with existing customers for
a total of 1,208 deals. We signed nine deals
of $1 million or more, five of those in our final
guarter — the most in a quarter since Q108.

e New Products: We delivered approximately
25 new products for the year, including the
newest version of Lawson Smart Office and
the completely new and innovative Lawson
Enterprise Search, which brings Internet-like
search capabilities to desktop and enterprise
software. Just as Lawson Smart Office has
redefined the user interface for enterprise
software (“ERP made beautiful”), | believe
Lawson Enterprise Search will vastly improve
our customers’ ability to find information across
their enterprise and desktop applications.

We also added to our array of industry-specific
solutions, including new solutions delivered to
the healthcare, fashion and food & beverage
industries. The highlight was our Lawson for

Equipment Service Management and Rental
solution, which has gained guick acceptance
in this new market and helped generate five
sizahle deals in our fourth quarter alone.

Internal Projects: Althoughwe were disciplined
in our spending during the year, we did
not shortchange our investment in key
infrastructure projects. These projects are
strengthening Lawson by giving us common
systems and processes around the world. In
many instances, these projects involve using
upgraded versions of our own software.

We also completed the three-year build-out
of Lawson Manila. With the hiring and training
of Lawson Manila now complete our attention
now turns to increasing the utilization rate and
efficiency of this 800-person operation. The
utilization trends are positive, and we are now
focused on maximizing the potential of Lawson
Manila, which is a key asset in our overall
global delivery and performance.

Deepening Our Industry Alignment: We closed
out the year by aligning our organization
around our target industries of healthcare,
public sector (United States), equipment
service management and rental, fashion,
food & beverage and strategic human capital
management. This will focus our investments
and resources on these markets, generate
more industry-specific ~ solutions,  deliver
greater value to our customers and differentiate
the Lawson brand.



Lawson Values

In the past three years, we have undertaken an
inclusive effort with our employees to define our
core values. The recent ethical shortfalls in the
business world not only point to the importance of
producing results but also of doing so in a way in
which we can take individual and collective pride.

With our leaders, | constantly stress the
importance of actively modeling our values and
behaviors. Individual employee goals are set
using our values as the foundation for the goals.
During our performance management cycle, we
measure how employees are living the values.
The message to all employees is simple: what we
do is important and how we do it is equally if not
more important.

Summary

We became a stronger company in many ways
in fiscal 2009, tested by the unexpectedly weak
economic environment. We were disciplined in
our spending, took necessary actions to reduce
our costs, strengthened our global infrastructure,
delivered a strong set of new, innovative products,
and closed the year on a positive note.

We are well-prepared for any economic
environment, which includes the potential for
some recovery in calendar 2010. We begin
our new fiscal year organized around six target
industries with our long-term goal being to
duplicate the success we have experienced in
healthcare. That is our vision and we have a clear
direction to get there.

In closing, | would like to thank our customers,
employees, partners and you — our stockholders
— for your continued support.

Sincerely,

Harry Debes
President and Chief Executive Officer

August 28, 2009



Stockholder Information

Meeting of Stockholders

The Lawson annual stockholder meeting will be held
at 10 a.m. Central time Thursday, October 15, 2009,
at Lawson corporate headquarters located at
380 Saint Peter Street, Saint Paul, Minnesota.

Investor Information

Electronic copies of the Annual Report on Form 10-K

filed with the Securities and Exchange Commission and
other financial documents are available on our website at:
www.lawson.com/investor.

Lawson Investor Relations
g-Mail: investor@lawson.com
Phone: 651-767-4890

Independent Registered Accounting Firm
PricewaterhouseCoopers LLP

Stock Registrar and Transfer Agent
BNY Mellon Shareholder Services, LLC
480 Washington Boulevard

Jersey City, New Jersey

07310-1900, United States
1-888-213-0972

TDD for Hearing Impaired: 800-231-5469

Foreign Shareholders: 201-680-6578

TDD for Foreign Shareholders: 201-680-6610

Web Site Address: www.bnymelion.com/shareholder/isd

Executive Officers

Harry Debes
President and Chief Executive
Officer, Director

Robert A. Schriesheim
Executive Vice President
and Chief Financial Officer,
Director

Colin Balmforth

Group Executive Vice
President, General Industries
and Global Support

Craig A. Bickel
Senior Vice President,
Chief Information Officer

Dean J. Hager
Group Executive Vice
President, S3 Industries

Bruce B. McPheeters
Senior Vice President,
Secretary and General
Counsel

Stefan B. Schulz
Senior Vice President
of Finance

Scott Swoish
Group Executive

Vice President,
Professional Services

Guenther Tolkmit
Senior Vice President,
Product Development

Kristin E. Trecker
Senior Vice President,
Human Resources

Eric Verniaut
Group Executive Vice
President, M3 Industries

Travis White
Senior Vice President,
Marketing

Board of Directors

H. Richard Lawson
Co-Chairman of the Board
Co-Founder and Former
Chief Executive Officer,
tawson Software, Inc.

Dr. Romesh Wadhwani
Co-Chairman of the Board
Founder and Managing
Partner, Symphony
Technology Group

Steven C. Chang
Partner and Co-Founder,
Clearlake Capital Group

Harry Debes
President and Chief Executive
Officer, Lawson Software, Inc.

Peter Gyenes

Former Chairman and
Chief Executive Officer,
Ascential Software

David R. Hubers

Former Chairman and Chief
Executive Officer, American
Express Financial Advisors Inc.

Michael A. Rocca

Former Senior Vice President
and Chief Financial Officer,
Mallinckrodt Inc.

Robert A. Schriesheim
Executive Vice President
and Chief Financial Officer,
Lawson Software, Inc.

Paul Wahl

Former President and
Chief Operating Officer,
Siebel Systems, Inc.
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Headquarters:

Regional Offices:

Americas

Brazil, Chile, Canada,
Mexico, Honduras,
United States, Venezuela

Asia

China, Hong Kong,

India, Indonesia, Japan,
Korea, Malaysia,
Philippines, Singapore,
Taiwan, Thailand, Vietnam

Australia & Oceania
Australia, New Zealand

Northern Europe
Denmark, Estonia, Finland,
Norway, Sweden

Northwestern Europe
Belgium, The Netherlands,
Ireland, South Africa,

United Kingdom

Central Europe
Austria, Czech Republic,
Germany, Hungary,
Poland, Slovakia,
Switzerland

Southern Europe
France, Israel, ltaly,
Portugal, Spain

USA

380 St. Peter Street

St. Paul, MN 55102-1302
Tel +1 651 767 7000
info@lawson.com

United States
Tel +1 651 767 7000
infous@lawson.com

Singapore

Tel +65 6788 8769
Fax +65 6788 8757
infoasia@lawson.com

Australia

Tel +61 2 9468 8900
Fax +61 2 9468 9199
infoanz@lawson.com

Sweden

Tel +46 8 5552 5000
Fax +46 8 5552 5999
infonordic@lawson.com

United Kingdom
Tel +44 1344 360273
Fax +44 1344 868351
infonw@lawson.com

Germany

Tel +49 2103 89060
Fax +49 2103 8906 199
infoce@lawson.com

France

Tel +33 13420 80 00
Fax +33 140392507
infoso@lawson.com

www.lawson.com

Forward-looking Statements

This annual review contains forward-looking statements that contain risks and uncertainties.
These forward-looking statements contain statements of intent, belief or current expectations
of Lawson Software, Inc. and its management. Such forward-looking statements are not
guarantees of future results and invalve risks and uncertainties that may cause actual results
to differ materially from the potential results discussed in the forward-looking statements. The
company is not obligated to update forward-looking statements based on circumstances or
events that occur in the future. Risks and uncertainties that may cause such differences are
listed in ttem 1A "Risk Factors” in the company’s most recent Annual Report on Form 10-K
filed with the Securities and Exchange Commission. The Company undertakes no obligations
to revise or publicly release the results of any revision to these forward-looking statements.

Lawson, Lawson Software, and the Lawson logo are trademarks of Lawson Software, Inc. Other
product or services names mentioned may be trademarks of Lawson or the respective owners of those
trademarks. Note: Customer statements should not be viewed as endorsements of Lawson securities.
Copyright © 2009 Lawson Software, Inc. All rights reserved. EEQ/AA C-AR704 0809
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Washington, D.C. 20549
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x ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT
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(Exact name of registrant as specified in its charter)

DELAWARE 20-3469219
(State or other jurisdiction of (I.R.S. Employer
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Preferred Stock Purchase Rights
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Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934 during the preceding
12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject to such filing requirements for the past 90 days. Yes I No O
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Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained herein, and will not be contained, to the best of Registrant’s
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Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company. See definition of “large
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Large accelerated filer X1 Accelerated filer O Non-accelerated filer O Smaller reporting company O
(Do not check ifa
smaller reporting
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Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Act). Yes O No B

The aggregate market value of the voting and non-voting common stock held by non-affiliates of the registrant, based upon the closing sale price of Common Stock on
November 30, 2008 as reported on the Nasdaq National Market, was $551,394,197.

The number of shares of the registrant’s common stock outstanding on July 2, 2009 was 161,509,648.

DOCUMENTS INCORPORATED BY REFERENCE
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Forward-Looking Statements

In addition to historical information, this Annual Report on Form 10-K contains forward-looking statements. The
forward-looking statements are made in reliance upon the safe harbor provisions of the Private Securities Litigation Reform
Act of 1995. The words “believe,” “expect,” “anticipate,” “intend,” “estimate,” “forecast,” “project,” “should” and similar
expressions are intended to identify “forward-looking statements™ within the meaning of the Private Securities Litigation
Reform Act of 1995. Forward-looking statements include, among others, statements about our future performance, the
continuation of historical trends, the sufficiency of our sources of capital for future needs, the effects of acquisitions and the
expected impact of recently issued accounting pronouncements. The forward-looking statements are subject to certain risks
and uncertainties that could cause actual results to differ materially from those anticipated in the forward-looking statements.
Factors that might cause such a difference include, but are not limited to, those discussed in Item 1A, Risk Factors. Readers
are cautioned not to place undue reliance on these forward-looking statements, which reflect management’s opinions only as
of the date hereof. 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 this Annual Report on Form 10-K
and in other documents we file from time to time with the Securities and Exchange Commission (SEC) including our
Quarterly Reports on Form 10-Q.

Part1
When we refer to “we,” “our,” “us,” “the Company,” “Lawson” or “Lawson Software,” we mean Lawson
Software, Inc. and its subsidiaries. Unless otherwise indicated, references to our fiscal year mean the fiscal year ended on
May 31 of such year.

Item 1. Business
General

Lawson Software is a global provider of enterprise software, services and support targeting customers in specific
industries, including equipment service management and rental, fashion, food & beverage, healthcare, manufacturing &
distribution, public sector (United States), and service industries as well as the horizontal market for our strategic human
capital management product line. Qur goal is to be the global leader in these target markets, with a particular focus on
meeting the needs of mid-market customers and customers who have limited information technology (IT) budgets.

Our mission is to make our customers stronger. We offer a broad range of software applications and
industry-specific solutions that help our customers improve their business processes and reduce costs, resulting in better
business or operational performance. Lawson solutions help automate and integrate business processes and promote
collaboration among our customers and their partners, suppliers and employees. Through our consulting services, we help our
customers implement, learn to use, upgrade and optimize their Lawson applications. Through our support services, we
provide ongoing maintenance and assistance to our customers.

Lawson serves customers in three geographic regions: the Americas; Europe, Middle East, and Africa (EMEA); and
Asia-Pacific, including Australia and New Zealand (APAC). We provide software in 29 languages to more than 4,500
customers in 41 countries and have approximately 3,700 employees throughout the world.

We generate revenue in three ways: 1) software license fees; 2) customer support and maintenance fees; and
3) consulting services fees. During fiscal 2009 and in prior years, we viewed our operations and managed our business as one
business segment, the development and marketing of computer software and related services including consulting and
maintenance and customer support. We market and sell our software and services primarily through a direct sales force,
which is augmented by channel partners and resellers.

Lawson was founded and incorporated in 1975. In February 2001, we reincorporated in Delaware through a merger
with our predecessor, Lawson Associates, Inc., a Minnesota corporation. We established a new Delaware corporation as our
parent company as part of the acquisition of Intentia in April 2006.

On April 25, 2006, Lawson acquired Intentia International AB (Intentia), a Sweden-based provider of enterprise
software, in an all-stock transaction valued at $460.9 million. The combination with Intentia increased Lawson’s operational
scale, product portfolio and geographic reach to compete in the global enterprise software market. See Note 4, Business
Combinations, in Notes to Consolidated Financial Statements of this Form 10-K for additional information.



We have made significant investments over the past few years in establishing our global support center in Manila,
Philippines. This facility employs approximately 800 employees and provides our customers product development,
consulting services and support and delivery at competitive global rates. In addition the Manila team provides shared services
to our IT, finance and other corporate functions.

Lawson has offices in 25 countries. Our principal executive office is at 380 Saint Peter Street, Saint Paul, Minnesota
55102-1302. Our telephone number is +1-651-767-7000. Our website is www.lawson.com. Other than the information
expressly set forth in this annual report, the information contained or referred to on our website is not part of this annual
report.

Environment

We face a competitive and challenging environment for sales of our software and services. Industry consolidation
continues to be a primary factor shaping the selling environment. Our focus on specific industries and our low total cost of
ownership continue to be our primary competitive differentiators in this environment.

Consolidation

In recent years, the enterprise software industry has consolidated, driven by mergers and acquisitions. This activity
has included larger companies making acquisitions purely to acquire a customer base or to fill out their product lines, creating
“horizontal” providers of most forms of enterprise software. It has also involved smaller companies joining forces to better
compete in the market. Oracle Corporation has been the most active in our industry, acquiring approximately 50 companies
since 2005. Of note, Oracle acquired PeopleSoft Inc. in 2005 (which had acquired J.D. Edwards & Company in 2003),

Retek Inc. in 2005, Siebel Systems Inc. in 2006, Hyperion Solutions Corporation in 2007, BEA Systems Inc. in 2008 and
announced their intent to acquire Sun Micro Systems Inc. in April 2009. Other major acquisitions in our industry include
Infor Global Solutions acquiring SSA Global in July 2006 and SAP AG purchasing Business Objects S.A. in 2008.

While this consolidation has created larger companies with broad product lines, it has also resulted in fewer
competitors providing less choice for customers. As a result, we believe this consolidation has created an opportunity for
Lawson to serve customers that may have budget or IT-resource constraints or are simply interested in another option to the
two or three large vendors. For many customers, we present a competitive alternative to the large horizontal providers while
maintaining an ability to compete with smaller niche providers.

Focusing on Specific Industries and the Mid-Market

Lawson strives to be a compelling choice to certain enterprise software customers. We believe that we have
developed competitive advantages in serving several specific industries and mid-market companies. As a result, we target
specific industries, including equipment service management and rental, fashion, food & beverage, healthcare,
manufacturing & distribution, public sector (U.S.) and service industries as well as the horizontal market for our strategic
human capital management product line. We believe an industry-specific focus is fundamental to our ability to help our
customers achieve their desired results and derive greater value from their enterprise software investments.

Our industry-specific focus helps us develop industry-specific solutions, provide industry-specific expertise to sell
and implement these solutions and offer industry-specific support on an ongoing basis. This industry orientation helps
differentiate Lawson and enables us to present Lawson not only as a competitive alternative but also as a compelling choice.

At the same time, many of our products have broad application across multiple industries and are well-suited for
customers outside our targeted industries. Many companies seek general enterprise software and not necessarily
industry-specific solutions. Over the years, Lawson has developed an expertise serving mid-to-large size customers and this
so-called mid-market now comprises the vast majority of our customer base. While the effects of the weakened global
economy will continue to be felt in fiscal 2010, we consider the mid-market to have strong growth potential for enterprise
software during the next few years. Increasingly, businesses within this category are looking to buy, add to or replace the
systems they are using to help manage their financial, human resources, procurement, distribution or other business
management processes. Our “horizontal” products—human capital management, enterprise financial management, business
intelligence and asset management—are well-suited for this particular mid-market opportunity.



Competition

The enterprise software industry is intensely competitive, rapidly changing and significantly affected by new
product offerings and other market activities. Some of our competitors have an advantage over us due to their larger customer
bases, larger technical staffs, greater brand name recognition and greater financial and marketing resources. We believe the
principal competitive factors affecting our market include:

»  Product features, functionality, performance and price

«  Knowledge of a customer’s industry and tailored solutions

»  Company stability, resources and reputation

+  Ease of integration and speed of implementation

*  Level of customer service

+  Sales and marketing efforts

+  New product and technology introductions

We believe Lawson has competitive advantages over a number of our competitors. Some of these advantages
include:

* 34 years of experience serving mid-market customers
»  Low total cost of ownership

» Industry-specific experience and expertise

»  Industry-focused solutions

»  Openness and flexibility of our software architecture

Lawson’s most frequently encountered competitors are SAP AG and Oracle Corporation. Both are large, global
vendors that are increasingly targeting mid-sized businesses, particularly as their traditional larger-customer market becomes
saturated. We believe there is demand for a vendor like Lawson that can offer scalable applications that are simpler to
implement and operate than the more complex applications of SAP and Oracle. Our focus is on delivering simpler solutions
with lower total ownership costs including license fees, consulting services and on going customer support.

As a large, strong, global company, we believe Lawson can compete and win against SAP and Oracle, especially
customer opportunities in mid-sized organizations or in our targeted industries By increasing our scale and the range of our
products, we believe Lawson also provides an alternative to attempts by Microsoft, another significant competitor, to move
into the mid-market segment.

Lawson has also strengthened its competitive position by launching innovative new products like Lawson Smart
Office, Lawson Enterprise Search, Lawson Strategic Human Capital Management, Lawson System Foundation and Lawson
QuickStep solutions. Increasingly, we are generating applications using our Landmark Application Designer, a proprietary
application design tool that significantly reduces the lines of software code in applications. We have also significantly
improved our consulting and maintenance offerings to give our customers greater choice in how we install and support their
Lawson applications and technology.



Products and Services

Software

Our software products include applications and technology. Applications consist of the Lawson S3 Enterprise
Management System, the Lawson M3 Enterprise Management System and the Lawson Strategic Human Capital
Management System. Technology consists of the Lawson Business Process Platform and the Lawson User Productivity
Platform. Lawson’s applications run on the Lawson Business Process Platform and the Lawson User Productivity Platform
searches, collects and analyzes data from the Lawson applications as depicted below:

tiser Penductivity

Lawson $3 Enterprise Management System— awson S3 applications help customers “staff, source and serve” in
their respective markets. The Lawson S3 product line is specifically designed for services industries.

Lawson S3 Enterprise Management System

Lawson Enterprise Financial

Management

Lawson Supply Chain Management

Lawson Services Management

Industry-Tailored Solutions

Budgeting, forecasting, project management and financial reporting software.

Key products: Financials, Project Accounting, Grant Management, Expense
Management and Budgeting & Planning.

Software to manage the entire supply chain—from procurement to delivery.
Key products: Contract Management, Procurement, Requisitions Self Service,
Procurement Punchout, Vendor:Self Service, Strategic Sourcing, Distribution
Management and Customer Self Service.

Software to manage the time, work and delivery of services professionals.

Key products: Project Portfolio Management, Services Automation and Time
Management.

Using our industry expertise in targeted industries to provide functionality to address
specific business needs of these industries (i.e. Surgical Instrument Management, Par
and Cycle Counting, Receiving and Delivery, Performance Management for
Healthcare, Retail Operations, and Grant Management).

Lawson M3 Enterprise Management System—Lawson M3 applications help customers .who “make, move and
maintain” goods or equipment in their markets. The Lawson M3 product line is geared for manufacturing and trade-oriented
businesses facing resource constraints and whose processes are often complex and industry-specific.

Lawson M3 Enterprise Management System

Lawson Financial Management

Lawson Manufacturing Operations

Financial accounting and planning software.

Key products: Accounts Receivable, Budgeting, Cost Accounting, Cash Flow
Management, General Ledger, Product Costing and Risk Management.

Software for discrete manufacturing, process manufacturing and mixed-mode
manufacturing environments.

Key products: M3 Manufacturing Execution and M3 Product Data Management.
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Lawson Supply Chain Management

Equipment Service Management &
Rental

Lawson Enterprise Asset
Management

Lawson Customer Sales and Service

Forecasting, planning and execution software.

Key products: Procurement, Supply Chain Execution and Supply Chain Planning.
Software specifically designed for equipment manufacturers, distributors and rental
companies who focus on after-sales service and continuous customer care.

Key products: Equipment and Component Control, Preventative Maintenance, Work
Order Processing, Maintenance and Performance Costing, Maintenance Customer
Order Processing, Maintenance Planning Board, Diagnostics Management and
Vehicle Operations Management.

Asset management software.

Key products: Enterprise Asset Management, Asset Performance Management,
Maintenance Management, Asset Data Management, Preventative Maintenance,
Work-order Control, Diagnostics Management and Statistical Analysis.
Customer relationship management software.

Key products: Service Management and Rental Management.

Lawson Strategic Human Capital Management (SHCM) Products and Solutions—Applications in the Lawson
SHCM product line provide solutions for customers to strategically manage their workforce. The Lawson SHCM product line
is a full suite of products to help customers transform the role of the Human Resources (HR) professional from an
administrative and policy enforcing role to that of a strategic business partner.

Lawson Strategic Human Capital Management

Lawson Talent Management

Lawson Human Resource
Management

Lawson Workforce Management

Software to manage, develop and retain employees.

Key products: Lawson Talent Acquisition, Lawson Goal Management, Lawson
Performance Management, Lawson Compensation Management, Lawson Learning
and Development, Lawson Succession Management and Lawson Global Human
Resources.

Software to manage the HR processes related to employees.

Key products: Lawson Absence Management, Lawson Benefits Administration,
Lawson e-Recruiting, Lawson Employee and Manager Self-Service, Lawson Human
Resources, Lawson Payroll, Lawson Performance Management for Healthcare,
Lawson Personnel Administration, Lawson Resource Navigator, Lawson Teacher
Contract Administration and TalentView of Performance.

Software that automates time intensive staffing and scheduling tasks.Key products:
Lawson Scheduling and Staffing, Lawson Scheduling and Staffing for Casinos,
Lawson Scheduling and Staffing for Healthcare and Lawson TimeOff Planner for
Healthcare.

Lawson Technology—The platform to run all Lawson applications and tools to search, collect and analyze data.

Lawson Business Process Platform

Lawson Business Process
Management

Lawson S3 System Foundation

Lawson M3 System Foundation

Add-ons to almost any Lawson application to tailor the application to a customer’s
specific needs. These tools include Business Process Automation and Workflow
Tools; business-to-business communication and application-to-application Integration
Tools, Development Tools; and System Tools.

S3 Key products: Lawson ProcessFlow Integrator and Lawson Design Studio.

M3 Key products: IBrix Design, Collaborator, Web Services, Application Program
Interface, Automated Document Capture and EDI Management.

The technical foundation required to run Lawson S3 applications. Includes open,
standards-based technology that consolidates Lawson runtime technology with IBM
technology and middleware.

Key products: Landmark Technology and Core Technology (Application
Maintenance Toolset, Security, Portal, ProcessFlow Standard, ADA Section 508
Accessibility).

The technical foundation required to run Lawson M3 applications.

Key products: Workplace Management Applications, Application Foundation and
Web Application Foundation.



Lawson User Productivity Platform

Lawson S3 Enterprise Performance ~ Role-based business intelligence software that can help improve and speed

Management decision-making throughout an enterprise.

Key products: Lawson Business Intelligence, Lawson Business Consulting Services
and Lawson ProcessFlow Professional.

Lawson M3 Enterprise Performance  Business intelligence and opportunity assessment software that can identify strategic

Management business improvement opportunities and speed decision-making throughout an
enterprise.

Key products: Opportunity Analyzer, Business Intelligence for M3, M3 Business
Performance Management and M3 Analytics.

Lawson Smart Office An innovative user interface that redefines the user experience with Lawson and non-
Lawson applications. Lawson Smart Office allows users to directly access Lawson
and Microsoft applications and update data pervasively and instantly across the
applications. Lawson Smart Office enhances user productivity.

Lawson Enterprise Search Lawson Enterprise Search redefines the search capability for structured and
unstructured data across the Lawson S3 enterprise system, Lawson Business
Intelligence, the user’s desktop, and the user’s personal history such as comments
entered in Microsoft Office applications.

Maintenance and Customer Support

Our customer support programs include software upgrades, updates and corrections for the software under
maintenance, as well as various levels of support including access to our knowledge base and the Lawson support team,
technical advice, and application management. These programs, Lawson Bronze and Lawson Silver maintenance agreements,
are comprehensive customer care programs which entitle our customers to various levels of support to meet their specific
needs. Our maintenance and customer support offerings are delivered through the Lawson Global Support organization
operating from our state-of-the-art support centers around the world.

Consulting Services

Our consulting services range from the initial assessment and planning of a project to the actual implementation and
post implementation of a project, including optimizing a customer’s use of their Lawson software. We also provide training
and learning tools via Lawson Learning to help our customers become proficient in using Lawson software quickly and
effectively.

Sales and Marketing

We market and sell our software and services solutions primarily through a direct sales force, augmented by
strategic alliances with systems integrators and resellers. Our direct sales force and services organizations are aligned with
our strategy of providing industry-tailored applications. Within each industry, we have a sales team dedicated to prospective
customers and another dedicated to sales to existing customers. We also have regional sales teams that focus on specific
geographic territories. Our sales and service offices are located in three geographic regions: the Americas, EMEA and APAC.

In addition to our direct sales teams, we enter into strategic alliances with systems integrators and resellers to benefit
from our partners’ resources, expertise and customer base. Business partner alliances allow us to expand our market presence
through increased awareness of our software applications within our partners’ organizations and customer bases, and through
their personnel who are trained to implement our software. Our channel partners market and promote our software products
and typically provide implementation services to their end-users. Channel partners generate sales leads, make initial customer
contacts, and assess needs prior to our introduction. In addition, some of our channel partners engage in customer support and
localization of our products. We also engage in joint marketing programs, presentations at seminars, attendance at trade
shows, and the hosting of conferences with many of our business partners.

We also use application service providers (ASPs) to distribute our products in a hosted environment. ASPs allow us
to reach small-to-medium sized businesses that prefer a hosted solution. Our software’s architecture is easily distributed over
the Internet and is highly scalable to serve many customers. It also supports multi-tenancy, which lets ASPs securely host
multiple customers on a single set of our applications.



Research and Development

Since our inception, we have made substantial investments in software product development. We believe that timely
development of new software applications, enhancements to existing software applications and the acquisition of rights to
sell or incorporate complementary technologies and products into our software offerings are essential to maintain our
competitive position in the market. The business application software market is characterized by rapid technological change,
frequent introductions of new products, changes in customer demands, and rapidly evolving industry standards.

We are committed to continued investment in R&D to enhance our existing products as well as developing new
applications using our Landmark development tool for our Lawson 83, Lawson M3 and Lawson Strategic Human Capital
Management product lines.

Our total research and development expenses were $82.4 million, $85.4 million, and $85.3 million in fiscal 2009,
2008 and 2007; respectively. As of May 31, 2009, our research and development organization consisted of approximately
800 employees. See Item 7, Management’s Discussion and Analysis of Financial Condition and Results of Operations, for
further discussion of R&D expenses.

Trademarks

“Lawson” and “Lawson Software” are registered trademarks in the United States and the European Union. Other
trademarks and trade names appearing in this document are the property of their respective holders.

Intellectual Property and Product Liability

We regard certain aspects of our internal operations, software and documentation as proprietary, and rely on a
combination of contract, copyright, patent, trademark and trade secret laws and other measures, including confidentiality
agreements, to protect our proprietary information. We currently hold three patents in the U.S. Existing copyright laws afford
only limited protection. We believe that, because of the rapid pace of technological change in the computer software industry,
trade secret and copyright protection is less significant than factors such as the knowledge, ability and experience of our
employees, frequent software product enhancements, and the timeliness and quality of support services. We cannot guarantee
that these protections will be adequate, or that our competitors will not independently develop technologies that are
substantially equivalent or superior to our technology. Historically, we have provided our customers source code for many of
our products. We may elect to distribute only object code in the future. In either case, we will permit customers to obtain
access to our other source code through a source code escrow arrangement. Access to our source code may increase the
likelihood of misappropriation or other misuse of our intellectual property. In addition, the laws of certain countries in which
our software products are, or may be licensed, do not protect our software products and intellectual property rights to the
same extent as the laws of the United States and Sweden.

We do not believe our software products, third-party software products we offer under sublicense agreements, our
trademarks, or other Lawson proprietary rights infringe the property rights of third parties. However, we cannot guarantee
that third parties will not assert infringement claims against us with respect to current or future software products or that any
such assertion may not require us to enter into royalty arrangements or result in costly litigation. As described in this report
under Item 3, Legal Proceedings, we are currently defending a patent lawsuit brought by ePlus, Inc. against us and three
other companies. Under the license agreements with our customers, we agree to indemnify our customers for third- party
claims that our products infringe the intellectual property rights of those third parties.

We are also exposed to product liability risks under applicable country and state laws. We generally attempt to limit
our exposure to product liability claims with customers as part of our license agreements. However, local laws or unfavorable
judicial decisions might diminish or invalidate the scope of these limitations.

Employees

As of May 31, 2009, we had approximately 3,700 employees, including approximately 500 in sales and marketing,
approximately 800 in research and development, approximately 1,800 in services and customer support and approximately
600 in administration. None of our employees in the U.S. are represented by a labor union; however, in certain international
subsidiaries workers councils represent our employees.



Executive Officers

The following sets forth our executive officers as of June 30, 2009, their age, position and a brief description of their
business experience:

Name Age Position

Harry Debes.......covivevieenrereennnens 58 President, Chief Executive Officer, Director

Robert A. Schriesheim........cccceveene. 49 Executive Vice President, Chief Financial Officer, Director
Colin Balmforth........ccccceinenrenieennne 48 Group Executive Vice President, General Industries and Global Support
Craig Bickel .........oovvuniiminierirnennnes 58 Senior Vice President, Chief Information Officer

Dean J. Hager.......cccccoeruinnivnnrennennann. 42 Group Executive Vice President, S3 Industries

Bruce B. McPheeters .........ccevvennnee 54 Senior Vice President, Secretary and General Counsel
Stefan SChUlZ .......coevereerceiiniiirinanns 42 Senior Vice President of Finance

SCOtt SWOISH ..erveeeeeeececisiciiiiinne 47 Group Executive Vice President, Professional Services
Guenther Tolkmif..........ccooeemnieriinns 57 Senior Vice President, Product Development

Kristin TrecKer.....cooveveeeveenrrnnnecveeens 44 Senior Vice President, Human Resources

Eric Verniaut........cooeveeeeeervernreceeeences 43 Group Executive Vice President, M3 Industries

Travis White .....ccoeenveiiieeeienieniaennnas 59 Senior Vice President, Marketing

Harry Debes has served as our president and chief executive officer and as a director since June 2005. From
November 2003 until June 2005, Mr. Debes was president and chief executive officer of SPL Worldgroup, a leading provider
of enterprise software to the electric utility industry. From May 2001 until joining SPL. Worldgroup, he was employed by JD
Edwards & Co., an enterprise software company, where he served as senior vice president Americas until JD Edwards was
acquired by Peoplesoft, Inc. in August 2003. From 1990 until May 2001, Mr. Debes was employed by GEAC Computer
Corporation, an enterprise software company. While working for GEAC, Mr. Debes held a variety of positions including
managing director of GEAC Asia-Pacific and president of GEAC Enterprise Solutions for the Americas.

Robert Schriesheim has served as a director since May 2006 and as executive vice president and chief financial
officer since October 2006. From 2002 until October 2006, he was a venture partner and general partner of ARCH
Development Partners LLC, a Chicago-based technology venture capital fund. From 1999 to 2002, he was executive vice
president of corporate development, chief financial officer, and a director for London, England-based Global
Telesystems, Inc. where he led the financial restructuring and sale of the company. Global Telesystems, Inc. was a $1 billion
publicly traded provider of telecommunications services to businesses throughout Western and Central Europe and Russia,
backed by George Soros and affiliates. Previously, he held various executive positions at SBC Equity Partners, Ameritech,
AC Nielsen, and Brooke Group Ltd. He also serves on the boards of publicly-traded MSC Software Corporation, Skyworks
Solutions Inc. and several private technology companies.

Colin Balmforth has served as our group executive vice president of general industries and global support since June
2009. From December 2007 until June 2009, Mr. Balmforth served as our senior vice president of global support. From
September 2005 until December 2007, Mr. Balmforth was vice president of professional services for Intelliden Software, a
provider of intelligent networking software solutions. From July 2003 until September 2005, Mr. Balmforth was chief
operating officer and executive vice president for Conexus Partners, an advisory consulting firm for the enterprise resource
planning (ERP) software market. From 1998 to 2003, Mr. Balmforth held several senior management positions with
Peoplesoft, Inc. and J.D. Edwards Company, including global responsibility for the support business functions at those ERP
software companies. From 1984 until 1998, Mr. Balmforth held various support and services management positions with
several software companies. Mr. Balmforth was based in Europe from 1984 until March 2000.

Craig Bickel has served as our senior vice president and chief information officer since June 2008. From December
2005 until joining us in June 2008, Mr. Bickel was employed by AlixPartners LLP, a management consulting firm. From
1992 until February 2005, he was employed by Cabot Corporation, a specialty chemical manufacturer, where he served as
vice president and chief information officer.

Dean Hager has served as our group executive vice president of 83 industries since June 2009. From April 2006
until June 2009, Mr. Hager served as our senior vice president of product management. Mr. Hager served as our chief product
officer from June 2004 until April 2006, executive vice president emerging markets from June 2003 until June 2004,
executive vice president global products division from February 2001 until May 2002, executive vice president worldwide
marketing from June 2000 to February 2001, vice president, e-business marketing from June 1999 until June 2000, and
director of marketing for our former AS/400 business unit from May 1998 until June 1999. From March 1989 to May 1998,
Mr. Hager was employed by IBM, where he held several management positions, with his last position held as senior program
manager with its server products division.
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Bruce McPheeters has served as corporate secretary since October 1999, general counsel since April 2000 and
senior vice president since June 2002. Mr. McPheeters served as vice president administration from April 2000 until May
2002 and corporate counsel from September 1999 until April 2000. From 1981 until joining Lawson in September 1999,
Mr. McPheeters was a business lawyer in private practice, focusing primarily in the areas of intellectual property, securities,
and mergers and acquisitions of privately and publicly held companies. From December 1995 until September 1999, he was
employed by the law firm of Gray, Plant, Mooty, Mooty & Bennett, P.A.

Stefan Schulz has served as senior vice president of finance since October 2007 and as senior vice president—global
controller from October 2005 until September 2007. In addition, Mr. Schulz served as our interim chief financial officer from
August 2006 until October 2006 and has served as our principal accounting officer since October 2005. From November
1993 until joining us in October 2005 he was employed by BMC Software, Inc. a provider of enterprise management
solutions that empower companies to automate their IT and align it to the needs of the business. While at BMC Software, he
served as corporate controller from February 2001 to May 2004 and most recently as vice president of revenue operations.
Prior to joining BMC, Mr. Schulz was employed by Arthur Andersen LLP in their audit and business advisory practice.

Scott Swoish has served as our group executive vice president of global services since June 2009. From February
2008 until June 2009, Mr. Swoish served as senior vice president of corporate development. Mr. Swoish served as senior vice
president of global sales operations from January 2007 until February 2008. From December 2003 until joining Lawson in
January 2007, he was senior vice president of global consulting and sales operations for SPL WorldGroup Inc, and served as
president of the Manila delivery resource center and oversaw partner alliances. Before joining SPL, Mr. Swoish held a
number of senior management positions in finance and services with PeopleSoft/J.D. Edwards, where he worked from
January 2002 until November 2003, and GEAC Enterprise Solutions and Dun & Bradstreet Software.

Guenther Tolkmit has served as senior vice president of product development since April 2006. Mr. Tolkmit served
as the chief technology officer of Intentia from September 2005 until the time of the merger with Lawson in April 2006, and
vice president support and delivery for Intentia from March 2005 until August 2005. Before joining Intentia, Mr. Tolkmit
served as chief operating officer and chief technology officer for Parsytec AG from 2001 until February 2005. Mr. Tolkmit
has also served in a number of senior roles at SAP AG including vice president of technology management, worldwide chief
marketing officer, and senior vice president of SAP Ventures. He had formerly held management positions at Sofiware AG,
Cullinet Inc., and Siemens AG.

Kristin Trecker has served as senior vice president of human resources since April 2006 and vice president of human
resources from June 2004 until April 2006. Prior to assuming that position, Ms. Trecker held a variety of roles within the
Lawson human resources organization since 1994. Prior to joining Lawson in 1994, Ms. Trecker was employed in a variety
of roles in the healthcare and gaming industries.

Eric Verniaut has served as group executive vice president of M3 industries since June 2009. From November 2008
until June 2009, Mr. Verniaut served as executive vice president of professional services. From April 2006 until October
2008, he was chief executive officer of T-Systems North America and chairman Americas region of T-Systems Enterprise
Services, a subsidiary of the Deutsche Telekom Group. From 1992 until April 2006, he held various international leadership
positions at gedas Group, an IT and consulting firm, where he was instrumental in internationalizing the professional services
organization.

Travis White has served as senior vice president, marketing since March 2006. From April 2005 to March 2006,
Mr. White was retired and pursued his interest in bicycling. From April 2003 to April 2005, Mr. White was vice president,
marketing at Datria. Mr, White served as a consultant to small software companies from June 2002 to April 2003. From 1993
until June 2002, Mr. White held various executive roles at J.D. Edwards. From 1999 through 2001, he was based in Paris as
the J.D. Edwards’ vice president for marketing in Europe, Middle East and Africa. Mr. White has 20 years experience in
shaping corporate strategies and delivering marketing messages.

Financial Information about Geographic Areas

For financial information about geographic areas see Note 14, Segment and Geographic Areas, in Notes to
Consolidated Financial Statements of this Form 10-K.



Available Information

We make available, free of charge, on our website (www.lawson.com) our annual reports on Form 10-K, quarterly
reports on Form 10-Q, current reports on Form 8-K, and any amendments to those reports filed or furnished pursuant to
Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended, as soon as reasonably practicable after we have
electronically filed or furnished such materials to the Securities and Exchange Commission. The information posted on our
website is not incorporated into this Annual Report on Form 10-K.

Item 1A. Risk Factors
Factors That May Affect Our Future Results or the Market Price of Our Stock

We operate in a rapidly changing environment that involves numerous uncertainties and risks. Investors evaluating
our company and our business should carefully consider the factors described below and all other information contained in
this Annual Report on Form 10-K. This section should be read in conjunction with the Consolidated Financial Statements and
Notes thereto and Management’s Discussion and Analysis of Financial Condition and Results of Operations included in this
report. Any of the following factors could materially harm our business, operating results and financial condition and/or
negatively affect our stock price. Additional factors and uncertainties not currently known to us or that we currently consider
immaterial could also harm our business, operating results and financial condition. We may make forward-looking statements
from time to time, both written and oral. We undertake no obligation to revise or publicly release the results of any revisions
to these forward-looking statements based on circumstances or events which occur in the future. The actual results may differ
materially from those projected in any such forward-looking statements due to a number of factors, including those set forth
below and elsewhere in this report.

The current global economic recession has negatively impacted our contracting activity and revenue, required that we
reduce our expenses and imposed risks on our business.

Some prospective and existing customers have cancelled, delayed or downsized software purchases and
implementation projects because of the adverse economy and their internal budget constraints. Some customers may also
experience difficulty in paying us for previously purchased products and services. The adverse economic environment has
also intensified the difficulty of forecasting software license and services revenue due, in part, to the lengthening and
uncertainty of the sales cycle. A decrease in licensing activity will typically lead to a decrease in services revenue in the same
or subsequent quarters. Lower licensing activity will also lower new maintenance revenue since maintenance fees for new
product licenses are based on the amount of associated license fees. We took steps in fiscal 2009 to reduce headcount and
lower expenses. Despite our efforts to focus on new sales of products and services and to manage our expenses, there is risk
that we will not be able to achieve our business plan during this difficult global economic environment.

Economic, political and market conditions, can adversely affect our revenue growth and operating resullts.

The uncertainty posed by the long-term effects of the global economic recession, the global credit crisis, escalating
energy prices, terrorist activities, potential pandemics, natural disasters and related uncertainties and risks and other
geopolitical issues may impact the purchasing decisions of current or potential customers. Because of these factors, we
believe the level of demand for our products and services, and projections of future revenue and operating results, will
continue to be difficult to predict. These geopolitical risks could also impede employee travel and our business operations in
any affected regions.

We face large, established competitors, specialized competitors and substantial price competition.

We compete with Oracle Corporation, SAP AG, Microsoft Corporation, and other larger software companies that
have advantages over us due to their larger customer bases, greater name recognition, long operating and product
development history, greater international presence and substantially greater financial, technical and marketing resources. If
customers or prospects want to reduce the number of their software vendors, they may elect to purchase competing products
from Oracle, SAP, or Microsoft since those larger vendors offer a wider range of products. Furthermore, Oracle is capable of
bundling its software with its database applications, which underlie a significant portion of our installed applications. We also
compete with a variety of more specialized software and services vendors, including:

+  single-industry software vendors;
+  human resource management software vendors;

+ financial management software vendors;
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«  manufacturing software vendors;

» merchandising software vendors;

*  services automation software vendors;

«  software integrators and outsourced services providers; and
+ Internet (on demand) software vendors.

We believe that Oracle, SAP and other competitors are discounting their products and services on an increasing
basis to attempt to gain market share in the markets where we compete. Some competitors also offer payment terms,
contractual warranties, implementation terms or guarantees that are more favorable to customers and prospects. Competitors
may entice our customers and prospects to switch software vendors by offering those customers or prospects free or heavily
discounted products or services, and other more favorable contract terms. We may be unable to continue to compete
successfully with new and existing competitors without lowering prices or offering other favorable terms to customers that
lower our margins and increase our risks. We expect competition to persist and intensify, which could negatively impact our
operating results and market share.

We may have exposure to potential impairment charges related to our goodwill and acquired intangible assets.

We have made several acquisitions over the past few years, primarily the acquisition of Intentia in April 2006. As a
result of these acquisitions, we have recorded on our balance sheet approximately $470.3 million of goodwill and
$91.7 million of intangible assets, net of accumulated amortization, as of May 31, 2009. We may incur impairment charges
related to goodwill or our acquired intangible assets if we determine that the fair value of the goodwill and/or our acquired
intangible assets is less than their current carrying value. In general, this could occur if our market capitalization, adjusted for
control premiums and other factors, declines to an amount below the carrying value of our consolidated net assets, or if we do
not anticipate that the acquired intangibles will generate future cash flows in-line with our expectations as established at the
date of acquisition. In addition, we have announced plans to reorganize our operations around our targeted vertical markets.
As a consequence, we may be required to change our reportable operating segments, which would require us to change how
we test for potential goodwill impairment. Recording an impairment charge related to our goodwill or acquired intangible
assets could have a material adverse impact on our results of operations. See Note 2, Summary of Significant Accounting
Policies—Goodwill and Other Intangible Assets, in Notes to the Consolidated Financial Statements of this Form 10-K for
further discussion.

Our revenues, and in particular our software license revenues, vary each quarter and are difficult to predict.

Revenues from license fees in any quarter depend substantially upon our licensing activity with new and existing
customers, and our ability to recognize revenues in that quarter under our revenue recognition policies. 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 agreements. If we do not continue to develop
or acquire new products, licensing activity with existing customers will decline. Licensing activity for our products drives
maintenance and services revenues because we sell maintenance and services for only our products. A decrease in licensing
activity will typically lead to a decrease in services revenue in the same or subsequent quarters. If we do not have sufficient
new licensing activity each year, our maintenance revenue for the following year will decline because new customers or sales
of additional products to existing customers are needed to offset the percentage of existing customers who scale back their
businesses, reduce licenses and maintenance contracts, are acquired, or otherwise choose not to renew annual maintenance.
Our sales force and marketing team must continue to generate sales leads among existing customers and prospective
customers. When we “qualify” a lead, that lead becomes part of our sales “pipeline.” If our pipeline does not continue to
grow in our different markets and geographies, our revenues will eventually decline. The rate at which we convert our
pipeline into actual sales can vary greatly from year to year for the following reasons:

»  The period between initial customer contact and a purchase by a customer may vary and can be more than one
year. During the sales cycle, prospective customers may decide not to purchase or may scale down purchases
because of competing offers, budgetary constraints or changes in the prospect’s management, strategy, business
or industry. Increasingly, customer or prospect organizations are taking more steps to approve the purchase of
our products and services. Often times, we must wait for a customer or prospect’s board of directors to approve
a purchase. These added approval requirements can delay the sales cycle and jeopardize the likelihood of
completing the sale.
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» A substantial number of our existing and prospective customers make their purchase decision within the last
few weeks or days of each quarter. A delay or deferral in a small number of large new software license
transactions could cause our quarterly license revenue to fall significantly short of our predictions.

«  Prospective customers may decline or defer the purchase of new products if we do not have sufficient customer
references for those products.

+  New products or technologies, software industry mergers and other software industry news may create
uncertainty and cause customers and prospective customers to cancel, postpone or reduce capital spending for
our products.

Because a substantial portion of our software license revenue contracts are completed in the latter part of a quarter,
and our cost structure is largely fixed in the short term, unexpected revenue shortfalls and deferrals have a disproportionately
negative impact on our profitability.

We may not retain or attract customers if we do not develop new products and enhance our current products in response
to technological changes and competing products.

The enterprise software market is faced with rapid technological change, evolving standards in computer hardware,
software development, communications and security infrastructure, and changing needs and expectations of customers.
Building new products and service offerings requires significant investment in development. A substantial portion of our
research and development resources are devoted to regulatory and maintenance requirements and product upgrades that
address new technology support. These demands put significant constraints on our resources available for new product
development. We also face uncertainty when we develop or acquire new products because there is no assurance that a
sufficient market will develop for those products.

We may be unable to identify or complete suitable acquisitions and investments; and any acquisitions and investments we
do complete may create business difficulties or dilute earnings.

As part of our business strategy, we intend to pursue strategic acquisitions in the future. We may be unable to
identify suitable acquisitions or investment candidates. Even if we identify suitable candidates, we cannot provide assurance
that we will be able to make acquisitions or investments on commercially acceptable terms. If we acquire a company, we may
incur losses in the operations of that company and we may have difficulty integrating its products, personnel and/or
operations into our business. In addition, its key personnel may decide not to work for us. These difficulties could disrupt our
on-going business, distract our management and workforce, increase our expenses and adversely affect our operating results.
We may also incorrectly judge the value or worth of an acquired company or business. Furthermore, we may incur significant
debt or issue equity securities to pay for future acquisitions or investments. The issuance of equity securities may be dilutive
to our stockholders. If the products of an acquired company are not successful, those remaining assets could become
impaired, which may result in an impairment loss that could materially adversely impact our financial position and results of
operations.

Competitors may take advantage of our limited intellectual property protection.

We consider certain aspects of our internal operations, software and documentation to be proprietary, and rely on a
combination of contract, copyright, trademark and trade secret laws to protect this information. In addition, we currently hold
three patents in the U. S. Copyright laws afford only limited protection because those laws do not protect product ideas. In
addition, when we license our products to customers, we provide source code for many of our products. Customers may also
access source code through a source code escrow arrangement. Access to our source code could provide an opportunity for
companies to offer competing maintenance and product modification services to our customers. Defending our intellectual
property rights is time consuming and costly.

Others may claim that we infringe their intellectual property rights.

Many participants in the technology industry have an increasing number of patents and have frequently
demonstrated a readiness to take legal action based on allegations of patent and other intellectual property infringement.
These types of claims are time consuming and costly to defend. As described in this report under Item 3, Legal Proceedings,
we are currently defending a patent infringement lawsuit brought by ePlus, Inc. against us and three other companies. If a
successful claim is made against us and we fail to develop or license a substitute technology, our business, results of
operations, financial condition or cash flows could be adversely affected.
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Deterioration in our relationships with resellers, systems integrators and other third-parties that market and sell our
products could reduce our revenues.

Our revenue growth will depend, in part, on adding new partners to expand our sales channels, as well as leveraging
our relationships with existing partners. If our relationships with these resellers, system integrators and strategic and
technology partners deteriorate or terminate, we may lose sales and marketing opportunities. Some current and potential
customers rely on third-party systems integrators to implement and manage new and existing applications. These systems
integrators may increase their promotion of competing enterprise software applications, or may otherwise discontinue their
relationships with us.

Because we do not own all of the products that we license, we rely on our continued relationships with other software
suppliers.

We license third-party software products that we incorporate into, or resell with, our own software products. For
example, we incorporate in many of our products software supplied by Micro Focus International, Inc. and StreamServe, Inc.
We also have reseller and alliance relationships with IBM, Business Software Incorporated and other sofiware suppliers
businesses that allow us to resell their offerings with our products and services. These relationships and other technology
licenses are subject to periodic renewal and may include minimum sales requirements. A failure to renew or early termination
of these relationships or other technology licenses could adversely impact our business.

International sales and operations subject us to risks that can adversely affect our operating results.

We derive a substantial portion of our revenues, and have significant operations, outside of the U.S. Our
international operations include software development, sales, customer support and administration. We face challenges in
managing an organization operating in various countries, which can entail longer payment cycles and difficulties in collecting
accounts receivable, fluctuations in currency exchange rates, overlapping tax regimes, difficulties in transferring funds from
certain countries and reduced protection for intellectual property rights in some countries. We must comply with a variety of
international laws and regulations, including trade restrictions, local labor ordinances, and import and export requirements.

We may experience foreign currency gains and losses.

We conduct a significant portion of our business in currencies other than the U.S. Dollar. Our revenues and
operating results are affected when the U.S. Dollar strengthens or weakens relative to other currencies. Changes in the value
of major foreign currencies, particularly the Swedish Krona and Euro as well as the British Pound and Norwegian Krona
relative to the U.S. Dollar can significantly affect our revenues and operating results. Recognized balance sheet exposures are
partially offset by forward currency contracts that we purchase. Net foreign currency transaction gains and losses, resulting
primarily from recognized balance sheet exposures, are recorded within earnings in the period incurred.

Litigation may adversely affect our business, financial condition and results of operations.

We are subject to legal and regulatory requirements applicable to our business and industry throughout the world.
We are subject to various legal proceedings and the risk of litigation by employees, customers, suppliers, stockholders or
others through private actions, class actions, administrative proceedings or other litigation. Litigation can be lengthy,
expensive, and disruptive to our operations and results cannot be predicted with certainty. There may also be adverse
publicity associated with litigation, regardless of whether the allegations are valid or whether we are ultimately found liable.
As aresult, litigation may adversely affect our business, financial condition and results of operations.

Our products are deployed in large and complex systems and may contain defects or security flaws or be implemented
incorrectly.

Because our products are deployed in large and complex systems, they can only be fully tested for reliability when
deployed in networks for long periods of time. OQur software programs may contain undetected defects when first introduced
or as new versions are released. Our customers might encounter difficulties with the implementation of our products,
discover defects in our products, experience corruption of their data or encounter performance or scaling problems only after
our software programs have been deployed. The services needed for implementing our products are also complex, and require
knowledge and cooperation between both the customer’s and the service provider’s teams. As a consequence, from time to
time we have received customer complaints or been sued. In addition, our products are combined with products from other
vendors. As a result, should problems occur, it may be difficult to identify the source of the problem. Software and data
security are becoming increasingly important because of regulatory restrictions on data privacy and the significant legal
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exposures and business disruptions stemming from computer viruses and other unauthorized entry or use of computer
systems. We may not be able to avoid or limit liability for disputes relating to product performance, software security or the
provision of services. Product defects and security flaws could expose us to product liability and warranty claims and harm
our reputation, which could impact our future sales of products and services.

Open source software may diminish our license fees and impair the ownership of our products.

The open source community is comprised of many different formal and informal groups of companies, software
developers and individuals who have created a wide variety of software and have made that software available for use,
distribution and modification, often free of charge. Open source software, such as the Linux operating system, has been
gaining in popularity among business users. If developers contribute enterprise application software to the open source
community, and that software has competitive features and scale to business users in our markets, we will need to change our
product pricing and distribution strategy to compete. If one of our developers embedded open source components into one of
our products, without our knowledge or authorization, our ownership and licensing of that product could be in jeopardy.
Depending on the open source license terms, the use of an open source component could mean that all products delivered
with that open source component become part of the open source community. In that case, we would not own those delivered
products and could not charge license fees for those products. We currently take steps to train our developers and monitor the
content of products in development, but there is no assurance that these steps will always be effective.

Business disruptions could adversely affect our operating results.

A significant portion of our critical business operations, including research and development, product maintenance,
services support, and general and administrative support, are concentrated in a few geographic areas. A disruption or failure
of our systems could cause delays in completing sales and providing maintenance and services to customers. A major
earthquake, fire or other catastrophic event that results in the destruction or disruption of any of our critical business or
information technology systems could severely affect our ability to conduct normal business operations and, as a result, our
future operating results could be materially and adversely affected.

Our profit margin for consulting services is lower than margins related to the other aspects of our business.

The consulting part of our business is highly competitive, is less proprietary, and carries a much lower gross margin
than the other aspects of our business. Our consulting services business is highly sensitive to customer demands, competitive
pressures and other external and internal forces. Our actions to improve our consulting services margin may be offset by
these forces which could negatively impact our operating results.

We must attract and retain account executives in our sales organization to achieve our revenue goals.

Revenue growth, and in particular software license revenue growth, requires that we have a sufficient number of
trained account executives in our sales organization to develop leads and call on prospective customers. Competition in our
industry for experienced account executives is intense. Competitors and other software companies may lure away our account
executives through signing bonuses and other special incentives. The failure to attract and retain account executives will
negatively impact our revenue growth. When we hire a new account executive, the time period required for that person to
become productive will vary, depending on their experience and training and the customer pipeline and length of sales cycle.

If we are unable to attract and retain senior management, software developers, services consultants, finance and
accounting specialists, and other qualified personnel, we will be unable to develop new products and increase our revenue
and profitability.

We also rely on the continued service of our senior management, software developers, services consultants, finance
and accounting specialists, and other key employees. In the software industry, there is substantial and continuous competition
for highly skilled business, product development, technical, financial and other personnel. The failure to attract, train, retain
and effectively manage employees could negatively impact our development and efforts and cause a degradation of our
customer service. If we are unable to attract and retain finance and accounting personnel who have experience with the
software industry and U. S. accounting requirements, we will have to rely on more costly contractors to fill the roles
necessary for us to meet our governance and regulatory requirements.
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We are required to delay revenue recognition into future periods for portions of our license fee activity.

Our entire worldwide business is subject to United States generally accepted accounting principles (U.S. GAAP).
Under those rules, we are required to defer revenue recognition for license fees in situations that include the following:

» the customer agreement includes products that are under development or has other undelivered elements;

» the customer agreement includes essential services, including significant modifications, customization or
complex interfaces (this is more prevalent with our M3 products);

» the customer agreement includes acceptance criteria;
« the customer agreement includes extended or contingent payment terms or fees;

«  athird-party vendor, whose technology is incorporated into our products, delays delivery of its product to the
customer;

» the customer agreement includes a fixed-fee service arrangement for which we do not have “vendor specific
objective evidence” (VSOE) of fair value; or

= we are not able to establish historical pricing and maintenance renewal rates to meet the VSOE requirements of
these accounting rules.

We expect that we will continue to defer recognition of portions of our license fee activity in each period because of
these factors, with deferrals more likely for (a) our M3 products because of product customization (often required due to the
nature of the manufacturing and distribution industries) that is frequently included with new sales, (b) sales to governmental
entities because those often include fixed-fee arrangements for which we do not have VSOE of fair value, and (c) sales of
large license fee contracts because it is more difficult to use standard contract terms. The amount of license fees deferred may
be significant and will vary each quarter, depending on the mix of products sold in each market and geography, and the actual
contract terms.

We may take additional restructuring actions that result in financial charges in the period taken.

In Fiscal 2009, we took actions to reduce costs in response to the current global economic downturn and as part of
our preparation for verticalization of our organization’s structure in fiscal 2010. Depending on the continued impact of the
global recession and the uncertainty of any recovery, we may decide to take additional restructuring actions to improve our
operational efficiencies and we may be required to incur financial charges in the period when we make such decisions, which
could have a material adverse impact on our results of operations for that period.

We may have exposure to additional tax liabilities.

As a multinational organization, we are subject to income taxes as well as non-income based taxes, in both the U.S.
as well as in various foreign jurisdictions. Significant judgment is required in determining our worldwide income tax
provision and other tax liabilities. In the ordinary course of a global business, there are many intercompany transactions and
calculations where the ultimate tax determination is uncertain. Although we believe that our tax estimates are reasonable,
there is no assurance that the final determination of tax audits or tax disputes will not be different from what is reflected in
our historical income tax provisions and accruals. We are also subject to non-income taxes, such as payroll, sales, use,
value-added, net worth, property and goods and services taxes, both in the U.S. and various foreign jurisdictions. We are
regularly under audit by tax authorities with respect to these non-income taxes and may have additional exposure to
additional non-income tax liabilities.
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Our effective tax rate may increase or fluctuate, which could increase our income tax expense and reduce our net income.

Our effective tax rate can be adversely affected by several factors, many of which are outside of our control,
including:

«  Changes in the relative proportions of revenues and income before taxes in the various jurisdictions in which we
operate that have differing statutory tax rates;

+  Changing tax laws, regulations, and interpretations in multiple jurisdictions in which we operate;
»  Changes to the financial accounting rules for income taxes;
+  Unanticipated changes in tax rates;

«  Changes in accounting and tax treatment of stock-based compensation;

«  The tax effects of purchase accounting for acquisitions and restructuring charges that may cause fluctuations
between reporting periods;

+  Changes to the valuation allowance on net deferred tax assets; or

+  The assessments, or any related tax interest or penalties, could significantly affect our income tax expense for
the period in which the settlements take place.

We report our results of operations based on our determinations of the amount of taxes owed in the various tax
jurisdictions in which we operate. Periodically, we receive notices that a tax authority to which we are subject has determined
that we owe a greater amount of tax than we have reported to such authority, and we regularly engage in discussions, and
sometimes disputes with these tax authorities. We are engaged in disputes of this nature from time to time. If the ultimate
determination of our taxes owed in any of these jurisdictions is for an amount in excess of the tax provision we have
recorded, our operating results, cash flows, and financial condition could be adversely affected.

We have adopted anti-takeover defenses that could make it difficult for another company to acquire control of Lawson or
limit the price investors might be willing to pay for our stock.

Provisions in our amended and restated certificate of incorporation and bylaws, our stockholder rights plan and
Delaware law could make it more difficult for other businesses to acquire us, even if doing so would benefit our stockholders.
Our amended and restated certificate of incorporation and bylaws contain the following provisions, among others, which may
inhibit an acquisition of our company by a third-party:

+  advance notification procedures for matters to be brought before stockholder meetings;

»  alimitation on who may call stockholder meetings;

+  aprohibition on stockholder action by written consent; and

+ the ability of our board of directors to issue shares of preferred stock without a stockholder vote.

The issuance of stock under our stockholder rights plan could delay, deter or prevent a takeover attempt that
stockholders might consider in their best interests. We are also subject to provisions of Delaware law that prohibit us from
engaging in any business combination with any “interested stockholder,” meaning generally that a stockholder who
beneficially owns more than 15% of our stock cannot acquire us for a period of three years from the date this person became
an interested stockholder uniess various conditions are met, such as approval of the transaction by our board of directors. Any
of these restrictions could have the effect of delaying or preventing a change in control.
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Control by existing shareholders could significantly influence matters requiring stockholder approval.

As of May 31, 2009, our executive officers, directors, and affiliated entities, in the aggregate, beneficially owned
approximately 14.2% of our outstanding common stock. From time to time, hedge fund investors have accumulated large
positions in our stock. Groups of stockholders, if acting together, would be able to significantly influence all matters
requiring approval by stockholders, including the election of directors and the approval of mergers or other business
combinations. Sale of a portion of these shares in the public market, or the perception that such sales are likely to occur,
could depress the market price of our common stock and could impair our ability to raise capital through the sale of
additional equity securities.

Our stock price could become more volatile and our stockholders’ investinents could lose value.

All of the factors discussed in this section could affect our stock price. The timing of announcements in the public
market regarding new products, product enhancements or technological advances by our competitors or us, and any
announcements by us of acquisitions, major transactions, or management changes could also affect our stock price. Our stock
price is subject to speculation in the press and the analyst community, changes in recommendations or earnings estimates by
financial analysts, changes in investors’ or analysts’ valuation measures for our stock and market trends unrelated to our
performance. A significant drop in our stock price could also expose us to the risk of securities class actions lawsuits, which
could result in substantial costs and divert management’s attention and resources, which could adversely affect our business.

Item 1B. Unresolved Staff Comments
None.
Item 2. Properties

Our corporate headquarters and executive offices are in Saint Paul, Minnesota, USA where we lease approximately
308,000 square feet of space. The lease on this facility expires July 31, 2015. We also lease approximately 81,000 square feet
of space, primarily for regional sales and support offices, elsewhere in the U.S. Additionally, primarily through our location
in Stockholm, Sweden, we lease approximately 735,600 square feet of office space in 25 countries used primarily as sales
and services offices. Expiration dates of leases on these offices range from 2009 to 2018. We believe that our current
domestic and international facilities are sufficient to meet our needs for at least the next 12 months. In addition, we believe
suitable additional or alternative space would be available on commercially reasonable terms to accommodate expansion of
our operations, if required. The restructuring plans we have implemented over the past few years have involved the exit or
reduction in space of certain of our leased facilities. See Note 3, Restructuring, in Notes to Consolidated Financial Statements
of this Form 10-K for additional information.

Item 3. Legal Proceedings

On May 19, 2009, ePlus, Inc. filed a lawsuit in the United States District Court for the Eastern District of Virginia
against Lawson Software, Inc., Perfect Commerce, Inc., SciQuest, Inc. and Verian Technologies, Inc. Verian Technologies
and ePlus subsequently reached a confidential settlement and have sought dismissal by the court of their part of the lawsuit.
The complaint alleges that Lawson’s supply chain products, and some of the products of the other defendants, infringe three
U.S. patents owned by ePlus. ePlus seeks damages in an undisclosed amount, enhancement of those damages, an attorney’s
fee award and an injunction against further infringement. We intend to defend this case vigorously because we believe we
have meritorious defenses, including non-infringement and patent invalidity. However, given the inherent unpredictability of
litigation and jury trials, we cannot at this time estimate the possible outcome of this lawsuit. Because patent litigation is time
consuming and costly to defend, we may incur significant costs in future periods related to this matter. In addition, in the
event of an unfavorable outcome in this matter, it could have a material effect on our future results of operations or cash
flows.

On May 20, 2008, a putative class action lawsuit was filed against us in the United States District Court for the
Southern District of New York on behalf of current and former business, systems, and technical consultants. The suit, Cruz,
et. al., v. Lawson Software, Inc. et. al., alleges that we failed to pay overtime wages pursuant to the Fair Labor Standards Act
(FLSA) and state law, and alleges violations of state record-keeping requirements. The suit also alleges certain violations of
ERISA and unjust enrichment. Relief sought includes back wages, corresponding 401(k) plan credits, liquidated damages,
penalties, interest and attorneys’ fees. Given the preliminary nature of the alleged claims and the inherent unpredictability of
litigation, we cannot at this time estimate the possible outcome of any such action. We successfully moved the case from the
United States District Court for the Southern District of New York to the District of Minnesota. The Minnesota Federal
District Court has conditionally certified the case under the FLSA as a collective action and granted our motion to dismiss the
two ERISA counts and the state wage and hour claims. The Plaintiffs have filed a motion to amend the complaint and assert
Minnesota state FLSA causes of action, and that motion is currently pending before the court.
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We are subject to various other legal proceedings and the risk of litigation by employees, customers, suppliers,
stockholders or others through private actions, class actions, administrative proceedings or other litigation. While the
outcome of these claims cannot be predicted with certainty, we do not believe that the outcome of any one of these legal
matters will have a material adverse effect on our consolidated financial position, results of operations or cash flows.
However, depending on the amount and the timing, an unfavorable resolution of some or all of these matters could materially
affect our future results of operations or cash flows in a particular period.

Item4. Submission of Matters to a Vote of Security Holders

No matters were submitted to a vote of Lawson security holders during the fourth quarter of our fiscal year ended
May 31, 2009.

Part 11

Item 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of Equity
Securities

Market Information

Our common stock is traded on the NASDAQ Global Select Market System (NASDAQ) under the symbol LWSN.
The following table lists the high and low closing sale prices by quarter as reported by NASDAQ.

High Low

Fiscal 2009

FOUTth QUATTET .....vocerevereverenaesreeeaeseeeseseescaesesesesseseseessesssssssasasssssnsssssassaseses $5.87 $3.40

THITd QUATEET .. .cverveveraeseecscmeerecmemecesesceemeresiessassssssssassssnsiesastssasessnssssnenss $5.25 $3.39

SECONA QUATLET ...vcvurerereenrueerescresesesecenesrrcreisss s sssesssssressssstessbasansasasessnss $8.18 $2.82

FATSt QUATLET ....ovovevsevereererarisreaeseneencseeresess e s essassnsensbsasssssssssserersessssasenss $8.46 $6.99
Fiscal 2008

FOUIth QUAITET ....o.ceveeeererereiresecceeeenemese e sssssssstsesssese s s sess s senssass $8.72 $6.99

Thitd QUATTET ... .evvevieceeeeereeeereceemsceerstetsssscass s tessaesess s sassssseaasastasarssess $10.55 $7.80

SECONA QUATET ......vevvereeeereerereeieietreseseenseenssrsssessssssssastesssess s sssssbessesereses $11.29 $9.15

FIISt QUAKTET ..voeevcvevererererereeeressermeeresenosisesesssesssssssasaesesessensseseresnssassesasasns $10.57 $9.26

Holders

As of July 3, 2009, the approximate number of registered stockholders of record was 161.
Dividends

We have historically not declared or paid any cash dividends on our common stock and do not anticipate paying
cash dividends in the foreseeable future. We intend to reinvest future earnings to fund the operation and expansion of our
business and to repurchase shares of our common stock under our board-approved share repurchase program.

Stock Performance Graph

The following graph shows a comparison of cumulative total stockholder returns for Lawson’s common stock, the
NASDAQ Stock Market Index (U.S. companies) and the NASDAQ Computer Index for the period from May 31, 2004
through May 31, 2009. The graph assumes the investment of $100 on May 31, 2004. The date regarding our common stock
assumes an investment at the closing price on May 28, 2004 of $7.17 per share of our common stock. All values assume
reinvestment of the full amount of all dividends and are calculated through May 31, 2009. The performance shown in the
graphs below is based upon historical data and is not necessarily indicative of the future performance of our common stock.
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Lawson Software, INC. ......cccveveeeneieeiinccireecceecnenneeesseinaes 100.00 82.57 94.14 128.03 121.62 73.36
NASDAQ COMPOSILE ...coveveerreereerrenrermenerereeecsosessnsssisscrsessanse 100.00 104.10 109.67 131.10 126.97 89.31
NASDAQ Computer INdeX.....coovvinininiininienninmnisnonsesnnnenne 100.00 106.07 101.89 127.86 131.85 94.09

Purchases of Equity Securities

On November 13, 2006, our Board of Directors approved a share repurchase program of up to $100.0 million of our
common stock. The Board increased this maximum to $200.0 million in April 2007 and to $400.0 million in July 2008. The
share repurchases are funded using our existing cash balances and future cash flows and may occur through transactions
structured through investment banking institutions as permitted by securities laws and other legal requirements, open market
purchases, privately negotiated transactions and/or other mechanisms. Our share repurchase program does not have an
expiration date and allows us to repurchase shares at our discretion and market conditions influence the timing of the
buybacks and the number of shares repurchased. There can be no assurance as to the amount, timing or repurchase price of
future repurchases, if any, related to the share repurchase program. As of May 31, 2009, approximately $136.5 million
remained available for future share repurchases under the Board approved program.

During the three months ended May 31, 2009, we repurchased an aggregate of 2.2 million shares of our common
stock at an average price of $5.43 per share under the share repurchase program. Of these shares, 1.6 million were purchased
in four private transactions from May 1, 2009 through May 12, 2009 from an affiliate of Dr. Romesh Wadhwani, our co-
chairman and a member of our Board of Directors, at an average price of $5.55 per share. We repurchased these shares at a
2% discount from the closing market price of our common stock on the respective dates of purchase. As required under our
Corporate Governance policy, these related party transactions were approved by our Audit Committee and the other
disinterested members of our Board of Directors.

The following table summarizes repurchases of our common stock for the three months ended May 31, 2009:

Total Number of
Shares Maximum Dollar
Purchased as Value of Shares
Part of Publicly that May Yet Be
Total Average Announced Purchased
Number of Price Paid Plans or Under the Plans

Period Shares ‘per Share Programs or Programs
March 1 -31,2000.......eiriereererereereneeenensaes — $0.00 — $148,535,531
April 1 -30, 2000.......cccvvniiriiinicceceicaes — $0.00 — $148,535,531
May 1 =31, 2009 ceuumeeeeereereeeenereermsseeeemssssesnsssnans 2,216,395 $5.43 2,216,395 $136,497,222
Total fourth quarter fiscal 2009 ........cccorveereicnvennne. 2,216,395 $5.43 2,216,395
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‘ Item 6. Selected Consolidated Financial Data

The following tables set forth selected consolidated financial data as of and for our last five fiscal years and should
be read in conjunction with Item 7, Management’s Discussion and Analysis of Financial Condition and Results of Operations
and our Consolidated Financial Statements and the Notes to those statements. The selected consolidated financial data has
been derived from our audited Consolidated Financial Statements.

Years Ended May 31,
2009 2008(1) 2007 2006(2) 2005
(in thousands, except per share data)

Consolidated Statements of Operations Data:

Revenues:
LICENSE TEES .vivevrevivienerecrerresietesenersceseesesseermoresmsssssssssssssssassnsnenes $109,683 $132,156 $105,861 $71,076  $57,743
MAIMEENIAIICE .. 1vveevvinrenrerecreereeereserereeseesseeeceerssssssissnsssansasnessenes 350,202 336,779 291,657 188,155 170,723
CONSUING ....cocveveeeneecrrernsesenereeereneeessireesesreresssassesesessnsnssssssasssssees 297,443 382,991 352,870 131,545 106,718
TOtAl TEVEIIUES...v.vveveerereerereeaeseesesrrsesseeeesessensesemnsssssssssssnssanes 757,328 851,926 750,388 390,776 335,184
Total COSt OF TEVEIUES ...vvveeeerreeeierrreereneeeeeseeeeeresseneesstesnaanaens 358,632 412,920 399,320 171,542 150,584
GTOSS PIOSIL cvvvovvcveerevereneaemrmsesnsiss s e sb s rnaneesasio 398,696 439,006 351,068 219,234 184,600
Operating expenses:
Research and development ..........ccooevveiervinevinierenieinsnnne e 82,377 85,374 85,325 60,711 62,158
Sales and Marketing .......ccccovveccvminircrcerininnnei s issess s snenes 162,975 189,336 160,551 83,193 75,637
General and admMinISTAtIVE .......c.vevereereercerrcreecmnenisicsnnsteesssesnenes 79,765 100,259 98,263 54,827 36,443
RESITUCKUTING...ceeervemeerrerrrrerenencntsseisssssrsrensssssssseesesssssasesseses 19,954 (731) 15,483 1,825 5,028
Amortization of acquired intangibles.........coeevevenieviinnnicienine 8,892 13,690 10,089 2,122 1,545
Total OPErating EXpPENSES .......ccvvvrvereressssrarmsrrrsiesesseseseesessuosens 353,963 387,928 369,711 202,678 180,811
Operating iNCOME (J0SS) .....cvvirmirrminrierisrrinie st ssesns et 44,733 51,078 (18,643) 16,556 3,789
Total other iNCOME (EXPENSE), NEL....orvrrervreririirierinirrirerrrnrrssssserraenns (1,125)  (6,213) 12,106 11,111 4,328
Income (loss) before INCOME tAXES .....ovevevrerrirrenninrrrerarieseeesneniias 43,608 44,865 (6,537) 27,667 8,117
Provision fOr INCOME tAXES ....eeevreeeerrreervrerseereeressersrctesssssesssniasisssns 24,691 31,158 14,400 11,708 2,855
Net INCOME (LOSS) ...vcvruererereererienererreseerssisssisissssenessseasssesssssasassasens $18,917  $13,707 $(20,937) $15,959 $5,262
Net income (loss) per share:
BAASIC cuevvvvierererererreansasessesressrsrssessesessessesnsasssrissasas st esesaestanssessesas $0.12 $0.08  $(0.11) $0.14 $0.05
DHIULEA ...ceveveevereereer et eeseetesnrertesessesseeessssissasss s sernsssessesnasnenss $0.11 $0.08  $(0.11) $0.14 $0.05
Weighted average common shares outstanding:
BASIC ceviuvieeieieeirisrerresseeeseeneesessesseresastesees e seneeneeneossssssens e e s babeane 164,011 177,283 186,363 110,995 99,068
DIIULED ..o.viverreereeesieeeeeesrerrsereseeseeessacsestssisssaess st eaneseernasnans 166,393 180,580 186,363 115350 104,623
4} Fiscal 2008 total other income (expense), net includes an $18.4 million impairment charge related to our

investments in auction rate securities. The related tax benefit of $7.1 million is not reflected in the fiscal 2008
provision for income taxes as we recorded a full valuation allowance against it as no tax benefit is expected.

) On April 25, 2006, we completed our acquisition of Intentia. Fiscal 2006 includes Intentia results for the five-week
period from April 25, 2006 to May 31, 2006. Fiscal 2009, 2008 and 2007 include Intentia results for the full year.

Years Ended May 31,
2009 2008 2007 2006(1) 2005
(in thousands)

Consolidated Balance Sheet Data:
Cash, cash equivalents, marketable securities and short-

1EIM INVESTIMENES ..ceeeenreerrreeerarrerireerrseeesaeneeesrseessssssssssnsssssesssans $414,815 $485,810 $553,836 $306,581 $234,613
Working capital .......cccovviciiminirnmnieiiie e 213,996 261,072 324,616 168,201 178,410
TOLAl ASSELS ..vvvvrrriivireeenriernreeseererrresssneeeaeneessstessstessnnsnsssssssssnne 1,334,965 1,510,596 1,479,107 1,170,652 420,718
Long-term debt—mnon-current(2) .......ceeeeeemeerirerrinnnnnerneeneccns 243,355 244,734 245,228 4,275 —
Total stockholders’ equity(3).cceeveeeerrcenvurmrirrerininrreeieseeneeees 608,421 743,559 755,228 791,659 293,055
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1) On April 25, 2006, we completed our acquisition of Intentia in an all-stock transaction valued at $460.9 million.
Increases in the balance sheet line items reflect the acquisition.

2) On April 23, 2007 we completed the issuance of $240.0 million of 2.50% senior convertible notes. See Note 7,
Long-Term Debt and Credit Facilities, in Notes to Consolidated Financial Statements of this Form 10-K for
additional information.

3) As part of our share repurchase program, we repurchased 13.7 million shares of our common stock for
$103.0 million in fiscal 2009, see Note 9, Common Stock, in Notes to Consolidated Financial Statements of this
Form 10-K for additional information, 11.6 million shares for $105.6 million in fiscal 2008 and 6.4 million shares
for $54.9 million in fiscal 2007.

Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations

The following discussion should be read in conjunction with the selected consolidated financial data presented
above, our Consolidated Financial Statements, the notes to those statements and other financial information appearing
elsewhere in this Annual Report on Form 10-K.

Management Overview

Lawson Software, Inc. is a global provider of enterprise software. We provide business application software,
consulting and maintenance to customers primarily in specific services, trade and manufacturing/distribution industries. We
specialize in and target specific industries including equipment service management and rental, fashion, food & beverage,
healthcare, manufacturing & distribution, public sector (U.S.), and service industries as well as the horizontal market for our
strategic human capital management product line. Our software includes enterprise financial management, human capital
management, business intelligence, asset management, enterprise performance management, supply chain management,
service management, manufacturing operations, business project management and industry-tailored applications. Qur
applications help automate and integrate critical business processes, which enables our customers to collaborate with their
partners, suppliers and employees. We support our customers’ use of our applications through consulting services which
primarily help our customers implement their Lawson applications, and through our maintenance program that provides on-
going support and product updates for our customers’ continued use of our applications.

Our enterprise software solutions focus on providing competitive advantages and business flexibility to our
customers. Lawson’s solutions fall within three main product lines and include related maintenance and consulting services.
Our product lines are referred to as “Lawson S3 Enterprise Management System,” “Lawson M3 Enterprise Management
System,” and “Lawson Strategic Human Capital Management” with many of the solutions in each product line having broad,
cross-industry application. Our S3 solutions consist of business applications designed for services oriented industries. Our
M3 solutions consist of applications that are geared for manufacturing, distribution and trade businesses who face resource
constraints and whose processes are often complex and industry-specific. Our Strategic Human Capital Management
applications provide solutions for customers to strategically manage their workforce.

During fiscal 2009 and prior years, we operated as one business segment, the development and marketing of
computer software and related services including consulting, maintenance and customer support. In fiscal 2010, we will be
reorganizing our operations to provide greater focus on and better serve our targeted vertical markets. With this strategic
workforce realignment, we will be reviewing our organizational structure and internal financial reporting to determine if a
change in our reportable operating segments will be warranted in fiscal 2010. Any change to our reportable segments will be
reflected in the applicable interim periods of fiscal 2010.

The financial market crisis disrupted credit and equity markets worldwide and lead to a weakened global economic
environment during fiscal 2009. The affect of the weakened global economy and the fallout from the financial market crisis
has been a challenge for our license contracting and demand for our services in fiscal 2009. Beginning in the second quarter
of fiscal 2009 some prospective and existing customers began canceling, delaying or downsizing software purchases and
implementation projects because of the adverse economy and their internal budget constraints. Our customers’ budget
constraints continued through the second half of fiscal 2009. In anticipation of the lengthening sales cycle and in response to
this challenging economic environment, we have taken actions during fiscal 2009 to reduce our headcount, including sales
and service positions and lower expenses and may consider possible future actions to reduce our operating costs if
circumstances warrant. The adverse economic environment has also intensified the difficulty of forecasting software license
and consulting services revenues. A decrease in licensing activity will typically lead to a decrease in services revenues in
subsequent quarters. Lower licensing activity will also lower new maintenance revenues since maintenance fees for new
product licenses are based on the amount of associated license fees.
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Revenues for fiscal 2009 were $757.3 million, down 11.1% compared to $851.9 million in fiscal 2008. The
continued global economic downturn has significantly affected software and information technology spending and as a result
has negatively impacted our revenues. In addition, the effect of fluctuations in foreign currency exchange rates also had a
significant negative impact on our fiscal 2009 revenues as discussed below. Revenues in all our geographic regions were
down for fiscal 2009 compared to fiscal 2008. Our EMEA region experienced the largest decrease of approximately 24.3%
while our APAC and Americas regions were down 4.0% and less than 1.0%, respectively. Maintenance revenues were up
4.0% in fiscal 2009 compared to fiscal 2008. This increase was more than offset by a 22.3% decrease in fiscal 2009
consulting revenues as compared to fiscal 2008. In addition, fiscal 2009 license fees revenues decreased 17.0% compared to
the similar periods last year primarily relating to a decrease in M3 sales in our EMEA region. The Americas accounted for
approximately 58.1% of our total revenues in fiscal 2009 while our EMEA region accounted for 37.8% of total revenues. The
remaining 4.1% originated in APAC. Total gross margin as a percent of revenues for fiscal 2009 improved to 52.6%
compared to 51.5% in fiscal 2008. This improvement in total gross margin as a percent of revenues was primarily due to a
higher mix of maintenance revenues to total revenues in fiscal 2009 as compared to fiscal 2008. We experienced improved
margins on our maintenance revenues which were partially offset by significantly lower consulting margins as well as a slight
decrease in margins on our license fees revenues. Operating expenses decreased $34.0 million, or 8.8%, in fiscal 2009 as
compared to fiscal 2008. As a percent of revenues, operating expenses for fiscal 2009 increased to 46.7% compared to 45.5%
last year.

Our results for fiscal 2009 include restructuring charges of approximately $20.0 million relating to the cost reduction
actions we announced on November 18, 2008 and May 18, 2009. In response to the continued uncertainty in the global
economic environment, we implemented a restructuring plan over the second and third quarter of fiscal 2009 that included
the elimination of approximately 270 employees, or 7.0% of our global workforce, and the closing of two of our leased
facilities. In addition, on May 18, 2009, we began a realignment of our organizational structure to provide greater focus on
our targeted vertical markets. This restructuring of our work force included the elimination of an additional 150 employees,
or 4.0% of our global workforce and consolidation of space in certain of our overseas leased facilities. See Note 3,
Restructuring, in Notes to Consolidated Financial Statements of this Form 10-K for more information. In addition, we have
reduced our discretionary spending while preserving targeted investments that we believe will enable Lawson’s long-term
growth and increase our operational efficiencies.

A significant portion of our business is in currencies other than the U.S. Dollar, particularly the Swedish Krona
(SEK) and the Euro. Our revenues and operating expenses are affected by fluctuations in applicable foreign currency
exchange rates. Since our acquisition of Intentia in April 2006, the U.S. Dollar has generally weakened against the SEK and
Euro. However, during fiscal 2009, mainly the second quarter, foreign currency exchange rates were extremely volatile and
the U.S. Dollar strengthened significantly against most major currencies. The U.S. Dollar exchange rates improved 26.7%
relative to the SEK during fiscal 2009 while the U.S. Dollar to Euro exchange rates increased by 9.9%. These fluctuations in
the exchange rates affected our fiscal 2009 results as improvements in the U.S. Dollar to SEK and Euro exchange rates have
the effect of reducing our revenues but also reducing our operating expenses denominated in currencies other the U.S. Dollar.

For financial results denominated in a currency other than the U.S. Dollar, we calculate constant currency changes
by converting the prior period financial results at the exchange rates applicable to current periods. We believe these constant
currency changes provide additional insight into our business performance during the applicable reporting periods exclusive
of the effects of foreign currency exchange rate fluctuations, and should be considered in addition to, and not as a substitute
for the actual changes in revenues, expenses, income or other financial measures presented in this Annual Report on
Form 10-K.

The strengthening of the U.S. Dollar during fiscal 2009 had a negative impact on our revenues of approximately
$43.9 million, or 4.8%, of the decline in revenues, as compared to fiscal 2008. This primarily affected our EMEA region
resulting in a negative impact on license fees, maintenance and consulting revenues of 4.8%, 3.8% and 5.4%; respectively, as
compared to last year. Excluding the effect of currency fluctuations, our total revenues were down approximately
$50.7 million, or 6.3%, as compared to the fiscal 2008. Together, these resulted in a total decrease in revenues during fiscal
2009 of $94.6 million as compared to the similar period last year. The currency fluctuations also had the effect of decreasing
our total costs and operating expenses, as reported in U.S. Dollars, by approximately $45.2 million, which is in additionto a
decrease in total expenses of $43.0 million excluding the effect of currency fluctuations resulting in a total reported decrease
of $88.2 million in fiscal 2009 as compared to fiscal 2008. Foreign currency exchange rates had a favorable impact on our
fiscal 2009 net income of approximately $0.01 per share.
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Acquisitions

We account for our acquisitions under the purchase method of accounting. Accordingly, the assets and liabilities
acquired were recorded at their estimated fair values at the effective date of the acquisitions and the results of operations have
been included in our Consolidated Statements of Operations since the acquisition dates. In accordance with Financial
Accounting Standards Board (FASB) Statement of Financial Accounting Standard (SFAS) No. 142, Goodwill and Other
Intangible Assets (SFAS 142), goodwill recorded as a result of these acquisitions is subject to an annual impairment test and
is not amortized. These acquisitions are intended to enhance our focus on targeted vertical markets and to provide additional
value-added products and services to our customers. See Note 4, Business Combinations, in Notes to Consolidated Financial
Statements of this Form 10-K for additional information related to our recent acquisitions.

Critical Accounting Policies and Estimates

The discussion and analysis of our financial condition and results of operations are based upon our audited
Consolidated Financial Statements, which have been prepared in accordance with U.S. GAAP. The preparation of these
financial statements requires us to make estimates and assumptions that affect the reported amounts of assets and liabilities as
of the date of our financial statements, the reported amounts of revenues and expenses during the reporting periods presented,
as well as our disclosures of contingent assets and liabilities. On an on-going basis, we evaluate our estimates and
assumptions, including, but not limited to, those related to revenue recognition, allowance for doubtful accounts and sales
returns, fair value of investments, fair value of stock-based compensation, fair value of acquired intangible assets and
goodwill, useful lives of intangible assets and property and equipment, income taxes, restructuring obligations and
contingencies and litigation. We base our estimates and assumptions on our historical experience and on various other
information available to us at the time that these estimates and assumptions are made. We believe that these estimates and
assumptions are reasonable under the circumstances and form the basis for our making judgments about the carrying values
of our assets and liabilities that are not readily apparent from other sources. Actual results and outcomes could differ from
our estimates.

Our significant accounting policies are described in Note 2, Summary of Significant Accounting Policies, in Notes to
Consolidated Financial Statements of this Form 10-K. We believe that the following discussion addresses our critical
accounting policies and reflect those areas that require more significant judgments, and use of estimates and assumptions in
the preparation of our Consolidated Financial Statements.

Revenue Recognition. Revenue recognition rules for sofiware businesses are very complex. We follow specific and
detailed guidelines in determining the proper amount of revenue to be recorded. However, certain judgments affect the
application of our revenue recognition policy. Revenue results are difficult to predict, and any shortfall in revenue or delay in
recognizing revenue could cause our operating results to vary significantly from year to year.

The significant judgments for revenue recognition typically involve whether collectability can be considered
probable and whether fees are fixed or determinable. In addition, our transactions often consist of multiple element
arrangements, which typically include license fees, maintenance and support fees and consulting service fees. These multiple
element arrangements must be analyzed to determine the relative fair value of each element, the amount of revenue to be
recognized upon shipment, if any, and the period and conditions under which deferred revenue should be recognized.

We recognize revenue in accordance with the provisions of the American Institute of Certified Public Accountants
(AICPA) Statement of Position (SOP) 97-2, Software Revenue Recognition (SOP 97-2), as amended, and SOP 98-9,
Modification of SOP 97-2, Software Revenue Recognition, With Respect to Certain Transactions (SOP 98-9), as well as
Technical Practice Aids issued from time to time by the AICPA, and in accordance with the SEC Accounting Bulletin (SAB)
No. 104, Revenue Recognition (SAB 104). We license software under non-cancelable license agreements and provide related
consulting services, including training, and implementation services, as well as on-going customer support and maintenance.

When our consulting, training and implementation services 1) are not considered essential to the functionality of our
software products, 2) are sold separately and also 3) are available from a number of third-party service providers, our
revenues from these services are generally recorded separately from license fees and recognized as the services are
performed. License fees within software arrangements including services that do not meet any one or a combination of the
three criteria listed above, are recognized in accordance with SOP 81-1, Accounting for Performance of Construction-Type
and Certain Production-Type Contracts (SOP 81-1), using contract accounting and the percentage-of-completion
methodology based on labor hours input. Software arrangements which include certain fixed-fee service components are
usually recognized as the services are performed while corresponding costs to provide these services are expensed as
incurred.
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From time to time, we enter into software arrangements that include software license, maintenance, and consulting
services which are considered essential to the functionality of the software. In these instances, we recognize revenue for the
three revenue streams under two units of accounting, which are the (i) software license bundled together with consulting
services and (ii) maintenance. For purposes of displaying revenues, we present applicable license fees, maintenance and
consulting revenues in our Consolidated Statements of Operations using VSOE (or, if unavailable, other objective evidence)
of fair value for the undelivered elements and assigning the remainder of the arrangement fee to the license.

The amounts of revenue and related expenses reported in our Consolidated Financial Statements may vary, due to
the amount of judgment required to address significant assumptions, risks and uncertainties in applying the application of the
percentage-of-completion methodology. Our specific revenue recognition policies are as follows:

«  Software License Fees—License fee revenues from end-users are recognized when the software product has
been shipped, provided a non-cancelable license agreement has been signed, there are no uncertainties
surrounding product acceptance, the fees are fixed or determinable and collection of the related receivable is
considered probable. Provided the above criteria are met, license fee revenues from resellers are recognized
when there is a sell-through by a reseller to an end-user. A sell-through is determined when we receive an order
form from a reseller for a specific end-user sale. We do not generally offer rights of return, acceptance clauses
or price protection to our customers. In situations where software license contracts include rights of return or
acceptance clauses, revenue is deferred until the clause expires. Typically, our software license fees are due
within a 12-month period from the date of shipment. If the fee due from the customer is not fixed or
determinable, or includes payment terms greater than twelve months from shipment, revenue is recognized as
payments become due and all other conditions for revenue recognition have been satisfied. In software
arrangements that include rights to multiple delivered elements such as software products or specified upgrades
and undelivered elements such as support or services, we allocate the total arrangement fee according to the fair
value of each element using VSOE. VSOE of fair value is determined using the price charged when that
element is sold separately. In software arrangements in which we have fair value of all undelivered elements but
not of a delivered element, we use the residual method to record revenue. Under the residual method, the fair
value of the undelivered elements is deferred and the remaining portion of the arrangement fee is allocated to
the delivered element and is recognized as revenue. In software arrangements in which we do not have VSOE
of fair value of all undelivered elements, revenue is deferred until fair value is determined or all elements for
which we do not have VSOE of fair value, have been delivered.

«  Maintenance and Support—Revenues from customer maintenance and support contracts are deferred and
recognized ratably over the term of the agreements. Revenues for maintenance and support that are bundled
with license fees are deferred based on the VSOE of fair value of the bundled maintenance and support and
recognized over the term of the agreement. VSOE of fair value is based on the renewal rate for continued
maintenance and support arrangements.

Consulting Services—Revenues from consulting services (including training and implementation services) are
recognized as services are provided to customers. Revenues for consulting services that are bundled with license
fees are deferred based on the VSOE of fair value of the bundled services and recognized when the services are
performed. VSOE of fair value is based on the price charged when training and consulting services are sold
separately.

Allowance for Doubtful Accounts. We maintain an allowance for doubtful accounts at an amount we estimate to be
sufficient to provide adequate protection against losses resulting from extending credit to our customers. In judging the
adequacy of the allowance for doubtful accounts, we consider multiple factors including historical bad debt experience, the
general economic environment, the need for specific customer reserves and the aging of our receivables. This provision is
included in operating expenses as a general and administrative expense. A considerable amount of judgment is required in
assessing these factors. If the factors utilized in determining the allowance do not reflect future performance, then a change in
the allowance would be necessary in the period such determination is made which would affect future results of operations.

Sales Returns and Allowances. We do not generally provide a contractual right of return. However, in the course of
arriving at practical business solutions to various warranty and other claims, we have allowed sales returns and allowances.
We record a provision against revenue for estimated sales returns and allowances on licenses and consulting in the same
period the related revenues are recorded or when current information indicates additional amounts are required. These
estimates are based on historical experience determined by analysis of return activities, specifically identified customers and
other known factors. If the historical data we utilize does not reflect expected future performance, a change in the allowances
would be recorded in the period such determination is made affecting future results of operations.
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Valuation of Long-Lived and Intangible Assets and Goodwill. The majority of our intangible assets and goodwill
resulted from our April 2006 acquisition of Intentia. We review identifiable intangible and other long-lived assets for
impairment in accordance with SFAS No. 144, Accounting for the Impairment or Disposal of Long-Lived Assets (SFAS 144),
whenever events or changes in circumstances indicate the carrying amount may not be recoverable. Events or changes in
circumstances that indicate the carrying amount may not be recoverable include, but are not limited to, a significant decrease
in the market value of the business or asset acquired, a significant adverse change in the extent or manner in which the
business or asset acquired is used or a significant adverse change in the business climate in which we operate. If such events
or changes in circumstances are present, the undiscounted cash flows method is used to determine whether the long-lived or
intangible asset is impaired. Cash flows would include the estimated terminal value of the asset and exclude any interest
charges. If the carrying value of the asset exceeds the undiscounted cash flows over the estimated remaining life of the asset,
the asset is considered impaired, and the impairment is measured by reducing the carrying value of the asset to its fair value
using the discounted cash flows method. The discount rate utilized is based on management’s best estimate of the related
risks and return at the time the impairment assessment is made.

On an annual basis or if events or changes in circumstances indicate the carrying amount of goodwill may not be
recoverable, we review our recorded goodwill for impairment in accordance with SFAS 142. The first step of the goodwill
impairment test, used to identify potential impairment, compares the fair value of a reporting unit with its carrying amount,
including goodwill. During fiscal 2009 and in prior years, we operated as one reporting unit and therefore compare the
carrying amount of our goodwill to our market value. Market value is determined utilizing our market capitalization plus a
control premium. If our market value exceeds our carrying amount, goodwill is considered not impaired, thus the second step
of the impairment test is not necessary. If our carrying amount exceeds our market value, the second step of the goodwill
impairment test is performed to measure the amount of impairment loss, if any. The second step of the goodwill impairment
test, used to measure the amount of impairment loss, compares the implied fair value of the goodwill with its carrying
amount. If the carrying amount of the goodwill exceeds the implied fair value, an impairment loss would be recognized in an
amount equal to the excess. Any loss recognized cannot exceed the carrying amount of goodwill. After a goodwill
impairment loss is recognized, the adjusted carrying amount of goodwill is the new accounting basis. A subsequent reversal
of a previously recognized goodwill impairment loss is prohibited once the measurement of that loss is completed and the
loss has been recognized.

Income Taxes. Our provision for income taxes consists of provisions for federal, state and foreign income taxes.
We operate in an international environment with significant operations in various locations outside of the United States.
Accordingly, our consolidated income tax rate is a composite rate reflecting the earnings in various locations and the
applicable rates.

Significant judgment is required in determining our worldwide income tax provision. In the ordinary course of a
global business, there are many transactions and calculations where the ultimate tax outcome is uncertain. Our judgments,
assumptions, and estimates relative to the provision for income tax take into account forecasted earnings, current tax laws,
our interpretation of current tax laws, and possible outcomes of current and future audits conducted by foreign and domestic
tax authorities. Although we believe that our estimates are reasonable, the final tax outcome could be different from that
which is reflected in our historical income tax provision and accruals. Such differences could have a material effect on the
amounts recorded in our Consolidated Financial Statements.

In conjunction with preparing our global tax provision, we must assess temporary differences resulting from the
different treatment of specific items for tax and financial reporting purposes. These differences result in deferred tax assets
and liabilities, which are included within our Consolidated Balance Sheets. As part of this process, we must also assess the
likelihood that deferred tax assets will be realized from future taxable income and, based on this assessment establish a
valuation allowance, if required. The determination of our valuation allowance is based upon a number of assumptions,
judgments, and estimates, including historical operating results, forecasted earnings, future taxable income, and the relative
proportions of revenue and income before taxes in the various domestic and international jurisdictions in which we operate.
To the extent we establish a valuation allowance or change the valuation allowance in a period, except as discussed below for
pre-acquisition deferred tax assets that had a pre-acquisition valuation allowance, we reflect the change with a corresponding
increase or decrease to our tax provision in our Consolidated Statements of Operations.

Under the provisions of SFAS No. 109, Accounting for Income Taxes (SFAS 109), and related interpretations,
through fiscal 2009 reductions to the valuation allowance related to Intentia’s deferred tax assets that existed as of the date of
the acquisition of Intentia are first credited against goodwill, then to the other identifiable assets existing at the date of
acquisition, and then, once these assets have been reduced to zero, credited to the income tax provision. A non-cash provision
will be credited against goodwill for the utilization of pre-acquisition net operating losses that had been fully reserved in
purchase accounting. With our adoption of SFAS No. 141, Business Combinations (revised 2007), (SFAS 141(R)) in fiscal
2010, any future release of valuation allowances recorded through purchase accounting in relation to our acquisitions will be
included as a decrease in our income tax provision rather than as an adjustment to goodwill.
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Contingencies. We may, from time to time, have unresolved regulatory, legal, tax or other matters (See Note 13,
Commitments and Contingencies). We provide for contingent liabilities in accordance with SFAS No. 5, Accounting for
Contingencies (as amended) (SFAS 5). Pursuant to the provisions of SFAS 5, a loss contingency is charged to income when
it is probable that an asset has been impaired or a liability has been incurred at the date of the financial statements and the
amount of the loss can be reasonably estimated. Disclosure in the notes to the financial statements is required for loss
contingencies that do not meet both conditions if there is a reasonable possibility that a loss may have been incurred. Gain
contingencies are not recorded until realized. We expense all legal costs incurred to resolve regulatory, legal, tax, or other
matters in the period incurred.

Periodically, we review the status of each significant matter to assess our potential financial exposure. If a potential
loss is considered probable and the amount can be reasonably estimated as defined by SFAS 5, we reflect the estimated loss
in our results of operations. Significant judgment is required to determine the probability that a liability has been incurred and
whether such liability can be reasonably estimated. Because of uncertainties related to these matters, accruals are based on
the best information available to us at that time. Further, estimates of this nature are highly subjective, and the final outcome
of these matters could vary significantly from the amounts that have been included in the accompanying Consolidated
Financial Statements. As additional information becomes available, we reassess the potential liability related to any pending
claims and litigation and may revise our estimates accordingly. Such revisions in the estimates of the potential liabilities
could have a material impact on our future results of operations, financial position and cash flows.

Litigation reserves. The establishment of litigation reserves requires significant judgments concerning the ultimate
outcome of pending litigation against us and our subsidiaries. Reserves established in the normal course of business are based
on the application of SFAS 5, which requires us to record a reserve if we believe an adverse outcome is probable and we are
able to make a reasonable estimation of the probable loss. Reserves established in purchase accounting are based on fair
value under SFAS No. 141, Business Combinations (SFAS 141) so long as fair value can be determined within the purchase
price allocation period, otherwise these are determined under SFAS 5. All such reserves exclude legal costs which are treated
as period expenses when incurred.

Litigation by its nature is uncertain and the determination of whether any particular case involves a probable loss
and quantifying the amount of loss for purposes of establishing or adjusting applicable reserves requires us to exercise
considerable judgment, which is applied as of a certain date. The required reserves may change in the future due to new
matters, developments in existing matters or if we determine to change our strategy with respect to the resolution of any
particular matter. See Note 4, Business Combinations, in Notes to Consolidated Financial Statements of this Form 10-K for
additional information.

Share-Based Compensation. Effective June 1, 2006, we adopted SFAS No. 123 (revised 2004), Share-Based
Payment (SFAS 123(R)) which replaced SFAS No. 123, Accounting for Stock-Based Compensation (SFAS 123) and
superseded Accounting Principles Board (APB) Opinion No. 25, Accounting for Stock Issued to Employees (APB 25). Under
SFAS 123(R), stock-based employee compensation cost is recognized using the fair value based method for all new awards
granted after June 1, 2006 and unvested awards outstanding at June 1, 2006. Compensation costs for unvested stock options
and non-vested awards that were outstanding at June 1, 2006, are being recognized over the requisite service period based on
the grant-date fair value of those options and awards as previously calculated under SFAS 123 for pro forma disclosures,
using a straight-line method. We elected the modified-prospective method in adopting SFAS 123(R), under which prior
periods are not retroactively restated.

SFAS 123(R) requires companies to estimate the fair value of stock-based payment awards on the date of grant
using an option-pricing model. We use the Black-Scholes option-pricing model which requires the input of significant
assumptions including an estimate of the average period of time employees will retain stock options before exercising them,
the estimated volatility of our common stock price over the expected term, the number of options that will ultimately be
forfeited before completing vesting requirements and the risk-free interest rate. Changes in the assumptions can materially
affect the estimate of fair value of stock-based compensation and, consequently, the related expense recognized. The
assumptions we use in calculating the fair value of stock-based payment awards represent our best estimates, which involve
inherent uncertainties and the application of management’s judgment. As a result, if factors change and we use different
assumptions, our equity-based compensation expense could be materially different in the future. See Note 5, Share-Based
Compensation and Stock Incentive Plans, in Notes to Consolidated Financial Statements of this Form 10-K for additional
information.
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Results of Operations

The following table sets forth certain line items in our Consolidated Statements of Operations as a percentage of
total revenues for the periods indicated, the period-over-period percent actual increase (decrease) and the period-over-period
percent increase (decrease) on a constant currency basis:

Percentage of Total Revenue Percent of Dollar Change
Years Ended May 31, Fiscal 2009 vs. 2008 Fiscal 2008 vs. 2007
Constant Constant
2009 2008 2007 Actual Currency Actual Currency
Revenues:
License fees .....cooeeeeeeveneineneeniererinene e 14.5% 155% 14.1% (17.00% (12.2)% 24.8% 19.6%
MaintenaAnCe.....ccoeervereeeecerenrenreeereeseeresseenens 46.2 395 38.9 4.0 7.7 15.5 113
CONSULING..c..erverererereerieneerercrcererenecressrenens 39.3 45.0 47.0 (22.3) (16.9) 8.5 13
Total TEVENUES. ...veevririirieenrreriermsisssirasrsnens 100.0 100.0 100.0 (11.1) (6.3) 13.5 7.7
Cost of revenues:
Cost Of license fEes .....coveeveerrrerrrersereneninnreeens 32 34 35 (15.4) (12.7) 8.5 35
Cost of MAINtENANCE. .....ceevememeerereererereareraene 8.5 7.7 7.9 2.1) 32 11.5 53
Cost of conSulting .......cccceecerveererrersecerscennen. 35.7 374 41.8 (15.2) .3) 1.5 (5.2)
Total cost of revenues........ccceeeeevveccennecnen. 474 48.5 53.2 (13.1) (7.5) 34 3.1
Gross Profit.....cceceeeeeceerceieneeversenreerereeseneeneennene 52.6 51.5 46.8 9.2) 5.1 25.0 20.2
Operating expenses: )
Research and development ...........ccccevvevuveenen. 10.9 10.0 11.4 3.5) 3.6 0.1 4.5
Sales and marketing........cccoeeceeveeeneeerseenuennene 21.5 222 214 (13.9) 9.5) 17.9 12.3
General and administrative ..........cceveereervvennen. 10.5 11.7 13.1 (20.4) (17.0) 2.0 2.3)
ReEStructuring.......eeeeveeererverrrercrereereresesseesseecnes 2.6 — 2.1 *NM *NM *NM *NM
Amortization of acquired intangibles............. 1.2 1.6 1.3 (35.0) (30.1) 35.7 244
Total operating eXpenses ...........coccoeeuecnne. 46.7 45.5 49.3 (8.8) 3.83) 4.9 (0.2)
Operating income (1088) .....cccoceveeerecerrinnensrenenee 59 6.0 2.5) (12.4) (14.6) *NM *NM
Total other income (eXpense), Net........cccvevvrenne 0.1) 0.7 1.6 (81.9) (84.0) *NM *NM
Income (loss) before income taxes ........ccccceeee. 5.8 53 (0.9) 2.8) (3.9 *NM *NM
Provision for income taxes ..........cccoveeeireccrucrnnee 33 37 1.9 (20.8) (17.4) 113.9 109.0
Net income (10S8)..ccuevueeiveecerreenverieneerserceensnenens 2.5% 1.6% (2.8)% 38.0% 22.3% *NM% *NM%

* NM Percentage not meaningful

The discussion that follows relating to our results of operations for the comparable fiscal years ended May 31, 2009,
2008 and 2007, should be read in conjunction with the accompanying audited Consolidated Financial Statements and Notes
and with the information presented in the above table. This analysis addresses the actual changes in our results of operations
for the comparable fiscal years. For changes excluding the impact of foreign currency fluctuations, see the constant currency
percentages in the above table.

Revenues
Years Ended May 31, 2009 vs. 2008 2008 vs. 2007
2009 2008 2007 Dollars Percent Dollars Percent
(in thousands)
Revenues:
License fees ....ooeevmericivereirirerrireieeseeeiienenee $109,683 $132,156 $105,861 $(22,473) (17.00% $26,295 24.8%
MainteNance. .......oevvveererreesrerireeseeseersessennees 350,202 336,779 291,657 13,423 4.0 45,122 15.5
CoNSUILING.....coveeereereererteciectereecteereeeaerenns 297,443 382991 352,870  (85,548) (22.3) 30,121 8.5
Total TEVEIUES......ccevrrrrerereerreeeeeeseanes $757,328 $851,926 $750,388 _$(94,598) (11.1)% $101,538  13.5%

Total Revenues. We generate revenues from licensing software, providing maintenance on licensed products and
providing consulting services. We generally utilize written contracts as the means to establish the terms and conditions by
which our products, maintenance and consulting services are sold to our customers. As our maintenance and consulting
services are primarily attributable to our licensed products, growth in our maintenance and consulting services is generally
tied to the level of our license contracting activity.

Fiscal 2009 total revenues decreased 11.1% to $757.3 million as compared to $851.9 million in fiscal 2008. The
decrease was primarily driven by an $85.5 million, or 22.3%, decrease in consulting revenues as well as a 17.0% decrease in
license fees revenues. These decreases were partially offset by a 4.0% increase in our maintenance revenues.
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Fiscal 2008 total revenues increased 13.5% to $851.9 million as compared to $750.4 million in fiscal 2007. Year-to-
date increases were experienced in all our revenue streams, with maintenance representing the largest dollar increase at
$45.1 million and license fees representing the largest percentage increase at 24.8%.

License Fees. Our license fees primarily consist of fees resulting from products licensed to customers on a
perpetual basis. Product license fees result from a customer’s licensing of a given software product for the first time or with a
customer’s licensing of additional users for previously licensed products.

For fiscal 2009, license fees revenues decreased $22.5 million to $109.7 million, or 17.0%, compared to fiscal 2008.
As previously discussed, the weakened global economy has lengthened our sales cycle which negatively affected our license
fees revenues during fiscal 2009. This decrease in license fees revenues was experienced in all of our geographies with
EMEA, the Americas and APAC down approximately $19.7 million, $1.2 million and $1.6 million; respectively. The EMEA
decrease of 36.2% was due to lower sales of our M3 solutions in our manufacturing related verticals. The Americas’ decrease
was primarily related to lower license fees in services industries outside of our targeted verticals and lower M3 license fees in
our manufacturing vertical. These decreases were somewhat offset by increased license fees revenues related to our
equipment services management and rental, healthcare and strategic human capital management verticals. The decrease in
APAC license fees revenues in fiscal 2009 was primarily related to decreased M3 licenses fees. In addition, license fees
revenues for fiscal 2009 were favorably impacted by a targeted sales campaign we offered to our existing S3 customer base
during the second half of fiscal 2009, primarily our fourth quarter. This program provided special terms for our customers
adding new products to their Lawson solutions. The total number of licensing transactions decreased in fiscal 2009 by 337 to
1,208 as compared to 1,545 in fiscal 2008. The number of licensing transactions with new customers was 88 compared to 129
last year. We entered into 36 and 33 license transactions between $0.5 million and $1.0 million in fiscal 2009 and 2008,
respectively. We entered into nine licensing transactions greater than $1.0 million in the current year compared to 14 last
year.

License fees revenues for fiscal 2008 increased $26.3 million or $132.2 million, or 24.8%, compared to fiscal 2007.
The growth in license fee revenues was primarily driven by a net increase of $27.1 million in new software licenses and an
increase in the recognition of deferred license revenues of $25.1 million. The increase in deferred license revenue recognized
included the effect of a purchase accounting adjustment made in connection with our acquisition of Intentia. This adjustment
reduced Intentia’s deferred revenue balance and reduced the amount of deferred revenue recognized in fiscal 2007. These
increases in license revenues were partially offset by a $24.5 million increase in revenues currently deferred which was
primarily due to a decrease in our average conversion rate of approximately five percentage points. The decrease in our
average conversion rate was primarily related to the deferral of certain significant contracts entered into during the second
half of fiscal 2008. The total number of licensing transactions decreased by 95 to 1,545 in fiscal 2008 as compared to 1,640
in fiscal 2007 primarily due to a reduction in the number of Lawson System Foundation (LSF) transactions in the current
year. The number of licensing transactions with new customers increased slightly to 129 in fiscal 2008 compared to 125 in
fiscal 2007. Our total licensing transactions greater than $1.0 million also remained flat at 14.

Maintenance. Our maintenance revenues represent the ratable recognition of fees to enroll and renew licensed
products in our maintenance programs. These fees are typically charged annually and are based on the license fees initially
paid by the customer. Maintenance revenues can fluctuate based on the number and timing of new license contracts, renewal
rates and price increases.

For fiscal 2009, maintenance revenues increased $13.4 million to $350.2 million, or 4.0%, compared to fiscal 2008.
These increases were primarily driven by annual maintenance agreement renewals with associated price increases, the
continued migration of our customers, primarily in our EMEA region, to new Lawson Bronze or Silver maintenance
agreements, as well as maintenance agreements associated with new customers. These increases were somewhat offset by
slightly higher cancellation rates as a result of the global economic downturn.

Maintenance revenues for fiscal 2008 increased $45.1 million to $336.8 million, or 15.5%, compared to fiscal 2007.
This increase was primarily driven by the migration of our customers, primarily in our EMEA region, to Lawson Total Care
maintenance agreements under our comprehensive customer care program. Fiscal 2008 also benefited as compared to last
year as a result of the $8.1 million fair value purchase accounting adjustment reflected in fiscal 2007 maintenance revenues,
which was partially offset by a similar $1.4 million fair value adjustment in fiscal 2008, both adjustments reduced
maintenance revenues in the respective periods. In addition, price increases and maintenance agreements associated with new
customers also contributed to the increase in maintenance revenues. Fiscal 2008 renewal rates were stable through the year.

Consulting. Our consulting revenues consist of services related to software installations, software implementations,
customized development and training services for customers who have licensed our products. Consulting revenues have
historically, and through the first quarter of fiscal 2009, included revenues associated with our hardware business. As of
August 2008, we have exited the hardware business, which represented a non-core component of our business, to better
concentrate our efforts on providing our solutions and related services to our targeted industries.
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Consulting revenues for fiscal 2009 decreased $85.5 million to $297.4 million, or 22.3%, compared to fiscal 2008.
This decrease was primarily related to fewer billable consultants in fiscal 2009 as compared to fiscal 2008 as well as lower
bookings for our consulting and implementation services as a result of decreased licensing activity in fiscal 2009 for both
new and existing customers. This decrease in consulting revenues was experienced in all our geographies with our EMEA
region showing the largest decreases of $69.8 million to $144.8 million, or 32.5%, in fiscal 2009 as compared to fiscal 2008.
EMEA’s consulting revenues were also negatively impacted by execution issues which contributed to lower utilization as
well as experiencing a lower billable rate per hour on certain fixed-price projects. In addition, hardware revenues decreased
$8.1 in fiscal 2009 compared to last year. The decrease in hardware revenues was the result of exiting this non-core
component of our business during the first quarter of fiscal 2009.

Consulting revenues for fiscal 2008 increased $30.1 million to $383.0 million, or 8.5%, compared to fiscal 2007.
This was primarily attributable to a $15.8 million increase resulting from higher billable hours in the Americas and a global
billing rate increase, a $6.9 million increase in third-party revenues, a $3.9 million increase resulting from a reduction in free
service hours provided to customers, and $3.1 million related to the fiscal 2007 fair value purchase accounting adjustment
associated with the Intentia acquisition.

Deferred Revenue, Certain of our revenues are deferred when all conditions of revenue recognition have not been
met. Deferred revenue represents revenue that is to be recognized in future periods when such conditions have been satisfied
related to certain license agreements, maintenance contracts and certain consulting arrangements as discussed above. We had
total deferred revenues of $292.5 million at May 31, 2009 compared to $312.6 million at May 31, 2008.

The following table sets forth the components of deferred revenue (in thousands):

May 31,
2009 2008
LICENSE TEES . .eeeneieetreeirieeceteeeeeesteeeeesaeesresssnnesonesssssenssonssssssssnsesssasan $55,667 $54,555
MAINEENANCE ...vevveeereerrereecereereeesetesseesaessreessrreessrsssessnssrseessesrsessssnsas 224,115 240,704
CONSUILING ...oeonrerirecienreitrerreeetrreesesreececnesserssessrsassssssuesessscessesanns 12,741 17,347
Total deferred TEVENUE.......uveeeerrerereirerrereeeersrrnreeesersnerassesenrsrereseass 292,523 312,606
LLESS CUITENE POTTION....c.veeeeriiereierreveerceseeneeseemeracnseseensoseesesseesessennens (279,041) (298,509)
Deferred reVentue—mnon-CUITEeNt.......ccceieereecrerrrrsvesieeseersesseessessasseenes $13,482  $14,097

In general, changes in the balance of our deferred revenue are cyclical and primarily driven by the timing of our
maintenance renewal cycles. Our renewal dates occur in the third and fourth quarters of our fiscal year with revenues being
recognized ratably over the applicable service periods. The decrease in the fiscal 2009 balance compared to fiscal 2008, was
primarily related to the impact of foreign currency exchange rates as of our billing cycle date.

Cost of Revenues

Years Ended May 31, 2009 vs. 2008 2008 vs. 2007
2009 2008 2007 Dollars Percent Dollars Percent
(in thousands)

Cost of revenues:

Cost 0f HCENSE fEES v.uvvvuvenriivniererreeeeercveenns $24,361  $28,782  $26,530  $(4,421) (154)% $2,252 8.5%
Cost of maintenance..........ceceeveveeveerneverenreneas 64,533 65,885 59,108 (1,352) 2.1) 6,777 11.5
Cost of consulting ........ccceveereeerrevereneecveennnne 269,738 318,253 313,682  (48,515) (15.2) 4,571 1.5
Total cost 0f TEVENUES .....couvecveverereerenens $358,632 $412,920 $399,320 _$(54,288) (13.1)% _$13,600 3.4%
Gross profit: ‘
License fE€S ...cvvveveeeerrerirecerreeerceeiesreenees $85,322 $103,374 $79,331 $(18,052) (17.5)% $24,043 30.3%
Maintenance.........cceveververnereerrereresessessessens 285,669 270,894 232,549 14,775 5.5 38,345 16.5
CONSUILING ..ecevereererereereeeeeeeeeentereseeennnens 27,705 64,738 39,188  (37,033)  (57.2) _ 25,550 65.2
Total gross profit........cceccrevivrerrvrrrrrererennns $398,696 $439,006 $351,068 _$(40.310) (9.2)% _$87.938  25.0%
Gross margin %:
License fees ....ovvvveeeecenvienvennveneenreeeeinennnens 77.8% 78.2% 74.9%
MaINteNANCE. ....ceeeveeererereererrenreerresareeseensens 81.6% 80.4% 79.7%
COnSUltiNG......coeerrrieeerrrcrerieeierieeeeerenesinenns 9.3% 16.9% 11.1%
Total gross margin %........ccecevvveeerueveruennee 52.6% 51.5% 46.8%
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Cost of License Fees. Cost of license fees includes royalties to third- parties, amortization of acquired software and
software delivery expenses. Our software solutions may include embedded components of third-party vendors for which a fee
is paid to the vendor upon the sale of our products. In addition, we resell third-party products in conjunction with the license
of our software solutions, which also results in a fee. The cost of license fees is higher, as a percentage of revenues, when we
resell products of third-party vendors. As a result, license fees gross margins will vary depending on the proportion of
third-party product sales in our revenue mix.

Cost of license fees decreased $4.4 million to $24.4 million, or 15.4%, in fiscal 2009 compared to fiscal 2008. This
decrease was primarily due to a decrease in third-party royalty fees driven by lower license fees volume and the mix of
products sold in fiscal 2009 as well as a decrease in amortization expenses related to our acquired intellectual property.
License fees gross margin for fiscal 2009 was down slightly at 77.8% compared to 78.2% last year due to the lower license
volume.

For fiscal 2008, cost of license fees increased $2.3 million to $28.8 million, or 8.5%, compared to fiscal 2007. This
increase was primarily related to a $1.7 million increase in amortization of intellectual property, a $0.6 million increase in
personnel costs related to the enhancement of our product delivery team which facilitates global license distribution and a
$0.7 million increase in allocations and other costs incurred to support the higher license revenues. Partially offsetting these
increases was a net $0.7 million decrease in third-party costs related to the decline in LSF upgrade transactions discussed
previously. Fiscal 2008 license fees gross margin increased to 78.2% up from 74.9% in fiscal 2007 primarily due to higher
license volume, improved margins on third-party products and fewer lower margin LSF upgrade transactions in our fiscal
2008 revenue mix.

Cost of Maintenance. Cost of maintenance includes salaries, employee benefits, related travel, third-party
maintenance costs associated with embedded and non-embedded third-party products and the overhead costs of providing
support.

Cost of maintenance for fiscal 2009 decreased $1.4 million to $64.5 million, or 2.1%, compared to fiscal 2008. This
decrease was primarily due to a $2.6 million decrease in subcontractors and other expenses related to intercompany support
services, $0.6 million related to employee related costs and an $0.8 million decrease in amortization expense related to our
acquired intellectual property. These decreases were somewhat offset by a $1.8 million increase in information technology
and other infrastructure costs and a $0.7 million increase in third-party costs. Maintenance gross margin for fiscal 2009 was
81.6%, up from 80.4% last year, primarily as a result of continued leveraging of operational efficiencies.

Cost of maintenance for fiscal 2008 increased $6.8 million to $65.9 million, or 11.5% compared to 2007. The
increase was primarily attributable to a $5.2 million increase in employee-related costs to support a higher headcount related
to improved responsiveness and resolution of customer inquiries and a $1.2 million increase in third-party costs. Maintenance
gross margin for fiscal 2008 was 80.4%, up slightly from 79.7% in fiscal 2007, as revenue growth outpaced increased costs to
deliver applicable service to our customers.

Cost of Consulting. Cost of consulting includes salaries, employee benefits, third-party consulting costs, related
travel, and the overhead costs of providing implementation, installation, training and education services to customers. Cost of
consulting also includes costs associated with our hardware business, which we exited in the first quarter of fiscal 2009.

For fiscal 2009, cost of consulting decreased $48.5 million to $269.7 million, or 15.2%, as compared to last year.
This decrease was primarily driven by a $27.0 million decrease in employee related costs, a $13.5 million decrease in
third-party costs relating to our lower consulting revenues, a $5.1 million decrease in hardware costs associated with exiting
our hardware business, a $4.7 million decrease in billable travel and a $2.3 million decrease related to information
technology and other infrastructure costs. These decreases were somewhat offset by a $2.4 million increase in costs related to
our managed and hosted services offerings and a $1.7 million increase in other expenses related to intercompany support
services. Consulting gross margin for fiscal 2009 decreased to 9.5% compared to 16.9% in fiscal 2008 as our decrease in
consulting revenues has outpaced the decrease in our cost of consulting primarily due to the timing of the employee actions
taken in conjunction with our restructuring plans announced on November 18, 2008 and May 18, 2009. See Note 3,
Restructuring, in Notes to Consolidated Financial Statements of this Form 10-K for more information. Certain of these
actions occurred late in February 2009 and in May 2009 such that our fiscal 2009 operations did not fully benefit from the
reduced headcount. We anticipate that the restructuring activities’ impact on our cost of consulting will lead to improved
margins in future periods.
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Cost of consulting increased $4.6 million to $318.3 million, or 1.5%, in fiscal 2008 compared to fiscal 2007. This
increase resulted primarily from a $14.4 million increase in employee-related costs to support the increase in headcount
related to higher business demand, a $3.9 million increase in third-party costs associated with the higher third-party revenues,
and a $2.7 million increase in infrastructure costs related to our global support centers. These increases were partially offset
by a $8.5 million decrease in incentive compensation resulting from lower performance compared to utilization and margin
targets and certain reductions based on management’s discretion, a $5.2 million decrease in amortization expense related to
order backlog recorded as part of the Intentia acquisition and fully amortized in fiscal 2007, a $2.6 million decrease in
settlements of customer claims paid in fiscal 2007 with no similar amount in the current year, as well as a $0.3 million
decrease in stock-based compensation expense. Gross margin on consulting revenues for fiscal 2008 improved to 16.9% as
compared to 11.1% for fiscal 2007 as our consulting revenues increased without a corresponding increase in our cost of
consulting.

Operating Expenses

Years Ended May 31, 2009 vs. 2008 2008 vs. 2007

2009 2008 2007 Dollars Percent Dollars Percent

(in thousands)
Operating Expenses:

Research and development .........cccceeveriminnininnnee. $82,377 $85,374 $85325 $(2,997) (3.5)% $49 0.1%
Sales and marketing.........cccoeevverveevverrcerensuisinsinnns 162,975 189,336 160,551 (26,361) (13.9) 28,785 17.9
General and administrative .........ccceeeveecveereceenien. 79,765 100,259 98,263 (20,494) (20.4) 1,996 2.0
RESLIUCTULING. cveveveeerenierenreeereerrenereneeesaesssasnnns 19,954 (731) 15,483 20,685 *NM (16,214) *NM
Amortization of acquired
INEANEIDIES..cveenreeerereecreieeeervcccrreit e 8,892 13,690 10,0890  (4,798) (35.0) 3,601 35.7
Total operating EXPEnSES ......ccceevererrerceceereanenes $353,963 $387,928 $369,711 $(33,965) (8.8)% _818,217 49%

* NM Percentage not meaningful

Research and Development. Research and development expenses consist primarily of salaries, employee benefits,
related overhead costs and consulting fees associated with product development, enhancements and upgrades provided to
existing customers under maintenance plans and to new customers, testing, quality assurance and documentation.

Research and development decreased $3.0 million to $82.4 million, or 3.5%, for fiscal 2009 compared to fiscal
2008. This decrease was primarily due to a decrease of $3.6 million in employee related costs, a $2.1 million decrease in
third-party costs, and an $0.8 million decrease in the cost of computer leases and supplies. These increases were partially
offset by a $4.1 million increase in information technology and other infrastructure costs.

For fiscal 2008, research and development was relatively flat at $85.4 million compared to $85.3 million in fiscal
2007, an increase of less than 1.0%. Our strategic shift in outsourcing activities to lower-cost regions through our global
support center resulted in an increase in our research and development efforts as a result of a net addition of headcount,
without increasing our total costs.

Sales and Marketing. Sales and marketing expenses consist primarily of salaries and incentive compensation,
employee benefits, travel and overhead costs related to our sales and marketing personnel, as well as trade show activities,
advertising costs and other costs associated with our Company’s marketing activities.

Sales and marketing expenses decreased $26.4 million to $163.0 million, or 13.9%, in fiscal 2009 when compared to
fiscal 2008. This decrease was primarily the result of a $25.3 million decrease in employee related costs due to lower
headcount and decreased sales incentive compensation due to lower license contracting in fiscal 2009 compared to fiscal
2008. The decrease in employee-related costs is net of the $1.9 million effect of a fourth quarter fiscal 2008 under accrual of
sales incentive compensation in EMEA recorded in fiscal 2009. See Note 1, Nature of Business and Basis of Presentation—
Fiscal 2009 Results of Operations, in Notes to Consolidated Financial Statements of this Form 10-K for more information. In
addition, costs incurred for marketing programs decreased $3.3 million in fiscal 2009. These decreases were partially offset
by a $3.0 million increase related to information technology and other infrastructure costs.

Sales and marketing expenses for fiscal 2008 increased $28.8 million to $189.3 million, or 17.9%, compared to
fiscal 2007. This increase was primarily due to an increase of $26.3 million in employee-related costs incurred due to an
increase in headcount to support our higher level of sales in fiscal 2008 and our expanded efforts related to our target
markets, a $1.3 million increase in infrastructure costs as well as additional costs incurred to support our growing sales and
marketing operations.
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General and Administrative. General and administrative expenses consist primarily of salaries, employee benefits
and related overhead costs for administrative employees, as well as legal and accounting expenses, consulting fees and bad
debt expense. We deem certain of these items to be shared services and accordingly allocate the related expenses to other
functional line items within cost of revenues and operating expenses, primarily based on headcount. These administration
allocations have no impact on our overall operating margins for any of the fiscal periods presented.

General and administrative expenses decreased $20.5 million to $79.8 million, or 20.4%, in fiscal 2009 compared to
fiscal 2008. This decrease was primarily due to a $7.6 million decrease related to information technology and other
infrastructure costs, including allocations, a $4.3 million decrease in employee related costs, $4.9 million related to a change
in the impact of foreign currency translations in fiscal 2009 compared to fiscal 2008, a $3.3 million decrease in contractor
fees as we hired additional permanent finance and accounting personnel over the course of fiscal 2008 for positions
previously filled by contractors, a $1.6 million decrease in professional fees and $1.2 million related to adjustments to our
pre-merger litigation reserve as certain of the related claims settled at amounts less than anticipated and our receipt of
insurance settlements in the second quarter of fiscal 2009. These decreases were partially offset by a $2.0 million increase in
bad debt expense.

Fiscal 2008 general and administrative expenses increased $2.0 million to $100.3 million, or 2.0%, compared to
fiscal 2007. This increase was primarily the result of a $7.2 million increase in employee-related costs, higher infrastructure
costs of $4.7 million primarily related to our international operations and our global shared service centers and a $1.0 million
increase in legal fees. These increases were partially offset by a $3.9 million reduction in our pre-merger litigation reserve
recorded in the third quarter of fiscal 2008 (See Note 13, Commitments and Contingencies, in Notes to Consolidated
Financial Statements of this Form 10-K for additional information), a $5.1 million decrease in contractor fees, and a
$2.2 million decrease in accounting fees.

Restructuring. During fiscal 2009, we recorded restructuring charges of $20.0 million compared to a restructuring
accrual reversal of $0.7 million in fiscal 2008 and $15.5 million in restructuring charges during fiscal 2007. The fiscal 2008
credit relates to adjustments to the original estimates established in the fiscal 2007 restructuring accruals discussed below.

Fiscal 2009 Restructuring

Fiscal 2009 Q2. On November 18, 2008, we announced the implementation of cost reduction measures in light of
the uncertainty in global economic conditions and in light of other operating margin improvement initiatives. These cost
reduction initiatives included a restructuring plan which called for the reduction of approximately 200 employees throughout
our global workforce and the closing of one leased facility. This reduction represented approximately 5% of our global
workforce and affected all functional areas of our operations. We recorded the majority of the restructuring expenses with a
pre-tax charge of approximately $7.9 million in the second quarter of fiscal 2009, including $6.1 million for severance and
related benefits and $1.8 million for the exit of the leased facility.

We had anticipated a certain level of voluntary attrition that, in conjunction with limited hiring and the actions taken
under this restructuring plan, would result in an estimated 8-10% total reduction in our global workforce. However, we
experienced less voluntary attrition than estimated as weakness in the global economy continued through the third quarter of
fiscal 2009. Therefore, we took additional actions under the plan during the third quarter, including the reduction of 84
employees, primarily in our services organization, representing approximately 2% of our global workforce. We also exited
one additional leased facility under the plan during the third quarter. These actions resulted in an additional pre-tax charge of
approximately $3.4 million recorded in the third quarter of fiscal 2009 including $2.8 million for severance and related
benefits and $0.6 million for lease termination fees incurred for the exit of the additional leased facility. The third quarter
charge of $3.4 million together with the charge of $7.9 million recorded in the second quarter resulted in a total pre-tax
charge related to the plan of approximately $11.3 million; within our original estimated range of between $9.0 million and
$12.0 million. We recorded $0.2 million in adjustments to the accrual related to these actions in fiscal 2009. We do not
anticipate taking any significant additional charges related to this plan in future periods. We estimate that the annualized cost
savings from all actions taken in relation to this plan will be approximately $35.0 million. Actions relating to severance were
substantially completed by February 28, 2009 with related cash payments expected to continue through December 2009.
Payments related to the exited facilities are expected to continue through November 2011.

Fiscal 2009 Q4. On May 18, 2009, we initiated a plan to restructure our workforce. We are beginning a realignment
of our organizational structure to provide greater focus on our targeted vertical markets. The restructuring involves the
reduction of certain resources outside our targeted markets while further investing in resources that will support these
markets, elimination of certain positions due to operational efficiencies and lowering costs overall in light of the current
weakness in global business conditions.
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Under this plan, we will reduce our workforce by approximately 150 employees, or 4% of our global workforce, and
consolidate space in certain of our leased facilities related to our international operations. Notification to employees affected
by the realignment began on May 18, 2009 and personnel departures are expected to be completed by the end of the
Company’s third quarter of fiscal 2010. The strategic workforce realignment actions resulted in pre-tax charges of
approximately $5.3 million for severance and related benefits and the consolidation of leased facilities resulted in pre-tax
charges of approximately $3.8 million which we recorded in the fourth quarter of fiscal 2009. Annualized cost savings from
these actions are estimated to be approximately $18.0 million. However, the Company will reinvest a portion of these savings
to fund newly created positions to support a new vertical organization structure which the Company intends to implement.
Hiring for the new positions is expected to occur over the course of fiscal 2010. The Company expects the majority of the
severance and related benefits to be paid within the next 12 months while the leased facilities costs will be paid through
December 2011.

In relation to all restructuring activities taken in fiscal 2009, we made cash payments of $8.8 million relating to
severance and related benefits and $0.8 million related to the exited facilities. As of May 31, 2009, we had a total accrual of
$12.0 million for severance and related benefits and the estimated fair value of our liability for the exited facilities.

Fiscal 2007 Restructuring. On February 28, 2007, we completed a roadmap to improve our productivity by
enhancing global sourcing capabilities and resources. This roadmap called for the rebalancing of our resources between
various locations primarily in the U.S., Europe and our global support center in the Philippines and resulted in the reduction
of approximately 250 employees primarily in our U.S. and European operations over the course of fiscal 2008 and the first
quarter of fiscal 2009. This reduction included employees working in all areas of the Company, predominantly in consulting
and research and development. In conjunction with this roadmap we recorded a charge of $11.9 million. As of May 31, 2008,
we had an accrual of $4.7 million for severance and related benefits. For fiscal 2009 we paid severance and related benefits of
$3.6 million. We recorded $0.2 million in adjustments to the accrual during fiscal 2009. The ending accrual balance at
May 31, 2009 was $0.8 million. Actions relating to severance were completed in the first quarter of fiscal 2009; however, we
expect related cash payments to continue through August 2009.

Fiscal 2006 Restructuring. On April 26, 2006, in conjunction with the business combination with Intentia
International AB (Intentia), we approved a plan designed to eliminate employee redundancies in both Intentia and legacy
Lawson.

Fiscal 2006 Legacy Lawson. The plan for legacy Lawson included the reduction of approximately 60 employees in
the U.S. and UK. and the exit of or reduction in space for leases in certain facilities. The reduction included employees who
worked in operations, marketing, sales, research and development, maintenance and consulting. As of May 31, 2008, we had
an accrual of $2.0 million for the exit or reduction of leased facilities. For fiscal 2009, cash payments of $0.5 million were
made related to exited facilities. The ending accrual balance at May 31, 2009 was $1.5 million for the exit or reduction of
leased facilities. Actions relating to severance were completed in the first quarter of fiscal 2008. We expect cash payments
related to exited facilities to continue through July 2011.

Fiscal 2006 Intentia. The plan for Intentia included the reduction of approximately 125 employees in the EMEA
and APAC regions and the exit of or reduction in leased space. The reduction of employees included employees who worked
in all functional areas of the Company. As of May 31, 2008, we had an accrual of $4.9 million for the exit or reduction of
leased facilities. Cash payments of $0.8 million were made related to exited facilities in fiscal 2009. In the second quarter of
fiscal 2009, a $1.6 million adjustment was made to the accrual for lease exit costs to reflect additional sub lease income not
included in the original lease restructuring plan. Pursuant to the provision of Emerging Issues Task Force (EITF) 95-3,
Recognition of Liabilities in Connection with a Purchase Business Combination, this adjustment has been recorded as a
reduction of goodwill. See Note 2, Summary of Significant Accounting Policies-Goodwill and Other Intangible Assets. The
ending balance as of May 31, 2009 was $1.5 million related to the accrual for the exit or reduction of leased space. Actions
relating to severance were completed in the third quarter of fiscal 2008. We expect cash payments related to exited facilities
or reduced space to continue through June 2012.

As a result of our restructuring plans and the realignment of our workforce, we have experienced cost savings from
the lower facility expenses and reduced headcount and expect these savings to continue.

Amortization of Acquired Intangibles. Amortization of acquired intangibles primarily relates to the on-going
amortization of intangibles acquired in the Intentia merger as well as other acquisitions. For fiscal 2009, amortization
decreased $4.8 million to $8.9 million, or 35.0%, as compared to fiscal 2008. This decrease was primarily due to certain
intangibles being fully amortized in fiscal 2008, with no corresponding amounts recorded in fiscal 2009, and the amortization
of certain intangible assets on an accelerated basis resulting in higher amortization in fiscal 2008 as compared to fiscal 2009.
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Amortization of acquired intangibles increased $3.6 million to $13.7 million in fiscal 2008, or 35.7%, compared to
fiscal 2007 primarily due to certain intangibles being amortized based on estimated cash flows as compared to a straight-line
bases, resulting in higher amortization expenses in fiscal 2008 as compared to fiscal 2007.

Other Income (Expenses), net

Total other income (expense), net, consisting of interest income earned from cash, marketable securities and other
investments, interest expense, and other associated costs, was a net expense of $1.1 million in fiscal 2009, net expense of
$6.2 million in fiscal 2008 and net income of $12.1 million in fiscal 2007.

The $5.1 million change in fiscal 2009 other income (expense), net, as compared to fiscal 2008 was primarily due to
the impairment charges we recorded related to our investments in auction rate securities of $18.4 million in fiscal 2008. In
addition, during 2009 we realized $13.8 million less of investment income primarily due to lower market interest rates and
our more conservative asset allocation approach in response to economic conditions. The year-over-year decreases in our
average investment balances and related investment income were also the result of our investments in auction rate securities
being sold in the first quarter of fiscal 2009, as well as a decrease in our investments in marketable securities during fiscal
2009. We have transitioned our investments to cash and cash equivalents, primarily treasuries and money market funds, and
as a result we have experienced lower yields in fiscal 2009 as compared to fiscal 2008. We anticipate that these lower interest
yields will continue through fiscal 2010. In addition, interest expense decreased $0.9 million in fiscal 2009 compared to last
year. Upon adoption of FSP APB 14-1 beginning on June 1, 2009, we will record additional non-cash interest expense of
approximately $8.3 million in fiscal 2010 relating to our senior convertible notes.

The $18.3 million decrease in fiscal 2008 other income (expense), net, as compared to fiscal 2007 was primarily due
to the $18.4 million other-than-temporary impairment charge we recorded related to our investments in auction rate.securities
and a $4.7 million increase in interest expense primarily related to interest on our $240.0 million senior convertible notes
issued in April 2007. These decreases were partially offset by an increase in interest income of $4.6 million, resulting from
higher average investment balances in fiscal 2008 compared to fiscal 2007.

Provision for Income Taxes

For fiscal 2009 our global provision for income taxes was $24.7 million as compared to $31.2 million for fiscal
2008. Our global provision decreased primarily due to the non-recurrence of a fiscal 2008 capital loss on an other-than-
temporary impairment charge on auction rate securities for which no tax benefit was expected. Our effective income tax rate
for fiscal 2009 was 56.6%. The rate for the year was positively impacted by 7.8% for discrete items related to the release of
valuation allowances in various foreign jurisdictions in which it is now more likely than not that certain tax benefits
associated with our deferred tax assets will be utilized prior to expiration. Our effective rate for the year was also negatively
impacted by 29.3% for unbenefited foreign losses. See Note 12, Income Taxes, in Notes to Consolidated Financial Statements
of this Form 10-K for our full rate reconciliation.

In addition, during fiscal 2009, we recorded income tax benefits of $0.7 million for tax deductions in excess of
historical book deductions related to employee stock option exercises, as compared to $2.7 million in fiscal 2008. These tax
benefits, which decreased current income taxes payable and increased additional paid-in capital by equal amounts, had no
effect on our provision for income taxes; however, it did result in a decrease in the amount of our cash tax payments.

For fiscal 2008 our global provision for income taxes was $31.2 million as compared to $14.4 million for fiscal
2007. The increase in our global provision was primarily related to increased profitability in the various jurisdictions in
which we operate. Our effective income tax rate for fiscal 2008 was 69.4%. The rate for the year was negatively impacted by
15.8% for discrete items related to a capital loss on an other-than-temporary impairment charge on auction rate securities for
which no tax benefit is expected. The rate for the year was also negatively impacted by 22.9% for unbenefited foreign losses.

In April 2006, the Company acquired Intentia. As of the date of the acquisition, many of the Intentia legal entities
had deferred tax assets for which which future realization of tax benefits was uncertain and therefore had a full valuation
allowance applied against them. Under the provisions of SFAS 109, if acquired deferred tax assets are ultimately expected to
be realized and related valuation allowances are reversed this will not result in a tax benefit but rather a reduction of
goodwill. However, with our adoption of SFAS 141(R) in fiscal 2010, any future release of valuation allowances originally
recorded through purchase accounting in relation to our acquisitions will be included as a benefit in our tax provision rather
than as an adjustment to goodwill.
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Liquidity and Capital Resources

As of and for the Years
Ended May 31, % Change % Change
2009 2008 2007 2009 vs. 2008 2008 vs. 2007
(in thousands)

Cash Flow
Cash provided by operating activities.........ccceevereeiereeeneenene. $71,288 $81,639 $98,543 (13.0)% (17.2)%
Cash provided by (used in) investing activities ..........c.c...... $13,219 $(27,287) $(11,488) *NM 137.5%
Cash provided by (used in) financing activities.........coeeveunne $(99,917) $(97,247) $173,766 2.5% *NM
Capital Resources
Working capital ........ccceeveerereeercneerenteercree e e eeeneene $213,996 $261,072 $324,616 (18.0)% (19.6)%
Cash and cash equivalents, marketable securities and

ShOTt-term INVEStMENLS....c..ceeverireerirrcrecrereenereeneesseeenceens $414,815 $485,810 $553,836 (14.6)% (12.3)%
* NM Percentage not meaningful

As of May 31, 2009, we had $414.8 million in cash, cash equivalents and $214.0 million in working capital. Our
most significant source of operating cash flows is derived from license fees, maintenance and consulting fees related to
services provided to our customers. Days sales outstanding (DSO), which is calculated on net receivables at period-end
divided by revenue for the quarter times 90 days in the quarter, was 74 and 71 as of May 31, 2009 and May 31, 2008;
respectively. The increase in DSO is primarily the result of our lower revenues this year compared to fiscal 2008 which more
than offset the reductions in our accounts receivable balance. Our primary uses of cash from operating activities are for
employee costs, third-party costs for licenses and services, and facilities.

We believe that cash flows from operations, together with our cash and cash equivalents, will be sufficient to meet
our cash requirements for working capital, capital expenditures, restructuring activities, investments and share repurchases
for the foreseeable future. As part of our business strategy, we may use cash to acquire companies or products from time-to-
time to enhance our product lines, which could have a material effect on our capital resources.

Cash Flows from Operating Activities

Net cash provided by operating activities in fiscal 2009 was $71.3 million. Our fiscal 2009 sources of cash included
our net income of $18.9 million which included non-cash charges of $40.9 million for depreciation and amortization,
$8.5 million related to stock-based compensation and an $8.4 million provision for estimated warranty costs and doubtful
accounts. Offsetting these sources of cash was a $3.6 million non-cash reduction in deferred income taxes and $1.2 million
used for working capital purposes. The cash uses for working capital purposes included a $21.7 million decrease in our
deferred revenue primarily related to the impact of foreign currency exchange rates as of our billing cycle date, a $7.7 million
decrease in accounts payable primarily due to lower costs in fiscal 2009 over fiscal 2008 and $7.4 million related to an
increase in prepaid expenses and other current assets. These working capital uses of cash were partially offset by a
$25.8 million decrease in accounts receivable due to lower revenue volume and our collection of customer accounts and
maintenance billings, $6.7 million related to an increase in our accrued and other liabilities and $2.9 million related to income
taxes payable/receivable.

Net cash provided by operating activities in fiscal 2008 was $81.6 million. In addition to our net income of
$13.7 million, which included non-cash charges of $44.6 million for depreciation and amortization and $6.7 million related to
stock-based compensation, the $18.4 million impairment charge related to our investments in auction rate securities, a net
$7.5 million provision for warranty and doubtful accounts, and an $8.6 million increase related to deferred income taxes.
These sources of cash were partially offset by a net $15.4 million used for working capital purposes. The $15.4 million in
cash used for working capital purposes included a $33.6 million decrease in accrued and other liabilities primarily related to a
reduction in our pre-merger litigation and restructuring reserves as well as a decrease in our value added tax (VAT) payable,
a $19.5 million increase in prepaid expenses reflecting an increase in VAT receivable relating to our Switzerland based
shared service center, and a $6.4 million increase in trade accounts receivable related to a number of new customers’ large
contracts entered into in the second half of fiscal 2008 and a net increase in maintenance billings. These working capital uses
of cash were mostly offset by $34.2 million in cash provided by deferred revenue and customer deposits related to deferrals
of certain significant contracts and higher fourth quarter fiscal 2008 maintenance billings and an increase in prepaid license
fees and a $9.9 million increase in income taxes payable.
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Net cash provided by operating activities was $98.5 million for fiscal 2007. Offsetting our net loss of $20.9 million
in 2007 was $60.8 million in net working capital changes and non-cash charge adjustments to net income of $39.6 million of
depreciation and amortization, $7.7 million related to stock-based compensation, $8.1 million related to deferred taxes and
$6.0 million of provision for doubtful accounts and warranty provisions. The $60.8 million in cash provided by working
capital in 2007 related to sources of cash including an increase in deferred revenue of $85.2 million primarily related to
continued efforts to move America’s maintenance contracts to a common renewal date of June 1 and a decrease of
$14.1 million in trade accounts receivable. These sources of cash were somewhat offset by a decrease in accrued and other
liabilities of $29.5 million related to the pay down of certain accrued liabilities including variable compensation which
existed at the date of the Intentia acquisition as well as payment of integration related reserves, a decrease in accounts
payable of $5.8 million, a decrease in income tax payable of $2.5 million and an increase in prepaid expenses and other assets
of $0.5 million.

Cash Flows from Investing Activities

Net cash provided by investing activities was $13.2 million for fiscal 2009. The sources of cash included
$50.7 million in proceeds from the sale of our investments in auction rate securities and the sale or maturity of marketable
securities. These sources of cash were somewhat offset by the $29.3 million of cash used to purchase property and equipment
primarily investments in our global information technology and business system infrastructure as well as expanding our off
shore capacity and an $8.1 million increase in restricted cash, primarily due to the $9.1 million held in our segregated
brokerage account at Lehman OTC Derivatives Inc. (Lehman OTC) in connection with our accelerated share repurchase
transaction. See Note 9, Common Stock, in Notes to Consolidated Financial Statements of this Form 10-K.

Net cash used in investing activities was $27.3 million for fiscal 2008 primarily related to $23.0 million of capital
expenditures and $20.3 million used in conjunction with acquisition activities in fiscal 2008. These uses of cash were
somewhat offset by net proceeds of $11.3 million related to marketable securities and other investments as well as a
$4.7 million decrease in our restricted cash balance.

Net cash used in investing activities was $11.5 million for fiscal 2007 primarily related to $17.5 million of capital
expenditures, an increase in restricted cash of $7.4 million and $3.6 million paid in conjunction with acquisition activities
which were somewhat offset by a net increase of $17.0 million from marketable security activity.

Cash Flows from Financing Activities

Net cash used for financing activities was $99.9 million for fiscal 2009. Financing activities for the period were
primarily related to the $103.0 million used to repurchase shares of our common stock pursuant to our Board authorized share
repurchase program including an accelerated share repurchase transaction we entered into in July 2008 (see Note 9, Common
Stock, in Notes to Consolidated Financial Statements of this Form 10-K), $2.8 million used to make principal payments on
our long term debt and capital lease obligations. These uses of cash were partially offset by $5.2 million in proceeds from the
exercise of stock options and the issuance of shares of our common stock under our employee stock purchase plan.

Net cash used for financing activities was $97.2 million for fiscal 2008. Financing activities for fiscal 2008 were
primarily related to the use of $105.6 million to repurchase our common stock in connection with our Board authorized share
repurchase program and $3.6 million in payments related to long-term debt and capital lease obligations which were partially
offset by $9.9 million in proceeds from of the exercise of stock options and the issuance of shares of our common stock under
our employee stock purchase plan.

Net cash provided by financing activities was $173.8 million for fiscal 2007. The financing activities for fiscal 2007
included $244.5 million received from the issuance of long-term debt, of which $240.0 million was cash proceeds received
from the issuance of our 2.50% convertible notes (net cash proceeds were $233.7 million after $6.3 million of debt issuance
costs), $34.2 million received from the sale of stock warrants associated with the convertible notes and $15.1 million in
proceeds from of the exercise of stock options and the issuance of shares under our employee stock purchase plan. Those
sources of cash were partially offset by $54.9 million used to repurchase our common stock as part of the Board authorized
share repurchase program, $57.7 million to purchase call options associated with the convertible notes and $6.3 million in
payment of debt issuance costs related to our convertible notes.
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Effect of Exchange Rate Changes

In fiscal 2009, changes in foreign currency exchange rates resulted in a $4.9 million decrease in our cash and cash
equivalents. Exchange rate changes increased our cash and cash equivalents by $4.1 million and $3.0 million in fiscal 2008
and 2007; respectively.

Credit Facilities

We have a credit facility that was entered into by the former Intentia on November 1, 2004 and assumed by Lawson.
The facility consists of a guarantee line with Skandinaviska Enskilda Banken (SEB) in the amount of $5.2 million
(40.0 million SEK). The facility is collateralized by a corporate letter of guarantee by Lawson Software, Inc. As of May 31,
2009, less than $0.2 million was outstanding under the guarantee line and approximately $5.0 million was available under the
guarantee line.

Senior Convertible Notes

In April 2007, we issued $240.0 million of senior convertible notes with net proceeds, after expenses, of
approximately $233.5 million. The notes mature on April 15, 2012. The notes bear interest at a rate of 2.5% per annum
payable semi-annually in arrears, on April 15 and October 15 of each year, beginning October 15, 2007. The notes do not
contain any restrictive financial covenants. The notes are convertible, at the holder’s option, into cash and, if applicable,
shares of our common stock based on an initial conversion rate of 83.2293 shares of common stock per $1,000 principal
amount of notes, which is equivalent to an initial conversion price of approximately $12.02 per share (which reflects a 35.0%
conversion premium based on the closing sale price of $8.90 per share of Lawson common stock as reported by NASDAQ on
April 17, 2007). At the issuance of these notes, we simultaneously entered into separate agreements to purchase call options
and sell warrants. As discussed below, we exercised our right to terminate the call options and the warrants on October 10,
2008 which are referred to below as “note hedge transaction and a warrant transaction.” In connection with the issuance of
the notes, we entered into a registration rights agreement with the initial purchasers of the notes. On August 16, 2007, we
filed the shelf registration statement, which became effective on that date. See Note 7, Long-Term Debt and Credit Facilities,
and Note 2, Summary of Significant Accounting Policies-Recent Accounting Pronouncements, in Notes to Consolidated
Financial Statements of this Form 10-K for additional information.

We had certain business relationships with Lehman OTC, including a convertible note hedge transaction and a
warrant transaction both entered into as part of the issuance of our senior convertible notes and an accelerated share
repurchase transaction (see, Repurchase of Common Shares, below for additional information.) On September 15, 2008,
Lehman Brothers Holdings Inc. (Lehman Holdings) filed for protection under Chapter 11 of the United States Bankruptcy
Code in the United States Bankruptcy Court in the Southern District of New York. Subsidiaries of Lehman Holdings,
including Lehman Brothers Inc. (Lehman Brothers) and Lehman OTC, were not included in the filing. On September 19,
2008, Lehman Brothers was placed in liquidation under the Securities Investor Protection Act. In addition, on October 3,
2008, Lehman OTC also filed for Chapter 11 bankruptcy.

Lehman Brothers was one of the original purchasers of our senior convertible notes. None of the net proceeds from
the offering are on deposit with Lehman Brothers or any of its affiliates. In conjunction with the issuance of the notes, we
entered into a convertible note hedge transaction with Lehman OTC, an affiliate of Lehman Brothers. In a separate
agreement, we entered into a warrant transaction with Lehman OTC. Together, these transactions were designed to reduce the
potential dilution resulting from the potential conversion of our senior convertible notes into shares of common stock and
effectively increased the conversion price of the notes to $15.58 per share from the initial conversion price of the notes of
$12.02 per share.

The bankruptey filings of Lehman Holdings, as guarantor under the convertible note hedge transaction, and the
bankruptcy filing by Lehman OTC were events of default under the hedge transaction and warrant agreements. As a resuit of
these defaults, we exercised our rights to terminate both the hedge transaction and the warrant transaction on October 10,
2008. As a result of our termination of the hedge transaction, terms of the original transaction provided us the right to seek
recovery from Lehman OTC equal to the termination-date fair value of the common stock option instrument we issued in
connection with the hedge transaction. At the time of termination, the instrument ceased being a hedge instrument and was
effectively replaced by our claim against Lehman OTC. Accordingly, during the second quarter of fiscal 2009 we recorded
this claim against Lehman OTC as an asset. On June 4, 2009, counsel for Lehman Holdings and Lehman OTC demanded
payment from us of the termination-date fair value of the warrant, asserted that in the contracts we have waived the right to
setoff against the amounts owed to us under the hedge transaction and claimed we violated the bankruptcy stay in asserting
setoff rights. We have refused payment and contend that the contracts and the U.S. Bankruptcy Code give us legal rights in
this dispute.
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For financial reporting purposes, we estimated the fair value of the hedge transaction asset and the warrant liability
using the Black-Scholes option pricing model and considered the credit risk of Lehman OTC. These terminations resulted in
a decrease in stockholders’ equity equal to the net amount of the recorded asset and liability. The fair value of these
obligations recorded for financial reporting purposes may differ from the values ultimately determined in various legal
proceedings, including actions of the U.S. bankruptcy court. If the ultimate settlement of either of these obligations differs
from the recorded amounts, we will be required to recognize any related gain or loss in our results of operations in the period
such settlement is known. As of May 31, 2009, our claim against Lehman Holdings and Lehman OTC and Lehman Holdings’
and Lehman OTC’s claim against us had not been settled.

The terms of the senior convertible notes and the rights of note holders are not affected by the status of Lehman
Holdings or Lehman OTC or by any termination of the hedge transaction or warrant.

Restricted Cash

We had $11.0 million held as restricted cash as of May 31, 2009 of which $9.2 miilion and $1.8 million have been
classified as current and non-current asscts respectively, on our Consolidated Balance Sheets. The current portion relates
primarily to the $9.1 million held in our segregated brokerage account at Lehman OTC. See Note 9, Common Stock, in Notes
to Consolidated Financial Statements of this Form 10-K for additional information. The remainder of the restricted cash
balance relate to various collateral arrangements related to our property leases worldwide.

The $2.8 million balance as of May 31, 2008 related to various guarantees. Of the $2.8 million, $0.8 million was
classified as current and the remaining $2.0 million was classified as non-current on our Consolidated Balance Sheets.

Auction Rate Securities

As of May 31, 2008, we held a total of $45.2 million in short-term investments in auction rate securities reflecting
an $18.4 million impairment from their original par value of approximately $63.7 million. These investments were governed
by our investment policy, the objective of which is to provide as high a level of current income as is consistent with
preservation of capital and the maintenance of liquidity. Approved investments include U.S. Government securities and
investments in corporations and municipalities rated AA or higher, including investments in auction rate securities. Our
investments in auction rate securities represented interests in collateralized debt obligations and were supported primarily by
high grade, short-term commercial paper.

During fiscal 2008, uncertainties in the credit markets had a significant effect on our holdings in auction rate
securities. Auctions related to our investments in auction rate securities became unsuccessful and liquidity issues relating to
these investments resulted in a decline in the fair value of our portfolio of auction rate securities. This resulted in our
recording impairment losses related to these investments.

On July 7, 2008, we sold our auction rate securities portfolio for $45.2 million in cash, the carrying value as of
May 31, 2008. In light of this transaction, the $2.9 million of impairment losses previously recorded in the second and third
quarters of fiscal 2008 and originally determined to be temporary and reflected in a separate component of stockholders’
equity were reclassified as other-than-temporary and included in our results of operations for fiscal 2008. As a result, we
recorded an impairment charge of approximately $18.4 million for fiscal 2008 which was included in other income
(expense), net in the accompanying Consolidated Statements of Operations. In addition, we reclassified the presentation of
our auction rate securities to short-term investments on the accompanying Consolidated Balance Sheets of May 31, 2008.

Repurchase of Common Shares

Our Board of Directors approved a share repurchase program of up to $100.0 million of common stock in November
2006, and on July 10, 2008, increased the maximum authorized for repurchase under the program to $400.0 million. The
share repurchases are funded using our existing cash balances and future cash flows and may occur through transactions
structured through investment banking institutions as permitted by securities laws and other legal requirements, open market
purchases, privately negotiated transactions and/or other mechanisms. Our share repurchase program allows us to repurchase
shares at our discretion and market conditions influence the timing of the buybacks and the number of shares repurchased.
There can be no assurance as to the amount, timing or repurchase price of future repurchases, if any, related to the share
repurchase program. The program may also be modified, extended or terminated by our Board of Directors at any time. From
inception of the repurchase program through May 31, 2009, we used $263.5 million to repurchase 31.7 million shares at an
average price of $8.32 per share. The repurchased shares are recorded as treasury stock and result in a reduction to our
stockholders equity. The shares will be used for general corporate purposes. As of May 31, 2009, the maximum dollar value
of shares that may yet be purchased under this program was $136.5 million.
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During the fourth quarter of fiscal 2009, we repurchased an aggregate of 2.2 million shares of our common stock at
an average price of $5.43 per share under the share repurchase program. Of these shares, 1.6 million were purchased in four
private transactions from May 1, 2009 through May 12, 2009 from an affiliate of Dr. Romesh Wadhwani, our co-chairman
and a member of our Board of Directors at an average price of $5.55 per share. We repurchased these shares at a 2% discount
from the closing market price of our common stock on the respective dates of purchase. As required under our Corporate
Governance policy, these related party transactions were approved by our Audit Committee and the other disinterested
members of our Board of Directors.

During the first quarter of fiscal 2009 we purchased 11.5 million shares through an accelerated share repurchase
transaction (the ASR) that we entered into with Lehman OTC on July 15, 2008. Pursuant to the ASR transaction, we were to
repurchase a variable number of shares of our outstanding common stock from Lehman OTC for $100.0 million. The final
per share purchase price and the total number of shares to be repurchased under the ASR transaction were to be based
generally on the volume-weighted average price of Lawson’s common stock during the term of the agreement. The average
price per share of the shares purchased under the ASR transaction was $7.93, which was inclusive of $9.1 million which is
still held in our segregated brokerage account at Lehman OTC.

Lehman OTC delivered 11.5 million shares of our common stock to us through August 7, 2008. Under the
agreement, Lehman OTC was obligated to deliver additional shares to us at maturity of the transaction based on the final per
share purchase price and the total number of shares repurchased as determined primarily by the volume-weighted average
price of our common stock during the term of the agreement. The agreement further required that Lehman post cash collateral
to a segregated brokerage account in our name in an amount equal to the value of the additional shares, or net cash, due to us
if the ASR were terminated as of the current date. Upon an event of default by Lehman OTC, pursuant to our rights under the
ASR, we issued a notice of default to Lehman OTC on September 24, 2008 and terminated the ASR agreement and requested
the distribution of all $9.1 million of funds held in our segregated brokerage account at Lehman Brothers. As of May 31,
2009, we continue to seek the transfer of such funds to a new account in accordance with procedures established by the
trustee appointed to oversee the liquidation of Lehman Brothers. We believe these funds are free credit balances that we are
entitled to receive from the trustee. As of the date of this filing we had not yet received these funds, but have recorded them
as restricted cash on our Consolidated Balance Sheets as of May 31, 2009. We believe that we are entitled to receive an
additional $1.9 million from Lehman OTC pursuant to the terms of the ASR agreement related to additional cash collateral
that should have been posted to our segregated brokerage account. Lehman OTC failed to post that $1.9 million amount to
our segregated brokerage account. We do not know if the bankruptcy trustee will allow our $1.9 million claim for that
amount. However, if the bankruptcy trustee allows our claim, collection of all or any portion of the $1.9 million is uncertain
because that claim is not secured by any collateral or segregated account. Accordingly, we have not recorded this additional
$1.9 million as an asset in our Consolidated Balance Sheets as of May 31, 2009. We previously received the 11.5 million
shares repurchased under the ASR.

We currently believe that the Lehman Holdings bankruptcy, and its potential impact on subsidiaries of Lehman
Holdings, the liquidation of Lehman Brothers Inc., and the bankruptcy of Lehman OTC, will not have a material adverse
effect on our financial position, results of operations or cash flows. We continue to closely monitor the Lehman Holdings
bankruptcy situation, the liquidation of Lehman Brothers Inc., as well as the Lehman OTC bankruptcy, and our legal rights
under our contractual relationships with Lehman OTC.

Included in the repurchases in fiscal 2008 were 1.1 million shares purchased from the Lawson Family Investment
Company, Ltd., an entity affiliated with H. Richard Lawson, founder, co-chairman and a director of the Company. In
addition, 2.9 million shares were purchased from Symphony Technology Group a principal stockholder of Lawson, an
affiliate of Dr. Wadhwani. Dr. Wadhwani is the founder and managing partner of Symphony Technology Group. These
shares were purchased at $9.20 per share.
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Disclosures about Contractual Obligations and Commercial Commitments

The following summarizes our contractual obligations and commercial commitments as of May 31, 2009, and the
effect these obligations and commitments are expected to have on our liquidity and cash flows in future periods (in
thousands):

1 Year or More than
Total Less 1-3 Years 3-5 Years 5 Years
Balance sheet contractual obligations:
Long-term debt ...ceuvveiiiiiiiiniiniierce st $244.385 $2,603 $241,782 $— $—
Interest on long-term debt........cooveimreireeieinnincccececne 18,242 6,178 12,064 —
Capital 16aSES ..covvvvrrevirireiriretetinetter et 3,999 2,229 1,533 237 —
Total balance sheet contractual obligations ............c.e.... 266,626 11,010 255,379 237 —
Other contractual obligations:
Operating 18ases.......ouvveieimeremeeneieienin st 80,781 26,733 37,326 11,441 5,281
Purchase obligations(1)......ccccvvvivinmmeneininrenncenneesenennnnes 8,349 5,672 2,532 145 —
Total other contractual obligations .........cccceviververennvnnene 89,130 32,405 39,858 11,586 5,281
Total contractual obligations(2)........cccerveercrrevvrrrisrsressennas $355,756  $43.,415 $295,237 $11,823  $5,281
¢)) Our purchase obligations represent those commitments greater than $50,000.
2 Total unrecognized tax benefits of $7.9 million are not included in the above table as we are unable to reasonably

estimate when these amounts will ultimately be settled. See Note 12, Income Taxes, in Notes to Consolidated
Financial Statements of this Form 10-K for additional information.

Off-Balance-Sheet Arrangements

As of May 31, 2009, we did not have any off-balance-sheet arrangements, as defined in Item 303(a)(4)(ii) of SEC
Regulation S-K. We do not use off-balance-sheet arrangements with unconsolidated entities, related parties or other forms of
off-balance-sheet arrangements such as research and development arrangements. Accordingly, our liquidity and capital
resources are not subject to off-balance-sheet risks from unconsolidated entities.

We have entered into operating leases for most of our U.S. and international sales and support offices and certain
equipment in the normal course of business. These arrangements are often referred to as a form of off-balance- sheet
financing. As of May 31, 2009, we leased facilities and certain equipment under non-cancelable operating leases expiring
between 2009 and 2018. Rent expense under operating leases for fiscal 2009, 2008 and 2007 was $26.9 million,
$31.4 million and $27.0 million, respectively. Future minimum lease payments under our operating leases as of May 31,
2009 are included above under Disclosures about Contractual Obligations and Commercial Commitments.

Recent Accounting Pronouncements

In May 2008, the FASB issued FASB Staff Position (FSP) APB 14-1, Accounting For Convertible Debt Instruments
That May Be Settled in Cash Upon Conversion (Including Partial Cash Settlement) (FSP APB 14-1) which impacts the
accounting treatment for convertible debt instruments that allow for either mandatory or optional cash settlements. FSP
APB 14-1 will impact the accounting associated with our $240.0 million senior convertible notes. This FSP will require us to
recognize significant additional (non-cash) interest expense based on the market rate for similar debt instruments that do not
contain a comparable conversion feature. Furthermore, it requires recognition of interest expense in prior periods pursuant to
the retrospective accounting treatment. FSP APB 14-1 is effective for fiscal years beginning after December 15, 2008 (our
fiscal 2010) and early adoption is not permitted. Upon adoption of FSP APB 14-1 beginning on June 1, 2009 we will record
additional non-cash interest expense of approximately $7.2 million to $8.8 million annually or $1.8 million to $2.4 million
per fiscal quarter.

In April 2008, the FASB issued FSP 142-3, Determination of the Useful Life of- Intangible Assets (FSP 142-3). FSP
142-3 amends the factors that should be considered in developing renewal or extension assumptions used to determine the
useful life of a recognized intangible asset under SFAS No. 142, Goodwill and Other Intangible Assets. FSP 142-3 is
effective for fiscal years beginning after December 15, 2008 (our fiscal 2010) and early adoption is prohibited. We do not
believe that the impact of FSP 142-3 will have a material impact on the useful lives of our intangible assets or on our
financial position, results of operations, or cash flows.
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In December 2007, the FASB issued SFAS 141(R) which will significantly change how business acquisitions are
accounted for and will impact financial statements both on the acquisition date and in subsequent periods. SFAS 141(R)
establishes principles and requirements for the recognition and measurement of identifiable assets acquired, the liabilities
assumed, contractual contingencies, and contingent consideration at their fair value on the acquisition date. Some of the
changes, such as the accounting for contingent consideration and exclusion of transaction costs from acquisition accounting
may introduce more volatility into earnings. SFAS 141(R) is effective for fiscal years beginning on or after December 135,
2008 (our fiscal 2010). With the adoption of SFAS 141(R), our accounting for future business combinations will change on a
prospective basis beginning with any business combination for which the acquisition date is in the first quarter of fiscal 2010.
In addition, any restructuring liabilities established in connection with integration of an acquired entity will generally have a
negative impact on our future operating results as they will not be accounted for as part of the business combination but will
be expensed when incurred. In relation to previous acquisitions, the provisions of SFAS 141(R) will require any release of
existing income tax valuation allowances initially established through purchase accounting to be included in our earnings
rather than as an adjustment to goodwill. This would have the effect of reducing our income tax provision in future periods
when such valuation allowances are reversed.

In December 2007, the FASB issued SFAS No. 160, Noncontrolling Interests in Consolidated Financial Statements,
an amendment of ARB no. 51 (SFAS 160). SFAS 160 will change the accounting and reporting for minority interests, which
will be recharacterized as noncontrolling interests and classified as a separate component of equity rather than as a liability.
SFAS 160 is effective for fiscal years beginning on or after December 15, 2008 (our fiscal 2010). We do not expect the
adoption of SFAS 160 to have a material impact on our financial position, results of operations or cash flows.

Item 7A. Quantitative and Qualitative Disclosures About Market Risk

Foreign Currency. Our market risk includes the potential loss arising from adverse changes in foreign currency
exchange rates. For fiscal 2009, approximately 43.3% of our revenue was denominated in a foreign currency.

We manage foreign currency market risk using forward contracts to offset the risk associated with the effects of
certain foreign currency exposures. Increases or decreases in our foreign currency exposures are expected to be offset by
gains or losses on forward contracts. This is expected to mitigate the possibility of significant foreign currency transaction
gains or losses in future periods. Our foreign currency exposures are primarily related to non-functional currency
intercompany loans and advances to/from our international subsidiaries as well as non-functional currency transactions,
included in other balance sheet accounts particularity accounts receivable, accounts payable and certain accrual accounts.

We do not use forward contracts for trading purposes. In fiscal 2009 and prior years, we have not designated these
derivative contracts as hedge transactions under SFAS No. 133 Accounting Derivative Instruments and Hedging Activities, as
amended, (SFAS 133), and have not used hedge accounting. Our foreign currency forward contracts are generally short term
in nature, maturing within 90 days or less. We mark to market all contracts at the end of each reporting period. These
unrealized gains and losses largely offset gains and losses from non-functional currency balance sheet exposures previously
recognized and are recorded as an offset to such gains and losses in general and administrative expenses in our Consolidated
Statements of Operations. Our net realized gain or loss with respect to currency fluctuations will depend on the currency
exchange rates and other factors in effect as the contracts mature. We recorded net foreign exchange gains inclusive of the
impact of foreign currency forward contracts of $1.0 million for fiscal 2009, net losses of $2.5 million for fiscal 2008 and net
gains of $1.5 million for fiscal 2007, respectively. The corresponding net gains of $8.5 million, net losses of $10.2 million,
and net gains of $0.6 million in realized and unrealized gains from foreign currency forward contracts were included in the
accompanying Consolidated Statements of Operations during fiscal 2009, 2008 and 2007; respectively. The net fair value of
our foreign currency forward contracts was a net liability of $0.5 million as of May 31, 2009 and a net asset of $0.4 million
as of May 31, 2008 and was included in other accrued liabilities and prepaid expenses and other current assets, respectively
on our Consolidated Balance Sheets.

Interest Rates. Our investments consist of financial instruments, primarily money market funds and highly liquid
debt securities of corporations, and the U. S. Government and Agencies. As of May, 31, 2009, these investments were
primarily denominated in U.S. Dollars. Investments with original maturities of three months or less are classified as cash and
cash equivalents. As of May 31, 2009, the average maturity of our investment securities was less than three months and all
investment securities had maturities less than 24 months. As of May 31, 2009, we consider the reported amounts of these
investments to be reasonable approximations of fair values. We do not consider changes in the market interest rates related to
these investments to be a significant risk.

We are also exposed to interest rate risk with respect to our senior convertible notes due April 15, 2012. The fair
value of our convertible senior notes may be adversely impacted due to a rise in interest rates. Our senior convertible notes
bear interest at a fixed rate of 2.50% per year. As of May 31, 2009, the carrying value of our convertible senior notes was
$236.4 million, including $3.6 million of deferred debt issuance costs, and the fair value was approximately $204.6 million.
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Ttem 8. Consolidated Financial Statements and Supplementary Data
The information required by this Item is included in Part IV Item 15(a)(1) and (2).

Item 9. Changes In and Disagreements with Accountants on Accounting and Financial Disclosure
None.

Item 9A. Controls and Procedures

Disclosure Controls and Procedures

We have established and maintained disclosure controls and procedures that are designed to ensure that information
required to be disclosed in our reports filed under the Exchange Act is recorded, processed, summarized and reported within
the time periods specified in the SEC’s rules and forms and that such information is accumulated and communicated to our
management, including our Chief Executive Officer and Chief Financial Officer, to allow timely decisions regarding required
disclosure. As required by Rule 13a-15(e) under the Securities Exchange Act of 1934, as amended, we conducted an
evaluation under the supervision and with the participation of management, including our Chief Executive Officer and Chief
Financial Officer, of the effectiveness of our disclosure controls and procedures as of the end of the period covered by this
Annual Report on Form 10-K. Based on this evaluation, our Chief Executive Officer and Chief Financial Officer concluded
that our disclosure controls and procedures were effective as of May 31, 2009.

Management’s Report on Internal Controls and Procedures

Our management is responsible for establishing and maintaining adequate internal control over financial reporting as
defined in Securities Exchange Act Rules 13a-15(f) or 15d-15(f). Internal control over financial reporting is a process
designed to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external reporting purposes in accordance with U.S. GAAP. Our internal control over financial reporting
includes those policies and procedures that:

@) pertain to the maintenance of records that in reasonable detail accurately and fairly reflect the
transactions and dispositions of our assets;

(ii) provide reasonable assurance that transactions are recorded as necessary to permit preparation of
financial statements in accordance with U.S. GAAP, and that our receipts and expenditures are being made only in
accordance with the authorizations of our management and directors; and

(iii) provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition,
use or disposition of our assets that could have a material effect on our financial statements.

All internal control systems, no matter how well designed, have inherent limitations. Therefore, even those systems
determined to be effective can provide only reasonable assurance with respect to financial statement preparation and
presentation and may not prevent or detect misstatements. In addition, projections of any evaluation of effectiveness to future
periods are subject to the risks that controls may become inadequate because of changes in conditions, or that the degree of
compliance with policies or procedures may deteriorate.

We conducted an assessment of the effectiveness of our internal control over financial reporting as of May 31, 2009,
under the supervision and with the participation of management, including our Chief Executive Officer and Chief F inancial
Officer. This assessment was based on the guidelines set forth in Internal Control—Integrated Framework issued by the
Committee of Sponsoring Organizations of the Treadway Commission (COSO). Based on the results of this evaluation,
management concluded that our internal control over financial reporting was effective as of May 31, 2009.

Our independent registered public accounting firm, PricewaterhouseCoopers LLP, has audited the effectiveness of

our internal control over financial reporting as of May 31, 2009. See Part IV, Item 15(a)—Financial Statements—Report of
Independent Registered Public Accounting Firm, of this Form 10-K.
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Changes in Internal Control over Financial Reporting

There have been no changes in our internal control over financial reporting (as defined in Rule 13a-15(f) of the
Securities Exchange Act) during the quarter ended May 31, 2009 that have materially affected, or are reasonably likely to
materially affect, our internal control over financial reporting.

Item 9B. Other Information
None.
Part II1

The information required by Part III, Items 10 through 14, is incorporated by reference from our definitive Proxy
Statement for the 2009 Annual Meeting of Stockholders (the Proxy Statement), which we will file with the Securities and
Exchange Commission pursuant to Regulation 14A within 120 days of May 31, 2009, the end of our fiscal year covered by
this Annual Report on Form 10-K. Except for those portions specifically incorporated in this Form 10-K by reference to our
Proxy Statement, no other portions of our Proxy Statement are deemed to be filed as part of this Form 10-K.

Item 10. Directors and Executive Officers of the Registrant and Corporate Governance

The information required by this Item as to our directors is incorporated by reference from information appearing in
our Proxy Statement under the headings “Proposal Number 1—FElection of Directors, Nominees and Directors,”
“Section 16(a) Beneficial Ownership Reporting Compliance™ and “Audit Committee Report.” The information concerning
our executive officers required by this item is included in Part I hereof under the heading “Executive Officers.”

We have adopted a Global Business Code of Conduct that applies to our principal executive officer, principal
financial officer, principal accounting officer or controller, or persons performing similar functions, and all of our other
employees and non-employee directors. A copy of our Global Business Code of Conduct is available on our website
(www.lawson.com). We intend to satisfy the disclosure requirement under Item 10 of Form 8-K regarding an amendment to,
or waiver from, a provision of the Global Business Code of Conduct that applies to our principal executive officer, principal
financial officer, principal accounting officer or controller, or persons performing similar functions, by posting such
information on our website, at the address specified above.

Copies of our Corporate Governance Policy and charters for each Committee of our Board of Directors are also
available on our website. Our Global Business Code of Conduct, Corporate Governance Policy and committee charters are
also available in print to any stockholder who submits a written request to: Lawson Software, Inc., Attn: Corporate Secretary,
380 St. Peter Street, St. Paul, Minnesota 55102.

Information on our website is not deemed to be incorporated by reference into this Annual Report on Form 10-K.
Item 11. Executive Compensation

Information required by this item is contained in the section entitled “Compensation of Executive Officers” in our
Proxy Statement and is incorporated herein by reference.

Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters
Equity Compensation Plan Information

The following table reflects information related to our equity compensation plans as of May 31, 2009:

Number of Securities
Number of Securities to Weighted- Average- Remaining Available
be Issued Upon Exercise Price of for Future Issuance
Exercise of Outstanding Under Equity
Outstanding Options, Options, Warrants Compensation
Plan Category Warrants and Rights(1) and Rights(2) Plans(3)
Plans Approved by Stockholders........cccouevevvevernereiernnns 15,810,480 $6.03 35,699,991
Plans Not Approved by Stockholders.........cccoevreevrrnnnne. — — —
TOLAL....cneteirieenrecrier ettt sste st v s e saebe bt reenns 15,810,480 $6.03 35,699,991
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€8] Includes outstanding stock options, restricted stock awards and restricted stock units granted under our 1996 and
2001 Stock Incentive Plans.

2) This reflects the weighted-average-exercise price of outstanding options only as the restricted stock awards and
restricted stock units do not have stated exercise prices.

?3) Includes shares available under our 1996 and 2001 Stock Incentive Plans and our 2001 Employee Stock Purchase

Plan.

Other information required by this item is contained in the section entitled “Ownership of Principal Stockholders,
Directors and Management” in our Proxy Statement and is incorporated herein by reference.

Item 13. Certain Relationships and Related Transactions and Director Independence

Information required by this item is contained in the sections entitled “Certain Relationships and Related
Transactions” and “Director Independence” in our Proxy Statement and is incorporated herein by reference.

Item 14. Principal Accounting Fees and Services

The information required by this item is contained in the section entitled “Proposal Number 2—Ratification of
Appointment of our Independent Registered Public Accounting Firm” in our Proxy Statement and is incorporated herein by

reference.

Part IV

Item 15. Exhibits and Financial Statement Schedules

(a) Documents filed as part of this report:

1.

Financial Statements:

Report of Independent Registered Public Accounting Firm

Consolidated Balance Sheets

Consolidated Statements of Operations

Consolidated Statements of Stockholders’ Equity and Comprehensive Income (Loss)
Consolidated Statements of Cash Flows

Notes to Consolidated Financial Statements

Financial Statement Schedules.

Schedules have been omitted because they are not applicable or are not required or the information
required to be set forth in those schedules is included in the financial statements or related notes.

Exhibits.

The Index to Exhibits attached to this report is incorporated by reference herein.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly
caused this Report to be signed on its behalf by the undersigned, thereunto duly authorized.

LAWSON SOFTWARE, INC.

By:  /s/ ROBERT A. SCHRIESHEIM

Robert A. Schriesheim

Executive Vice President and

Chief Financial Officer

(principal financial officer)
Dated: July 9, 2009

By:  /s/ STEFAN B. SCHULZ

Stefan B. Schulz

Senior Vice President of Finance

(principal accounting officer)
Dated: July 9, 2009

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below hereby
constitutes and appoints Harry Debes and Robert A. Schriesheim, and each of them, his true and lawful attorney-in-fact and
agents, with full powers of substitution and resubstitution, for him and in his name, place and stead, in any and all capacities,
to sign any and all amendments to this Form 10-K and to file the same, with exhibits thereto and other documents in
connection therewith, with the Securities and Exchange Commission, and hereby grants to such attorneys-in-fact and agents
full power and authority to do and perform each and every act and thing requisite or necessary to be done, as fully to all
intents and purposes as he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and
agents or his substitute or substitutes may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1934, the following persons in the capacities and on the dates
indicated have signed this Annual Report on Form 10-K.

Signature Title Date
/s/ H. RICHARD LAWSON Director, Co-Chairman July 13, 2009
H. Richard Lawson
/s/ ROMESH WADHW ANI Director, Co-Chairman July 13, 2009
Romesh Wadhwani
/s/ HARRY DEBES President and Chief Executive Officer and July 9, 2009
Harry Debes Director (principal executive officer)
/s/ STEVEN CHANG Director July 13, 2009
Steven Chang
/s/ DAVID R. HUBERS Director July 13, 2009
David R. Hubers
/s/ MICHAEL A. ROCCA Director July 13, 2009
Michael A. Rocca
/s/ PAUL WAHL Director July 13, 2009
Paul Wah!
/s/ PETER GYENES Director July 13, 2009
Peter Gyenes
/s/ ROBERT A. SCHRIESHEIM Executive Vice President and Chief Financial July 9, 2009
Robert A. Schriesheim Officer and Director (principal financial
officer)
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Report of Independent Registered Public Accounting Firm
To the Board of Directors and Stockholders of Lawson Software, Inc

In our opinion, the accompanying consolidated balance sheets and the related consolidated statements of operations,
stockholders’ equity and comprehensive income (loss) and cash flows present fairly, in all material respects, the financial
position of Lawson Software, Inc. and its subsidiaries at May 31, 2009 and 2008, and the results of their operations and their
cash flows for each of the three years in the period ended May 31, 2009 in conformity with accounting principles generally
accepted in the United States of America. Also in our opinion, the Company maintained, in all material respects, effective
internal control over financial reporting as of May 31, 2009, based on criteria established in Internal Control—Integrated
Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission (COSO). The Company’s
management is responsible for these financial statements, for maintaining effective internal control over financial reporting
and for its assessment of the effectiveness of internal control over financial reporting, included in Management’s Report on
Internal Controls and Procedures appearing under Item 9A. Our responsibility is to express opinions on these financial
statements and on the Company’s internal control over financial reporting based on our integrated audits. We conducted our
audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards
require that we plan and perform the audits to obtain reasonable assurance about whether the financial statements are free of
material misstatement and whether effective internal control over financial reporting was maintained in all material respects.
Our audits of the financial statements included examining, on a test basis, evidence supporting the amounts and disclosures in
the financial statements, assessing the accounting principles used and significant estimates made by management, and
evaluating the overall financial statement presentation. Our audit of internal control over financial reporting included
obtaining an understanding of internal control over financial reporting, assessing the risk that a material weakness exists, and
testing and evaluating the design and operating effectiveness of internal control based on the assessed risk. Our audits also
included performing such other procedures as we considered necessary in the circumstances. We believe that our audits
provide a reasonable basis for our opinions.

As discussed in Note 2, effective June 1, 2007, the Company changed the manner in which it accounts for uncertain
income tax positions.

A company’s internal control over financial reporting is a process designed to provide reasonable assurance
regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance
with generally accepted accounting principles. A company’s internal control over financial reporting includes those policies
and procedures that (i) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the
transactions and dispositions of the assets of the company; (ii) provide reasonable assurance that transactions are recorded as
necessary to permit preparation of financial statements in accordance with generally accepted accounting principles, and that
receipts and expenditures of the company are being made only in accordance with authorizations of management and
directors of the company; and (iii) provide reasonable assurance regarding prevention or timely detection of unauthorized
acquisition, use, or disposition of the company’s assets that could have a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements.
Also, projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become
inadequate because of changes in conditions, or that the degree of compliance with the policies or procedures may
deteriorate.

/s/ PRICEWATERHOUSECOOPERS LLP
PricewaterhouseCoopers LLP

Minneapolis, Minnesota
July 15, 2009
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LAWSON SOFTWARE, INC.
CONSOLIDATED BALANCE SHEETS
(in thousands, except per share data)

May 31, May 31,
2009 2008
ASSETS
Current assets:
Cash and cash EQUIVAIENLS .......c.cevvrriierriniriniint e ercsssrs e sesrsreb ettt sset sas bttt enaenes $414,815  $435,121
RESLHCLEA CASN—CUITENL ...cocnveirvieererreesrereerieeireeteeseeeseesssreeesasstesstsssnssssssssnssssassresssasisssssasssnsssnessnanas 9,208 746
Marketable SECUTTIES——CUITEME .......eovvereeererrerseersesteseeesieseessesonssessisssessessessnmsesssnsssaressarsessrssasssassas — 5,453
SHOT-LEITIN IIIVESTINEIILS 1.eenveeeverrveeseeesseersererserassessnsesssesesessesssntsssssssussoresonnessessansssnssosesssssassssaassssasas — 45,236
Trade acCOUNtS TECEIVADIE, TEL....viviiiiriereerreerreeiestcetrstise it srsrsssse b aste s s sere s et s et ese s e e eneanssnssatens 152,666 184,047
TNCOME 1AXES TECEIVADIE ...cc.eeeeeeeeeierieesrreeerereereesraresssrsessaressssesasaseesssneesssssssssssssssrssnssssssssasesssessnssessnns 4,242 10,309
Deferred INCOME tAXES——CUITEIE ....ocvverrrereeeeareeseerieeseeceearrssssteessssssesssnssssessssssreessnsssasssassasssaesssasens 18,909 16,839
Prepaid expenses and OtheT CUITENt BSSELS ....crrrrerersurieieireseeteestiminsisics sttt es 52,255 44,470
TOLA]l CUITENE ASSEES «eeveveeeeerrersrrireeersererseessseressssssesenssasmessreesstessnesssessssissssessasssnsserssstesssesssnsssesssssnens 652,095 742,221
Restricted CaSh—TI0N-CUITENE .......ccveeeirrrererreeetereeeessresseeeesstessstsstsessssssraessnssrnasssessssasnessnnonstesstasseeses 1,786 2,038
Property and qUIPINEIL, NET ....cuirierreriesstersersnssssssssssssisstesensenscssustrsssts st s e s 55,641 45,044
GOOAWALL .. eer e eeer e eeteetesteese e sessaesaassssss e sabaassasssesaesseeasss st easssrssan sssnsrn s s b nsrasarnas s assasatassnseasessnens 470,274 546,578
Other INtAngible @SSELS, MEL ...c..vueurveeeeceemersiiisiirisssasreses st s sttt br s s s semnses 91,701 120,194
Deferred iNCOME taXES——NOMN-CUITENE ...vvecveeerierereresseereesiseesssistesssseesssesssssssssssssessesssssasmsnnessnasssasssssssasss 49,565 35,907
OLRET BSSEES ....veeveeeerisiessieseesessssesiesesseseesessessssssressseneessenmesconsssssssssestesmessessasesssesensensensassasassssessssnasesssarases 13,903 18,614
TOTAL ASSELS.rvevrerererersreeeseeeeeeeesestessasssesensososssssssssessasasasessessssentessasatsssssesessosessesssressresssostsssrennassress $1,334,965 $1,510,596
LIABILITIES AND STOCKHOLDERS’ EQUITY
Current liabilities:
LONGAEIN AEBE—CUITENL ..cevverivrreceniiirisesiiten st bbb $4,591 $3,849
ACCOUNES PAYADLE ...cevveureeeiririiiititirireteie sttt s saca bbb b s b s bbb s eas 14,018 23,481
Accrued compensation and Benefits ..........ouvvereriiienieinni s 73,976 89,733
INCOME LAXES PAYADIE ....ruvevereereereiirisisiiimer et erer et e sttt sttt s n e st b s st s b bt anaes 4,513 8,860
Deferred INCOME tAXES——CUITENE ....vveeerrmrreerreeerrearasseesaecesaseerssssesssssssssssnssssssasassnsnssarssssssassnasssssssose 5,652 7,399
DEfeITed FEVENUE—CUITENLE «...ecvtiruieerveereeeereeesreessseessesstrsssersnscesssesstsssassssesssserssssssssasssansessansssassssonsasns 279,041 298,509
Other CUITENT THADILILIES .. .veevviirieeeeieerieeeiererteeeseeeeesecosetssses cosesssnssrnsssseessnsessasssessasseesssasasnssssessasanee 56,308 49,318
Total CUITENE HADIIIEIES .. uveeveeerreeieceiieeerieseeseeertesseessecaesssanessasrsssstessanessnasnsassssasasassesssnssnnesssassass 438,099 481,149
Long-term debt—TI0N-CUITENE.......oveveirrrrreererssstsrsnrerssssnssssesensas sttt st sa st st b s nanass 243,355 244,734
Deferred inCOME taXES—NON-CUITENL ... .eeivurerrerrererrreeerreesercoresistesssstesisnesssssessssssasssssssestessssssssasessesssns 16,827 12,529
Deferred reVENUE—TION-CUTTENL ......coveervecrereserarseesssesseesseesssssionsesssessessrressseessssssnensssesssissasssessnessnassssasas 13,482 14,097
Other 10ng-erm HabilIties......cc.covvmiiriiiriiiiieririire sttt s st 14,781 14,528
T Ot LADIIIIES - eevevrereereiceieterieseereenreneesessessesrrsanceseneeneessostssassestasesssssassessesanarertenaseasassasessnsssnss 726,544 767,037
Commitments and contingencies (Note 13)
Stockholders’ equity:
Preferred stock; $0.01 par value; 42,562 shares authorized; no shares issued or outstanding.......... — —
Common stock; $0.01 par value; 750,000 shares authorized; 201,808 and 201,025

shares issued, respectively; 161,476 and 173,825 shares outstanding at May 31, 2009

and May 31, 2008; T€SPECHIVELY ....curieiiiiiitiiriinisien et e 2,018 2,010
Additional paid-in CAPIAL ....cccreeeeereererercii et 845,522 838,141
Treasury stock, at cost; 40,332 and 27,200 shares at May 31, 2009 and May 31, 2008;

FESPECHIVELY .. ceeneereiecaceraet e ctstcse bbb et e e e s (324,651) (225,598)
Retained €arnings........ceveveecenireiicennsnsrnnensssssssssesnses 50,379 31,462
Accumulated other comprehensive income (loss) 35,153 97,544

Total StOCKhOIAEIS® EQUILY .....veerrrreeeeteeereeiecrie i e et nonees 608,421 743,559

Total liabilities and stoCKNOIAErS® EQUILY ...ecvccrviriiirrirrriresrrmniee ettt $1,334,965 $1,510,596

The accompanying Notes are an integral part of the Consolidated Financial Statements
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LAWSON SOFTWARE, INC.
CONSOLIDATED STATEMENTS OF OPERATIONS
(in thousands, except per share data)

Years Ended May 31,
2009 2008 2007
Revenues:
LICENSE TEES wevevvieeeetretecreiecreereiesiesteessesseteseessessensssssessassssasstassasssassessassessesssessensones $109,683  $132,156 $105,861
MAINEENIANICE .. cveievreecrtrieererieertreeseseeeessrresssssseesresesssaessssrsesssssensssssesssssessaraessssessssnnesesns 350,202 336,779 291,657
CONSUILINEG ...c.vevevererrrresneeneeserteseeerseeeee e eeeetesseneesaesassessrsstsssissessessssnssesssssesnssnernnosns 297,443 382,991 352,870
TOLAl TEVEIUES.....eeeecereeeeereereererieerrreessseaeassassesaeessssaassseessessnssesssnsensssasssnsessnsesessmnses 757,328 851,926 750,388
Cost of revenues:
COSt Of HICENSE fES .vvrvernirerereiriereeceitrtreereecsiteeseessasreeesssesesssenesssacssssessossasnessssssassnnt 24,361 28,782 26,530
COSt OFf MAINTEIIANICE. «.c.vveereeereeereeeeeciee et e eiteeiteesseesessteesssesseseessnaaassessesseansssessesassees 64,533 65,885 59,108
COSt Of CONSULLING .....overeeeernreriere ettt trs st bt sessesbss s e s bmneaes 269,738 318,253 313,682
Total COSt OF TEVEIUES ......eeeteeeireieeeerereeeeseeeiceieeneeeseerseesesenssnsssesosessssasessssonsesnes 358,632 412,920 399,320
GIOSS PIOIL c.vreeeerinrieriemretetesteeecetsaesreeesets e neseeeeses e et rsesresbs st srbe s sbesbe e saneaesressesnsssnens 398,696 439,006 351,068
Operating expenses:
Research and development .........coceceeeiiniiimenreiimeneiciicrs s 82,377 85,374 85,325
Sales and MArKetNG .....ovevevvrreereeieenenritneeeeeteeteeerreee s st ssts i sscstsat s s bessssrees 162,975 189,336 160,551
General and adMINISITALIVE ......ccovveirerieeeirireeereeeireeessresssestessessseesssssesssseesssnessssnaeresses 79,765 100,259 98,263
Restructuring (INOTE 3) .oiuerrererrrereeenieceeererceneesteseeseeeesessensessssseossssssssstossssessessassssses 19,954 (731) 15,483
Amortization of acquired intangibles...........cccovveeremeoviiiiiiiii 8,892 13,690 10,089
Total OPErating EXPENSES ....c.cerceererveeersierrrirrteertrsressessrssasessnessessessesssessnssnssssssanns 353,963 387,928 369,711
Operating incomMe (10SS) .....ouecvierueririciiiiiiiciiiiniiire e saees b et eaes 44,733 51,078 (18,643)
Other income (expense), net:
TIEEIESt ITICOME. ..eeeererierrnreeerrreerrerecesteeesseeeseseeeaeasasssseesssseasasssnresssnsessnseesmsseaseseessnnes 6,282 20,086 15,500
INLETESE EXPEIISE ..ovveeneeneeineereiriecseereerueenesstrasereesstesnesnssssossasasessrnsssssssssnssnsssessessneeenses (7,939) (8,844) (4,134)
Impairment and other income (EXpense), NEL.......cccvievverereiinerineernnsnens erereeseeennes 532 (17,455) 740
Total other INCOME (EXPENSE), NEL....coceererrreceeerirreersienereereneecesseesriosnesnesassusssuossnsn (1,125) (6,213) 12,106
Income (108S) bEfOre INCOME tAXES ....coverirerivenirviciirmiiiiisi ittt e 43,608 44,865 (6,537)
Provision fOr INCOIME TAXES v.uveervrerreeerversresrersesserrisnssseesssersesssssssssessrassosersssssssnssssnassssnsss 24,691 31,158 14,400
Net INCOME (0SS ouvrverrirerrererierersenirseseerestreeeseseeseatesentasesesteseeaesmsseonsstasessssssasssssessoscsenes $18,917 $13,707  $(20,937)
Net income (loss) per share:
BASIC .oreueieeeeeereeeereerestese s st e re st este s s e sar et e e e s e b aestesrasee s e e esae st e et e se e st e e te e e e ernes $0.12 $0.08 $(0.11)
DAIULEA ..eeveeeeeereereeee et creeceeenecraeeseeseesasseeseessessbassessesssessesssnsosssrasssassesassnsensessesnsses $0.11 $0.08 $(0.11)
Weighted average common shares outstanding:
BUSIC wouviieeeeeerreeereeerirereettbee e e esta ettt e s teeeraseass e s s ae st e e ba e s s renr e e st e s tae st et e nsesateeentenennes 164,011 177,283 186,363
DIIULEA ....veoeveeeieeeecneereee e e e eneesreesveste st atesre e bassesasessaesssenessuseneessessesnnensensesnssens 166,393 180,580 186,363

The accompanying Notes are an integral part of the Consolidated Financial Statements
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LAWSON SOFTWARE, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS

(in thousands)

Years Ended May 31,
2009 2008 2007
Cash flows from operating activities:
NEL INCOME (10SS) ...vvrveerirererrrrieieieiereseessessesrtrsresereeesesessesesssessssssssasesnesserssssesssnsesnenesen $18,917 $13,707  $(20,937)
Adjustments to reconcile net income (loss) to net cash provided by operating
activities:
Depreciation and amOItiZationN ........eeeveeeeeueeresrerereersesseeeresnesnesissessersesessessesssonsnsonss 39,647 43,295 39,502
Amortization of debt ISSUANCE COSLS ..evvreirrrrenerreerieerreerreeeresteeeee e eseeseseenes e snienes 1,284 1,288 133
DEfEIred INCOME TAXES ....o.ceveveeireritireeeee et et sesemeas et e eotsesaeaesaeeesseesemeeseessesss (3,645) 8,599 8,076
Provision for doubtful aCCOUNLS .......cccvevieeereeireeciinieteeeere ettt 1,489 1,110 3,501
WAITANLY PTOVISION ...ecveeereeriereeesteeeeieseieeesrenrresreesneseseessssrsssessseansessnessnesessesssnnsssuene 6,959 6,398 2,537
Impairment on iNVESIMENS. .........covrveureeriieireieniieeresesneseresesese e rereseseeseresssesssvsssnns — 18,414 —
Net (gain) 1oss on diSposal Of @SSELS .......ccverrerererernrirrerenresteesrerereerereererrrsresessesaens — (311) 131
Excess tax benefits from Stock transactions.........ceeeeeeveeeeeeemreenereceereeersr e e eseenens (648) (2,128) (2,457)
Stock-based cOMPENSAtion EXPENSE......covvrrrrereerrrererenrirreresierereseseenesrseseresesensessssnres 8,519 6,743 7,652
Amortization of discounts (premiums) on marketable securities............cccevereervennenen. 6 92) (443)
Changes in operating assets and liabilities, net of effect from acquisitions:
Trade accounts TECEIVADIE . ........covverirrerrereeereceseeesee et sr e e ser e 25,843 (6,432) 14,084
Prepaid expenses and Other @SSEtS........c.cccevieeierrerrinnirieneseseinssesssereeessrersenessernsens (7,351) (19,498) (539)
ACCOUNES PAYADIE ......c.coceeeirieeeeecverinrecrrtrsnrsrsesestessseeseeseessessesnersesessessessessessesssnsenans (7,660) 73 (5,849)
Accrued expenses and other Habilities.........ccccoevereeeeniesenrenieneeecectccesceesereere s ersenes 6,731 (33,594)  (29,542)
Income taxes payable/TECEIVADIE .....c.cceeveeeerreereeereresteeeet ettt eat e e saens 2,907 9,911 (2,527)
DEfEITEA TEVEIUE ....veeveeereriereereeereiesteerecteeteese st restessessseessesesssess e e ssssssssesssnssmeane (21,710) 34,156 85,221
Net cash provided by operating aCtiViti€S ......ccouevvrurreerreresersersveseesecrererereenseesesssessenn 71,288 81,639 98,543
Cash flows from investing activities:
Cash paid in conjunction with acquisitions, net of cash acquired..........c.ocveveeverevernnnen. — (20,253) (3,575)
Change in 1eStricted CaSH ......ocvvieeirirrtecieecteete ettt e e e besasnneen (8,105) 4,660 (7,444)
Purchases of marketable securities and inVeStMENIS.......ceervereerererenrreresserssrerererseraosnees —  (205,095) (195,162)
Proceeds from maturities and sales of marketable securities and investments .............. 50,657 216,393 212,209
Purchases of property and eqUIPMENt ...........c.evecveereeinectenrerteeriereeeeeeesessesesseseesnsees (29,333) (22,992) (17,516)
Net cash provided by (used in) investing activiti€s ........ccoevveeeervererecvrrreeenerrrerererenens 13,219 (27,287) (11,488)
Cash flows from financing activities:
Principal payments on 10ng-term debt ..........ccevvevreiereesieriieieriereereeeeres e (1,747) (2,267) (1,778)
Cash proceeds from issuance of long-term debt ..........cccevueerrriereieceicieieeseeeicieiin, — — 244,493
Payment for debt ISSUANCE COSES ....cverueveerirteririnieriresisinsesreresrssesssessssesssessesssesessessennres — — (6,289)
Cash proceeds from sale of StOCk WaITANLS ..........corvrevererecenreneneeerteereereeresreeeenrennens — — 34,176
Payment for call OPLIONS .....ccceccoeerirtrnnenincieerrcrere st ceere sttt tesesese e erevesreneseenseean — —  (57,697)
Payments on capital 1€aSe OblIZatIONS.......ccceerieerievciireirneirrennier et s esessaevsssesneseaes (1,043) (1,379) (1,828)
Cash proceeds from exercise 0f StOCK OPLIONS ....covvveererererreieencieeieeciereresrereseerereeenens 2,531 6,910 12,387
Excess tax benefit from StoCk tranSactions ...........cceveivveeivrernenriseeeinteeestesseseesesseesens 648 2,128 2,457
Cash proceeds from employee stock purchase plan...........oceeeeeeveeeveceeiceeceeieieeesiennnne 2,698 2,990 2,715
Repurchase of common stock from related parties ........ccceveeveererecesrerenvreereenrreeeeeenens (8,875) (36,800) —
Repurchase of commOon StOCK——0ther ........cccvvvvvierreerrererrcereeeteee e (94,129) (68,829) (54,870)
Net cash provided by (used in) financing activities ........c.ceeveevrererierereecvereeerreeeerererenens (99,917) (97,247) 173,766
Effect of exchange rate changes on cash and cash equivalents...........cccccceveverererenreenrnennen (4,896) 4,053 2,988
Net increase (decrease) in cash and cash eqUIVAIENES ..........ceeveeierecereereeneeeeeeereereeeenines (20,306) (38,842) 263,809
Cash and cash equivalents at the beginning of the period..........covvvevevevvrivvierereieeiaes 435,121 473,963 210,154
Cash and cash equivalents at the end of the period...............ccccovveevemerieerreiicerae, $414,815  $435,121  $473,963
Supplemental cash flow disclosures:
INEEIESE PAIA c.veeerecieeecierieeereete ettt e st et et eer et ess sereassasestesssresesrsessessassessenes $6,637 $6,814 $7,577
INCOME tAXES PAIA ...veeeveerereriereereeieereee et et ete e beesesseseessessessesestenessesseneasssnseneas $22,087 $15,241 $12,412

The accompanying Notes are an integral part of the Consolidated Financial Statements
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LAWSON SOFTWARE, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(in thousands, except share and per share data)
1. Nature of Business and Basis of Presentation

Lawson Software is a global provider of enterprise software, services and support targeting customers in specific
industries, including equipment service management and rental, fashion, food & beverage, healthcare, manufacturing &
distribution, public sector (U.S.), and service industries as well as the horizontal market for our strategic human capital
management product line. Lawson serves customers in three geographic regions: the Americas; Europe, Middle East, and
Africa (EMEA); and Asia-Pacific, including Australia and New Zealand (APAC). We offer a broad range of software
applications and industry-specific solutions that help our customers improve their business processes and reduce costs,
resulting in better business or operational performance. Lawson solutions help automate and integrate business processes and
promote collaboration among our customers and their partners, suppliers and employees. Through our consulting services, we
help our customers implement, learn to use, upgrade and optimize their Lawson applications. Through our support services,
we provide ongoing maintenance and assistance to our customers.

Basis of Presentation

Our Consolidated Financial Statements include the accounts of the Company, our branches and our wholly-owned
and majority-owned subsidiaries operating in the Americas, EMEA, and APAC. All significant intercompany accounts and
transactions have been eliminated. Our subsidiaries that are not majority-owned are accounted for under the equity method.
The accompanying Consolidated Financial Statements reflect all adjustments, in the opinion of management, necessary to
fairly state our consolidated financial position, results of operations and cash flows for the periods presented. These
adjustments consist of normal, recurring items other than the adjustments, including the incentive compensation matter,
described below.

Fiscal Year

Our fiscal year is from June 1 through May 31. Unless otherwise stated, references to the years 2009, 2008 and 2007
relate to the fiscal years ended May 31, 2009, 2008 and 2007; respectively. References to future years also relate to our fiscal
years ending May 31.

Fiscal 2009 Results of Operations

Our results for fiscal 2009 include reductions to net income of approximately $2.3 million primarily as a result of
$1.9 million of under accruals of sales incentive compensation recorded in the first quarter of fiscal 2009 that should have
been recorded as a reduction of net income in the fourth quarter of fiscal 2008. These accruals primarily related to sales
incentive compensation in EMEA. The fourth quarter fiscal 2008 under accrual was primarily due to the fact that the previous
accrual methodology utilized in EMEA did not sufficiently provide for (1) overachievement of sales quotas and related
higher commission rates that were achieved in EMEA in fiscal 2008 when license contracting targets were greatly exceeded
by various sales personnel, and (2) sales incentives payable to sales management employees. We have taken actions, such as
redesigning the sales incentive accrual process and enhancing monitoring controls, to mitigate the potential for replicating
this matter. Additional out-of-period adjustments were recorded in the second quarter of fiscal 2009 that increased pre-tax
operating expenses by $0.4 million, primarily related to deferred third-party costs included in costs of license fees and in the
fourth quarter of fiscal 2009 that resulted in an increase in service revenues for the fiscal year of $0.3 million. We have
determined that the impact of the sales incentive compensation under accruals and the out-of-period adjustments recorded in
the second and fourth quarters were immaterial to our fiscal 2009 results of operations.

2. Summary of Significant Accounting Policies
Use of Estimates

The preparation of financial statements in conformity with U.S. GAAP requires us to make estimates and
assumptions that affect the reported amounts of assets and liabilities as of the date of our financial statements, the reported
amounts of revenues and expenses during the reporting periods presented, as well as our disclosures of contingent assets and
liabilities. On an on-going basis, we evaluate our estimates and assumptions, including those related to revenue recognition,
allowance for doubtful accounts and sales returns, fair value of investments, fair value of stock-based compensation, fair
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value of acquired intangible assets and goodwill, useful lives of intangible assets and property and equipment, income taxes,
restructuring obligations, contingencies and litigation, among others. We base our estimates and assumptions on our
historical experience and on various other information available to us at the time that these estimates and assumptions are
made. We believe that these estimates and assumptions are reasonable under the circumstances and form the basis for our
making judgments about the carrying values of our assets and liabilities that are not readily apparent from other sources.
Actual results and outcomes could differ from our estimates.

Adoption of New Accounting Pronouncements

On June 1, 2008, we adopted the Financial Accounting Standards Board (FASB) Statement of Financial Accounting
Standard (SFAS) No. 157, Fair Value Measurements (SFAS 157). SFAS 157, issued in September 2006, establishes a
common definition for fair value to be applied to U.S. GAAP guidance requiring use of fair value, establishes a framework
for measuring fair value, and expands disclosure about such fair value measurements. In February 2008, the FASB issued
Staff Position (FSP) 157-1 and FSP 157-2. FSP 157-1 removes certain leasing transactions from the scope of SFAS 157.
FSP 157-2 partially defers the effective date of SFAS 157 for one year for certain nonfinancial assets and nonfinancial
liabilities that are recognized at fair value on a nonrecurring basis (at least annually). SFAS 157 is effective for financial
assets and liabilities and nonfinancial assets and liabilities that are recognized at fair value on a recurring basis in fiscal years
beginning after November 15, 2007. Under FSP157-2, the effective date for non-financial assets and liabilities that are
recognized at fair value on a nonrecurring basis will be fiscal years beginning after November 15, 2008 (our fiscal 2010). Our
adoption of SFAS 157 for our financial assets and liabilities and nonfinancial assets and liabilities that are recognized using
fair value on a recurring basis did not have a significant impact on our financial position, results of operations or cash flows.
See, Fair Value Measurements, below. We are currently evaluating the impact SFAS 157 will have on our non-financial
assets and liabilities that are recognized at fair value on a non-recurring basis but we do not expect it to have a material
impact on our financial statements.

Effective June 1, 2008, we adopted SFAS No. 159, The Fair Value Option for Financial Assets and Financial
Liabilities—Including an amendment of FASB Statement No. 115 (SFAS 159), which was issued in February 2007. Under
SFAS 159, companies may elect to measure specified financial instruments and warranty and insurance contracts at fair value
on a contract-by-contract basis, with changes in fair value recognized in earnings each reporting period. The adoption of
SFAS 159 did not impact our financial position, results of operations or cash flows as we did not elect to apply the fair value
option to any of our currently eligible financial assets or liabilities that are not currently accounted for at fair value.

Effective December 1, 2008, we adopted SFAS No. 161, Disclosures about Derivative Instruments and Hedging
Activities (SFAS 161), which was issued in March 2008. SFAS 161 requires companies to provide enhanced qualitative and
quantitative disclosures about how and why an entity uses derivative instruments, how derivative instruments and related
hedged items are accounted for under SFAS No. 133, Accounting for Derivative Instruments and Hedging Activities, as
amended (SFAS 133) and its related interpretations and how derivative instruments and related hedged items affect a
company’s financial position, financial performance, and cash flows. See, Derivatives, below for our applicable disclosures.

Fair Value of Financial Instruments

Our financial instruments consist primarily of cash equivalents, marketable securities, trade accounts receivable and
accounts payable and foreign currency forward contracts for which the current carrying amounts approximate fair market
values, primarily due to their short periods to maturity. Our long-term debt is carried at cost. The estimated fair value of our
2.5% senior convertible notes, including current maturities, was $204.6 million as of May 31, 2009 based on quoted market
prices. The remainder of our long-term debt has fair values that are not materially different from their carrying values.

Cash Equivalents
All highly liquid investments with an original maturity of three months or less are considered to be cash equivalents.

Our cash equivalents consist primarily of funds held in treasuries and money market instruments. The carrying amount of
cash equivalents approximates their fair value due to the short maturity of these instruments.
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Accounts Receivable and Allowance for Doubtful Accounts

Accounts receivable are initially recorded at fair value upon the sale of software licenses and services to our
customers. We maintain an allowance for doubtful accounts at an amount we estimate to be sufficient to provide adequate
protection against losses resulting from extending credit to our customers. In judging the adequacy of the allowance for
doubtful accounts, we consider multiple factors including historical bad debt experience, the general economic environment,
the need for specific customer reserves and the aging of our receivables. This provision is included in operating expenses as a
general and administrative expense. A considerable amount of judgment is required in assessing these factors. If the factors
utilized in determining the allowance do not reflect future performance, a change in the allowance would be necessary in the
period such determination is made which would affect future results of operations.

Marketable Securities and Other Investments

We account for our investments in marketable securities and other investments in accordance with the provisions of
SFAS No. 115, Accounting for Certain Investments in Debt and Equity Securities (SFAS 115), which addresses the
accounting and reporting for investments in fixed maturity securities and for equity securities with readily determinable fair
values. We determine the appropriate classification of our investments in debt securities at the time of purchase and
reevaluate such designation as of each balance sheet date. As of May 31, 2008, all marketable securities we held were
classified as available-for-sale and our entire auction rate securities portfolio was classified as short-term investments.
Available-for-sale securities are carried at fair value as determined by market prices/quotes, with unrealized gains and losses,
net of tax, reported as a separate component of stockholders’ equity. Our investments in auction rate securities were carried at
estimated fair value with related impairment recorded in 2008 classified as other-than-temporary and recognized in our
Consolidated Statements of Operations. We liquidated all of our auction rate securities during 2009 as discussed below, and
held no marketable securities as of May 31, 2009. The cost basis of securities sold is determined using the specific
identification method. Interest and dividends on securities classified as available-for-sale are included in interest income.

We review potential impairment of our investments in accordance with FSP SFAS 115-1 and 124-1, The Meaning of
Other-Than-Temporary Impairment and Its Application to Certain Investments, to determine the classification of any
impairment as temporary or other-than-temporary. A temporary impairment charge results in an unrealized loss being
recorded in the other comprehensive income component of stockholders” equity. Such an unrealized loss does not reduce net
income for the applicable accounting period because the loss is viewed as temporary. Losses are recognized in our statement
of operations when a decline in fair value is determined to be other-than-temporary. We review our investments on an
ongoing basis for indications of possible impairment and proper classification of any impairment once identified.
Determination of whether the impairment is temporary or other-than-temporary requires significant judgment. The primary
factors we consider in classifying the impairment include the extent and time the fair value of each investment has been
below cost, the expected holding or recovery period for each investment and our intent and ability to hold each investment
until recovery.

Our investments in marketable securities were as follows for the period presented (in thousands):

May 31, 2008
Net
Aggregate Unrealized
Fair Gains
Cost Value (Losses)

ULS. BEENICY vvvecerenrercereseeresersmsessissssssssssiessesassssssesssssssssssinssssssnns $324 $325 $1
Corporate debt 5,115 5,128 13
Total marketable securities.. 5,439 5,453 14
Less current portion........coceeenes e 5,439 5,453 14
Long-term marketable securities $— $— $—

As of May 31, 2008, we held a total of $45.2 million in auction rate securities reflecting an $18.4 million
impairment from their original par value of $63.7 million. Our investments in auction rate securities represented interests in
collateralized debt obligations that were primarily supported by high grade, short-term commercial paper. The uncertainty in
the credit markets during fiscal 2008 affected all of our holdings in auction rate securities and auctions related to our
investments in auction rate securities became unsuccessful. The uncertainties in the credit markets and liquidity issues
relating to these investments resulted in a decline in the fair value of our portfolio of auction rate securities. This resulted in
our recording the impairment losses related to these investments.
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On July 7, 2008, we sold our auction rate securities portfolio for $45.2 million in cash, the carrying value as of
May 31, 2008. In light of this transaction, the $2.9 million of impairment losses previously recorded in the second and third
quarters of fiscal 2008, and originally determined to be temporary and reflected in a separate component of stockholders’
equity, were reclassified as other-than-temporary and included in our results of operations for fiscal 2008. As a result, we
recorded an impairment charge of approximately $18.4 million for fiscal 2008 which is included in other income (expense),
net in the accompanying Consolidated Statements of Operations. In addition, we reclassified the presentation of our auction
rate securities to short-term investments on the accompanying Consolidated Balance Sheets of May 31, 2008.

Property and Equipment

Property and equipment includes equipment, office furniture and automobiles and is stated at cost less accumulated
depreciation. Depreciation is computed using the straight-line method over the estimated useful lives of the assets, which
generally range from three to seven years. Property and equipment also includes leasehold improvements which are stated at
cost less accumulated amortization. Amortization is computed over the shorter of the economic life or the term of the
underlying facility lease, which generally ranges from three to 16 years.

In addition, we capitalize certain costs related to our development of internal use software in accordance with the
provisions of SOP 98-1. Costs capitalized during the application development stage are amortized over the software’s
estimated useful life, which is generally five years. During fiscal 2009, we capitalized approximately $12.3 million of costs
related to programs to be used solely to meet our internal needs and we capitalized approximately $4.9 million in fiscal 2008.

Depreciation and amortization expense related to property, plant and equipment was $17.1 million, $13.9 million
and $9.9 million for fiscal 2009, 2008 and 2007; respectively.

Lease Obligations

We recognize lease obligations with scheduled rent increases over the terms of the leases on straight-line basis in
accordance with FASB Technical Bulletin 85-3, Accounting for Operating Leases with Scheduled Rent Increases.
Accordingly, the total amount of base rentals over the term of our leases is charged to expense on a straight-line method, with
the amount of rental expense in excess of lease payments recorded as a deferred rent liability in our Consolidated Balance
Sheets. As of May 31, 2009 and 2008, we had deferred rent liabilities of $2.8 million and $2.4 million; respectively, which
are classified in other long-term liabilities. We also recognize capital lease obligations and record the underlying assets and
liabilities in our Consolidated Balance Sheets (See Note 13, Commitments and Contingencies).

Revenue Recognition

Revenue recognition rules for software businesses are very complex. We follow specific and detailed guidelines in
determining the proper amount of revenue to be recorded. However, certain judgments affect the application of our revenue
recognition policy. Revenue results are difficult to predict, and any shortfall in revenue or delay in recognizing revenue could
cause our operating results to vary significantly from year to year.

The significant judgments for revenue recognition typically involve determining whether collectability can be
considered probable and whether fees are fixed or determinable. In addition, our transactions often consist of multiple
element arrangements which typically include license fees, maintenance and support fees and consulting service fees. These
multiple element arrangements must be analyzed to determine the relative fair value of each element, the amount of revenue
to be recognized upon shipment, if any, and the period and conditions under which deferred revenue should be recognized.

We recognize revenue in accordance with the provisions of the SOP 97-2 and SOP 98-9, as well as Technical
Practice Aids issued from time to time by the AICPA, and in accordance with SAB 104. We license software under non-
cancellable license agreements and provide related consulting services, including training and implementation services, as
well as on-going customer support and maintenance.

When our consulting, training and implementation services 1) are not considered essential to the functionality of our
software products, 2) are sold separately and also 3) are available from a number of third-party service providers, our
revenues from these services are generally recorded separately from license fees and recognized as the services are
performed. License fees within software arrangements, including services that do not meet any one or a combination of the
three criteria listed above, are recognized in accordance with SOP 81-1, using contract accounting and the percentage-of-
completion methodology based on labor hours input. Software arrangements which include certain fixed-fee service
components are usually recognized as the services are performed while corresponding direct service costs to provide these
services are expensed as incurred.
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From time-to-time, we enter into software arrangements that include software license, maintenance and consulting
services which are considered essential to the functionality of the software. In these instances, we recognize revenue for the
three revenue streams under two units of accounting, which are the (i) software license bundled together with consulting
services and (ii) maintenance. For purposes of presenting revenues, we present applicable license fees, maintenance and
consulting revenues in our Consolidated Statements of Operations using VSOE (or, if unavailable, other objective evidence)
of fair value for the undelivered elements and assign the remainder of the arrangement fee to the license.

The amounts of revenue and related expenses reported in the Consolidated Financial Statements may vary due to the
amount of judgment required to address significant assumptions, risks and uncertainties in applying the application of the
percentage-of-completion methodology. Our specific revenue recognition policies are as follows:

«  Software License Fees—License fee revenues from end-users are recognized when the software product has
been shipped, provided a non-cancellable license agreement has been signed, there are no uncertainties
surrounding product acceptance, the fees are fixed or determinable and collection of the related receivable is
considered probable. Provided the above criteria are met, license fee revenues from resellers are recognized
when there is a sell-through by a reseller to an end-user. A sell-through is determined when we receive an order
form from a reseller for a specific end-user sale. We do not generally offer rights of return, acceptance clauses
or price protection to our customers. In situations where software license contracts include rights of return or
acceptance clauses, revenue is deferred until the clause expires. Typically, our software license fees are due
within a 12-month period from the date of shipment. If the fee due from the customer is not fixed or
determinable or includes payment terms greater than twelve months from shipment, revenue is recognized as
payments become due and all other conditions for revenue recognition have been satisfied. In software
arrangements that include rights to multiple delivered elements such as software products or specified upgrades
and undelivered elements such as support or services, we allocate the total arrangement fee according to the fair
value of each element using VSOE. VSOE of fair value is determined using the price charged when that
element is sold separately. In software arrangements in which we have fair value of all undelivered elements but
not of a delivered element, we use the residual method to record revenue. Under the residual method, the fair
value of the undelivered elements is deferred and the remaining portion of the arrangement fee is allocated to
the delivered element and is recognized as revenue. In software arrangements in which we do not have VSOE
of fair value of all undelivered elements, revenue is deferred until fair value is determined or all elements for
which we do not have VSOE of fair value have been delivered.

«  Maintenance and Support—Revenues from customer maintenance and support contracts are deferred and
recognized ratably over the term of the agreements. Revenues for maintenance and support that are bundled
with license fees are deferred based on the VSOE of fair value of the bundled maintenance and support and
recognized over the term of the agreement. VSOE of fair value is based on the renewal rate for continued
maintenance and support arrangements.

«  Consulting Services—Revenues from consulting services (including training and implementation services) are
recognized as services are provided to customers. Revenues for consulting services that are bundled with license
fees are deferred based on the VSOE of fair value of the bundled services and recognized when the services are
performed. VSOE of fair value is based on the price charged when training and consulting services are sold
separately.

Deferred Debt Issuance Costs

Deferred debt issuance costs of $3.6 million and $4.9 million, net of amortization, are included in our Consolidated
Balance Sheets as of May 31, 2009 and 2008, respectively, and are reflected in other assets. Deferred debt issuance costs are
being amortized using the straight-line method (which approximates the effective interest method) over the estimated
remaining maturity of the related convertible debt and are included in interest expense in our Consolidated Statements of
Operations.

Sales Returns and Allowances

We do not generally provide a contractual right of return. However, in the course of arriving at practical business
solutions to various warranty and other claims, we have allowed sales returns and allowances. We record a provision against
revenue for estimated sales returns and allowances on license and consulting revenues in the same period the related revenues
are recorded or when current information indicates additional allowances are required. These estimates are based on historical
experience determined by analysis of return activities, specifically identified customers and other known factors. If the
historical data we utilize does not reflect expected future performance, a change in the allowances would be recorded in the
period such determination is made affecting future results of operations.
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Following is a roll forward of our product warranty reserve (in thousands):

Balance, May 31, 2006 ...t ssssssissss s sassesnens $1,988
PrOVISION....ccivvieiriieenrrerienieeanrereseerecsaneseenasssesnuesonees 3,050
Write-offS ....oeevveevenne (1,285)
Translation adjustment ... (8

Balance, May 31, 2007......ccovvicinvnnnnnn 3,745
ProviSion......cccveevevericriieeeiceeneeeeereens 6,398
Write-offs ..ccccoceenerecnuenenn (2,465)
Translation adjustment ... 242

Balance, May 31, 2008....... 7,920
Provision....... 6,959
Write-offs (6,624)
Translation adjustment ... (350)

Balance, May 31, 2009......ccccceietecreeceeerereeestsetsressststsse e sssssas s sssseeneas $7,905

Research and Development

Expenditures for software research and development are expensed as incurred. These expenses consist primarily of
salaries, employee benefits, related overhead costs, and consulting fees associated with product development, testing, quality
assurance, documentation, enhancements and upgrades for existing customers under maintenance. Such costs are required to
be expensed until the point that technological feasibility of the software is established. Our software research and
development costs primarily relate to our efforts during the period prior to technological feasibility and are charged to
operations as incurred. To date, the time period between the establishment of technological feasibility and completion of
software development has been short and no significant development costs have been incurred during that period.
Accordingly, we have not capitalized any software research and development costs to date.

Advertising Expense

We expense advertising costs as incurred. Advertising expenses of $13.0 million, $16.2 million and $12.4 million
were charged to sales and marketing expenses during fiscal 2009, 2008 and 2007; respectively.

Income Taxes

Our provision for income taxes consists of provisions for federal, state, and foreign income taxes. We operate in an
international environment with significant operations in various locations outside of the United States. Accordingly, our
consolidated income tax rate is a composite rate reflecting our operating results in various locations and the applicable rates.

Significant judgment is required in determining our worldwide income tax provision. In the ordinary course of a
global business, there are many transactions and calculations where the ultimate tax outcome is uncertain. Our judgments,
assumptions, and estimates relative to the provision for income tax take into account current tax laws, our interpretation of
current tax laws, and possible outcomes of current and future audits conducted by foreign and domestic tax authorities.
Although we believe that our estimates are reasonable, the final tax outcome of matters could be different from that which is
reflected in our historical income tax provision and accruals. Such differences, if identified in future periods, could have a
material effect on the amounts provided in our future Consolidated Balance Sheets and Consolidated Statements of
Operations.

In conjunction with preparing the global tax provision, we must assess temporary differences resulting from the
different treatment of specific items for tax and financial reporting purposes. These differences result in deferred tax assets
and liabilities, which are included within our Consolidated Balance Sheets. As part of this process, we must also assess the
likelihood that deferred tax assets will be realized from future taxable income, and based on this assessment establish a
valuation allowance, if required. The determination of our valuation allowance is based upon a number of assumptions,
judgments, and estimates, including historical operating results, forecasted earnings and future taxable income, and the
relative proportions of revenue and income before taxes in the various domestic and international jurisdictions in which we
operate. To the extent we establish a valuation allowance or change the valuation allowance in a period, except as discussed
below for pre-acquisition deferred tax assets that had a pre-acquisition valuation allowance, we reflect the change with a
corresponding increase or decrease to our tax provision rather than an adjustment to goodwill.
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Under the provisions of SFAS 109 and related interpretations, through fiscal 2009 reductions to the valuation
allowance related to Intentia’s deferred tax assets that existed as of the date of the acquisition of Intentia are first credited
against goodwill, then to the other identifiable assets existing at the date of acquisition, and then, once these assets have been
reduced to zero, credited to the income tax provision. A non-cash provision will be credited against goodwill for the
utilization of pre-acquisition net operating losses that had been fully reserved in purchase accounting. With our adoption of
SFAS 141(R) in fiscal 2010, any future release of valuation allowances recorded through purchase accounting in relation to
our acquisitions will be included as a decrease in our income tax provision rather than as an adjustment to goodwill.

Consistent with prior quarters, and upon our June 1, 2007 adoption of FIN 48, we recognize accrued interest related
to unrecognized tax benefits in tax expense. Penalties, if incurred, are also recognized as a component of tax expense. In
addition, the tax effect of discrete items is booked entirely in the quarter in which the discrete event occurs.

Concentrations of Credit Risks

Financial instruments that potentially subject us to concentrations of credit risk consist primarily of cash and cash
equivalents and trade accounts receivable. Cash equivalents consist primarily of money market instruments and highly liquid
debt securities of corporations, the U.S. Government and its Agencies, with original maturities of three months or less at the
date of purchase.

We grant credit to customers in the ordinary course of business. Concentrations of credit risk with respect to trade
accounts receivable are limited due to the large number of customers comprising our customer base and their dispersion
across different industries and geographic areas. No single customer accounted for 10% or more of our revenues for fiscal
2009, 2008 or 2007 or of trade accounts receivable at May 31, 2009 or 2008.

Contingent Liabilities

We may, from time to time, have unresolved regulatory, legal, tax and other matters (See Note 13, Commitments
and Contingencies). We provide for contingent liabilities in accordance with SFAS 5. Pursuant to the provisions of SFAS 5, a
loss contingency is charged to income when it is probable that an asset has been impaired or a liability has been incurred at
the date of the financial statements and the amount of the loss can be reasonably estimated. Disclosure in the notes to the
financial statements is required for loss contingencies that do not meet both those conditions if there is a reasonable
possibility that a loss may have been incurred. Gain contingencies are not recorded until realized. We expense all legal costs
incurred to resolve regulatory, legal, tax, and other matters in the period incurred.

Periodically, we review the status of each significant matter to assess our potential financial exposure. If a potential
loss is considered probable and the amount can be reasonably estimated, as defined by SFAS 5, we reflect the estimated loss
in our results of operations. Significant judgment is required to determine the probability that a liability has been incurred and
whether such liability can be reasonably estimated. Because of uncertainties related to these matters, accruals are based on
the best information available to us at that time. Further, estimates of this nature are highly subjective, and the final outcome
of these matters could vary significantly from the amounts that have been included in the accompanying Consolidated
Financial Statements. As additional information becomes available, we reassess the potential liability related to any pending
claims and litigation and may revise our estimates accordingly. Such revisions in the estimates of the potential liabilities
could have a material impact on our future results of operations, financial position and cash flows.

Litigation Reserves

The establishment of litigation reserves requires significant judgments concerning the ultimate outcome of pending
litigation against us and our subsidiaries. Reserves established in the normal course of business are based on the application
of SFAS 5, which requires us to record a reserve if we believe an adverse outcome is probable and we are able to make a
reasonable estimation of the probable loss. Reserves established in purchase accounting are based on fair value under
SFAS 141, so long as fair value can be determined within the purchase price allocation period, otherwise these are
determined under SFAS 5. All such reserves exclude legal costs which are expensed in the period they are incurred.

Litigation by its nature is uncertain and the determination of whether any particular case involves a probable loss
and quantifying the amount of loss for purposes of establishing or adjusting applicable reserves requires us to exercise
considerable judgment. The required reserves may change in the future due to new matters, developments in existing matters
or if we determine to change our strategy with respect to the resolution of any particular matter (See Note 4, Business
Combinations).
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Goodwill and Other Intangible Assets

The changes in the carrying amount of goodwill for fiscal 2009 and 2008 were as follows (in thousands):

May 31,
2009 2008
Balance as of the beginning of the year..........c.cooeeveveveeeieiecevereenen, $546,578  $483,060
Goodwill acquired during the year ........cocccceeveeveveninicnvecrvnerneenn. — 10,838
Goodwill adjustments recorded during the year .........cccccvvvervevrenenne. (8,118) (9,366)
Currency translation effect .......cccevvverviirreeiriinenenieneereneseceeenene (68,186) 62,046
Balance as of the end 0f the Year.........ccovveveieeeeeiesieeeeeeieeteereeveenene $470,274 $546,578

The $8.1 million adjustments to goodwill recorded during fiscal 2009 include a reduction of $1.6 million related to
an adjustment to our fiscal 2006 lease restructuring plan (See Note 3, Restructuring), as well as a $0.6 million reversal related
to deferred revenue initially recognized with our purchase of Intentia. In addition, we determined that a portion of our foreign
net operating losses were not sustainable. These NOLs related to pre-acquisition activity of Intentia. Accordingly, we
recorded a reduction in the acquired deferred tax assets and a corresponding increase in goodwill of approximately
$1.9 million (See Note 12, Income Taxes). We also recorded an offsetting adjustment to reverse certain valuation allowances
related to acquired deferred tax assets which we determined are now more likely than not to be realized which resulted in a
reduction in goodwill of approximately $7.9 million (see Note 12, Income Taxes).

Goodwill acquired during fiscal 2008 totaled $10.8 million, of which $7.1 million related to our acquisitions of
VasTech and PLM (See Note 4, Business Combinations) and $3.5 million related to our additional investment in our
subsidiary in Norway (See Note 8, Minority Interest and Investment in Unconsolidated Subsidiaries). The $9.4 million of
adjustments to goodwill recorded during fiscal 2008 primarily related to the $4.4 million decrease in the restructuring reserve
established in conjunction with our acquisition of Intentia (See Note 3, Restructuring) and adjustments related to net
operating loss carryforwards utilization of $4.5 million (See Note 12, Income Taxes).

In accordance with SFAS No. 142, Goodwill and Other Intangible Assets (SFAS 142), we are required to assess the
carrying amount of our goodwill for potential impairment annually or more frequently if events or a change in circumstances
indicate that impairment may have occurred.

Testing for goodwill impairment is a two step process. The first step screens for potential impairment and if there is
an indication of possible impairment the second step must be completed to measure the amount of impairment loss, if any.
The first step of the goodwill impairment test, used to identify potential impairment, compares the fair value of a reporting
unit with the carrying value of its net assets. In fiscal 2009 and prior years, we had only one reporting unit and therefore we
compare our company’s fair value to the carrying value of our consolidated net assets to complete this step 1 test. If the fair
value of the reporting unit is less than the carrying value of the reporting unit, the second step of the goodwill impairment test
would be performed to measure the amount of impairment loss we would be required to record, if any. The second step, if
required, would compare the implied fair value of Lawson’s goodwill with the current carrying amount of our goodwill. If
the implied fair value of our goodwill is less than the carrying value, an impairment charge would be recorded as a charge to
our operations.

The results of our most recent annual assessment performed at the end of fiscal 2009 did not indicate any potential
impairment of our goodwill. Our common stock price closed at $5.26 on May 31, 2009. Accordingly, our market
capitalization as of May 31, 2009 was $849.4 million, exceeding the carrying value of our consolidated net assets of
$608.7 million by $240.7 million. We believe that the fair value of our company exceeds our market capitalization because
our fair value should include a control premium. A control premium is the amount that a buyer is willing to pay over the
current market price of a company as indicated by the traded price per share (i.e. market capitalization), in order to acquire a
controlling interest. The premium is justified by the expected synergies, such as the expected increase in cash flow resulting
from cost savings and revenue enhancements. Because our market capitalization exceeded the carrying value of our
consolidated net assets by $240.7 million as of May 31, 2009, before considering a control premium, our step 1 assessment
did not indicate any potential impairment.
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Acquired intangible assets subject to amortization were as follows (in thousands):

May 31, 2009 May 31, 2008
Gross Gross
Carrying  Accumulated Carrying Accumulated Estimated
Amounts Amortization Net Amounts Amortization Net useful lives
Maintenance COntracts .........cceeeene $22,940 $17,511  $5,429 $22.940 $15,047 $7,893 Term
Technology ......cccvveveimeieeiiinineeenne 96,643 45,596 51,047 97,398 34,778 62,620 3-10 years
Client ListS ...cceeeerereneeercmmesisseessvarennas 10,323 7,907 2,416 10,755 7,080 3,675 4-10 years
Customer relationships .........ccceee.. 53,917 21,308 32,609 60,904 15,707 45,197 12 years
Trademarks ......ccoceevveveeceeerncinnnnenns 5,263 5,263 — 6,049 6,004 45 2 years
Order backlog ........covvvmvimreeiearnasuenne 5,728 5,728 — 6,692 6,692 — 1 year
Non-compete agreements ............... 3,568 3,368 200 4,436 3,672 764 5 years
$198,382  $106,681 $91,701 $209,174 $88,980  $120,194

We amortize our intangible assets using accelerated and straight-line methods which approximate the proportion of
future cash flows estimated to be generated in each period over the estimated useful life of the applicable assets.
Amortization expense for fiscal 2009, 2008 and 2007 was $22.5 million, $29.4 million and $29.6 million; respectively. The
net carrying amounts of our intangible assets decreased from May 31, 2008 to May 31, 2009 by $5.5 million as a result of the
effect of currency translation adjustments. Amortization expense is reported in cost of revenues and amortization of acquired
intangibles, in our Consolidated Statements of Operations.

The estimated future annual amortization expense for identified intangible assets is as follows
(in thousands):

D010 meereeeeererrereseeeeaseetestsesesseressesseserssnressanessanaserenteiiteare s be b e s e a e b e s b et r e aE e e et saesnenees $19,560
D011 eueeeeeeeeereeeeeeeeereeeeeetesseeseesseasensassessbasstsnosses aae st ese e s s e s s bR e a T e s e s n e n st r e st 16,911
D002 e eeteeeeeearesesasestestenasberrer e b est s e R e e sr e e ROt St AR AR b e b e E e AR e s R et s st 13,668
203 OO SO PSP O OUSRPPIP PP PP PIPPOO 11,663
D014 e eeneeereereesessreeeeseesreoseesstassaseassessassaaseasastsnsaestesr e ae s e e s R e b e s e e b e e R s e st et st ennens 8,844
TREICATLET v.vveeereeeeseeteesersesressaesssessaeeasessnteenneiasssessassrbbesbasrenssasnarssttesacssnesnmnssstssstarens 21,055

$91,701

Share-Based Compensation

We account for share-based compensation in accordance with the provisions of SFAS No. 123 (Revised),
Share-Based Payments (SFAS 123(R)). SFAS 123(R) requires us to estimate the fair value of our share-based payment
awards on the date of grant using an option-pricing model. We use the Black- Scholes option-pricing model which requires
the input of significant assumptions including an estimate of the average period of time employees will retain stock options
before exercising them, the estimated volatility of our common stock price over the expected term and the applicable risk-free
interest rate. The value of the portion of awards that are ultimately expected to vest is recognized as expense over the
requisite vesting periods in our Consolidated Statements of Operations.

The fair value of restricted stock and restricted stock unit (RSU) awards (together restricted stock awards) is
estimated based on the grant date market value of our common stock. For restricted stock awards vesting based on service,
compensation expense is recognized on a straight-line basis over the related service period. For restricted stock awards
vesting based on obtaining certain performance targets, compensation expense is recognized over the related service period
based on management’s assessment of the probability of meeting such targets. In general, applicable compensation expense is
recognized when we believe it is probable that the related performance targets will be met and no compensation expense is
recorded, and any previously recognized expense recovered, when achievement of the performance targets is not deemed
probable. Compensation expense related to our Employee Stock Purchase Plan (ESPP) is estimated as the 15% discount
employees receive relative to the market value of our common stock at the end of the ESPP’s quarterly offering periods and
is recognized in the applicable quarter.

The amount of share-based compensation cost recognized during any given period is based on the value of the
portion of the awards that are ultimately expected to vest. SFAS 123(R) requires forfeitures to be estimated at the time of
grant and revised, if necessary, in subsequent periods if actual forfeitures differ significantly from the original estimates. We
estimate our forfeiture rate based on historic experience of our share-based plans and any adjustment to the estimated
forfeiture rate results in a cumulative adjustment in the period that the estimate is changed. Ultimately, the total compensation
expense recognized for any given share-based award over its vesting period will only be for those shares that actually vest.
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Changes in the Black-Scholes valuation assumptions and our estimated forfeiture rate can affect the estimate of fair
value of share-based compensation and the related expense recognized. The assumptions used in estimating the fair value of
share-based payment awards and our estimated forfeiture rate represent management’s best estimates which involve inherent
uncertainties and the application of management’s judgment. As a result, if factors change and different assumptions or
forfeiture rates are used, our share-based compensation expense could be materially different in the future (See Note 5,
Share-Based Compensation and Stock Incentive Plans).

Foreign Currency Translation

All assets and liabilities of our foreign branches and subsidiaries are translated from local currencies to U.S. Dollars
at period-end exchange rates, while revenues and expenses are translated at the average exchange rate during the applicable
period. The functional currency for each of our foreign branches and subsidiaries is the respective local currency with the
exception of our shared service center located in Switzerland whose functional currency is the U.S. Dollar. Translation
adjustments arising from the translation of net assets located in countries outside of the U.S. with functional currencies other
than the U.S. Dollar are recorded as a separate component of stockholders’ equity. The amounts included in our Consolidated
Statements of Operations related to foreign currency transactions for fiscal 2009, 2008 and 2007 were net gains of
$1.0 miilion, net losses of $2.5 million and net gains of $1.5 million; respectively.

Derivatives

We account for derivative instruments, consisting of foreign currency forward contracts, pursuant to SFAS No. 133,
Accounting for Derivatives Instruments and Hedging Activities, as amended (SFAS 133). SFAS 133 requires that derivative
instruments be measured at fair value and recorded in the balance sheet as either an asset or liability. We do not use
derivative instruments for trading purposes. In fiscal 2009 and prior years, we have not designated these derivative contracts
as hedge transactions under SFAS 133 and have not used hedge accounting. We manage foreign currency market risk using
forward contracts to offset the risk associated with the effects of certain foreign currency exposures primarily related to non-
functional currency intercompany loans and advances between our international subsidiaries as well as other balance sheet
accounts, particularly accounts receivable, accounts payable and certain accrual accounts. Our foreign currency forward
contfracts are generally short term in nature, maturing within 90 days or less. We revalue all contracts to their current market
value at the end of each reporting period and unrealized gains and losses are included in general and administrative expenses
in our Consolidated Statements of Operations for that period. These gains and losses largely offset gains and losses from non-
functional currency balance sheet exposures previously recognized and are recorded as an offset to such gains and losses in
our Consolidated Statements of Operations. This is expected to mitigate some foreign currency transaction gains or losses in
future periods. Our net realized gain or loss with respect to currency fluctuations will depend on the currency exchange rates
and other factors in effect as the contracts mature. The net fair value of foreign currency forward contracts is recorded as
either prepaid expenses and other current assets or other current liabilities on our Consolidated Balance Sheets.

The net fair value of our foreign currency forward contracts was a net liability of $0.5 million and a net asset of
$0.4 million as of May 31, 2009 and May 31, 2008 respectively and was included in other current liabilities and prepaid
expenses and other current assets, respectively, on our Consolidated Balance Sheets. See, Fair Value Measurements, for
more detail. For the comparable periods of fiscal 2009, 2008 and 2007 we recorded net realized and unrealized gains related
to foreign currency forward contracts of $8.5 million, net losses of $10.2 million and net gains of $0.6 million, respectively.
All gains and losses from foreign currency forward contracts have been classified as general and administrative expense in
our Consolidated Statements of Operations.

Fair Value Measurements

We measure certain financial assets and liabilities at fair value including our cash equivalents and foreign currency
forward contracts. As previously discussed, effective June 1, 2008, we adopted SFAS 157, subject to the deferral provisions
of FSP 157-2. SFAS 157 defines fair value, establishes a framework for measuring fair value and expands disclosures about
fair value measurements. Fair value is defined as an “exit price” which represents the amount that would be received to sell
an asset or paid to transfer a liability in an orderly transaction between market participants as of the measurement date. As
such, fair value is a market-based measurement that should be determined based on assumptions that market participants
would use in valuing an asset or liability. SFAS 157 also requires the use of valuation techniques to measure fair value that
maximize the use of observable inputs and minimize the use of unobservable inputs. As a basis for considering such
assumptions and inputs, SFAS 157 establishes a fair value hierarchy which identifies and prioritizes three levels of inputs to
be used in measuring fair value.
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The three levels of the fair value hierarchy are as follows:

Level] — Observable inputs such as quoted prices (unadjusted) in active markets for identical assets or liabilities.

Level2 — Inputs other than the quoted prices in active markets that are observable either directly or indirectly
including: quoted prices for similar assets and liabilities in active markets; quoted prices for identical or
similar assets and liabilities in markets that are not active; or other inputs that are observable or can be
corroborated by observable market data.

Level 3 — Unobservable inputs that are supported by little or no market data and require the reporting entity to develop
its own assumptions.

The following table summarizes the fair value of our assets and liabilities that were accounted for at fair value on a
recurring basis as of May 31, 2009 (in thousands):

Fair Value Measurements Using Fair Value at
Inputs Considered as May 31,
Level 1 Level 2 Level 3 2009
Assets
Cash EQUIVAIENLS .....coc.cceeeiererimiiietriseree sttt $100,051 $122,054 $— $222,105
Foreign currency forward CONtracts .......ocevvnreieeessenmerscssininisiinsisiinnenianns — 64 — 64
TOAL...oiceeesrierrissreesreensessseesseeenssssseestssssserssesrreenrasesssessaassnessssesseesnnssocass $100,051 $122.118 $— $222,169
Liabilities
Foreign currency forward CONIACES .......ovuivrurrissseiensssenssesimmessersecseucunes $— $593 $— $593
TOAL. e veeeeeeieteeerreeerteeererriaee st eeseesses st sssnesrb b et s s ba s rn e s e be s b s e s a et e snesneeenn $— $593 $— $593

Cash equivalents, primarily funds held in treasuries and money market instruments, are reported at their current
carrying value which approximates fair value due to the short-term nature of these instruments and are included in Cash and
cash equivalents in our Consolidated Balance Sheets. Our investments in treasuries are valued using quoted market prices and
are included in Level 1 inputs. Our money market instruments are valued primarily using observable inputs other than quoted
market prices and are included in Level 2 inputs. The fair value at May 31, 2009 for cash equivalents was approximately
$222.1 million.

Foreign currency forward contracts are valued based on observable market spot and forward rates as of our reporting
date and are included in Level 2 inputs in the above table. We use these derivative instruments to mitigate non-functional
currency transaction exposure. All contracts are recorded at fair value and marked-to-market at the end of each reporting
period and realized and unrealized gains and losses are included in general and administrative expenses in our Consolidated
Statements of Operations. The $0.5 million net liability related to the fair value of our foreign currency forward contracts was
included in other accrued liabilities in our Consolidated Balance Sheets.

FSP 157-2 defers the effective date of SFAS 157 for one year for certain nonfinancial assets and nonfinancial
liabilities that are recognized at fair value on a nonrecurring basis. This includes items such as nonfinancial assets and
liabilities initially measured at fair value in a business combination (but not measured at fair value in subsequent periods) and
nonfinancial long-lived asset groups measured at fair value for an impairment assessment. SFAS 157 will be effective for
these assets and liabilities beginning in fiscal 2010. We are currently evaluating the impact SFAS 157 will have on our non-
financial assets and liabilities that are recognized at fair value on a non-recurring basis.

We did not elect to apply the fair value option under the provisions of SFAS 159 to any of our currently eligible
financial assets or liabilities. As of May 31, 2009, our material financial assets and liabilities not carried at fair value include
our trade accounts receivable and accounts payable and are reported at their current carrying values which we believe
approximate their fair values.

Comprehensive Income (Loss)

We report comprehensive income (loss) in accordance with the provisions of SFAS No. 130, Reporting
Comprehensive Income (SFAS 130). In addition to net income (loss), comprehensive income (loss) includes other items such
as foreign currency translation adjustments, unrealized actuarial gains and losses related to our defined benefit pension plans
and unrealized gains and losses on certain marketable securities and investments. We report accumulated other
comprehensive income as a separate line item in the stockholders’ equity section of our Consolidated Balance Sheets and the
components are detailed in our Consolidated Statements of Stockholders’ Equity as comprehensive income (loss).
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The following table summarizes the components of other comprehensive income (in thousands):

Years ended May 31,
2009 2008 2007

Net inCome (10SS)....ccceverereeereeerneneeinirresenencerinecessnissseseens $18,917 $13,707 $(20,937)
Unrealized gain (loss) on investments(1) ......cc.cceeeeeeeencn. (18) 25 27
Pension-Unrealized actuarial gain(2) .........ccoceceeeeerecenee. 2,934 — —

Foreign currency translation adjustment ..........ccceceveveenee. (65,307) 61,573 15,713

Other comprehensive income (10SS) .....cc.oviviinivniiiinicnnnns (62,391) 61,598 15,740
Comprehensive income (108SS) ......cccevveireeniniecnsinienennnins $(43.474) $75,305 $(5,197)

1) The unrealized gain (loss) on investments in the above table are net of taxes (benefit) of $(11), $16

and $14 for fiscal 2009, 2008 and 2007; respectively.
(03} The unrealized actuarial gain in the above table for fiscal 2009 is net of tax of $0.1 million. We

expect to recognize approximately $0.1 million of the pre-tax unrealized actuarial gain during fiscal
2010 as a component of net periodic pension cost.

Total accumulated other comprehensive income and its components for the periods presented were as follows (in
thousands):

May 31,
2009 2008
Foreign currency translation adjustment ..........cccceceeeeevernerrcenesicrceenisees $32,224  $97,531
Pension-Unrealized actuarial ain ........cccovccevveivcecnninninniinincnineeines 2,934 —
Unrealized gain (10Ss) 0n iNVEStMENLS......cc.evcvurivunimviniisiniesiiienesiicnieas (5) 13
Accumulated other comprehensive income (1088) .....c.eceveercrreccercereeccenens $35,153 $97,544

Per Share Data

We compute net income or loss per share in accordance with the provisions of SFAS No. 128, Earnings per Share
(SFAS 128). Under SFAS 128, basic net income or loss per share is computed by dividing net income or loss by the weighted
average number of common shares outstanding during the applicable period. Diluted net income or loss per share is
computed by dividing net income or loss by the sum of the weighted average number of common shares outstanding plus the
weighted average of dilutive shares outstanding during the period. In addition, in periods of net loss, all potentially dilutive
common shares are excluded from our computation of diluted weighted average shares outstanding, as their inclusion would
have an anti-dilutive effect on net loss per share. We use the treasury stock method to calculate the weighted average dilutive
shares related to “in-the-money” stock options and warrants, unvested restricted stock awards and shares issuable under our
employee stock purchase plan. The dilutive effect of our senior convertible notes is calculated based on the average market
price of our common stock during the applicable period and the senior convertible notes’ conversion price. The senior
convertible notes are excluded from our computation of diluted earnings per share when the per share conversion price is
greater than the average market price of our common stock during the applicable periods.

The following table sets forth the computation of basic and diluted net income (loss) per share (in thousands, except
per share amounts):

Years Ended May 31,
2009 2008 2007
Basic net income (loss) per share computation:
Net inCOME (10SS)....cevrererrreereerarsreemerressesesseseeseseeensenenes $18,917  $13,707 $(20,937)
Weighted average common shares—basic ............c.c..... 164,01 1 177,283 186,363
Basic net income (loss) per share..........cccceeeveeeeverveeeercnnee $0.12 $0.08 $(0.11)
Diluted net income (loss) per share computation:
Net income (10SS)....ccverrereererreevencescecnressrmeessesesesseseernes $18,917  $13,707 $(20,937)
Diluted weighted average shares calculation:
Weighted average common shares .........cc.ccececeeeeeneene 164,011 177,283 186,363
Net dilutive effect of:
StocK OPLIONS «...covveeceerieceiriiieritieersceree e 1,781 3,007 —
Restricted stock units..........occeeceevenicinninicniniennnn 577 274 —
ESPP.....oooeieeetrtee st 24 16 —
Weighted average common shares—diluted ................. 166,393 180,580 186,363
Diluted net income (10ss) per share.........cocecevereeemvveveennnes $0.11 $0.08 $(0.11)




Potentially dilutive shares of common stock related to share-based payments and warrants are excluded from the
diluted net income per share computations when their exercise prices are greater than the average market price of our
common stock during the applicable periods as their inclusion would be anti-dilutive.

The following table sets forth potentially dilutive weighted average shares which were excluded from our
computation of diluted net income (loss) per share because their inclusion would have been anti-dilutive (in thousands):

Years Ended May 31,
2009 2008 2007
SEOCK OPLIONS ovveermencriiistiisesrereris ettt st eseenee 10,926 4917 11,509
WWAITANLS ..evvvverereeereeeererenrineeseesescesssensseerssessesssssaosssesssonessonsssnsssnnnnns 7,114 19,975 2,415
RESITICEd SLOCK .ooovviiereeieitnnrreeireesctrerecttresteeemeesesne s nssesasessanees 12 254 409
ESPP...oeeeoeeeeereteere e esteteests bt se st s s s e e sresaesnae st esra s shesne s — — 14
Total potentially dilutive Shares ........ocociiiiiniciinnnsiiscscnenenes 18,052 25,146 14,347

Recent Accounting Pronouncements

In May 2008, the FASB issued FSP APB 14-1, Accounting For Convertible Debt Instruments That May Be Settled
in Cash Upon Conversion (Including Partial Cash Settlement) (FSP APB 14-1) which impacts the accounting treatment for
convertible debt instruments that allow for either mandatory or optional cash settlements. FSP APB 14-1 will impact the
accounting associated with our $240.0 million senior convertible notes. This FSP will require us to recognize significant
additional (non-cash) interest expense based on the market rate for similar debt instruments that do not contain a comparable
conversion feature. Furthermore, it requires recognition of interest expense in prior periods pursuant to the retrospective
accounting treatment. FSP APB 14-1 is effective for fiscal years beginning after December 15, 2008 (our fiscal 2010) and
early adoption is not permitted. Upon adoption of FSP APB 14-1 beginning on June 1, 2009 we will record additional non-
cash interest expense of approximately $7.2 million to $8.8 million annually or $1.8 million to $2.4 million per fiscal quarter.

In April 2008, the FASB issued FSP 142-3, Determination of the Useful Life of Intangible Assets (FSP 142-3). FSP
142-3 amends the factors that should be considered in developing renewal or extension assumptions used to determine the
useful life of a recognized intangible asset under SFAS 142. FSP 142-3 is effective for fiscal years beginning after
December 15, 2008 (our fiscal 2010) and early adoption is prohibited. We do not believe that the impact of FSP 142-3 will
have a material impact on the useful lives of our intangible assets or on our financial position, results of operations or cash
flows.

In December 2007, the FASB issued SFAS No. 141 (revised 2007), Business Combinations (SFAS 141(R)) which
will significantly change how business acquisitions are accounted for and will impact financial statements both on the
acquisition date and in subsequent periods. SFAS 141(R) establishes principles and requirements for the recognition and
measurement of identifiable assets acquired, the liabilities assumed, contractual contingencies, and contingent consideration
at their fair value on the acquisition date. Some of the changes, such as the accounting for contingent consideration and
exclusion of transaction costs from acquisition accounting may introduce more volatility into earnings. SFAS 141(R) is
effective for fiscal years beginning on or after December 15, 2008 (our fiscal 2010). With the adoption of SFAS 141(R), our
accounting for future business combinations will change on a prospective basis beginning with any business combination for
which the acquisition date is in the first quarter of fiscal 2010. In addition, any restructuring liabilities established in
connection with integration of an acquired entity will generally have a negative impact on our future operating results as they
will not be accounted for as part of the business combination but will be expensed when incurred. In relation to previous
acquisitions, the provisions of SFAS 141(R) will require any release of existing income tax valuation allowances initially
established through purchase accounting to be included in our earnings rather than as an adjustment to goodwill. This would
have the effect of reducing our income tax provision in future periods when such valuation allowances are reversed.

In December 2007, the FASB issued SFAS No. 160, Noncontrolling Interests in Consolidated Financial Statements,
an amendment of ARB no. 51 (SFAS 160). SFAS 160 will change the accounting and reporting for minority interests which
will be recharacterized as noncontrolling interests and classified as a separate component of equity rather than as a liability.
SFAS 160 is effective for fiscal years beginning on or after December 15, 2008 (our fiscal 2010). We do not expect the
adoption of SFAS 160 to have a material impact on our financial position, results of operations or cash flows.
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3. Restructuring

The following table sets forth the reserve activity for fiscal 2009, related to each of our restructuring plans and the
remaining reserve balances related to severance and related benefits and exited leased facilities, which are included in
accrued compensation and benefits and other current liabilities, respectively, in our Consolidated Balance Sheets as of
May 31, 2009 and 2008 (in thousands):

Fiscal 2009 Fiscal 2006 Fiscal
Fiscal Legacy 2005
Total Q4 Q2 2007 Intentia Lawson Phase I & 11
Balance, May 31,2006 .......cccccoevcmrierrcrrnenens $30,771 $— $— $— $29,480 $1,189 $102
Provision for restructuring.........cooeeeeeveerennen 15,483 — — 11,866 — 3,617
Cash Payments......cccceeereeerenneiecneneieeenne (19,958) — — (1,392) (16,472) (1,904) (190)
Adjustments to Provision ...........ceeeveereereevenes (251) — — — — (339) 88
Adjustments to provision—Goodwill ........... (1,751) — — — (1,75 — —
Balance, May 31, 2007 .......cccceenmearnrcrnenens 24,294 — — 10,474 11,257 2,563 —
Cash Payments.........cooceeeeeereecveneneeneenneenenns (8,805) — — (5,443)  (2,905) 457) —
Adjustments t0 Provision..........c.eceeveervereenens (731) — — 237) (365) (129) —
Adjustments to provision—Goodwill ........... (4,431) — — — (4,431 —_ —
Currency translation effect.........ccceerrrerennnnn. 1,271 — — (99) 1,370 — —
Balance, May 31, 2008 .........cccocorverrrrnrerarrennns 11,598 — — 4,695 4,926 1,977 —
Provision for restructuring............coeeevurerenne 20,372 9,103 11,269 — — — —_
Cash Payments.........coccooeeeeveevrcrnrenienenennunnns (13,517) (452) (8,239) (3,599) 777) (450) —
Adjustments to provision...........ceceeevveveneene (418) —  (162) (204) (52) — —
Adjustments to provision—Goodwill............ (1,612) — — —  (1,612) — —
Currency translation effect..........cccceevevnnnnee. (642) — 478 (110)  (1,010) — —
Balance, May 31,2009 .......ccccovvrrreersreennrennene $15,781 $8,651 $3,346 $782 81475 $1,527 $—

Fiscal 2009 Restructuring

Fiscal 2009 Q2. On November 18, 2008, we announced the implementation of cost reduction measures in light of
the uncertainty in global economic conditions and in light of other operating margin improvement initiatives. These cost
reduction initiatives included a restructuring plan which called for the reduction of approximately 200 employees throughout
our global workforce and the closing of one leased facility. This reduction represented approximately 5% of our global
workforce and affected all functional areas of our operations. We recorded the majority of the restructuring expenses with a
pre-tax charge of approximately $7.9 million in the second quarter of fiscal 2009, including $6.1 million for severance and
related benefits and $1.8 million for the exit of the leased facility.

We had anticipated a certain level of voluntary attrition that, in conjunction with limited hiring and the actions taken
under this restructuring plan, would result in an estimated 8-10% total reduction in our global workforce. However, we
experienced less voluntary attrition than estimated as weakness in the global economy continued through the third quarter of
fiscal 2009. Therefore, we took additional actions under the plan during the third quarter, including the reduction of 84
employees, primarily in our services organization, representing approximately 2% of our global workforce. We also exited
one additional leased facility under the plan during the third quarter. These actions resulted in an additional pre-tax charge of
approximately $3.4 million recorded in the third quarter of fiscal 2009 including $2.8 million for severance and related
benefits and $0.6 million for lease termination fees incurred for the exit of the additional leased facility. The third quarter
charge of $3.4 million together with the charge of $7.9 million recorded in the second quarter resulted in a total pre-tax
charge related to the plan of approximately $11.3 million; within our original estimated range of between $9.0 million and
$12.0 million. We recorded $0.2 million in adjustments to the accrual related to these actions in fiscal 2009. We do not
anticipate taking any significant additional charges related to this plan in future periods. Actions relating to severance were
substantially completed by February 28, 2009, with related cash payments expected to continue through December 2009.
Payments related to the exited facilities are expected to continue through November 2011.

Fiscal 2009 Q4. On May 18, 2009, we initiated a plan to restructure our workforce. We are beginning a realignment
of our organizational structure to provide greater focus on our targeted vertical markets. The restructuring involves the
reduction of certain resources outside our targeted markets while further investing in resources that will support these
markets, elimination of certain positions due to operational efficiencies and lowering costs overall in light of the current
weakness in global business conditions.
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Under this plan, we will reduce our workforce by approximately 150 employees, or 4% of our global workforce, and
consolidate space in certain of our leased facilities related to our international operations. Notification to employees affected
by the realignment began on May 18, 2009 and personnel departures are expected to be completed by the end of the
Company’s third quarter of fiscal 2010. The strategic workforce realignment actions resulted in pre-tax charges of
approximately $5.3 million for severance and related benefits and the consolidation of leased facilities resulted in pre-tax
charges of approximately $3.8 million which we recorded in the fourth quarter of fiscal 2009. The Company expects the
majority of the severance and related benefits to be paid within the next 12 months while the leased facilities costs will be
paid through December 2011.

In relation to all restructuring activities taken in fiscal 2009, we made cash payments of $7.9 million relating to
severance and related benefits and $0.8 million related to the exited facilities. As of May 31, 2009, we had an accrual of
$12.0 million for severance and related benefits and the estimated fair value of our liability for the exited facilities.

Fiscal 2007 Restructuring

On February 28, 2007, we completed a roadmap to improve our productivity by enhancing global sourcing
capabilities and resources. This roadmap called for the rebalancing of our resources between various locations primarily in
the U.S., Europe and our global support center in the Philippines and resulted in the reduction of approximately 250
employees primarily in our U.S. and European operations over the course of fiscal 2008 and the first quarter of fiscal 2009.
This reduction included employees working in all areas of the Company, predominantly in consulting and research and
development. In conjunction with this roadmap we recorded a charge of $11.9 million. As of May 31, 2008, we had an
accrual of $4.7 million for severance and related benefits. For fiscal 2009 we paid severance and related benefits of
$3.6 million. We recorded $0.2 million in adjustments to the accrual during fiscal 2009. The ending accrual balance at
May 31, 2009 was $0.8 million. Actions relating to severance were completed in the first quarter of fiscal 2009; however we
expect related cash payments to continue through August 2009.

Fiscal 2006 Restructuring

On April 26, 2006, in conjunction with the business combination with Intentia International AB (Intentia), we
approved a plan designed to eliminate employee redundancies in both Intentia and legacy Lawson.

Fiscal 2006 Legacy Lawson. The plan for legacy Lawson included the reduction of approximately 60 employees in
the U.S. and U.K. and the exit of or reduction in space for leases in certain facilities. The reduction included employees who
worked in operations, marketing, sales, research and development, maintenance and consulting. As of May 31, 2008, we had
an accrual of $2.0 million for the exit or reduction of leased facilities. For fiscal 2009, cash payments of $0.5 million were
made related to exited facilities. The ending accrual balance at May 31, 2009 was $1.5 million for the exit or reduction of
leased facilities. Actions relating to severance were completed in the first quarter of fiscal 2008. We expect cash payments
related to exited facilities to continue through July 2011.

Fiscal 2006 Intentia. The plan for Intentia included the reduction of approximately 125 employees in the EMEA
and APAC regions and the exit of or reduction in leased space. The reduction of employees included employees who worked
in all functional areas of the Company. As of May 31, 2008, we had an accrual of $4.9 million for the exit or reduction of
leased facilities. Cash payments of $0.8 million were made related to exited facilities in fiscal 2009. In the second quarter of
fiscal 2009, a $1.6 million adjustment was made to the accrual for lease exit costs to reflect additional sublease income not
included in the original lease restructuring plan. Pursuant to the provision of EITF 95-3, Recognition of Liabilities in
Connection with a Purchase Business Combination, this adjustment has been recorded as a reduction of goodwill. See
Note 6, Goodwill and Intangible Assets. The ending balance as of May 31, 2009 was $1.5 million related to the accrual for
the exit or reduction of leased space. Actions relating to severance were completed in the third quarter of fiscal 2008. We
expect cash payments related to exited facilities or reduced space to continue through June 2012.

As a result of our restructuring plans and the realignment of our workforce, we have experienced cost savings from
the lower facility expenses and reduced headcount and expect these savings to continue.

4. Business Combinations
Intentia International AB

On April 25, 2006, we completed the acquisition of Intentia. We believe that the combination provides opportunities
to leverage sales channels and to sell expanded product lines across the combined business’ customer base. The acquisition
was accomplished through our offer to exchange Intentia’s shares and warrants for newly issued shares of Lawson common
stock. The results of operations of Intentia are included in our Consolidated Statements of Operations from the date of the
acquisition.
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The total purchase price was $460.9 million, which consisted of $443.9 million for the fair value of our common
stock issued in exchange for shares and warrants in Intentia, $7.2 million for the cash purchase of the remaining common
stock of Intentia and $9.8 million in transaction costs. In allocating the purchase price based on estimated fair values, we
recorded approximately $419.3 million of goodwill, $128.5 million of identifiable intangible assets and $80.2 million of
deferred revenue, These amounts and the net liabilities assumed of $45.4 million as well as cash acquired of $38.7 million
equal the total purchase price of $460.9 million. The following details the components of the total purchase price (in
thousands):

Value of common stock issued in exchange for shares and warrants in

Intentia: 80,124,336 shares at $5.54 per Share......c..coccoveviirviieniiniiierinienene e $443,889
Cash purchase of shares not tendered..........ccourrrrremeninines e 7,201
Transaction costs (net of tax benefit 0f $2,559) .coovvicvvcinvniic e 9,799

Total PUTCHASE PIICE w.vvveeserrersrecacsecaereeneneaeeiessisisssessnsssaserassnsens s ssesnerasssssssassases $460,889

Litigation Reserve. Since our acquisition of Intentia in April 2006, we have accumulated information regarding
Intentia customer claims and disputes that arose in EMEA and APAC several months or years before the acquisition. The
initial purchase accounting accrual for these claims and disputes was recorded in fiscal 2006 and disclosed as preliminary in
our Annual Report on Form 10-K for fiscal 2006. In fiscal 2007 we completed a thorough assessment of these claims and
obtained sufficient information to adjust the preliminary estimate of fair value for these claims and disputes resulting in an
incremental accrual of $12.8 million. In fiscal 2008, we updated our estimated reserve requirements based on an analysis of
the status of negotiations related to each unsettled case at that time and recorded a reduction to the reserve of $3.9 million.
We also made some refinements in our resolution approach. This combined with some favorable results drove the reduction
in the estimated reserve in fiscal 2008. In addition, in fiscal 2009, certain of these claims and disputes settled at amounts
lower than anticipated and our estimated reserve requirements were reduced by $3.4 million. The original charge to establish
the reserve and the subsequent adjustment in fiscal 2007 were recorded to goodwill as part of the purchase accounting related
to our acquisition of Intentia. The fiscal 2008 and 2009 adjustments to the reserve were recorded in general and
administrative expenses in our Consolidated Statements of Operations, as they were recorded outside the period in which
adjustments to such purchase accounting was allowed. The applicable reserve is recorded at present value and is expected to
be consumed through a combination of cash payments, accounts receivable write-offs and free services over the next 12 to
15 months. Because the reserve is recorded at present value, an aggregate $0.6 million and $1.7 million of interest accretion
was recorded in fiscal 2008 and 2007, respectively. We expense our defense costs during the period when incurred. If the
aggregate settlement costs or judgments exceed the fair value estimate established as part of the purchase price adjustment,
the excess costs would be expensed in the period when incurred.

The following table sets forth litigation reserve activity for the fiscal years presented (in thousands):

Balance May 31, 2007 ......ccovoreerrrrerrierereeerenereneesensrssissssssssesessssssesssissssssssessassssasas $18,296
SEHIEIMENES ....veeveerreeireereeeerereetaeeeestesestrresssessessessssssssresssesrsersansssaasssasnasseassasases (9,608)
TIETESE . ureeeeieeecieeectees e rre e v eesoneeseemeeeeesensesssbsassarts s sebassssbnesassanenesraseennessnsessbntes 611
RESErVE adjUSLIMENL ......couteueerneceniirenit ettt st sae e ner s s ssa e snsse s s e e sansnsssson (3,898)
Translation adjUStMENt ........cceceeverceimrsesiiiririniniteen e se st ssssseasasassesnans 2,005

Balance May 31, 2008.......coocoireminiininiiiiiiresrsersesesieste s st st este e stese s et 7,406
SEHIEIMENTS ...eveveeieeerreeeereereeeeneeeeestecreesnessseenesnessessssssessesnserssessbnsasssessassasssasnans (1,083)
ReSErVE adJUSLIMENL......coirmicirniieniiciecccrtme st rs e s e e r st snen s essesesens (3,356)
Translation adJUSHINENt ......ccccceeeveeerireercnrccnreecee et resbees e sas s ens (1,057)

Balance May 31, 2009 .........ccooirorrermrrnereesieresecssresessesssssrsssseserssssassisssssssesssessenens $1,910

On September 29, 2008, we received a settlement offer from our insurance carrier related to certain of these pre-
merger litigation claims. We accepted this offer of €1.2 million, approximately $1.6 million. We recorded the settlement in
the second quarter of fiscal 2009 when the funds were received and the $1.6 million is included within our results of
operations for fiscal 2009.

Restructuring Activities. In conjunction with the acquisition, we approved a plan designed to eliminate employee

redundancies and terminate certain lease agreements. The plan for reduction of Intentia employees and exit of Intentia leased
facilities was included as part of the purchase price as of the acquisition date (see Note 3, Restructuring).
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Competency Assessment Solutions

On July 20, 2006, we acquired all of the outstanding equity of Competency Assessment Solutions (CAS) for
$2.3 million in cash. The acquisition was completed to augment our human capital management solutions. In the allocation of
the excess purchase price over the fair value of assets acquired, $1.3 million was allocated to goodwill and $1.3 million was
allocated to amortizable intangible assets which included acquired technology and a non-compete agreement. These amounts
and the net liabilities assumed of $0.3 million equal the total purchase price of $2.3 million. The financial results of CAS are
included in our Consolidated Statements of Operations from the date of acquisition.

Sigma

On December 14, 2006, we entered into a purchase agreement with Sigma Enterprise Applications AB (Sigma)
whereby we acquired Sigma’s business pertaining to the maintenance and servicing of Lawson S3 products for approximately
$1.0 million in cash, $0.3 million of assumed liabilities and a contingent additional payment of $0.6 million. The acquisition
was completed to augment sales of our S3 products in the Nordic region. The allocation of the purchase price of $1.3 million
along with transaction costs of $0.1 million was allocated accordingly: $1.3 million to existing technology, to be amortized
over a five-year period and $0.1 million to a non-compete agreement, to be amortized over a three-year period. The financial
results for Sigma are included in our Consolidated Statements of Operations from the date of acquisition.

VasTech

On March 3, 2008, we acquired all the outstanding stock of Visual Advance Systems Technology (VasTech), a
provider of workforce management software and services based in Annapolis, Maryland for $13.1 million. With this
acquisition, we are now offering our customers, primarily in the healthcare and hospitality industries, an advanced workforce
management staffing and scheduling solution to complement our Lawson Human Capital Management offerings. The total
cost of the acquisition included direct transaction costs of approximately $0.1 million. The purchase price in excess of the
$1.7 million fair value of net tangible assets acquired was allocated $7.7 million to amortizable intangible assets and
$4.3 million to goodwill. In addition, we recorded deferred revenue of $0.6 million as of the effective date of this transaction.
The amortizable intangible assets included existing technology of $3.3 million, to be amortized over a five year period and
customer relations valued at $4.4 million, to be amortized over an eight year period. The goodwill we recorded is expected to
be deductible for tax purposes. The results of operations of VasTech are included in our Consolidated Statements of
Operations from the date of the acquisition.

PIM

On March 17, 2008, we acquired the Product Lifecycle Management (PLM) software division of San
Francisco-based Freeborders® for $4.1 million. The addition of PLM capabilities to our portfolio of enterprise software
offerings will help our customers in the fashion industry establish processes that will enable them to cut the lead time from
product concept to production to actual delivery to the retail store shelf. The total cost of the acquisition included
approximately $0.1 million in transaction costs. The excess of the purchase price over the fair value of net tangible assets
acquired was allocated $1.9 million to amortizable intangible assets, $2.8 million to goodwill and $0.6 million to deferred
revenue. The amortizable intangible assets included existing technology of $1.1 million, to be amortized over a four year
period and customer relations valued at $0.8 million, to be amortized over a six year period. The goodwill related to this
acquisition is also expected to be deductible for tax purposes. The results of operations of PLM are included in our
Consolidated Statements of Operations from the date of the acquisition.

5. Share-Based Compensation and Stock Incentive Plans
Share-Based Compensation

We account for share-based compensation in accordance with the provisions of SFAS 123(R) under which our
share-based employee compensation cost is recognized using the fair value based method for all new awards granted after our
SFAS 123(R) adoption date of June 1, 2006 and unvested awards that were outstanding at June 1, 2006. We elected the
modified-prospective method of adopting SFAS 123(R), under which prior periods were not retroactively restated.

SFAS 123(R) requires us to estimate the fair value of our share-based payment awards on the date of grant using an
option-pricing model. We use the Black-Scholes option-pricing model which requires the input of significant assumptions
including an estimate of the average period of time employees will retain stock options before exercising them, the estimated
volatility of our common stock price over the expected term and the applicable risk-free interest rate. Changes in these
assumptions can materially affect the estimated fair value of our share-based compensation and, consequently, the related
expense recognized. The value of the portion of awards that are ultimately expected to vest is recognized as expense over the
requisite vesting periods in our Consolidated Statements of Operations.
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The following table presents the weighted average fair value of options granted to employees and the related
assumptions we used in the Black-Scholes option pricing model for the periods presented:

Years Ended May 31,
2009 2008 2007

Fair value of options granted (in thousands).......cc.cccecuvvimnininrsecniniinniininceccrinseectensrane $3,672 $5,452  $9,589
Weighted average per share fair value of options granted...........ccceoeeveercernnccrnccennnnecennnennnene $1.43 $3.40 $3.51
Assumptions used for estimating fair value of option grants:

EXPEcted term (YEATS) «.ccuveeutrrirmieiierieiriieesterecetestereresseesneseesnassesssssrssssesssssassssssasonsssssnnensesns 42 42 4.7

RISK-TTEE INLETES TALE ...cuvevereeererreeesrrevennresresseseessnessesrentesessesseesesseeeseenesacenessesseennsnssaessssenesnss 2.5% 3.5% 4.7%

VOIALIILY 1..vveeieievereeraiereneeereteeeenstseseeneeseseaeas st et enenssesssseaesensesestarasasssessasarnessacaensessaensasusssssass 39.1% 382% 49.4%

DivIAend YICIA c..ovveevveiiereenceninetnccrereeneeet s rrssea st s bbb s e bbb eaen — — —
(a) Expected term: We calculate expected term based on historical observations and expectations of future employee

stock option behavior.

(b) Risk-free interest rate: This rate is based on the U.S. Treasury zero-coupon yield curve on the grant date for a

maturity that correlates to the expected term of the options. For fiscal 2009 the range was 1.36% to 3.39%.

(c) Volatility: We currently use historic volatility using a look-back period equal to the options’ expected term.
(d Dividend yield: We have not historically paid dividends and do not expect to issue dividends for the foreseeable
future.

The amount of share-based compensation expense recognized in our Consolidated Statements of Operations for
fiscal 2009, 2008 and 2007 included compensation expense for share-based payment awards granted on or prior to June 1,
2006 but not yet vested as of that date. Prior to June 1, 2006, we accounted for these awards using the intrinsic value method
in accordance with the provisions of APB 25. Share-based employee compensation costs have been recognized using the fair
value based method for all new awards granted after June 1, 2006. Compensation costs for unvested stock options and non-
vested awards that were outstanding at June 1, 2006 are being recognized over the requisite service periods based on the
grant-date fair value of those options and awards as previously calculated under SFAS 123 for pro forma disclosures using
the Black-Scholes option-pricing model.

In addition, SFAS 123(R) requires forfeitures to be estimated at the time of grant and revised, if necessary, in
subsequent periods if actual forfeitures differ from those estimates. As a result, share-based compensation expense
recognized in our Consolidated Statements of Operations for fiscal 2009, 2008 and 2007 was based on awards ultimately
expected to vest. Our estimated forfeiture rate was calculated based on actual historical forfeitures experienced under our
equity plans. Changes to the forfeiture rate are accounted for as a cumulative effect of change in the period of such change. In
the third quarter of fiscal 2008, we performed our periodic review of our estimated forfeiture rate and based on turnover
during the previous twelve months, we adjusted our forfeiture rate from 6.1% to 17.4%. This change in estimated forfeiture
rate resulted in a $0.7 million decrease in share-based compensation expense for fiscal 2008. In the third quarter of fiscal
2009 we adjusted our forfeiture rate to 17.0% which bad a nominal effect on our share- based compensation expense for the
year.

The following table presents share-based compensation expense recognized in our Consolidated Statements of
Operations, by category, for the periods indicated (in thousands):

Years ended May 31,
2009 2008 2007
COSt OF TEVETIUES ..evvevveevereerenecrersesserresessnseesesassesssasessesaeseesens $1,032 $740 $1,011
Research and development ..........ccocveveeerenvecercceenenernrennennes 634 452 635
Sales and Marketing........ccoeeverreenreereniecccrnrecentennteseneeseesnceness 1,617 1,105 1,509
General and adMiNIStIAtiVE..........oovivevrrercverreicrreerirrerreeessessseennes 5,236 4,446 4,497
Stock-based compensation expense, before income tax...... 8,519 6,743 7,652
Income tax Benefit........ccvieeveeeieeieeee e ee e erieeaee (3,279) (2,596) (2,961)
Stock-based compensation expense, net of tax.........c.c........ $5,240  $4,147  $4,691
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Stock Incentive Plans

Our 1996 Stock Incentive Plan (1996 Plan) provides for the granting of non-qualified stock options, restricted stock

units, performance awards and other share-based awards. There are 27.7 million shares of our common stock reserved for
issuance under the plan. As of May 31, 2009, there were 6.8 million awards outstanding under the 1996 Plan and

approximately 0.6 million shares were available for future grant. Our 2001 Stock Incentive Plan (2001 Plan) provides for the

granting of incentive stock options, non-qualified stock options, restricted stock or restricted stock units. There are
35.0 million shares of our common stock reserved for issuance under the 2001 Plan. As of May 31, 2009, there were
6.1 million awards outstanding under the 2001 Plan and 18.5 million shares were available for future grant.

Stock Options

The stock options we grant to our employees generally vest over a four-year to six-year period, are subject to
acceleration under certain events and expire seven to ten years from the date of grant. Option awards are granted with
exercise prices equal to the fair market value of our common stock at the date of grant. Newly issued shares are used in
settlement of stock option exercises.

The following table summarizes stock option activity for fiscal 2009, 2008 and 2007 (in thousands) and weighted
average exercise prices and remaining contractual life (in years):

Weighted Weighted

Average Average
Options Exercise Remaining
Outstanding Price Life

Outstanding, May 31, 2006 ..........ccceervrmrrrnreieeeranennns 14,672 $4.96

Expired/Forfeited/Cancelled...........ccooenurerrmrrnnec. (1,612) $7.20

Granted at fair market value......cccceeveverervcccininnens 2,745 $7.44

EXEICISEA ..ovvvererererenenerceeeneeseesesesnasssesensnnessacncns (3,342) $3.64
Outstanding, May 31, 2007 ......ccccoeireirencsnucenenes 12,463 $5.57

Expired/Forfeited/Cancelled............coovveeernnnennnns (316) $7.72

Granted at fair market Value .......cceeeeeeerrereoreencenene 1,605 $9.56

EXEICISEd ...cvreerririeeeeeceeeenieceietsse st smaesenes (1,672) $4.10
Outstanding, May 31, 2008 ........ccocecvercenererrrenernnens 12,080 $6.25

Expired/Forfeited/Cancelled..........cocoerererieracnnnnnes (834) $7.35

Granted at fair market value .........cceeeeeeeeverrniveceneene 2,563 $4.50

EXEICISEA 1.v.vovevevnrererenrersessiscineessesensssisssssssasssnssnes (826) $3.07
Outstanding, May 31, 2009 ..........oooccccceereerererersrsses 12,983 $6.03 5.12
Exercisable, May 31, 2009 ........cccccovenricvirivrennereniene 8,352 $5.92 4.53

The aggregate intrinsic value of options exercised during fiscal 2009, 2008 and 2007 (the amount by which the
market price of our common stock on the date of exercise exceeded the exercise price of the option) was $2.7 million,
$9.3 million and $12.3 million; respectively. Cash received from the exercise of stock options in fiscal 2009 was
$2.5 million. The total tax benefit realized for the tax deductions from options exercised in fiscal 2009 was $0.7 million.

Stock options exercisable at May 31, 2009, 2008 and 2007 were 8.4 million, 7.5 million and 7.4 million;
respectively. The total fair value of options vested during fiscal 2009, 2008 and 2007 was $5.7 million, $5.6 million and
$5.4 million; respectively. As of May 31, 2009, there was $10.8 million of unrecognized compensation expense related to
outstanding stock options that is expected to be recognized over a period of 1.3 years.

A summary of stock options as of May 31, 2009 is as follows (in thousands except per share data):

Options Outstanding Options Exercisable
Weighted- Weighted-
Average  Weighted- Average  Weighted-
Remaining  Average Aggregate Remaining  Average Aggregate
Number Contractual Exercise Intrinsic Number  Contractual Exercise Intrinsic

Range of Exercise Prices of Options _ Life (Yrs) Price Value(1) of Options _ Life (Yrs) Price Value(1)
$2.25-82.32 e 1,005 1.16 $2.26  $3,015 1,005 1.16 $2.26  $3,015
$2.97 s 503 2.25 $2.97 1,152 503 2.25 $2.97 1,152
$3.99 - $7.19 i 7,052 5.97 $5.42 — 4,261 5.26 $5.85 —
$7.20 = 8977 et 4,415 6.12 $8.19 — 2,575 5.97 $8.02 —
$14.00 ...t 8 2.58 $14.00 — 8 2.58 $14.00 —
$2.25-814.00....iveeereeerenene 12,983 5.12 $6.03  $4,167 8,352 453 $592 $4,167
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1) The aggregate intrinsic value was calculated based on the amount by which the market value of our common stock
on May 31, 2009 of $5.26 exceeded the weighted-average exercise prices for all in-the-money options outstanding
and options exercisable.

Restricted Stock and Restricted Stock Unit (RSU) Awards

The following table summarizes restricted stock award activity during the fiscal 2009, 2008 and 2007 (in thousands,
except per share data):

Weighted
Restricted Average
Stock Grant Date
Awards Fair Value
Nonvested, May 31, 2006..........cccorereerrememeeeneremsenssnesssessssiesiens 100 $5.25
GIANEEA ...c.oeeveenieeeerieeeeeeeeesteevessessesseeseesseensesasssessasssessessesssenssenes 725 $7.75
VESEE™ e eveviieiieiiereesvesevesessmsesseeseestessasseessessessersnsensaessassesssessesseessase (509 $5.25
Nonvested, May 31, 2007.......ccccoeeerrrrernerreeererecereseeeersesessensnens 775 $7.57
GTANEEA coovvoeeieieeeecrvesveerteesreeesesseraeese s s e snesbe e vasesesasessesnnssessnesnnenns 728 $9.38
VESEEA. v vurrenirereeirrerieresterennenteseteseet st esress e re e e sesessonsesssornensasen (50) $5.25
CaANCEHE ......eoeeeeeeeeerreieeee et iee e e e s ee st ae e e e e e sne e n et eeneneaeeess (100) $7.96
Nonvested, May 31, 2008..........ccovverreemrercemrercreneemsussemsssnsisesesssssens 1,353 $8.59
GIANEEA .. ceeeeeeeereeieeeetec e e seeerereessersessesssesasensesaessarsesssensassasnsenes 1,721 $4.42
VESEEA. o rneeiereeeererrertreeesieareeeteesaetesee s srenessrssbesssss s ssssessssans 33) $10.46
CanCEllEd......uvveeeeinieeeiecnrererer et ee s sann s e snra s (364) $7.81
Nonvested, May 31, 2000........ccccnivmimmimninniniiiinneenireenneeennen, 2,677 $6.00

On June 2, 2005, we granted a restricted stock award of 100,000 shares of common stock to our then newly
appointed President and CEO. These shares had a $0.5 million market value at the date of grant, vested in two 50,000 share
increments on June 1, 2006 and 2007, and were subject to acceleration upon certain events. The grant date market value of
the restricted stock award was recorded in additional paid in capital, a component of stockholders’ equity, and was amortized
to operating expenses over the respective vesting periods.

During fiscal 2007 we granted RSU awards of 724,500 shares to various executives. These awards had a combined
$5.5 million market value at the date of grant, cliff vest three years from the date of grant and are subject to acceleration upon
certain events. The grant date market value of the RSU awards is being amortized to operating expenses over the respective
vesting periods.

During fiscal 2008 we granted restricted stock and RSU awards to various executives of 430,200 shares and 298,125
shares, respectively. These awards had a combined $6.8 million market value at the date of grant, cliff vest three years from
the date of grant and are subject to acceleration upon certain events. The grant date market value of the restricted stock and
RSU awards is being amortized to operating expenses over the respective vesting periods.

In fiscal 2009 we granted 96,100 shares of restricted stock, 1,042,700 shares of service-based RSU awards and
582,500 shares of performance-based RSU awards to various executives.

The restricted stock grants and service-based RSU awards cliff vest three years from the date of grant and are
subject to acceleration upon certain events. These restricted stock awards and the service-based RSU grants had a total
estimated market value of approximately $0.5 million and $4.6 million; respectively at the date of grant that is being
amortized to operating expenses over the applicable vesting periods.

The performance-based RSU awards vest based on Lawson’s achievement of certain financial performance targets
(currently based on our non-GAAP operating margin percentage); the first 50% were to vest upon achievement of the
established performance target for fiscal 2009 and the second 50% would vest upon achievement of the performance target
established for fiscal 2010. Vesting of these awards is also subject to acceleration upon certain events. These awards are to be
cancelled if the applicable performance targets are not met. We assess the likelihood or probability of achieving the
performance target for each vesting tranche on a quarterly basis. In general, applicable compensation expense is recognized
when we believe it is probable that the related performance targets will be met and no compensation expense is recorded, and
any previously recognized compensation expense reversed, when achievement of the performance target is not deemed
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probable. For fiscal 2009, the performance target was not met. Accordingly, no compensation expense was recorded in fiscal
2009 related to the first 50% tranche of the performance-based RSU awards not vesting related to fiscal 2009 and they were
cancelled in the first quarter of fiscal 2010. The second 50% tranche of the performance based RSU awards had a grant date
market value of approximately $3.0 million that will be amortized to operating expenses over the fiscal 2010 performance
period to the extent that we believe achievement of the performance target is probable.

For fiscal 2009, 2008 and 2007 amortization of the unearned compensation related to restricted stock and RSU
awards was $2.4 million, $1.6 million and $1.0 million; respectively. Unrecognized compensation expense related to
nonvested restricted stock awards as of May 31, 2009 was $4.5 million and is expected to be recognized over a weighted
average period of 1.54 years.

During fiscal 2009 none of the criteria to necessitate the acceleration of any of the vesting requirements related to
the restricted stock awards or RSU awards occurred.

Employee Stock Purchase Plan

In 2001, our stockholders approved our 2001 Employee Stock Purchase Plan (ESPP), which was effective as of our
initial public offering. Our ESPP is intended to be a qualified plan within the meaning of Section 423 of the Internal Revenue
Code of 1986, as amended. Our ESPP, as amended, allows eligible employees to purchase our common stock at a price equal
to 85% of the fair market value at the end of each quarter of the calendar year offering period. The ESPP originally
terminated when all of the shares reserved under the plan were purchased or five years from the effective date unless our
Board of Directors resolved to extend the ESPP for one or more additional periods of five years each. In June 2006, our
Board of Directors approved an amendment to extend the ESPP for five years, which was approved by our stockholders.
There are 20.8 million shares of our common stock reserved for issuance under the ESPP, of which approximately
16.6 million shares were available for issuance as of May 31, 2009. There have been 4.2 million shares issued under the
ESPP through May 31, 2009.

Under SFAS 123(R), the estimated fair value of common stock issued under our ESPP is recognized as share-based
compensation in our Consolidated Statements of Operations for fiscal 2009, 2008 and 2007. The fair value compensation
costs of the shares issued under our ESPP is estimated as the 15% discount on our common stock provided employees at the
end of each calendar quarterly offering period. ESPP share-based compensation of approximately $0.5 million was recorded
annually in fiscal 2009, 2008 and 2007.

Tax Impacts of Share-based Compensation

In addition to the recognition of the fair value of our share-based awards as compensation expense in our
Consolidated Statements of Operations, SFAS 123(R) requires the benefits of tax deductions in excess of the compensation
cost recognized for those options and stock awards to be classified as financing cash inflows rather than operating cash
inflows. For fiscal 2009, 2008 and 2007, we had excess tax benefits from stock transactions of $0.6 million, $2.1 million and
$2.5 million; respectively which have been classified as financing cash inflows pursuant to SFAS 123(R). These amounts are
shown as “Excess tax benefit from stock transactions” in our Consolidated Statements of Cash Flows.

6. Financial Statement Components
Supplemental Cash Flow Information

Supplemental disclosures of our non-cash investing and financing transactions (in thousands):

Years Ended May 31,

2009 2008 2007
Stock options exercised using common StOCK .........cuueuervirersivirsirssnan, $307 $347 $938
Assets acquired under capital leases.............. remeertesteseereaesteeae st etaeres 3,039 425 295

Acquisition Related Costs

During fiscal 2008, we incurred approximately $0.3 million in acquisition costs related to our VasTech and PLM
acquisitions. In fiscal 2007 we incurred acquisition costs of $0.1 million related to our business combination with Intentia.
These costs are reflected within cash flows from investing activities as cash paid in conjunction with acquisitions in the
accompanying Consolidated Statements of Cash Flows for fiscal 2008 and 2007. We incurred no acquisition costs in fiscal
2009.
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Restricted Cash

We had $11.0 million held as restricted cash as of May 31, 2009. Current and non-current assets were $9.2 million
and $1.8 million, respectively on our Consolidated Balance Sheets. The current portion relates primarily to the $9.1 million
held in our segregated brokerage account at Lehman OTC (See Note 9, Common Stock). The remainder of the restricted cash
balance relate to various collateral arrangements related to our property leases worldwide.

We had $2.8 million held as restricted cash as of May 31, 2008 related to various guarantees. Of the $2.8 million,
$0.8 million was classified as current and the remaining $2.0 million was classified as a non-current asset on our
Consolidated Balance Sheets.

Accounts Receivable, Net

The components of our trade accounts receivable were as follows (in thousands):

May 31,
2009 2008
Trade acCOUNtS TECEIVADIE .....couveeeeeecveeieeririneenrineseceneeseeeseeeesssseaanns $141,436 $168,451
Unbilled accounts receivable...........coovvveevieeverrriereirrnesieeenieeseesieesens 14,752 21,221
Less: allowance for doubtful accounts ..........ccecceevevernevevncnsvnnnsninnes (3,522) (5,625)
Trade accounts receivable, Net.........ccvoveerveeereiesieencierereeceeeeeree s $152,666 $184,047

Unbilled accounts receivable represents revenue recognized on contracts for which billings have not yet been
presented to our customer because the amounts were earned but not contractually billable as of the balance sheet date.

Rollforward of Allowance for Doubtful Accounts

The following is a rollforward of our allowance for doubtful accounts (in thousands):

Balance, May 31, 2006 .......c.coeerimiirreeeieienieiesesieeteetesiestesessesesatesieseneseeeseanae $19,948
PrOVISION. ...cctieitieeeierieeetieetteeeteectre et eessersaesa s aessaestessessseessesensesasseeniessnsassenssenns 3,501
WILE-0FES .eeueeteeeeereieteeete e et sr e ert e res s se s e e tessesessesserassserssnsasseseesesnessassesnen (14,544)
RECOVETIES ...ceveiicree ettt ettt ettt st e e e aenenene 20
Translation adjUStMENt .........ccoeeererereriererierieniereeeneceesceeerrereereeesresesseenesasnene 982

Balance, May 31, 2007 ...ccccvivvererrrereerrtietveonesesseessessesnsssescaseeesssesstssesssasessesae 9,907
Acquired in business cOMbINALION. .....c.coeverereniriiiniieniite e 286
PrOVISION...ceuiectierereriereieeeerertesteesesstessesstessesnsestesseseesasessesnseressnsssnesnsessessassssssesses 1,110
WIEE-0TES 1ottt s ettt st e e e e ssn s e sesanaeen (6,362)
RECOVETIES coveveneeeneeiiniiresireere et etesatete st sessesee st s stssaeste st st e s eseensaesssssessssaseanes 11
Translation adjuStMENt .........ccceeererereiereneeeienereeeneeeerceereceeenecnereseeseeessennene 673

Balance, May 31, 2008.....cc..eiiieerrieeeriernierreerseeeeeereessesntecsessenrs eneeanessneessnssnes 5,625
PrOVISION. c.uttiieitriiccriecteeteeitreesereersteseseesesanseessssessneesnneessessossnseseesnsessnsesesnsases 1,489
WIE-0TES ..ottt ettt e eee e see e e s s e seeanen (3,283)
RECOVETIES ..eeveerrereriiteeieereseesseeseesntatesstssesessessessssssessssssesseessonssasssmsesseessesssess 14
Translation adjuStMENt ........ccoceevereeienieirireerceteiertree et estesteaeseeeseeseeee e e snerens (323)

Balance, May 31, 20009.........cccovveirrievarsreereeeonssesassasmssesasesessrsessssassesesssessssasesns $3,522
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Property and Equipment, Net

Our property and equipment consisted of the following for the periods presented (in thousands):

May 31,
2009 2008 Useful Lives
Buildings $589 $712 50 years
AULOIMIODILES <eveeneeireireeenreeniierereresseeseeeensssasessaessnsossans 4,385 9,349 3-5 years
EQUIPIMENE «..covvivirerinireieteinrereisieisen e e 70,577 80,929 1-5 years
Office fUMMILUTE ...vveevirreerenrrrreeeerereneerraneeseeeeneiessssresssarnens 21,740 27,136 5-7 years
Leasehold improvements........coveveeeeeeeseisrerssnesnseesesseneans 21,644 24,796  3-16 years
Equipment under capital l€aSes .......cccouveeviveienmnneccnnicnsnnnns 6,884 4,718 3-7 years
Total property and EqUIPMENL ........covevveerevrerrsreesiacsencres 125,819 147,640
Less accumulated depreciation and amortization............... (70,178) (102,596)
Property and equipment, NEt.........ocvvrverrrenenrirnesseseunenes $55,641  $45,044

During fiscal 2009, we capitalized $12.3 million of costs related to our implementation efforts of internal use
software in accordance with the provisions of SOP 98-1. These costs are included in equipment in the above table and are
amortized over the software’s estimated useful life of five years. We capitalized $4.9 million of similar costs in fiscal 2008.
See Note 2, Summary of Significant Accounting Policies—Property and Equipment.

Depreciation expense for equipment under capital leases was $1.2 million, $1.2 million and $1.9 million for fiscal
2009, 2008 and 2007; respectively. Accumulated depreciation for equipment under capital leases was $3.3 million and
$3.1 million as of May 31, 2009 and 2008; respectively.

Deferred Revenue

The components of deferred revenue were as follows (in thousands):

May 31,
2009 2008
LACENSE TEES o.vvevveeeeeeeeeeeeemeeeeeeoeesereesesessesoseesensassasessrarsanteasaeasasesaseensesens $55,667  $54,555
MAINEENANCE ...eveeveevieriirreerseeseereseesessasssssesssecemtestesseenessssssissssrasrensssases 224,115 240,704
CONSUING ...ovveceireceeenitceriietc sttt st e nes 12,741 17,347
Total deferred revenue 292,523 312,606
LeSS CUITENE POTHION...cvrererrerriieiiririsirenet et ssesssssssssststssssssecsenccsnsasnsnns (279,041) (298,509)

Deferred reventue—mnon-CUITENL ... ...c.veeereereerrrcesereerrenrermessssssesersens $13,482  $14,097

The balance as of May 31, 2008 includes $1.2 million in deferred revenue for maintenance related to VasTech and
PLM acquired during fiscal 2008. In connection with purchase price allocations related to each of these acquisitions, we
estimated and recorded the fair values of our deferred revenue associated with service and maintenance obligations acquired
(see Note 4, Business Combinations).

7. Long-Term Debt and Credit Facilities

Long-term debt consisted of the following (in thousands):

May 31,
2009 2008
Senior convertible notes, interest at 2.5% ....ceoveevereereecencciiiiinisnrnnenns $240,000 $240,000
Car loans, interest at average rate 0f 4.7% ..ooovveeemeinrennnicicicinncns 4,384 6,828
Capital lease obligations, interest at 7.9% .....c.cooeeiiimiceiiiininnninnnnn. 3,562 1,755
Total long-term debt.......cocoviiiiiirrnininieieiien e 247,946 248,583
Less current MAtUrities ......cvevereerueererecrinsiiiensessresseseeesinesessesesasssss enese (4,591) (3,849)
Total long-term debt—TON-CUITENE ....c.ocovrvererererererrrsmsrsccseiernneesisiens $243,355 $244,734
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The aggregate maturities of long-term debt for each of the five years subsequent to fiscal 2009 are as follows (in
thousands):

20010ttt st sae st st s b e ta st a st et e s e et e Raerae e st etesbeessesesnesrens $4,591
20T ettt eee e et e e st st st at et s st esa et e s s e e ngeseeeresete s eaensserneneeetens 2,538
2002ttt cee ettt ettt s st s st st a et bttt esesene ek aastessanannrebesoretes 240,597
2003ttt sttt sae ettt a s n et s et erene et aastessenanasaraseretes 183
TRETEATTET ...ttt ettt s st s sasesse s ebensa s s ssesen e nsanas 37

Total 10ng-term debt......ccccoruiviriciiiiricitrr e e e ssb et sre e rsaees $247,946

Interest paid was $6.6 million, $6.8 million and $7.6 million in fiscal 2009, 2008 and 2007; respectively.

In April, 2007 we issued $240.0 million in aggregate principal amount of 2.50% senior convertible notes (the notes)
with net proceeds, after expenses, of approximately $233.5 million. The notes mature on April 15, 2012. The notes bear
interest at a rate of 2.50% per annum, which is payable semi-annually in arrears, on April 15 and October 15 of each year,
beginning October 15, 2007. See Note 2, Summary of Significant Accounting Policies—Recent Accounting
Pronouncements, for additional information regarding our accounting for the notes. The notes do not contain any restrictive
financial covenants. The notes are convertible, at the holders’ option, into cash and, if applicable, shares of our common
stock based on an initial conversion rate of 83.2293 shares of common stock per $1,000 principal amount of notes, which is
equivalent to an initial conversion price of approximately $12.02 (which reflects a 35% conversion premium based on the
closing sale price of $8.90 per share of our common stock as reported by NASDAQ on April 17, 2007). At the issuance of the
notes, we simultaneously entered into separate agreements to purchase call options and sell warrants. As discussed below, we
exercised our right to terminate the call options and the warrants on October 10, 2008 which are referred to below as “note
hedge transaction and a warrant transaction.” The conversion rate may be adjusted from time-to-time in certain instances. The
notes are convertible only under the following certain circumstances:

) conversion based on the price of our common stock;

2) at any time on or after January 15, 2012;

3) conversion upon specified distributions to holders of our common stock or specified corporate transactions;
and
4 conversion upon satisfaction of a trading price condition.

The notes are our senior unsecured obligations and are not guaranteed by any of our subsidiaries. The notes rank
equally in right of payment with our existing and any future senior debt and senior in right of payment to any future
subordinated debt. The notes are effectively junior to our existing and any future secured debt to the extent of the value of the
related collateral. The notes are also effectively subordinated to all existing and future debt and other liabilities (including
trade payables) of our subsidiaries. If a fundamental change (as defined in the governing indenture dated April 23, 2007)
occurs at any time prior to the maturity date, then each holder of the notes shall have the right, at such holder’s option, to
require us to repurchase all of such holder’s notes for cash, or any portion of the principal amount thereof that is equal to
$1,000 or an integral multiple thereof, on the date specified by us at a repurchase price equal to 100% of the principal amount
thereof, plus accrued and unpaid interest thereon to, but excluding, the repurchase date.

In connection with the issuance of the notes, we entered into a Registration Rights Agreement with the initial
purchasers of the notes. Pursuant to this agreement we filed a shelf registration statement with respect to the resale of the
notes and the common stock issuable upon conversion of the notes. The shelf registration statement was filed and became
effective on August 16, 2007.

We had certain business relationships with Lehman Brothers OTC Derivatives Inc. (Lehman OTC), including a
convertible note hedge transaction and a warrant transaction both entered into as part of the issuance of our senior convertible
notes and an accelerated share repurchase transaction (See Note 9, Common Stock). On September 15, 2008, Lehman
Brothers Holdings Inc. (Lehman Holdings) filed for protection under Chapter 11 of the United States Bankruptcy Code in the
United States Bankruptcy Court in the Southern District of New York. Subsidiaries of Lehman Holdings, including Lehman
Brothers Inc. (Lehman Brothers) and Lehman OTC, were not included in the filing. On September 19, 2008, Lehman
Brothers was placed in liquidation under the Securities Investor Protection Act. In addition, on October 3, 2008, Lehman
OTC also filed for Chapter 11 bankruptcy.
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Lehman Brothers was one of the original purchasers of our senior convertible notes. None of the net proceeds from
the offering are on deposit with Lehman Brothers or any of its affiliates. In conjunction with the issuance of the notes, we
also entered into a convertible note hedge transaction with Lehman OTC, an affiliate of Lehman Brothers. In a separate
agreement, we entered into a warrant transaction with Lehman OTC. Together, these transactions were designed to reduce the
potential dilution resulting from the potential conversion of our senior convertible notes into shares of common stock and
effectively increased the conversion price of the notes to $15.58 per share from the initial conversion price of the notes of
$12.02 per share. We paid $57.7 million ($35.7 million net of tax benefit) to acquire the call options and received
$34.2 million as a result of the sale of the warrants. The purchase of the call options was recorded as a reduction to
stockholders’ equity and the sale of the warrants was recorded as an increase to stockholders’ equity in accordance with EITF
Issue No. 00-19, Accounting for Derivative Financial Instruments Indexed to, and Potentially Settled in, a Company’s Own
Stock.

The bankruptey filings of Lehman Holdings, as guarantor under the convertible note hedge transaction, and the
bankruptey filing by Lehman OTC were events of default under the hedge transaction and warrant agreements. As a result of
these defaults, we exercised our rights to terminate both the hedge transaction and the warrant transaction on October 10,
2008. As a result of our termination of the hedge transaction, terms of the original transaction provided us the right to seek
recovery from Lehman OTC equal to the termination-date fair value of the common stock option instrument we issued in
connection with the hedge transaction. At the time of termination, the instrument ceased being a hedge instrument and was
effectively replaced by our claim against Lehman OTC. Accordingly, during the second quarter of fiscal 2009 we recorded
this claim against Lehman OTC as an asset. On June 4, 2009, counsel for Lehman Holdings and Lehman OTC demanded
payment from us of the termination-date fair value of the warrant, asserted that in the contracts we have waived the right to
setoff against the amounts owed to us under the hedge transaction and claimed we violated the bankruptcy stay in asserting
setoff rights. We have refused payment and contend that the contracts and the U.S. Bankruptcy Code give us legal rights in
this dispute.

For financial reporting purposes, we estimated the fair value of the hedge transaction asset and the warrant liability
using the Black-Scholes option pricing model and considered the credit risk of Lehman OTC. These terminations resulted in
a decrease in stockholders’ equity equal to the net amount of the recorded asset and liability. The fair value of these
obligations recorded for financial reporting purposes may differ from the values ultimately determined in various legal
proceedings, including actions of the U.S. bankruptcy court. If the ultimate settlement of either of these obligations differs
from the recorded amounts, we will be required to recognize any related gain or loss in our results of operations in the period
such settlement is known. As of May 31, 2009, our claim against Lehman Holdings and Lehman OTC and Lehman Holdings’
and Lehman OTC’s claim against us had not been settled.

The terms of the senior convertible notes and the rights of note holders are not affected by the status of Lehman
Holdings or Lehman OTC or by any termination of the hedge transaction or warrant.

We have a credit facility that was entered into by the former Intentia on November 1, 2004 and assumed by Lawson.
The facility consists of a guarantee line with Skandinaviska Enskilda Banken (SEB) in the amount of $5.2 million
(40.0 million Swedish Kroner). The facility is collateralized by a corporate letter of guarantee by Lawson Software, Inc. As
of May 31, 2009, less than $0.2 million was outstanding under the guarantee line and approximately $5.0 million was
available under the guarantee line.

8. Minority Interest and Investment in Unconsolidated Subsidiaries

Minority Interest. As of May 31, 2008, we had a 75% interest in our subsidiary in Poland that was acquired in our
acquisition of Intentia. In February 2009, we made additional contributions of capital increasing our interest in our Poland
Subsidiary to over 99%. The minority interest for our Poland subsidiary was in a deficit position as of May 31, 2009 and
2008 and therefore there was no minority interest recorded on our Consolidated Balance Sheets.

As of May 31, 2007, we held an 89% interest in our subsidiary in Norway, also acquired in our acquisition of
Intentia. During the fourth quarter of fiscal 2008, we purchased the remaining 11% interest from the minority shareholders
for approximately $3.5 million resulting in an increase to goodwill (See Note 2, Summary of Significant Accounting
Policies—Goodwill and Other Intangibles).

Investment in Unconsolidated Subsidiaries. We recorded approximately $0.1 million of equity in earnings from
investments in unconsolidated subsidiaries in each of fiscal 2009, 2008 and 2007. Net sales recorded related to these
subsidiaries were immaterial. The equity method of accounting is used for companies and other investments for which we
have significant influence, which generally represents common stock ownership or partnership equity of at least 20% and not
more than 50%. As of May 31, 2009, our investment in unconsolidated subsidiaries included a 30% interest in Intentia
Thailand Co. Ltd. and a 43% interest in Scase A/S. Both of these companies are involved in the sale of M3, Intentia’s legacy
software, and the supporting services associated with the software. Investments in unconsolidated subsidiaries are included in
other assets in our Consolidated Balance Sheets.
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9. Common Stock

Our Board of Directors approved a share repurchase program of up to $100.0 million of common stock in November
2006 and on July 10, 2008, increased the maximum authorized for repurchase under the program to $400.0 million. The share
repurchases are funded using our existing cash balances and future cash flows and may occur through transactions structured
through investment banking institutions as permitted by securities laws and other legal requirements, open market purchases,
privately negotiated transactions and/or other mechanisms. Our share repurchase program does not have an expiration date
and allows us to repurchase shares at our discretion and market conditions influence the timing of the buybacks and the
number of shares repurchased. There can be no assurance as to the amount, timing or repurchase price of future repurchases,
if any, related to the share repurchase program. The program may also be modified, extended or terminated by our Board of
Directors at any time. From inception of the repurchase program through May 31, 2009, we used $263.5 million to
repurchase 31.7 million shares at an average price of $8.32 per share. The repurchased shares are recorded as treasury stock
and result in a reduction to our stockholders equity. The shares will be used for general corporate purposes. As of May 31,
2009, the maximum dollar value of shares that may yet be purchased under this program was $136.5 million

During the fourth quarter of fiscal 2009, we repurchased an aggregate of 2.2 million shares of our common stock at
an average price of $5.43 per share under the share repurchase program. Of these shares, 1.6 million were purchased in four
private transactions from May 1, 2009 through May 12, 2009 from an affiliate of Dr. Romesh Wadhwani, our co-chairman
and a member of our Board of Directors at an average price of $5.55 per share. We repurchased these shares at a 2% discount
from the closing market price of our common stock on the respective dates of purchase. As required under our Corporate
Governance policy, these related party transactions were approved by our Audit Committee and the other disinterested
members of our Board of Directors.

During the first quarter of fiscal 2009 we purchased 11.5 million shares through an accelerated share repurchase
transaction (the ASR) that we entered into with Lehman OTC on July 15, 2008. Pursuant to the ASR transaction, we were to
repurchase a variable number of shares of our outstanding common stock from Lehman OTC for $100.0 million. The final
per share purchase price and the total number of shares to be repurchased under the ASR transaction was to be based
generally on the volume-weighted average price of Lawson’s common stock during the term of the agreement. The average
price per share of the shares purchased under the ASR fransaction was $7.93 which was inclusive of $9.1 million which is
still held in our segregated brokerage account at Lehman OTC.

Lehman OTC delivered 11.5 million shares of our common stock to us through August 7, 2008. Under the
agreement, Lehman OTC was obligated to deliver additional shares to us at maturity of the transaction based on the final per
share purchase price and the total number of shares repurchased as determined primarily by the volume-weighted average
price of our common stock during the term of the agreement. The agreement further required that Lehman post cash collateral
to a segregated brokerage account in our name in an amount equal to the value of the additional shares, or net cash, due to us
if the ASR were terminated as of the current date. Upon an event of default by Lehman OTC, pursuant to our rights under the
ASR, we issued a notice of default to Lehman OTC on September 24, 2008 and terminated the ASR agreement and requested
the distribution of all $9.1 million of funds held in our segregated brokerage account at Lehman Brothers. As of May 31,
2009, we continue to seek the transfer of such funds to a new account in accordance with procedures established by the
trustee appointed to oversee the liquidation of Lehman Brothers. We believe these funds are free credit balances that we are
entitled to receive from the trustee. As of the date of this filing we had not yet received these funds, but have recorded them
as restricted cash on our Consolidated Balance Sheets as of May 31, 2009. We believe that we are entitled to receive an
additional $1.9 million from Lehman OTC pursuant to the terms of the ASR agreement related to additional cash collateral
that should have been posted to our segregated brokerage account. Lehman OTC failed to post that $1.9 million amount to
our segregated brokerage account. We do not know if the bankruptcy trustee will allow our $1.9 million claim for that
amount. However, if the bankruptcy trustee allows our claim, collection of all or any portion of the $1.9 million is uncertain
because that claim is not secured by any collateral or segregated account. Accordingly, we have not recorded this additional
$1.9 million as an asset in our Consolidated Balance Sheets as of May 31, 2009. We previously received the 11.5 million
shares repurchased under the ASR.

We currently believe that the Lehman Holdings bankruptcy, and its potential impact on subsidiaries of Lehman
Holdings, the liquidation of Lehman Brothers Inc., and the bankruptcy of Lehman OTC, will not have a material adverse
effect on our financial position, results of operations or cash flows. We continue to closely monitor the Lehman Holdings
bankruptcy situation, the liquidation of Lehman Brothers Inc., as well as the Lehman OTC bankruptcy, and our legal rights
under our contractual relationships with Lehman OTC.

Included in the repurchases in fiscal 2008 were 1.1 million shares purchased from the Lawson Family Investment
Company, Ltd., an entity affiliated with H. Richard Lawson, founder, co-chairman and a director of the Company. In
addition, 2.9 million shares were purchased from Symphony Technology Group a principal stockholder of Lawson, an
affiliate of Dr. Wadhwani. Dr. Wadhwani is the founder and managing partner of Symphony Technology Group. These
shares were purchased at $9.20 per share.
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10. Shareholder Rights Plan

On July 26, 2004, our Board of Directors adopted a Shareholder Rights Plan in which preferred stock purchase
rights (the Right(s)) were distributed as a non-taxable dividend at the rate of one Right for each share of common stock held
as of the close of business on July 28, 2004. Each Right will entitle stockholders to buy one-one hundredth of a newly issued
share of Series B Junior Participating Stock of the Company at an exercise price of $29.00. The Rights will be exercisable
only if a person or group, other than an exempted person, acquires beneficial ownership of, or makes a tender for, 15% or
more of our outstanding common stock.

If any person, other than an exempted person becomes the beneficial owner of 15% or more of our outstanding
common stock, each Right not owned by such person or certain related parties will entitle its holder to purchase at the Right’s
then current exercise prices, shares of our common stock having a market value equal to twice the then current exercise price.
In addition, if after a person becomes the beneficial owner of 15% or more of our outstanding common stock, we are
involved in a merger or other business combination transaction with another person after which our common stock does not
remain outstanding, or sells 50% or more of its assets or earning power to another person, each Right will entitle its holder to
purchase at the Right’s then current exercise price, shares of common stock of such other person having a market value equal
to twice the current exercise price.

Our Board of Directors will be entitled to redeem the Rights at $0.01 per Right at any time prior to a person or group
acquiring 15% or more of our common stock. Otherwise, the Rights will expire on July 28, 2014.

In conjunction with the business combination with Intentia, we amended the Shareholder Rights Plan on June 2,
2005 so that the announced transactions with Intentia and its affiliates would be exempt and not cause any distribution of
Rights under the plan.

11. Profit Sharing and 401(k) Retirement Plan

We have a defined contribution profit sharing plan which we believe conforms to IRS provisions for 401(k) plans.
Our employees are eligible to participate in the plan upon employment and are eligible for the Company match upon
enrollment in the plan. Participants may contribute up to 15% of their gross earnings to the plan. We match 50% of the first
4% of employee contributions and may make additional contributions as determined by our Board of Directors. In addition,
we have defined contribution and defined benefit pension plans for certain of our international employees. The defined
benefit plans cover approximately 280 employees in Norway, France and Switzerland. These plans generally provide pension
benefits based on years of service and compensation level. Our contributions to the defined contribution plans were
approximately $13.5 million, $12.9 million and $13.1 million for fiscal 2009, 2008 and 2007; respectively. Our aggregate
projected benefit obligations under these plans was approximately $16.0 million as of May 31, 2009 and the aggregate fair
value of assets available to fund these projected benefits as of May 31, 2009 was approximately $17.3 million. Under the
provisions of SFAS No. 158, Employers ' Accounting for Defined Benefit Pension and Other Post Retirement Plans, an
amendment of SFAS Nos. 87, 88, 106, and 132 (R) (SFAS 158), the after tax $2.9 million change in the funded status of the
international defined benefit plans has been reflected in our stockholders’ equity in other comprehensive income in fiscal
2009.

12. Income Taxes

Our income (loss) before taxes consisted of the following components (in thousands):

Years Ended May 31,
2009 2008 2007
UNIEA SEALES ceevvvrveeeeeerieeeeereeesrereersssssessessesrsnessesseseesesnesnsssssians $58,580 $41,674 $33,693
International OPerations .........ccuvuervevneeresriesseisrnsseesuesesessencns (14,972) 3,191 (40,230)
Income (loss) before iNCOME taXes .....ccocrveeemiverrrierereesiresnnns $43,608 $44,865 $(6,537)
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The provision for income taxes consisted of the following components (in thousands):

Years Ended May 31,
2009 2008 2007

Current:

Federal $20,627 $15,896 $11,240

State.............. 3,515 2,196 2,014

Foreign 4,194 4467 (6,930)
Total current Provision ........coceeviivvvinensiesiennseeseenseseneriseessessenns 28,336 22,559 6,324
Deferred:

FEAETal....ovineeieeeereverreeeceieete s stsee et e seesaeene e e satssassssaesasens (1,362) 3,508 2,395

SEALE .. eeeeeeiiireceecereeeeersernresseeseesesae s ee st et e st e e s aesaesaenaaenessaesntenes 2) 1,582 97

FOTEIEN ..evvereeeeeee st seeeeesereseseseemessssssr e shsssssas e e s basasans (2,281) 3,509 5,778
Total deferred Provision ..........cccovvivinieniiinecsnseenenecereeneneens (3,645) 8,599 8,076
Total provision for iNCOME tAXES ...curvuerrrerrererenririeerceererenervenns $24,691 $31,158 $14,400

A reconciliation of the expected income tax provision at the U.S. statutory rate with the provision for income taxes
was as follows:

Years Ended May 31,
2009 2008 2007
Taxes computed at StatutOry Tate.....ccovviiiiiiniiciicinieesierecieeeanns 350% 35.0% 35.0%
State taxes—net of federal benefits.........c.covvecinininnninincienennene. 4.9 33 (19.1)
Foreign earnings at other than U.S. statutory rates...........c......... (6.9) 9.3) 2.9
Unbenefitted foreign 10SSeSs ....ccccevueeeervcrrercnniinniininninieenereesiennas 29.3 229 (195.0)
TaxX CIEdits ...viiierrerercrereereeereeseesseeneneesreetensesessessessssnesseessesaans (3.2) (1.8) 9.4
Non-deductible €XPenses.......c.covvererceireisniiminiinrneneerersesnnns 3.7 3.4 (17.3)
Tax €XEMPL INCOME ....cocueeeerreemiserisiirirsiniisiseesseeesnessesnessssesasas — (0.6) 2.6
Domestic Manufacturer’s Deduction.........cc.ceeeveevircciiincsnsncnnes 3.0) (2.0) —
Valuation allowance—capital 10SSEs......coeevevimiimiiiisiiiininsiesennes — 15.8 —
Valuation allowance—other.......ccccccoevvceiniinsinniiiniieiins e (7.8) 2.0) —
OthET, NELavenieeieeeereeerereecece e eeeeessssrceseresstessstesassssrnesssnsssnessnees 4.6 4.7 (38.8)

56.6% 694% (220.3)%

Temporary differences comprising our net deferred tax assets were as follows (in thousands):

May 31,
2009 2008
Current:

Allowance for doubtful ACCOUNES......veeveereriieririreeerereeseeceeeseescersnineons $104 $1,242
Accrued COMPENSALION ....covvuieuriiiriiniiiirnitresseetiseteserne e e sassassesssnas 165 2,665
Accrued liabilities and OtheT ... ...ceceerveeieeveereeeieriereneessescseesenseresnieeans 8,294 8,513
Prepaid EXPENSES ....cocvverceiiiiieneriiiniiresisieesssssreesrsssaias e s ne s snasenees (2,891) (4,475)
DEfEITEA FEVEIUE ...coeveeeereeteeeieetee e e eeie et esaeee st seneesscesssesenssssssnssnnes 8,806 9,022
Net operating 10ss carTyfOrwards..........ccvveviineirririinvininee s 299 340
Tax credit CarryfOrwards .......c.cooceeriiiiiiininiiiieieeseseseesnseenas 115 573

Total gross current deferred tax assets ........covvvervrervvievesisissiescnnnnnes 14,892 17,880
Less valuation allOWANCE.......ccceeverereeereenreeremrecereeseeccemsseesniisneesssssssionses (1,635) (8,440)

Total net current deferred tax asSet.....ccceveeeeerecicevieniiirnnreciininenieennnnes 13,257 9,440

Noncurrent:

Property and eqUIPMENt.......ccormrerriririnreeiereteie ettt sssesnne e 36 2,517
Identified intangible aSSELS .......cccoceerrereremiecimsicinsiisiiieneneseternrnsseenas (9,435) (12,262)
Stock-based COMPENSALION ......coveireirirecceriiriienriierereineieesesssesassaessnens 5,541 4,389
Original issue discount on convertible debt, net........ccoeveiceccninnna, 21,684 18,037
Capital 108s CATYTOrWards .......cocvvvimrvininirreniineineririsiesetstsns s sssssens 7,092 7,092
Long-term lease and other ...t 3,360 1,451
DEfEITEd TEVEIUE «..vveevvvrireeiereererreienieresisresanrasesssassssseesaseesesnmesssunsasarsssns 3,191 3,158
DEferTed TENL......cce e e et e e ceeser e e st e sressrestnesnessabasssenns 627 864
Net operating 10ss carryfOrwards..........ocoevvirvininirereseninnsesesissennnns 80,590 96,841
Tax credit CarryfOrwards .........cecceeeeuerrrermvesicsiniiiississsessessesnseseseenes 380 31

Total gross noncurrent deferred tax assets..........coieeerienrerneresersvaninns 113,066 122,118
Less valuation allOWanCe........ceeeverrieeneensereenreeseeesicossrissnsisuesssrsssnsessenns (80,328) (98,740)

Total net non-current deferred tax assets.........cceeeveeevvniinserevreennnienens 32,738 23,378

Total net deferred tax @SSEL.....uoerrereerrerererrrrersersesereesesstsssssosssssinsas $45,995 $32,818
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The following summarizes the rollforward of our deferred tax asset valuation allowance (in thousands):

Balance, May 31, 2006........ccevreeureeeurercrereractrieaenresesersecsensesssssssssssssssssssssssnssons $86,677
Change due to revisions to purchase acCOUNting........ccevuvrererireisseereiesiiereieieienesanans 2,248
Provision for domestic valuation allowance.........c.ocecoveivrnininrivicinnecnceene 360
Provisions for foreign valuation allowance .........cocceevevvevvvrvneeniieiininninieeenene, 15,339
Utilization due to intercompany transfer .........cccccoevvriniiiniiniininreeenerereesesie e (10,219)
Currency adjustment to opening balance............cevvevvrvriveiiencciniinereeserenes (946)
Balance, May 31, 2007 ... eeresn s sttt nssassesnene 93,459
Changes in valuation allowances related to purchased tax assets..........ccccovnvrceecen. (4,484)
Adjustment of net Operating lOSSES.......ccvviirieriiiriienre ettt (2,756)
Provisions for domestic valuation alloWance ...........ccvecreerveeesrerveerscrererceeseeenersnnns 6,732
Provisions for foreign valuation alloWance ...........ccveviriiieeinnneeeenessensssenensens 3,320
Currency adjustment to opening balance..........c..ceeevciinininii. 10,909
Balance, May 31, 2008.........cooeiiiiiiiiiiiiiecie sttt 107,180
Changes in valuation allowances related to purchased tax assets.........ccccoeeveveenrnnee. (8,509)
Adjustment of net OPerating lOSSES.......cuvvuerirveremrisisininietenisne sttt 2,982
Provisions for foreign valuation alloWance ...........ccceueevrevennsieineceeneninnseensieenans 1,087
Release of foreign valuation alloWance..........ccccvvivviiiiivennenenenennesnniessneiesiene (3,402)
Currency adjustment to opening balance.........ccevvveiiiierineiiniecnre s (17,375)
Balance, May 31, 2009.........ccccecirirmecreecreerrcresssissisesssssssssssnssssssresssessssssssssesesess $81,963

During fiscal 2009, we reversed $11.9 million of valuation allowance. We released a partial valuation allowance in
the amount of $11.3 million on deferred tax assets as we believe it is now more likely than not that tax benefits from these
deferred tax assets will be realized prior to expiration. This determination resulted from our implementation of a new
international business structure as well as settlement of certain intercompany debts between our international subsidiaries,
which increased our profitability in certain tax jurisdictions. To the extent we are able to generate sustained, aggregate
profitability throughout our EMEA and APAC regions, we may conclude that additional valuation allowance reversals are
appropriate in a future period. This partial valuation allowance release resulted in a $3.4 million tax benefit to our operating
results and a $7.9 million reduction to goodwill. The reductions to goodwill related to the release of valuation allowances on
acquired deferred tax assets. In addition, we reduced the valuation allowance by $0.6 million related to a deferred tax asset
that was associated with a pension liability adjustment. (See Note 2, Summary of Significant Accounting Policies—Goodwill
and Other Intangibles). With our adoption of SFAS 141(R) in fiscal 2010, any future release of valuation allowance recorded
through purchase accounting in relation to our acquisitions will be included as a reduction in our income tax provision rather
than as an adjustment to goodwill.

During fiscal 2009, we adjusted certain foreign net operating losses with a full valuation allowance by $3.0 million.
We determined that a portion of the foreign NOLs was not sustainable, so the NOL balance and associated valuation
allowance was reduced.

In fiscal 2009, the valuation allowance increased by $1.1 million due to current year losses in jurisdictions with a
full valuation allowance.

In fiscal 2008, certain pre-acquisition foreign NOLs with a full valuation allowance were written off in the amount
of $2.8 million. During fiscal 2008, it was determined that a portion of the foreign net operating losses in the amount of
$1.7 million was not sustainable, so the NOL balance and associated valuation allowance was reduced. The additional
$1.1 million reduction of foreign NOLs and valuation allowance was a result of the finalization a foreign tax audit.

In fiscal 2008, we recorded a valuation allowance of approximately $7.1 million for a discrete item related to a
capital loss on the other-than-temporary impairment charge on our auction rate securities for which no tax benefit is expected.
This was slightly offset by some minor releases of valuation allowances resulting in a net increase to our domestic valuation
allowances of $6.7 million.

We file income tax returns in the U.S. federal jurisdiction and various states and foreign jurisdictions. With few
exceptions, we are no longer subject to U.S. federal, state and local, or non-U.S. income tax examinations by tax authorities
for years ending before May 31, 2005. A foreign taxing authority commenced an examination of tax returns for periods
January 1, 2005 through May 31, 2007 in the fourth quarter of fiscal 2008 that was completed during fiscal 2009. In addition,
there are ongoing audits in certain foreign jurisdictions that commenced in the fourth quarter fiscal 2009. While we believe
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we have adequately provided for all tax positions under examination, amounts asserted by taxing authorities could be greater
or less than the accrued provision. We do not anticipate that the adjustments would result in a material change to our financial
position nor do we expect the amount of unrecognized tax benefits or cash payments related to these obligations to
significantly change over the next 12 months.

We adopted the provisions of FIN 48 on June 1, 2007. The following summarizes the rollforward of our
unrecognized tax benefits (in thousands):

Balance, May 31, 2007.......ccrreireenieieieeeeeseesereeeseeaeeeseeseseeseseesostesssenessenessenenessnne $4,637
Increases for tax positions taken during a prior period.........eceeereeeererereccrneererennnene 244
Decreases for tax positions taken during a prior period .........cccceevmeriniiininiinne. (469)
Increases based on tax positions related to the current period.........cooeviiiiiniinnns 1,345

Balance, May 31, 2008........cccrreeneeeereeet e ercssene oo st s 5,757
Increases for tax positions taken during a prior period........ccccoevereereeeccceneccereccne 1,093
Decreases for tax positions taken during a prior period ..........ccvveverivreniriccenicnne 4
Increases based on tax positions related to the current period........ccoeceveevccveeennne 1,731
Decreases for tax positions related to settlements with taxing authorities .............. (726)

Balance, May 31, 2009.......cooiireineeieenreenescreermentsesee e et st snss st sbssassessns $7,851

We recognize interest accrued related to unrecognized tax benefits and penalties, if incurred, as a component of tax
expense. As of May 31, 2008, we had $0.3 million in interest expense accrued related to uncertain tax benefits. During the
year ended May 31, 2009, we recognized approximately $0.4 million in interest and had approximately $0.7 million accrued
at May 31, 2009, which is included in increases based on tax positions related to prior periods in the above table. Interest
recognized for the year ended May 31, 2008 was $0.3 million. No penalties have been accrued at May 31, 2009 and May 31,
2008.

As of May 31, 2009, we had approximately $1.9 million and $0.1 million of U.S. federal and state NOL
carryforwards, respectively. As of May 31, 2008, we had approximately $2.7 million and $1.4 million of U.S. federal and
state NOL carryforwards, respectively. The federal and state losses expire in 2010 through 2025 if not utilized. The NOL
carryforwards are subject to an annual limitation under Internal Revenue Code Section 382, but are expected to be fully
realized. In addition, we had approximately $0.8 million of federal and state research and development credits that expire in
2016 through 2027. There was no valuation allowance related to these deferred tax assets as of May 31, 2009.

. As of May 31, 2009, we had approximately $329.5 million of foreign NOLs and $354.0 million as of May 31, 2008,
some of which expire in various years beginning in 2010, and some of which will carry forward indefinitely depending on the
jurisdiction. A valuation allowance has been provided against the majority of the foreign NOLs. We also determined that a
portion of our acquired foreign NOLs were not sustainable. Accordingly, we recorded a reduction in the acquired deferred tax
assets and a corresponding increase in goodwill of approximately $1.9 million in fiscal 2009.

We have a temporary tax ruling related to our Swiss finance company which provides for a reduced income tax rate
of approximately 9.0% and a reduced rate on capital taxes. We also have a temporary tax ruling related to our Swiss shared
service center which provides for a reduced income tax rate of approximately 4.0%. We have a tax holiday for our
Philippines shared service center.

We have not provided U.S. income taxes on the excess of our book basis in the shares of our foreign subsidiaries
which is attributed primarily to purchase accounting and undistributed earnings of these subsidiaries. U.S. tax has not been
provided on this basis difference as it is considered permanent in nature and is not expected to reverse in the foreseeable
future. This basis difference could be subject to additional U.S. tax upon the sale or liquidation of these subsidiaries, dividend
repatriation, or other events.

13. Commitments and Contingencies
We are involved in various claims and legal actions in the normal course of business. We are of the opinion that the
outcome of such legal actions will not have a significant adverse effect on our financial position, results of operations or cash

flows. Notwithstanding our belief, an unfavorable resolution of some or all of these matters could materially affect our future
results of operations and cash flows.
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Employment Agreements

We have entered into various employment agreements with certain executives and other employees which provide
for severance payments subject to certain conditions and events.

Operating and Capital Leases

We rent office space and certain office equipment under operating and capital leases. In addition to minimum lease
payments, the office leases require payment of a proportionate share of real estate taxes and building operating expenses.
Certain lease agreements include escalation clauses. The total amount of base rentals over the term of our leases is charged to
expense on a straight-line method with the amount of the rental expense in excess of lease payments recorded as a deferred
rent liability. Rent expense under operating leases was approximately $26.9 million, $31.4 million, and $27.0 million for
fiscal 2009, 2008, and 2007; respectively.

Future minimum lease payments under operating leases are as follows (in thousands):

$26,733
22,198
15,128
6,058
5,383
5,281
$80,781

$2,228
1,089
445
200

37
Total minimum capital lease payments 3,999
Less amounts representing iNtEreSt.......oueuiererrnrerensisinersrsesssessese st (437
Present value of net minimum ObIZaAtIONS ........cccciiiinrenieiinrinieens e 3,562
LSS CUITENE POIION.c.cevereercrereriiiiiiriiis e e et ettt sttt st oo sstss s b s (1,988)
Long-term capital lease Obligations.......co.evenieieiereecmnesiiiisiinicnii s $1,574

Indemnification and Guarantee Agreements

We license our software products to customers under end user license agreements and to certain resellers or other
business partners under business partner agreements. These agreements generally include certain provisions for indemnifying
our customer or business partner against losses, expenses and liabilities from damages that may be awarded against them if
our software, or the third-party-owned software we resell, is found to infringe a patent, copyright, trademark or other
proprietary right of a third-party. These agreements generally limit our indemnification obligations based on industry-
standards and geographical parameters and give us the right to replace an infringing product. The maximum potential amount
of future payments we could be required to make under these indemnification agreements is unlimited; however, we believe
our internal development processes and other practices limit our exposure under these indemnification provisions. In
addition, the invention and nondisclosure agreements signed by our employees assign to us various intellectual property
rights. There is no pending litigation for which we are required to provide indemnification under these agreements. As a
result, we believe the estimated fair value of these agreements is minimal. Accordingly, there are no liabilities recorded for
these agreements as of May 31, 2009.

We enter into services agreements with customers for the implementation of our software. We may also subcontract
these services to our business partners. From time-to-time, we include in these services agreements, certain provisions for
indemnifying our customer against losses, expenses and liabilities from these services, including, for example, personal
injury or tangible property damage. Lease agreements and other contracts with our vendors may also impose similar
indemnification obligations on us for personal injury, tangible property damage or other claims. The maximum potential
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amount of future payments we could be required to make under these indemnification agreements is unlimited; however, we
have general liability and umbrella insurance policies that enable us to recover a portion of certain amounts paid. There is no
pending litigation for which we are required to provide indemnification under these agreements. As a result, management
believes the estimated fair value of these agreements is minimal. Accordingly, there are no liabilities recorded for these
agreements as of May 31, 2009.

We have arrangements with certain subcontractors who perform services for our customers whereby we guarantee
the expenses incurred by certain of their employees. The term is from execution of the arrangement until cancellation and
payment of any outstanding amounts. Unless otherwise limited in the contract, we would be required to pay any unsettled
employee expenses upon notification from the vendor. The maximum potential amount of future payments we could be
required to make under these indemnification agreements is not significant. As a result, management believes the estimated
fair value of these agreements is minimal. Accordingly, there are no liabilities recorded for these agreements as of May 31,
2009.

We have arrangements with certain of our customers whereby we guarantee the products and services purchased
will operate materially and substantially as described in the documentation that we provided. When a customer purchases
support for our software products, we generally warrant that those products, then eligible for maintenance, will operate
materially and substantially as described in the documentation that we provided with that software. We also generally warrant
that our services will be provided by trained personnel and in a professional manner using commercially reasonable efforts. If
necessary, we provide for the estimated cost of product and service warranties based on specific warranty claims and claim
history.

Legal

On May 19, 2009, ePlus, Inc. filed a lawsuit in the United States District Court for the Eastern District of Virginia
against Lawson Software, Inc., Perfect Commerce, Inc., SciQuest, Inc. and Verian Technologies, Inc. Verian Technologies
and ePlus subsequently reached a confidential settlement and have sought dismissal by the court of their part of the lawsuit.
The complaint alleges that Lawson’s supply chain products, and some of the products of the other defendants, infringe three
U.S. patents owned by ePlus. ¢Plus secks damages in an undisclosed amount, enhancement of those damages, an attorneys
fee award and an injunction against further infringement. We intend to defend this case vigorously because we believe we
have meritorious defenses, including non-infringement and patent invalidity. However, given the inherent unpredictability of
litigation and jury trials, we cannot at this time estimate the possible outcome of this lawsuit. Because patent litigation is time
consuming and costly to defend, we may incur significant costs in future periods related to this matter. In addition, in the
event of an unfavorable outcome in this matter, it could have a material effect on our future results of operations or cash
flows.

On May 20, 2008, a putative class action lawsuit was filed against us in the United States District Court for the
Southern District of New York on behalf of current and former business, systems, and technical consultants. The suit, Cruz,
et. al., v. Lawson Software, Inc. et. al., alleges that we failed to pay overtime wages pursuant to the Fair Labor Standards Act
(FLSA) and state law, and alleges violations of state record-keeping requirements. The suit also alleges certain violations of
ERISA and unjust enrichment. Relief sought includes back wages, corresponding 401(k) plan credits, liquidated damages,
penalties, interest and attorneys’ fees. Given the preliminary nature of the alleged claims and the inherent unpredictability of
litigation, we cannot at this time estimate the possible outcome of any such action. We successfully moved the case from the
United States District Court for the Southern District of New York to the District of Minnesota. The Minnesota Federal
District Court has conditionally certified the case under the FLSA as a collective action and granted our motion to dismiss the
two ERISA counts and the state wage and hour claims. The Plaintiffs have filed a motion to amend the complaint to assert
Minnesota state FLSA causes of action, and that motion is currently pending before the court.

We have accumulated information regarding Intentia customer claims and disputes that arose before our acquisition
of Intentia. The initial purchase accounting accrual for these claims and disputes was recorded in fiscal 2006. In fiscal 2007,
we completed a thorough assessment of these claims and obtained sufficient information to adjust the preliminary estimate of
fair value for these claims and disputes resulting in an incremental accrual of $12.8 million. In fiscal 2008, we updated our
estimated reserve requirements based on an analysis of the current status of negotiations related to each unsettled case at this
time and recorded a reduction to the reserve of $3.9 million. We also made some refinements in our resolution approach. This
combined with some favorable results drove the reduction in the estimated reserve in fiscal 2008. In addition, in fiscal 2009
certain of these claims and disputes settled at amounts lower than anticipated and our estimated reserve requirements were
reduced by $3.4 million. The original charge to establish the reserve and the subsequent adjustment in fiscal 2007 were
recorded to goodwill as part of the purchase accounting related to our acquisition of Intentia. The fiscal 2008 and 2009
adjustments to the reserve were recorded in general and administrative expenses in our Consolidated Statements of
Operations as the reductions occurred outside the period in which adjustments to such purchase accounting was allowed. The
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applicable reserve is recorded at present value and is expected to be consumed through a combination of cash payments,
accounts receivable write-offs and free services over the next 12 to 15 months. Because the reserve is recorded at present
value, an aggregate $0.6 million and $1.7 million of interest accretion was recorded in fiscal 2008 and 2007, respectively. As
of May 31, 2009 and 2008, we had reserves recorded of approximately $1.9 million and $7.4 million, respectively related to
the Intentia disputes that arose before the acquisition (See Note 4, Business Combinations). We expense our defense costs
during the period when incurred. If the aggregate settlement costs or judgments exceed the fair value estimate established as
part of the purchase price adjustment, the excess costs would be expensed in the period when incurred.

We are subject to various other legal proceedings and the risk of litigation by employees, customers, suppliers,
stockholders or others through private actions, class actions, administrative proceedings or other litigation. While the
outcome of these claims cannot be predicted with certainty, we do not believe that the outcome of any of these legal matters
will have a material adverse effect on our consolidated financial position, results of operations or cash flows. However,
depending on the amount and the timing, an unfavorable resolution of some or all of these matters could materially affect our
future results of operations or cash flows in a particular period.

14. Segment and Geographic Areas

During fiscal 2009 and prior years, we viewed our operations and managed our business as one reportable segment,
the development and marketing of computer software and related services including consulting and maintenance and
customer support. Factors used to identify our single operating segment include the financial information regularly utilized
for evaluation by our chief operating decision-maker in making decisions about how to allocate resources and assess
performance. In fiscal 2009 and prior years, the operations that support the Intentia M3 products and the legacy Lawson S3
products were under one leadership structure and the financial information utilized to evaluate our business operations for
fiscal 2009 and prior years combined M3 and S3 initiatives for all vertical markets for product sales, consulting services and
maintenance and customer support. We market our products and services through our offices in the U.S. and our
wholly-owned branches and subsidiaries operating in the Americas, EMEA, and APAC.

With the strategic workforce realignment we began in May 2009 (See Note 3, Restructuring), we will be revising
our organizational structure and internal financial reporting during fiscal 2010. Accordingly, during fiscal 2010 we will
review our reportable operating segments such that any applicable changes can be reflected in fiscal 2010.

The following table presents our revenues summarized by geographic region for the periods indicated (in
thousands):

Geographic Region
Americas APAC EMEA Total
Fiscal 2009
LACENSE TEES ..c.vvvvvirreeiereteeieen e eseseessnesneseees $68,626  $6,405  $34,652 $109,683
Services:
MaINtENANCE ....ovveveerereerierereesresreesssceeeseenns 232,448 10,865 106,889 350,202
CONSUIING ...eovreereeenreneeccnsenniririseseenresniens 138,801 13,804 144,838 297,443
Total SEIVICES....cevveereeeeeeamrrrirerieesressannans 371,249 24,669 251,727 647,645
TOtal TEVEIUES ..vvevvenrireereeerrariereneeearenesness . $439.875 $31,074 $286,379 $757,328
Fiscal 2008
LACENSE TEES ...vvuiveririrrirereererreresrereesseneneenesenne $69,837  $8,005  $54,314 $132,156
Services:
MaINEENANICE «vvvveerrerreerreirerersrerrennessaesneeessn 217,728 9,685 109,366 336,779
CONSUILING «..ovevveceeeneeeecviiiiniirereieiesiens 153,658 14,679 214654 382,991
TOtal SEIVICES...covvereerrrerrrreearirersesserseessnas 371,386 24,364 324,020 719,770
TOtal TEVEIUES .ovevevririreererereriesseesseesassone $441223 $32,369 $378,334 $851,926
Fiscal 2007
LACENSE fEES ....ueivirriereerecrcerrererseeeeseessreseeraee e $68,218  $2,104  $35,539 $105,861
Services:
MaAINtENANCE ...eevrerreerecreeereeeerrerersesssesssesuerns 199,924 6,685 85,048 291,657
CONSUIING ...vveneeeerereveeniiirrreceriiesaereaenens 141,814 15,004 196,052 352,870 .
Total SEIVICES....vvreecireecrrerereeseeesreesseeens 341,738 21,689 281,100 644,527
TOtal TEVEIUES ....ovvervenreereriereereeseeseerveeceecns $409,956 $23,793 $316,639 $750,388




The following table presents our long-lived tangible assets, consisting of property and equipment net of accumulated
depreciation, summarized by geographic region (in thousands):

Geographic Region
Americas APAC EMEA Total
Asof May 31, 2009........cocceevirecinieenenceirceneennee $35,381 $5,879 $14,381 $55,641
As of May 31, 2008......c.coocveeververrerrenernecnesreenaees $18,608 $8,548 $17,888 $45,044

The following table sets forth revenues and long-lived tangible assets by country for the periods indicated (in
thousands):

Years Ended May 31,
Revenues(1) 2009 2008 2007
UNItEd SEALES ....eeeeerrrreenceriieeeienerenerisieienceeseeeeseeeserenesenes $429,339 $429,504 $391,686
SWEACTL...c.cvenreiererrereerrerreersee sttt enreesreses e e sesesasenes 82,143 113,328 98,277
All other countries(2) «.....ocoevveciniermnineecvisniisnsisesiniesciens 245,846 309,094 260,425
TOLAL TEVEINUES ... cereerrerresseeseeveeseessessessssessessesseens $757,328 $851,926 $750,388
As of May 31,
Long-lived tangible assets 2009 2008
UNITEA SEALES c.covereeeieeereieeeerieiee et erteeee et eeeeesesentensesesasss e s sns s $35,339 $18,530
SWEACT ..ttt sttt et st e sseecee e s st eesoss e e s saesesessanesanesbsnesnssns 9,407 11,551
PhilIPPINES ...cveveireeceictentntitceeee ettt assnes s ssae s saesans 4,745 6,989
All 0ther COUNLTIES(2) ....eceerurercecrrereecerteeneee e eecenrsresresnssre st sasasasasaens 6,150 7,974
Total long-lived tangible aSSEts .......cc.evrevreererrrerenerrerscrnereeseesecseerssnanes $55,641 $45,044
1) Revenues are attributable to countries based on the location of our customers.
2) No other country reported revenues exceeding 10% of consolidated revenues or long-lived tangible assets exceeding

10% of consolidated long-lived tangible assets. In those fiscal years when a country’s revenues or long-lived
tangible assets were less than 10% of the consolidated totals, applicable amounts are included in “All other
countries.”

15. Related Parties

During the fourth quarter of fiscal 2009, we repurchased an aggregate of 1.6 million shares of our common stock at
an average price of $5.55 per share under our share repurchase program in four private transactions from May 1, 2009
through May 12, 2009 from an affiliate of Dr. Romesh Wadhwani, our co-chairman and a member of our Board of Directors.
We repurchased these shares at a 2% discount from the closing market price of our common stock on the respective dates of
purchase. As required under our Corporate Governance policy, these related party transactions were approved by our Audit
Committee and the other disinterested members of our Board of Directors.

On July 31, 2007, we repurchased 1.1 million shares of our common stock from the Lawson Family Investment
Company, Ltd., an entity affiliated with H. Richard Lawson, founder, co-chairman and a director of the Company. In
addition, 2.9 million shares were purchased from Symphony Technology Group, a principal stockholder of the Company.
Dr. Romesh Wadhwani, our co-chairman and member of our Board of Directors, is the founder and managing partner of
Symphony Technology Group. These shares were purchased at $9.20 per share. These repurchases were approved by all of
our directors who had no personal financial interest in the transactions and the repurchases were each part of our
board-authorized stock buyback program.

Effective April 27, 2007, Lawson International AB, a subsidiary of Lawson, entered into a two-year nonexclusive
reseller agreement with Symphony Service Corp. (India) Pvt Ltd (Symphony Services India) for the territory of India (the
Non-Exclusive India Reseller Agreement). The reseller agreement automatically renewed for an additional two-year term
starting April 27, 2009. Under the Non-Exclusive India Reseller Agreement, Symphony Services India may distribute,
sublicense and service products of Lawson and its subsidiaries to customers of Symphony Services India in India, in
consideration of payment of the applicable reseller fees to Lawson. The Non-Exclusive India Reseller Agreement supersedes
and replaces an exclusive reseller agreement for India that was signed in 1998 between Intentia International AB and Intentia
South Asia Pct. Ltd. India (Intentia India), and assigned by Intentia India to Symphony Services India in March 2005.

Dr. Romesh Wadhwani, our co-chairman and member of our Board of Directors, is a principal stockholder of Symphony
Services India and Lawson (indirectly through other companies affiliated with Symphony Services India and separately
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disclosed under Schedule 13D/G). The Non-Exclusive India Reseller Agreement is based on the standard form of non-
exclusive reseller agreement we used with non-affiliated resellers. The Non-Exclusive India Reseller Agreement was
approved by management of Lawson, our Audit Committee, and by our Board of Directors (with Mr. Wadhwani abstaining),
because it was determined that the new agreement (i) eliminated exclusivity and is for a shorter term than the former
agreement, (ii) reflects Lawson’s current standard terms for non-affiliated resellers and (iii) does not represent a conflict of
interest. During fiscal 2009, 2008 and 2007, we paid Symphony Services India $0.4 million, $1.3 million and $0.2 million;
respectively.

On May 15, 2006, Lawson and Symphony Technology Group, LLC (Symphony), a principal stockholder of the
Company, entered into a three month consulting agreement, under which an employee of Symphony provided us part-time
project management services. We paid all out-of-pocket expenses but did not pay any fees for the employee services.
Amounts paid to Symphony during fiscal 2007 under the agreement were nominal. Romesh Wadwani is a member of our
Board of Directors and is a partner of Symphony. Mr. Wadhwani did not personally perform any of the services under the
consulting agreement.

In May 2005, Intentia entered an agreement with Symphony Service Corp. (Symphony Services), an affiliate of
Symphony Technology Group, LLC, pursuant to which Symphony Services agreed to provide Intentia both product
development and customer support resources for an initial five year term subject to earlier termination after three years.
Intentia believed this agreement will help enable it to achieve significant quality improvements and better customer service
without increasing total spending on product development and customer support and was part of a business transformation
plan approved by Intentia in July 2004. The agreement was not affected by the consummation of the business combination
with Lawson. This agreement will terminate in September 2009, subject to the completion of any remaining services projects
after that time. Any future services agreements with Symphony would depend on the need for those services and acceptable
agreement terms for Lawson, and would be subject to prior approval by Lawson’s Audit Committee and disinterested
directors. During fiscal 2009, 2008 and 2007, we paid Symphony Services $4.0 million, $5.9 million and $7.0 million;
respectively.

16. Supplemental Quarterly Financial Information (Unaudited):

Summarized quarterly supplemental consolidated financial information for fiscal 2009 and 2008 were as follows (in
thousands):

Quarter Ended
August 31, November 30, February 28, May 31,
2008 2008 2009 2009
Fiscal 2009
TOLAL TEVEIIUCS ... eeveeiureseessesesesesseersassesssesssessasstsseesseosssssnsssorsonsnssarsnasnassasssen $190,916  $206,357 $173,848 $186,207
GTOSS PIOIE 1ovvrecereeeenscmcmeuceerctsissre s b s st es st bbb s $96,263  $108,626 $91,295 $102,512
RESIIUCKUIINE ....cvvveverreereesriessesessrssessastsiras e sese s sens s ssssssssasssessassenssssstessissninsass $(231) $7,717 $3,534  $8,934
Operating expenses (excluding restruCturing) ......oeeeeeeeeeeemsecreersesisisisinsens $90,325 $90,051 $72,844 $80,789
INCOME DEFOTE INCOME LAXES vuvrereerreerorereriasteseressuessiessissiseesnesrassesssessessssnens $7,251 $11,027 $14,105 $11,225
NEt INCOME (L0SS) 1.veverarverenerianeremseineseererensssimsersrsssssessssrassssisssssnssrstissssssssssseses $(2,523) $4,208 $7,387  $9,845
Net income (loss) per share:
BAASIC .coveeereeeeeerteeveimeeseesesetesesessrsesasssseaeenes i b s bRt s b e s r e s s R et et s b e e sa e benes $(0.01) $0.03 $0.05 $0.06
DAIULEA .ottt teeveeveeere e e e s ess e sseeeesesseensssssessere st anbe s srnasnanessssasassrnncs $(0.01) $0.03 $0.04 $0.06
Quarter Ended
August 31, November 30, February29, May3l,
2007 2007 2008 2008
Fiscal 2008
TOLAl TEVEIIUES.....ecuverveeriereeseerersereasessasessesseaseesessernesessssssssssnsasensessessassassessssnenas $187,408  $218,602  $212,887 $233,029
GIOSS PIOTIE 1.vevoveereeieeciiinitimiriee bt s sssseisisneeseses $93,769  $111,001  $110,685 $123,551
RESIIUCHUIING .v.vevverersreereereeurmscaceserimsssssssstesenssssisssssssesseass $(145) $80 $(137)  $(529)
Operating expenses (excluding restructuring) $88,516 $99,137 $94,416 $106,590
INCOME DEOTE INCOME TAXES .rvverrerreereevrrriimeesscesrenaeenissnsrnsrressesssansnssssssesseeneess $9,979 $11,148 $10,609 $13,129
NEE ANICOIMNE ... eeeeeeeeeeeieeeesteiesesesseessesessassssasssenssscesesseesaensssssterassionsesserensnsresnsssans $5,581 $3,723 $727  $3,676
Net income per share:
BASIC veveeeeeeeeeeeesiesseetessersesseseeressesaesassesserseeseneseaeens st s e R e e s e b s r et s s e e e e eae s $0.03 $0.02 $— $0.02
Diluted $0.03 $0.02 $— $0.02

No cash dividends have been declared or paid in any period presented.
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Index to Exhibits (Item 15(a3))

Number Description

3.3.1(1) Amended and Restated Certificate of Incorporation of the Company

3.2(1) Bylaws of the Company

4.1(1) Form of Certificate of Common Stock of the Company

4.2(2) Rights Agreement dated July 28, 2004

4.3(3) First Amendment to the Rights Agreement dated June 2, 2005

4.4(1) Certificate of Designations of Series B Junior Participating Preferred Stock of the Company

4.5(12) Indenture between the Company and The Bank of New York, as trustee, dated as of April 23, 2007 (including
Form of 2.50% Senior Convertible Note due 2012)

4.6(12) Registration Rights Agreement between the Company and Lehman Brothers Inc. and Citigroup Global
Markets Inc., dated as of April 23, 2007

4.7(5) Registration Rights Agreement, dated February 23, 2001, between the Company and the stockholders,
investors and founders named therein

10.1(5) Amended and Restated 1996 Stock Incentive Plan

10.2(6) Amended and Restated 2001 Stock Incentive Plan

10.3(8) Form of Stock Option Agreement under 1996 or 2001 Stock Incentive Plan

10.4(8) Form of Stock Option Agreement under 1996 or 2001 Stock Incentive Plan (with additional terms regarding
acceleration of vesting)

10.5(18) Form of Restricted Stock Unit Award Agreement under 1996 Stock Incentive Plan (time based vesting)

10.6(7) Form of Manifesto Stock Option Agreement under 2001 Stock Incentive Plan

10.7(3) Notice of Amendment of “Out-Of-The-Money” Stock Options Held by Officers Subject to Section 16 of the
Securities Exchange Act as of June 1, 2005

10.8(8) 2001 Employee Stock Purchase Plan (Amended and Restated as of October 26, 2006)

10.9(7) Executive Change in Control Severance Pay Plan for Tier 1 Executives (Effective January 17, 2005)

10.10(3) Employment Agreement dated June 2, 2005 between the Company and Harry Debes

10.11(3) Stock Option Agreement dated June 2, 2005 between the Company and Harry Debes

10.12(3) Restricted Stock Award Agreement dated June 2, 2005 between the Company and Harry Debes

10.13(15) Form of Addendums to Employment Agreement with Harry Debes, effective October 4, 2005 and June 1,
2006

10.14(9) Amendment to Option Agreement dated October 11, 2006 between the Company and Harry Debes, amending
the Option Agreement dated June 2, 2005

10.15(14) Employment Agreement dated October 5, 2006 between the Company and Robert A. Schriesheim

10.16(14) Stock Option Agreement dated October 5, 2006 between the Company and Robert A. Schriesheim

10.17(18) Form of Restricted Stock Award Document under 2001 Stock Incentive Plan (time based vesting)

10.18(5) Lease of real property located at 380 St. Peter St., St. Paul, MN 55102

10.19(4) Modified Master Relationship Agreement and an OEM Software Agreement between the Company and
International Business Machines Corporation, extended through August 8, 2008

10.20(10) Value Added Reseller Agreement, effective January 29, 2004, between the Company and Micro Focus
International Holdings LTD, Inc. and its Affiliates

10.21(18) Form of Restricted Stock Award Document under 2001 Stock Incentive Plan (performance based vesting)

10.22(18) Reseller Agreement between StreamServe, Inc. and Lawson Software Americas, Inc. effective November 1,
2008

10.23(11) Non-Exclusive India Reseller Agreement, dated April 27, 2007, between Lawson International AB and
Symphony Service Corp. (India) Pvt Ltd.

10.24(17) Amendment No. 2 (adopted January 16, 2009) to the Lawson Software, Inc. 2001 Stock Incentive Plan

10.25(1) Master Offshoring Agreement dated May 5, 2005 between Intentia International AB and Symphony Service
Corporation

10.26(12) Purchase Agreement among the Company, and Lehman Brothers Inc. and Citigroup Global Markets Inc., dated
as of April 19, 2007

10.27(12) Confirmation of Convertible Note Hedge Transaction, dated April 17, 2007

10.28(12) Confirmation of Warrant Transaction, dated April 17, 2007
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10.29(13)
10.30(15)
10.31(15)

10.32(15)
10.33(15)
10.34(16)

10.35(16)
10.36(16)
10.37(16)
10.38(16)

12.1(18)
21.1(18)
23.1(18)
23.2(1)
24.1
31.1(18)
31.2(18)
32.1(18)
32.2(18)

Amendment No. 1 (adopted June 26, 2007) to the Lawson Software, Inc. Executive Change in Control
Severance Pay Plan for Tier 1 Executives

Amendment No. 2 (adopted November 8, 2007) to the Lawson Software, Inc. Executive Change in Control
Severance Pay Plan for Tier 1 Executives

Amendment to 2001 Stock Incentive Plan (adopted July 10, 2008) to allow for awards of restricted stock units
under the plan

Employment Agreement, as amended January 17, 2008, with Guenther Tolkmit

Employment Letter, dated July 26, 1999, with Bruce B. McPheeters

July 15, 2008 agreement between Lawson Software, Inc. and Lehman Brother OTC Derivatives Inc. pertaining
to a $100.0 million accelerated share repurchase transaction

Notice of Early Termination, effective September 24, 2008, of the agreement dated July 15, 2008 between
Lawson Software, Inc. and Lehman Brothers OTC Derivatives Inc.

Amendment to IBM OEM Agreement, dated August 18, 2008, extending the term of that agreement until
September 14, 2009

Convertible Note Hedge Transaction Notice of Early Termination Date, effective October 10, 2008 between
Lawson Software, Inc. and Lehman Brothers OTC Derivatives Inc.

Warrant Transaction Notice of Early Termination Date, effective October 10, 2008 between Lawson
Software, Inc. and Lehman Brothers OTC Derivatives Inc.

Statement of Computation of Ratio of Earnings to Fixed Charges.

Subsidiaries of Lawson Software, Inc.

Consent of PricewaterhouseCoopers LLP

Consent of Appraisal Firm

Powers of Attorney (included on signature page)

Certification Pursuant to Section 302 of Sarbanes-Oxley Act—Harry Debes

Certification Pursuant to Section 302 of Sarbanes-Oxley Act—Robert A. Schriesheim

Certification Pursuant to Section 906 of Sarbanes-Oxley Act—Harry Debes

Certification Pursuant to Section 906 of Sarbanes-Oxley Act—Robert A. Schriesheim

1) Incorporated by reference to the Form 10-K filed on August 29, 2006.

2 Incorporated by reference to the Form 8-A filed on July 28, 2004.

3) Incorporated by reference to the Form 8-K filed on June 7, 2005.

“) Incorporated by reference to the Form 10-Q filed on April 9, 2007.

5) Incorporated by reference to the predecessor’s Form S-1 Registration Statement (File No. 333-63394) filed on
June 20, 2001.

©6) Incorporated by reference to the predecessor’s Amendment No. 2 to the Form S-1 Registration Statement filed on
October 26, 2001.

@) Incorporated by reference to the Form 8-K filed on January 19, 2005.

8 Incorporated by reference to the Form 10-Q filed on January 7, 2005.

) Incorporated by reference to the Form 8-K filed on October 17, 2006.
(10) Incorporated by reference to the Form 10-Q filed on April 12, 2004.
(11) Incorporated by reference to the Form 8-K filed on May 3, 2007.
(12) Incorporated by reference to the Form 8-K filed on April 23, 2007.

(13) Incorporated by reference to the Form 8-K filed on June 28, 2007.
(14) Incorporated by reference to the Form 10-Q filed on October 10, 2006.
(15) Incorporated by reference to the Form 10-K filed on July 11, 2008.
(16) Incorporated by reference to the Form 10-Q filed October 10, 2008.
an Incorporated by reference to the Form 10-Q filed on April 2, 2009.
(18) Filed herewith.
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LAWSON SOFTWARE, INC.

Exhibit 12.1

COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES

Fiscal Years Ended May 31,

(In thousands, except ratios) 2009 2008 2007 2006 2005
Fixed Charges:

Interest expense 0N INAEBLEANESS ......c.cvvevereccrrevrircrcsmsiireciee s $7,939 $8,844 $4,134 $53 $49
Rent interest fACtor(1) ..eeveererrreervererererererimereesnrreeseesisssisssssisssssessssssssesnens 9,671 10,467 8,994 5,454 4,733
Total fiXed ChATZES .....ecveveeieeeeneeereerereeecee ettt st e reresasassasaess $17,610 $19,311 $13,128 $5,507 $4,782
Earnings:

Income (loss) before provision for iNCOME taXES.....ooovvvereieeecnrnnrenecesseannns $43,608 $48,781 $(6,537) $27,667 $8,117
FiXEd ChATZES .covvveeuete ettt cate e et s s sassrenesren e nns 17,610 19311 13,128 5,507 4,782
TOtAl CAITHNES ..vvevvveeeenreneeeeeesirsicesese s ettt esessesssasstassssssesasssnnesssnns $61,218 $68,092 $6,591 $33,174 $12,899
RALO cveeierecrecreeeeeeee s cerens e s e e tesreresstssessaesee e s esenseraenasseonsssersnersosssssisanes 3.48 3.53  0.50(2) 6.02 2.70
) Approximately !/, of the rent expense is deemed representative of the interest factor

) Our ratio of earnings to fixed charges was below a one-to-one coverage by $6.5 million due to our net loss recorded

in fiscal 2007.



Exhibit 21.1

SUBSIDIARIES OF LAWSON SOFTWARE, INC

As of May 31, 2009
Subsidiary Corporation Jurisdiction
Lawson Software AMETICas, INC. .ovvveeruiverrririrnieiiceiencrr st res s et e b sre s be bt e e ssesse s e s enenees Delaware
Lawson Software USA, Inc., subsidiary of Lawson Software, INC........cccvveviiorenecininininscccreens Delaware
Lawson Technologies, Inc., subsidiary of Lawson Software, INC.......ccooveiimeninccneiiiiiiins Delaware
Account4, Inc., subsidiary of Lawson Software, INC. ...c.cc.eirieiieiiinnneicicceec e Delaware
Apexion Technologies, INC ......c.ciiimiiiiiieei s e Delaware
Closedloop SOIUtions, TNC. ..ot e Delaware
Computer Assessment SyStems LLC .....c.oovoirioemimiiiiinneninn ettt st Delaware
Lawson PLM, LLC ...ttt nssssssessasssssrsansasosestssassssssasessansssesssssstsssssns esssssassssansssuens Delaware
LawSON SOMWATE, INC. ....veuverereieieireresies seeereetreeceressse st s s s e s aes s s be s e s b a b s be s et s ebea b e e s ssesrsasssneaesunneanens Delaware
Lawson WEM, LLC......ooviiiieieririrrentesceeeeeesteeeseeeseeseecasissesss srassssnsasessesssssssssssnassasssanssessesssnssecasesseneans Delaware
Lawson Software Africa (Proprietary) Lid. ....coccevviiivimnniieisninenniiseieiecsc st Africa
VOL0 PLY LU cvoeoeeececieeeenencenieiniisteic st e a s b s s st bbb s s Australia
Lawson Software Australia Pty. L. .......ccoovviiriiiininin ettt Australia
Lawson Software Services Pty. Ltd. c.c..covveeviiniciiiri it Australia
Lawson Software Austria EDV—Beratungs Gesm.b.h. ..o Austria
Intentia Consulting do Brzail Ltda.........cocovviririiinecieiniinirent ettt ettt ees Brazil
Lawson Software Shanghai Software Technology Co. Ltd. .....uevereiiimiiiniiie e China
TIEEIEIA CZ B.S. ueeeeeieieeeiereereereeseessessrsssesteastessresessesssasseesesssessessssessmsssistissssnsessesnrernesasassansanssssnsssessesssasassons Czech Republic
Lawson SOftware DAnNMATK A/S .....cceieieiiierenerentecereteceesns s srsssssssssesssssssere e bassesssnssensnossessessessessessnsnees Denmark
Lawson Software Research and Development A/S .........cccvvircriiiiniinininien e cetieessas e Denmark
Lawson SOIWATE L. ......ocoieiinieiiniriiesiienii sttt saess b bt ses s ssest o ssesa s e besanas s e aressossesssusssassnssesnons England
Lawson Software FINLANd O .....cccoccvciiviinmininiiriisitre sttt sssts s bttt st s Finland
KEyola COTPOTALION ...covevimiiiriniiiisiririsiett ettt ettt st ettt sttt et bbb e sb bbb e bbb es Florida
Lawson Software FIance SARL ........ocieeieiriieieerteetenetscstisntttessessrecstesseessssssassnse sasssssssssssennassesonsessesssas France
Lawson Software Consulting France SAS ..ottt st France
Lawson Software Deutschland GIbH...........ccocccueierermmmiciinini ittt eernese e sssassssssassssessesessesesseeas Germany
Lawson Software GmbH—former LawWSOom .....cc.cocviiiiiiiiiiireiiieniein ettt s e Germany
Lawson Software Ireland Ltd. ......oceeveveeenrrienienineeericsieseeseeseesesiestestssissessssssssss s s ssssnsrssssssassssassassass Ireland
Lawson Software Consulting Ttaly SRL .......ccoviimiiiiineirreesestee s ettt s esins Italy
Lawson Software Japan K K ...ttt et s e Japan
Lawson Americas Mexico, S. DE R.L. DE C.V. .c..ccccoviiiiireirimiiicseeerenssiesssssssssnesssmssssesssene Mexico
Lawson Software Mexico, S. dr R.L. de C.V. ..ottt ettt en et Mexico
Lawson SOftware BeNEIUX B.V.......cvioiiiieiiririiricetncteeesteete e seessessisstsasssssseene e sasssss e sassassssssasnsassesess Netherlands
Lawson Software Netherlands B.V .......cccviivenirmieeinencimiiismriemssisi s s sssssssssessssssssssesessesnene Netherlands
Lawson Software New Zealand Ltd. .......ccovvrrereeeienenicrniniinen ittt st e s sss st essess e snene New Zealand
Lawson SOtWATe NOTZE AS ..c.coiiiciriiieireiiin ettt ee e as s ot sa st es e sh st e sb st sttt Norway
Lawson Philippines SUPPOTrt CONLET.........cvvuiiiiiimiiriercsesreessssssss s st csessstsesesensnensaab st ssssin s Philippines
Lawson SOftware POISKA SP.Z 0.0. .ccevcriiriiiiiiiiriintinte s it estsss s s sttt sttt Poland
Intentia Consulting Portugal INformatica SA.......cccoeirmiiieiirciisene sttt Portugal
Lawson Software Asia Pacific Pte LEd. .....coeveieerinereiiiniiii ettt s Singapore
Lawson Software Consulting S.A. Ul ...coovvceienimiieiincniiiniiiierens et ss e srassissessesesneseccesessess Spain
Lawson INTETNAtioNal AB ..........civiervieirirreeinienteseeresessesscsteseeseessessessssamssasissssasssssnsss sasasesssssssssnssasssssassaseans Sweden
Lawson Software Research and Development AB (10t aCHIVE) ....cccoiviviieimreneinieeenienetssissesessssesseenacens Sweden
KEIIVEX AB ...oeiieeeeieeeterteteeteeseeetasse st ee s sssssaeesessensesaneontsstsshsssres s ees e st s et s e b b asba s s abas setsabnsssas et e s e nenearsasss Sweden
Lawson International AB—Branch SWitZerland ..........ccccccviriimiiiiinnniiniensnsee s Sweden
Lawson SOTtWare SWEAEIN AB .....ooviioiieieeeeeceieettete e st e ccntesstensssae o rrssab s sras s baessaaasssaassasssasssassness Sweden
Lawson Software (Switzerland) Vaud Sarl.........cocccvvcccciiiiiinininesee s Switzerland
Lawson SOftware FINANCE SA......cviveriiieeieiiereneeicenenstecteeioseneesessaisstsassss e eressseesssstsssassasnsssassassesseenees Switzerland
Lawson Software SWItZEIIand A.G......cceoeeverirrvereescerenencrrcrreesisisiss e esssssesssses s sessssbasssssssssnssssraseoss Switzerland
Lawson SOftWare LIMItEd. .....coeiieeieeieeeeeeniceceeeerteesrtrnce st cesrtssssnestssesnesbesrtassasserasssbaavassansssesanssssesesensns United Kingdom
MINORITY OWNED SUBSIDIARIES
Lawson Software Thailand Co. LA, ..cc.ecirevirrereniieiiiineieinci it sss st st et eseennsacese s Thailand

SCASE AS ceveeeeeeeeeeeistesiiististeeseessssseasessessassasesaestartestesat et s aeeer st iR e At eSS SRS SRR e R e s R ek b e kb e b e AT e b e e Rt et e bn e et et en Norway



Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in the Registration Statement on Form S-8 (Nos. 333-91160
and 333-74842) and on Form S-3 (No. 333-145513) of Lawson Software, Inc. of our report dated July 9, 2009 relating to the
financial statements and the effectiveness of internal control over financial reporting, which appears in this Form 10-K.

/s/ PRICEWATERHOUSECOOPERS LLP

Minneapolis, Minnesota
July 15, 2009




Exhibit 31.1

Certification of Chief Executive Officer

1, Harry Debes, certify that:
1. I have reviewed this annual report on Form 10-K of Lawson Software, Inc.;
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state

a material fact necessary to make the statements made, in light of the circumstances under which such statements were made,
not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report,
fairly present in all material respects the financial condition, results of operations and cash flows of the registrant as of, and
for, the periods presented in this report;

4, The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure
controls and procedures (as defined in Exchange Act Rules 13a-1 5(e) and 15d-15(e)) and internal control over reporting (as
defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the
period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial
reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of
financial reporting and the preparation of financial statements for external purposes in accordance with
generally accepted accounting principles;

c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this
report our conclusions about the effectiveness of the disclosure controls and procedures as of the end of the
period covered by this report based on such evaluation;

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred
during the registrant’s most recent fiscal quarter (the fourth fiscal quarter in the case of an annual report)
that has materially affected or is reasonably likely to materially affect the registrant’s internal control and
financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of
internal control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of
directors (or persons performing the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over
financial reporting which are reasonably likely to adversely affect the registrant’s ability to record, process,

summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant
role in the registrant’s internal control over financial reporting.

Date: July 9, 2009 /s/ HARRY DEBES

Harry Debes
President, Chief Executive Officer, and Director



Exhibit 31.2
Certification of Chief Financial Officer
I, Robert A. Schriesheim, certify that:
1. I have reviewed this annual report on Form 10-K of Lawson Software, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state
a material fact necessary to make the statements made, in light of the circumstances under which such statements were made,
not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report,
fairly present in all material respects the financial condition, results of operations and cash flows of the registrant as of, and
for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure
controls and procedures (as defined in Exchange Act Rules 13a-15(¢) and 15d-15(e)) and internal control over reporting (as
defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the
period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial
reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of
financial reporting and the preparation of financial statements for external purposes in accordance with
generally accepted accounting principles;

c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this
report our conclusions about the effectiveness of the disclosure controls and procedures as of the end of the
period covered by this report based on such evaluation;

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred
during the registrant’s most recent fiscal quarter (the fourth fiscal quarter in the case of an annual report)
that has materially affected or is reasonably likely to materially affect the registrant’s internal control and
financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evatuation of
internal control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of
directors (or persons performing the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over
financial reporting which are reasonably likely to adversely affect the registrant’s ability to record, process,
summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant
role in the registrant’s internal control over financial reporting.

Date: July 9, 2009 /s/ ROBERT A. SCHRIESHEIM
Robert A. Schriesheim
Executive Vice President Chief Financial Officer,
and Director




Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. §1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the annual report of Lawson Software, Inc. (the “Company”) on Form 10-K for the period ended
May 31, 2009 as filed with the Securities and Exchange Commission on the date hereof (the “Report™), I, Harry Debes,
President and Chief Executive Officer of the Company, certify, pursuant to 18 U.S.C. §1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002, that:

1. The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act
of 1934; and
2. The information contained in the Report fairly presents, in all material respects, the financial condition and

results of operations of the Company.

/s/ HARRY DEBES

Harry Debes
President, Chief Executive Officer, and Director
July 9, 2009



Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. §1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the annual report of Lawson Software, Inc. (the “Company”) on Form 10-K for the period ended
May 31, 2009 as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, Robert A.
Schriesheim, Chief Financial Officer of the Company, certify, pursuant to 18 U.S.C. §1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002, that:

1. The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act
of 1934; and
2. The information contained in the Report fairly presents, in all material respects, the financial condition and

results of operations of the Company.

/s/ ROBERT A. SCHRIESHEIM

Robert A. Schriesheim

Executive Vice President and Chief Financial
Officer and Director

July 9, 2009




