


 

 

meeting in person or by proxy. A quorum shall be deemed to be present at the special meeting if at least a majority of the voting 
power of the issuing public corporation in the election of directors is represented at the meeting in person or by proxy. 

(2) The acquisition is consummated, in accordance with the terms so authorized, no later than three hundred sixty days following 
shareholder authorization of the control share acquisition. 

(F) Except as expressly provided in this section, nothing in this section shall be construed to affect or impair any right, remedy, 
obligation, duty, power, or authority of any acquiring person, any issuing public corporation, the directors of any acquiring person or 
issuing public corporation, or any other person under the laws of this or any other state or of the United States. 

(G) If any application of any provision of this section is for any reason held to be illegal or invalid, the illegality or invalidity shall not 
affect any legal and valid provision or application of this section, and the parts and applications of this section are severable. 

Effective Date: 09-16-2003; 10-12-2006 
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SCHEDULE 1 
 

SHARE OWNERSHIP 
 

The following table, using the information provided in the preliminary proxy statement filed by Agilysys, Inc. (“Agilysys” or the 
“Company”) with the Securities and Exchange Commission on January 13, 2010, shows the number of shares of the Company’s 
common stock beneficially owned as of January 1, 2010, unless otherwise indicated, by: (i) each current director of Agilysys; (ii) all 
individuals serving as the chief executive officer or chief financial officer for Agilysys during the fiscal year ended March 31, 2009; 
(iii) the other three most highly compensated executive officers of Agilysys at March 31, 2009 whose total compensation exceeded 
$100,000 for the fiscal year ended March 31, 2009; (iv) two additional individuals who would have been included in the foregoing had 
they been serving as an executive officer of Agilysys at March 31, 2009; (v) all directors and executive officers of Agilysys as a 
group; and (vi) each person known to Agilysys to beneficially own more than 5% of the total outstanding common stock of Agilysys; 
and the percent of the class so owned as of January 1, 2010, unless otherwise indicated.  While we believe this information to be 
accurate, you should contact Agilysys or review publicly filed reports for free on www.sec.gov. 
 

Name 

Number of 
Common Shares

Beneficially 
Owned (1) 

Percent 
# of Class 

Directors (Excluding Named Executive Officers)(2)     
Thomas A. Commes 94,927(3) .4
R. Andrew Cueva 2,646,161(4) 11.5
James H. Dennedy 17,279(5) .1
Howard V. Knicely 60,927(6) .3
Keith M. Kolerus 95,434(7) .4
Robert A. Lauer 72,427(8) .3
Robert G. McCreary, III 99,211(8) .4
John Mutch 11,713(9) .1
Named Executive Officers(2)     
Peter J. Coleman 0(10) —
Paul Civils, Jr.  54,546(11) .2
Martin F. Ellis 482,161(12) 2.1
Kenneth J. Kossin, Jr.  66,933(13) .3
Arthur Rhein 761,735(14) 3.2
Richard A. Sayers, II 51,427(15) .3
Tina Stehle 41,100(16) .2
Curtis Stout 49,549(17) .2
All Directors and Executive Officers as a group (19 persons) 4,707,496(18) 19.5
Other Persons     
MAK Capital One, LLC et al. 4,418,447(19) 19.2
590 Madison Avenue, 9th Floor 
 New York, New York 10022     
Ramius LLC et al. 2,267,813(20) 9.8
599 Lexington Avenue, 20th Floor 
 New York, New York 10022     
Dimensional Fund Advisors L.P.  2,142,962(21) 9.3
1299 Ocean Ave., 11th Floor 
 Santa Monica, California 90401     
Barclays Global Investors, NA 1,740,748(22) 7.5
45 Fremont Street 
 San Francisco, California 94105     
Goodwood, Inc.  1,143,405(23) 5.0
212 King Street West, Suite 201 
 Toronto, ON, Canada M5H 1K5     
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(1) Except where otherwise indicated, beneficial ownership of the Common Shares held by the persons 

listed in the table above comprises both sole voting and dispositive power, or voting and dispositive 
power that is shared with the spouse of such persons. 

(2) The address of each Director and Named Executive Officer is 28925 Fountain Parkway, Solon, Ohio 
44139. 

 (3) Includes (i) 45,000 Common Shares which the Director had the right to acquire within 60 days of 
January 1, 2010, through the exercise of stock options granted to the Director under the 1999 and 2000 
Stock Option Plans for outside Directors, and the 2000 Stock Incentive Plan, and (ii) 11,713 restricted 
Common Shares which the Director was granted under the 2006 Stock Incentive Plan, as to which the 
Director has sole voting power, but no dispositive power until such Common Shares vest. 

 (4) Comprised entirely of Common Shares beneficially owned by MAK Capital Fund L.P. and excludes 
Common Shares beneficially owned by Paloma International L.P. Mr. Cueva may be deemed to share 
beneficial ownership in Common Shares that MAK Capital Fund L.P. may be deemed to beneficially 
own. However, Mr. Cueva disclaims beneficial ownership of the Common Shares, except to the extent 
of his pecuniary interest in MAK Capital Fund L.P.’s interest in such Common Shares. The inclusion in 
this table of the Common Shares beneficially owned by MAK Capital Fund L.P. shall not be deemed an 
admission by Mr. Cueva of beneficial ownership of all of the reported Common Shares. 

(5) Comprised entirely of 17,279 restricted Common Shares which the Director was granted under the 2006 
Stock Incentive Plan, as to which the Director has sole voting power, but no dispositive power until such 
Common Shares vest. 

 (6) Includes (i) 30,000 Common Shares which the Director had the right to acquire within 60 days of 
January 1, 2010, through the exercise of stock options granted to the Director under the 2000 Stock 
Option Plan for outside Directors and the 2000 Stock Incentive Plan, and (ii) 11,713 restricted Common 
Shares which the Director was granted under the 2006 Stock Incentive Plan, as to which the Director has 
sole voting power, but no dispositive power until such Common Shares vest. 

 (7) Includes (i) 47,500 Common Shares which the Director had the right to acquire within 60 days of 
January 1, 2010, through the exercise of stock options granted to the Director under the 1999 and 2000 
Stock Option Plans for outside Directors, and the 2000 Stock Incentive Plan, and (ii) 11,713 restricted 
Common Shares which the Director was granted under the 2006 Stock Incentive Plan, as to which the 
Director has sole voting power, but no dispositive power until such Common Shares vest. 

 (8) Includes (i) 37,500 Common Shares which the Director had the right to acquire within 60 days of 
January 1, 2010, through the exercise of stock options granted to the Director under the 2000 Stock 
Option Plan for outside Directors and the 2000 Stock Incentive Plan, and (ii) 11,713 restricted Common 
Shares which the Director was granted under the 2006 Stock Incentive Plan, as to which the Director has 
sole voting power, but no dispositive power until such Common Shares vest. 

 (9) Comprised entirely of 11,713 restricted Common Shares which the Director was granted under the
2006 Stock Incentive Plan, as to which the Director has sole voting power, but no dispositive power
until such Common Shares vest. 

(10) On October 21, 2008, Mr. Coleman’s employment was terminated. 

 (11) Includes (i) 3,997 Common Shares held in the Plan, (ii) 15,700 performance restricted Common Shares 
granted under the 2006 Stock Incentive Plan, as to which Mr. Civils has sole voting power, but no 
dispositive power until such Common Shares vest, and (iii) 33,333 Common Shares which Mr. Civils 
had the right to acquire within 60 days of January 1, 2010, through the exercise of stock options granted 
to him under the 2006 Stock Incentive Plan. 

 (12) Includes (i) 252,000 Common Shares which Mr. Ellis had the right to acquire within 60 days of 
January 1, 2010, through the exercise of stock options granted to him under the 2000 Stock Incentive

-24-



 

 

Plan, (ii) 12,000 restricted Common Shares which Mr. Ellis was granted under the 2006 Stock 
Incentive Plan, as to which Mr. Ellis has sole voting power, but no dispositive power until such
Common Shares vest, and (iii) 117,600 performance restricted Common Shares granted under the 2006 
Stock Incentive Plan, as to which Mr. Ellis has sole voting power, but no dispositive power until such
Common Shares vest. 

 (13) Includes (i) 45,833 Common Shares which Mr. Kossin had the right to acquire within 60 days of 
January 1, 2010, through the exercise of stock options granted to him under the 2000 and 2006 Stock
Incentive Plans, and (ii) 21,100 performance restricted Common Shares granted under the 2006 Stock
Incentive Plan, as to which Mr. Kossin has sole voting power, but no dispositive power until such 
Common Shares vest. 

 (14) On October 20, 2008, Mr. Rhein retired from Agilysys. Includes (i) 500,000 Common Shares that 
Mr. Rhein has the right to acquire within 60 days of January 1, 2010, through the exercise of stock 
options granted to him under the 2000 Stock Incentive Plan, and (ii) 97,175 Common Shares that 
Mr. Rhein has pledged as security pursuant to a brokerage margin account. 

 (15) On March 15, 2009, Mr. Sayer’s employment was terminated. All of Mr. Sayer’s Common Shares are 
directly held by him. 

 (16) Includes (i) 20,000 Common Shares which Ms. Stehle had the right to acquire within 60 days of 
January 1, 2010, through the exercise of stock options granted to her under the 2000 and 2006 Stock
Incentive Plans, and (ii) 21,100 performance restricted Common Shares granted under the 2006 Stock
Incentive Plan, as to which Ms. Stehle has sole voting power, but no dispositive power until such
Common Shares vest. 

 (17) Includes (i) 35,499 Common Shares which Mr. Stout had the right to acquire within 60 days of 
January 1, 2010, through the exercise of stock options granted to him under the 2000 and 2006 Stock
Incentive Plan, and (ii) 13,200 performance restricted Common Shares granted under the 2006 Stock
Incentive Plan, as to which Mr. Stout has sole voting power, but no dispositive power until such
Common Shares vest. 

 (18) The number of Common Shares shown as beneficially owned by the Directors and Executive Officers
as a group includes (i) 1,110,831 Common Shares which such persons have the right to acquire within 
60 days of January 1, 2010, through the exercise of stock options granted to them under the 2000 Stock
Incentive Plan, the 1995 Stock Option Plan for outside Directors, the 1999 Stock Option Plan for
outside Directors and the 2000 Stock Option Plan for outside Directors, (ii) 239,000 performance 
restricted Common Shares granted under the 2006 Stock Incentive Plan, as to which such persons have
sole voting power, but no dispositive power until such Common Shares vest, (iii) 124,557 restricted 
Common Shares granted under the 2006 Stock Incentive Plan, plus any reinvested restricted Common
Shares, as to which such persons have sole voting power, but no dispositive power until such Common
Shares vest, (iv) 3,997 Common Shares held by Mr. Civils in the Plan, and (v) 3,228,670 Common 
Shared directly held by such persons, which includes 2,646,161 Common Shares beneficially owned by
MAK Capital Fund LP, in which Mr. Cueva may be deemed to share beneficial ownership. See
footnote (4) for information regarding Mr. Cueva’s disclaimer of beneficial ownership of the MAK
shares listed in the table. 

 (19) As reported on a Schedule 13D/A dated November 23, 2009. MAK Capital One LLC serves as the 
investment manager of MAK Capital Fund LP and other funds and accounts. MAK Capital One LLC 
has shared voting and dispositive power with respect to 4,418,447 Common Shares. MAK GP LLC is
the general partner of MAK Capital Fund LP. Michael A. Kaufman, managing member and controlling
person of MAK GP LLC and MAK Capital One LLC, has shared voting and dispositive power with
respect to 4,418,447 Common Shares. MAK Capital Fund LP has shared voting and dispositive power 
with respect to 2,645,161 Common Shares. Paloma International L.P., through its subsidiary Sunrise 
Partners Limited Partnership, has shared voting and dispositive power with respect to 1,772,286 of
Common Shares. Trust Asset Management LLP is the general partner of Paloma International L.P. S.
Donald Sussman is the controlling person of Paloma International L.P. and Trust Asset Management 
LLP and has shared voting and dispositive power with respect to 1,772,286 of Common Shares. R.
Andrew Cueva is a Managing Director of MAK Capital One LLC. The principal business address of
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MAK Capital One LLC, MAK GP LLC and Messrs. Kaufman and Cueva is 590 Madison Avenue, 9 th

Floor, New York, New York 10022. The principal address of MAK Capital Fund LP is c/o Dundee 
Leeds Management Services Ltd., 129 Front Street, Hamilton, HM 12, Bermuda. The principal 
business address of Paloma International L.P. and Sunrise Partners Limited Partnership is Two
America Lane, Greenwich, Connecticut 06836-2571. The principal business address for Mr. Sussman 
and Trust Asset Management is 6100 Red Hook Quarters, Suites C1-C6, St. Thomas, US Virgin Islands 
00802-1348. 

(20)  As reported on a Schedule 13D/A dated November 18, 2009, as follows: (i) Ramius Value and 
Opportunity Master Fund, Ltd had sole voting and dispositive power with respect to 989,812 Common 
Shares; (ii) Ramius Enterprise Master Fund Ltd had sole voting and dispositive power with respect to
249,687 Common Shares; (iii) RCG PB, Ltd. had sole voting and dispositive power with respect to
1,028,314 Common Shares; (iv) Ramius Advisors, LLC had sole voting and dispositive power with 
respect to 1,278,001 Common Shares; (v) RCG Starboard Advisors, LLC had sole voting and
dispositive power with respect to 989,812 Common Shares; (vi) each of Ramius LLC, Cowen Group, 
Inc., RCG Holdings LLC, and C4S & Co., L.L.C. had sole voting and dispositive power with respect to 
2,267,813 Common Shares; and (vii) each of Peter A. Cohen, Morgan B. Stark, Jeffrey M. Solomon
and Thomas W. Strauss had shared voting and dispositive power with respect to 2,267,813 Common
Shares. The address of the principal office of each of RCG Starboard Advisors, LLC, Parche, LLC,
Ramius, LLC, C4S & Co., L.L.C., Cowen Group, Inc., RCG Holdings LLC, and Messrs. Cohen, Stark, 
Strauss and Solomon is 599 Lexington Avenue, 20th Floor, New York, New York 10022. The address
of the principal office of each of Ramius Value and Opportunity Master Fund Ltd, Ramius Enterprise 
Master Fund Ltd and RCG PB, Ltd. is c/o Citco Fund Services (Cayman Islands) Limited, Corporate 
Center, West Bay Road, Grand Cayman, Cayman Islands, British West Indies. The principal business 
address of Mr. Mutch is c/o MV Advisors, LLC, 420 Stevens Avenue, Suite 270, Solana Beach, CA 
92075. The principal business address of Mr. Zierick is c/o Aspyra, Inc., 26115-A Mureau Road, 
Calabasas, CA 91320. 

(21) As reported on a Schedule 13G/A dated February 9, 2009. 

(22) As reported on a Schedule 13G dated February 5, 2009. 

(23) As reported on a Schedule 13G/A dated February 17, 2009. 
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