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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q/A

(Amendment No. 1)
XI QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
For the quarterly period ended March 31, 2009
OR
O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the Transition Period from to

Commission File Number 000-30093

Websense, Inc.

(Exact name of registrant as specified in its chaetr)

Delaware 51-038083¢

(State or other jurisdiction of incorporation or or ganization) (I.R.S. Employer Identification No.)

10240 Sorrento Valley Road
San Diego, California 92121
858-320-8000

(Address of principal executive offices, zip codenal telephone number, including area code)

Indicate by check mark whether the registrant € filed all reports required to be filed by Seeti® or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for sslobrter period that the registrant was requirefilésuch reports), and (2) has been subject
to such filing requirements for the past 90 day¥es No [

Indicate by check mark whether the registrant liésnitted electronically and posted on its corpo¥teb site, if any, every Interactive Data
File required to be submitted and posted pursuaRuie 405 of Regulation S-T during the precedifigrnbnths (or for such shorter period that
the registrant was required to submit and post §iled). Yes O No O

Indicate by check mark whether the registrantlarge accelerated filer, an accelerated filer, @-accelerated filer or a smaller reporting
company. See the definition of “large acceleratked,f “accelerated filer” and “smaller reportingmpany” in Rule 12b-2 of the Exchange Act.
(Check one):

Large Accelerated FilerX] Accelerated Filer O Non-Accelerated Filer O Smaller reporting company
(Do not check if a smalle
reporting company

Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the BExgje Act): Yes[ No

The number of shares outstanding of the regissa@@®mmon Stock, $.01 par value, as of April 30,20@s 44,272,393.
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EXPLANATORY NOTE

On September 14, 2009, the audit committee of taedof directors of Websense, Inc. (the “Compasgrhetimes referred to as “we”,
“us” or “our”), upon the identification by and reoonendation of management, concluded that the pushigssued financial statements
contained in our annual reports on Form 10-K ferykars ended December 31, 2007 and 2008, andiattedy reports on Form 10-Q for the
quarters ended March 31, 2008, June 30, 2008, ®bpte30, 2008, March 31, 2009 and June 30, 2009idmo longer be relied upon because
of errors in those financial statements, and ttatwould restate these financial statements to ntekeecessary accounting corrections.

This Amendment No. 1 on Form 10-Q/A to the Compartyuarterly Report on Form 10-Q for the quartereehidlarch 31, 2009 includes
restated unaudited consolidated financial statesresbf and for the quarters ended March 31, 28682809. In addition, we are concurrently
filing a Form 10-K/A to amend and restate our cdidsded financial statements for the annual periadiscal years 2007 through 2008
(including restated financial information as of dodthe interim periods contained therein), arfebam 10-Q/A to amend and restate our
consolidated financial statements for the quarteesiods ended June 30, 2008 and 2009.

The restatement principally relates to an errahenxmethod of recognizing royalty revenue relatmgontracts with original equipment
manufacturer (“OEM”customers, who embed our software in their prodiactsesale and provide services in the form ofaipd that primaril
consist of database updates to our Web filterirglpets. All of these contracts were acquired inneation with the acquisition of SurfControl
plc (“SurfControl”) in October 2007. The restatazhsolidated financial statements also include o#ldfuistments that were identified but not
previously recorded, as it had been determinedtiiegt were not material, either individually ortire aggregate. While none of these other
adjustments were individually material, they arengenade as part of the restatement process. Seee2No the Company’s unaudited
consolidated financial statements included in “P&ihancial Information — Item 1.” of this repddr additional information. Management
determined whether the amounts involved were naterider Staff Accounting Bulletin No. 9®lateriality (“SAB 99”), and Staff Accounting
Bulletin No. 108 Considering Effects of Prior Misstatements Whenr@ifiang Misstatements in Current Year Financiatsmentg“SAB
108"), for one or more periods. Management deteechithat the adjustments necessary to properly stagmues were material for the years
ended December 31, 2008 and 2007, the interim geerigthin fiscal 2008, the fourth quarter of 200 dhe first and second quarters of 2009.
Accordingly, management recommended to the Audih@dtee that a restatement was required.

In connection with the restatement, managemenassassed the effectiveness of our disclosure dsatnd procedures and has included
revised disclosure in this Form 10-Q/A under Itewf #art |, “Controls and Procedures.” Managemdanhtified material weaknesses in the
Company’s internal control over financial reportingh respect to our misapplication of U.S. gengratcepted accounting principles on
revenue recognition of our OEM contracts which warguired in connection with the acquisition of f®antrol in October 2007 and our error
in our computation of our income tax benefit foe frear ended December 31, 2008, as described iRooor 10-K/A for the year ended
December 31, 2008, under Iltem 9A of Part Il in “gament’s Report on Internal Control over FinanRigporting (Restated).” Solely as a
result of these material weaknesses, our Chief ke Officer and Chief Financial Officer concludttat our disclosure controls and
procedures were not effective at a reasonable @sseitevel as of December 31, 2008 and throughdtesof this filing. As of the date of this
Form 10-Q/A, we have adopted a revenue recognitiethodology that management believes complies twéhrequirements of U.S. generally
accepted accounting principles and we have codemnie computational mistake on our fiscal 2008 medax benefit. Management has taken
and is taking steps, as described in Item 4 of HartManagement’s Remediation Initiatives,” tawediate the material weakness in our
internal control over financial reporting. We belethat, as a result of management’s in-depth wewikits accounting processes, the utilization
of external resources and the additional procedug@sagement has implemented, there are no mate@uracies or omissions of material
fact in this Form 10-Q/A and, to the best of ouokedge, we believe that the consolidated finarstiaiements in this Form 10-Q/A fairly
present in all material aspects the financial comalj results of operations and cash flows of tkenPany in conformity with U.S. generally
accepted accounting principles.

The Company has amended and restated in its gngiaet item of the Original Form 10-Q filed wittetBecurities and Exchange
Commission (“SEC”) on May 7, 2009 (the “Originalikg Date”) that required a change to reflect tigistatement and to include certain
additional information. These items include Item® &nd 4 of Part | and Item 1A of Part Il. The Qamy has supplemented Item 6 of Part
include current certifications of our Chief ExeeetiOfficer and Chief Financial Officer pursuantSections 302 and 906 of the Sarba@sdey
Act of 2002, included as Exhibits 31 and 32 to thisendment. No other information included in thgimral Form 10-Q is amended hereby.

Pursuant to Rule 12b-15 under the Securities Exgddrt of 1934, as amended, this Amendment contaihsthe items and exhibits to
the Original Form 10-Q that are being amended asthted, and those unaffected items or exhibite@rréncluded herein. Except as stated
above, this Amendment speaks only as of the Olligiiiag Date, and this filing has not been updatedeflect any events occurring after the
Original Filing Date or to modify or update disalws affected by other subsequent events. In p#aticiorward-looking statements included in
this Amendment represent management'’s views dseodtiginal Filing Date. Such forward-looking stagnts should not be assumed to be
accurate as of any future date. This AmendmentldHmiread in conjunction with the Company’s otfilergs made with the SEC subsequent
to the Original Filing Date, together with any arderents to those filings.

As previously disclosed in the Company’s Form 8i&d on September 15, 2009, the Company’s unauditedterly consolidated
financial statements and the Company’s auditedalim@ed financial statements previously includedhe original Form 10-Q filed on May 7,
2009, should not be relied upon.
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Part | — Financial Information
Item 1. Consolidated Financial Statements (Unaudited

Websense, Inc.
Consolidated Balance Sheets
(Unaudited and in thousands)

Assets
Current asset:
Cash and cash equivalel
Cash and cash equivaler restricted
Accounts receivable, n
Prepaid income taxe
Current portion of deferred income ta»
Other current asse
Total current asse
Cash and cash equivaler restricted, less current porti
Property and equipment, r
Intangible assets, n
Goodwill
Deferred income taxes, less current por
Deposits and other assi
Total asset

Liabilities and stockholders’ equity
Current liabilities:
Accounts payabl
Accrued compensation and related benu
Other accrued expens
Current portion of income taxes paya
Current portion of senior secured term ¢
Current portion of deferred tax liabili
Current portion of deferred reven
Total current liabilities
Other long term liabilitie:
Income taxes payable, less current por
Senior secured term loan, less current pol
Deferred tax liability, less current portis
Deferred revenue, less current port
Total liabilities
Stockholder’ equity:
Common stocl
Additional paic-in capital
Treasury stock, at co
Retained earning
Accumulated other comprehensive i
Total stockholder equity

Total liabilities and stockholde’ equity

See accompanying notes.

4

December 31

March 31,
2009 2008
(Unaudited)
(As Restated
(See Note 2
$ 74,18 $ 64,09¢
1,774 2,50(
48,65 82,09¢
10,90¢ 10,927
34,52¢ 34,19¢
9,14¢ 9,02¢
179,19 202,84¢
42 21°%
15,33¢ 14,31
96,65 106,49:
372,62 372,62
27,27¢ 24,23,
3,421 3,93:
$ 694,55( $ 724,66:
$ 3,60 $ 2,71¢
16,40! 19,12¢
26,47: 27,94¢
11,022 7,13¢
7,41¢ 4,117
68t 1,05:
217,26’ 223,94
282,87 286,03t
2,00¢ 2,61¢
10,43: 10,09¢
102,58: 120,88t
8,84( 10,52
113,96¢ 117,84(
520,69¢ 548,00:
52: 522
305,60¢ 300,05(
(167,42) (159,84:)
38,02¢ 39,11
(2,876 (3,187%)
173,85: 176,66(
$ 694,55( $ 724,66:
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Revenue
Cost of revenues
Cost of revenue
Amortization of acquired technolog
Total cost of revenue
Gross margit
Operating expense
Selling and marketin
Research and developmt
General and administrati\
Total operating expens:
Income (loss) from operatiol
Interest expens
Other income (expense), r
Loss before income taxi
Provision (benefit) for income tax
Net loss

Net loss per shar:
Basic and diluted net loss per sh

Weighted average shar- basic and dilute:

Websense, Inc.

Consolidated Statements of Operations
(Unaudited) (in thousands, except per share amounts

See accompanying notes.

5

Three Months Ended

March 31, March 31,
2009 2008

(As Restated (As Restated
(See Note 2 (See Note 2
$ 77,567 $ 65,12
8,57¢ 8,80
3,25¢€ 3,07z
11,83! 11,87¢
65,73¢ 53,24:
39,89:¢ 42,91¢
12,84¢ 13,50:
11,16! 12,86¢
63,90( 69,28’
1,83¢ (16,046
(2,212 (4,432
357 (79)
(19 (20,557
1,06¢ (13,85¢)
$  (1,08)) $ (6,70])
$  (0.02) $  (0.19)
44,82F 45,30t
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Balance at December 31, 20

Issuance of common stock upon exercis

options

Issuance of common stock from restricted s

units, nel

Websense, Inc.

Consolidated Statement of Stockholders’ Equity

(Unaudited and in thousands)

Accumulated

Share-based compensation expense (as restated

— See Note 2

Tax shortfall from stock option exercis
Purchase of treasury sto
Other comprehensive los
Net loss (as restate— See Note 2
Net change in unrealized gain on
derivative contracts, net of t:

Comprehensive loss (as resta— See Note 2

Additional other Total
Common stock paid-in Treasury Retained comprehensive  stockholders’
Shares Amount capital stock earnings loss equity
(As Restated (As Restated (As Restated
(See Note 2) (See Note 2) (See Note 2)
45,04¢ $ 522 $ 300,05( $(159,84) $ 39,11¢ $ (3,189 $ 176,66(
11 — 26 — — — 26
32 1 - (85) - - (84)
— — 6,157 — — — 6,157
= = (625) = = = (625)
(649  — — (7,500 — — (7,500
— — — — (1,087 — (1,087
— — — — — 30E 30&
(782)
$(167,42) $ 38,02 $ (2,87¢ $ 173,85.

Balance at March 31, 2009 (as reste— See Note 2 44,44: $ 525 $ 305,60¢

See accompanying notes.

6
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Websense, Inc.
Consolidated Statements of Cash Flows
(Unaudited and in thousands)

Operating activities:
Net loss
Adjustments to reconcile net loss to net cash piexviby operating activitie
Depreciation and amortizatic
Shar-based compensatic
Deferred income taxe
Unrealized (gain) loss on foreign exchal
Tax shortfall from stock option exercis
Changes in operating assets and liabilil
Accounts receivabl
Other asset
Accounts payabl
Accrued compensation and related bent
Other liabilities
Deferred revenu
Income taxes payab
Net cash provided by operating activit
Investing activities:
Change in restricted cash and cash equiva
Purchase of property and equipm
Purchase of intangible ass
Cash refunded from PortAuthority acquisiti
Cash received from sale of CyberPatrol as
Purchases of marketable securi
Maturities of marketable securiti
Net cash (used in) provided by investing activi
Financing activities:
Principal payments on senior secured term
Proceeds from exercise of stock optis
Tax shortfall from stock option exercis
Purchase of treasury sto
Net cash used in financing activiti
Effect of exchange rate changes on cash and casvaénts
Increase in cash and cash equival
Cash and cash equivalents at beginning of p¢
Cash and cash equivalents at end of pe

Supplemental disclosures of cash flow information

Income taxes pai

Interest paic

Increase in other accrued expenses for purchaseasfury stocl

See accompanying notes.
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Three Months Ended

March 31, March 31,
2009 2008
(As Restated (As Restated
(See Note 2 (See Note 2
$ (1,08)) $ (6,701
12,90¢ 16,06¢
6,157 6,24
(5,676 (19,050
(43€) 64C
62F —
33,77 28,91¢
(574) 112
1,187 (3,079
(2,847 (7,826
(99¢€) (2,448
(10,55() 3,55¢
3,692 2,47
36,17¢ 18,90¢
912 (1,240
(3,407) (2,38¢)
— (375)
— 147
— 1,40(
— (20,16()
— 39,32
(2,489 16,70;
(15,000 (30,000
26 224
(625) —
(7,027 (2,797
(22,626) (32,579
(977) 391
10,08¢ 3,43¢
64,09¢ 66,09(
$ 74,18 $ 69,52
$ 3,021 $ 1,10¢
$ 1,77: $ 3,39
$ 473 $ 2,201
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Websense, Inc.
Notes To Consolidated Financial Statements (Unauditl)

1. Basis of Presentation

The accompanying unaudited consolidated finantééments have been prepared in conformity withtddinBtates generally accepted
accounting principles (“GAAP”) for interim finandiatatements and with the instructions to Form 18AQ Article 10 of Regulation S-X.
Accordingly, certain information or footnote dissioes normally included in complete financial stegats prepared in accordance with GAAP
have been condensed or omitted pursuant to the anlé regulations of the Securities and Exchangan@ssion. In the opinion of
management, the statements include all adjustnmexctsssary, which are of a normal and recurringraaither than the normal recurring
adjustments associated with the restatement adgmssnalescribed in Note 2, for the fair presentatibour financial position and results of
operations for the interim periods presented.

These financial statements should be read in cotipmwith the audited consolidated financial ste¢ats and notes for the fiscal year
ended December 31, 2008, included in Websensés [fié¢/ebsense” or the “Company”) Amendment No. JArmual Report on Form 10-K/A
filed with the Securities and Exchange Commissioperating results for the three months ended Maici2009 are not necessarily indicative
of the results that may be expected for any othterim period or for the fiscal year ending Decentie 2009. The balance sheet at
December 31, 2008 has been derived from the aufilitedcial statements at that date but does ndudecall of the information and footnotes
required by GAAP for complete financial statemef@srtain prior period amounts have been reclassitieconform to the current period
presentation.

2. Restatement of Previously Reported Consolidatedrigial Statements

The Company has restated its historical consolitifibancial statements as of March 31, 2009 andhfethree months ended March 31,
2009 and 2008, included in this report.

The determination to restate these consolidatemhéiial statements and quarterly consolidated filmhstatements was made by the
Company’s Audit Committee upon management’s reconatagon following the identification of errors réda to the Company’s recording of
royalty revenue related to OEM contracts which waarguired in connection with the acquisition of f@amtrol in October 2007. The general
nature and scope of the related errors and adjassnage summarized as follows:

. Errors in the Timing of Recognition of OEM Reve('OEM Revenue — Timing Adjustments® The Company identified errors
relating to the timing of royalty revenue recogmitifrom OEM contracts which were acquired in cotioacwith the acquisition of
SurfControl in October 2007. Since the SurfConarquisition, the Company had been recognizingepented royalty revenue in
the same period that it billed the OEM for repontesiale transactions of the Company’s products¢dXEM’s end users. Because
the Company has a continuing obligation to proséevice in the form of software updates, techrécglport and database updates
to the Company’s Web filtering products to the OHMing a contractual period of time, the Company tietermined that the
royalty revenue reported in each respective repgrieriod should have been recognized ratably ivethen remaining contractual
period of time for which it has an obligation t@t®EM. These errors resulted in an overstatememveinue of approximately $3.4
million and $1.9 million for the quarters ended ®faB1, 2009 and 2008, respective

8
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. Other Nor-Material Iltems “ Other Adjustmen”) — The Company identified other errors that were natemal, individually or ir
the aggregate, to its financial statements takenvalsole. However, because the Company is restasirigpancial statements for the
effects of the items noted above, the Company eehiis previously reported financial statementsawect all identified errors,
including those that were not material. These itessslted in a net (overstatement) understatenfeeetax income of $(265,000)
and $12,000 for the quarters ended March 31, 2862808, respectively and supplemental detailasaf®llows:

Under- (Over-) statement of pre-tax income

Three Months Endec Three Months Endec
Description March 31, 2009 March 31, 2008
Correction of preacquisition deferred revel $ — $ 75
Correction of foreign currency gain/lo — 3C
Share-based compensation adjustment related tdfinadidin in
Employee Stock Purchase Plan (ES (13 (80)
Correction of revenue for a contract with a graegqa (42) —
Correction of accrued expens (210 (13
Total $ (265) $ 12

The Company is also restating its income tax piomisfor the historical periods described aboveeflect the tax impact of the above
adjustments to pre-tax income as well as some tdigorovision errors. The Company’s assessmeits ehnual effective tax rate has been
adjusted to reflect the above adjustments resuitirgrevised annual effective tax rate. The incéaxeadjustments are summarized below:

Increase (Decrease) to Increase (Decrease) to
Income Tax Provision for Income Tax Benefit for
Three Months Ended Three Months Ended
Description March 31, 2009 March 31, 2008
Impact of OEM revenu- timing adjustmen $ (1,319) $ (767)
Reverse valuation allowance for OEM revenue adjasti — (45%)
Impact of California law change on deferred ta 372 —
Transfer pricing adjustme 14€ —
Interim tax provision accounting adjustmu (6,049 (43
Interperiod reclassification of tax on share-based
compensatiol — (55¢)
Interperiod reclassification of tax exempt inteteshefit — 35¢€
Total $ (6,844 $ (1,467)
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The following tables present the adjustments dubeaestatements of the Company’s previously dswasolidated balance sheet as of
March 31, 2009, consolidated statements of operatémd consolidated statements of cash flows #othtee months ended March 31, 2009
and 2008:

Consolidated Balance Sheet
March 31, 2009

Previously
Reported Adjustments As Restatec
(Unaudited and in thousands'
Assets
Current assett
Cash and cash equivalel $ 74,39¢ $ (2149 $ 74,18
Cash and cash equivaler restricted 1,774 — 1,774
Accounts receivable, n 48,58: 68 48,65
Prepaid income taxe 3,70¢ 7,20: 10,90¢
Current portion of deferred income ta» 33,06¢ 1,46: 34,52¢
Other current asse 9,14¢ — 9,14¢
Total current asse 170,67 8,52( 179,19:
Cash and cash equivaler- restricted, less current portit — 42 42
Property and equipment, r 15,33¢ — 15,33¢
Intangible assets, n 96,65 — 96,65
Goodwill 374,41( (2,786 372,62
Deferred income taxes, less current por 23,20: 4,071 27,274
Deposits and other assi 3,421 — 3,421
Total asset $ 683,70: $ 10,841 $ 694,55(
Liabilities and stockholders’ equity
Current liabilities:
Accounts payabl $ 3,60 — $ 3,60
Accrued compensation and related benu 16,30¢ 96 16,40
Other accrued expens 26,80¢ (33€) 26,47:
Current portion of income taxes paya 17,64° (6,625 11,02:
Current portion of senior secured term ¢ 7,41¢ — 7,41¢
Current portion of deferred tax liabili 68t — 68t
Current portion of deferred reven 212,97: 4,29: 217,26
Total current liabilities 285,44 (2,572 282,87
Other long term liabilitie: 2,007 (D) 2,00¢
Income taxes payable, less current por 10,21: 221 10,43:
Senior secured term loan, less current pol 102,58: — 102,58:
Deferred tax liability, less current porti 8,84( — 8,84(
Deferred revenue, less current port 105,82¢ 8,14( 113,96¢
Total liabilities 514,91( 5,78¢ 520,69¢
Stockholder’ equity:
Common stocl 52¢ — 52¢
Additional pait-in capital 305,20: 40€ 305,60¢
Treasury stock, at co (167,42) — (167,42
Retained earning 33,64 4,38¢ 38,02¢
Accumulated other comprehensive | (3,149 26¢ (2,879
Total stockholder equity 168,79: 5,05¢ 173,85:
Total liabilities and stockholde’ equity $ 683,70: $ 10,841 $ 694,55(

10
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Revenue
Cost of revenues
Cost of revenue
Amortization of acquired technolog
Total cost of revenue
Gross margit
Operating expense
Selling and marketin
Research and developmt
General and administrati\
Total operating expens:
Income (loss) from operatiol
Interest expens
Other income, ne
Income (loss) before income tax
Provision (benefit) for income tax
Net (loss) incomi

Net (loss) income per shal
Basic and diluted net (loss) income per st

Weighted average shar- basic and dilute:

Consolidated Statement of Operation:
Three Months Ended March 31, 200¢

Previously
OEM Revenue — Other Income Tax
Reported Timing Adjustments Adjustments Adjustments
(Unaudited) (In thousands, except per share amounjts
$80,98( $ (3,379) $ (42 $  —
8,57¢ — — —
3,25¢€ — — —
11,83 — — —
69,14¢ (3,37)) (42) —
39,83: — 61 —
12,84: — 3 —
11,00: — 15€ —
63,67 — 22% —
5,47: (3,379 (265) —
(2,219 = = =
357 — — —
3,617 (3,37)) (265) —
7,912 — — (6,849
$ (4,295) $ (3,37]) $ (265 $ 6,847
$ (0.10
44,82

11

As
Restated

$77,56

8,57¢
3,25¢
11,83
65,73¢

39,89t
12,84¢
11,16
63,90(

1,83¢
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Operating activities:
Net (loss) incomi
Adjustments to reconcile net (loss) income to @eshcprovided by operating activitie
Depreciation and amortizatic
Shar-based compensatic
Deferred income taxe
Unrealized gain on foreign exchar
Tax shortfall from stock option exercis
Changes in operating assets and liabilit
Accounts receivabl
Other asset
Accounts payabl
Accrued compensation and related bent
Other liabilities
Deferred revenu
Income taxes payab
Net cash provided by operating activit
Investing activities:
Change in restricted cash and cash equiva
Purchase of property and equipm
Net cash used in investing activiti
Financing activities:
Principal payments on senior secured term
Proceeds from exercise of stock optii
Tax shortfall from stock option exercis
Purchase of treasury sto
Net cash used in financing activiti
Effect of exchange rate changes on cash and casraénts
Increase in cash and cash equival
Cash and cash equivalents at beginning of pe
Cash and cash equivalents at end of pe
Supplemental disclosures of cash flow information
Income taxes pai
Interest paic
Increase in other accrued expenses for purchaseasfury stocl

12

Consolidated Statement of Cash Flow
Three Months Ended March 31, 200¢

Previously

Reported

Adjustments

As Restate(

(Unaudited and in thousands)

$ (4295 $ 3206 $ (1,08
12,90« — 12,90«
6,14¢ 13 6,157
(4,360) (1,316) (5,676)
(436€) — (43¢6)

62t — 625
33,77 — 33,77
(574) — (574)
1,187 — 1,187
(2,895) 54 (2,841)
(1,15¢) 15€ (99€)

(13,962) 3,41¢ (10,55()
9,22( (5,52%) 3,69:
36,17¢ — 36,17¢

91z — 912
(3,407) — (3,407)
(2,489) — (2,489
(15,000) — (15,000

26 — 26

(625) — (625)
(7,027) — (7,027)
(22,62¢) — (22,626)

(977) — (977)
10,08¢ — 10,08¢
64,31( (214) 64,00¢

$743% $ (2149 $ 74,18

$ 264¢ $ 372 $ 3,02

$ 1,770 08— $ 1,77¢

$ 472 $ — $ 41%
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Consolidated Statement of Operation:
Three Months Ended March 31, 200¢

Previously
OEM Revenue — Other Income Tax
Reported Timing Adjustments Adjustments Adjustments As Restatel
(Unaudited) (In thousands, except per share amounjts

Revenue! $ 66,98¢ $ (1,939 $ 75 $ — $ 65,12(
Cost of revenues

Cost of revenue 8,86 — (60) — 8,801

Amortization of acquired technolog 3,07 — — — 3,07z
Total cost of revenue 11,93¢ — (60) — 11,87¢
Gross margit 55,04¢ (1,939 13t — 53,24:
Operating expense

Selling and marketin 42,82: — 95 — 42,91¢

Research and developmt 13,46( — 43 — 13,50:

General and administrati\ 12,85 — 15 — 12,86¢
Total operating expens: 69,13 — 158 — 69,28’
Loss from operation (14,089 (1,939 (18) — (16,04¢)
Interest expens (4,4372) — — — (4,437)
Other (expense) income, r (109) — 30 — (79
(Loss) income before income tay (18,630 (2,939 12 — (20,55
Benefit for income taxe (12,399 — — (1,469 (13,85¢)
Net (loss) incom $ (6,237) $ (1,939 $ 12 $ 1,467 $ (6,70))
Net loss per shar

Basic and diluted net loss per sh $ (0.19 $ (0.19)

Weighted average shar- basic and dilute: 45,39t 45,39¢
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Operating activities:
Net loss

Adjustments to reconcile net loss to net cash piexviby operating activitie:

Depreciation and amortizatic
Shar-based compensatic
Deferred income taxe
Unrealized loss (gain) on foreign exchal
Changes in operating assets and liabilit
Accounts receivabl
Other asset
Accounts payabl
Accrued compensation and related bent
Other liabilities
Deferred revenu
Income taxes payab
Net cash provided by operating activit
Investing activities:
Change in restricted cash and cash equiva
Purchase of property and equipm
Cash paid for purchased technology (intangibleta
Cash refunded from acquisition of PortAuthol
Cash received from sale of CyberPatrol as
Purchases of marketable securi
Maturities of marketable securiti
Net cash provided by (used in) investing activi
Financing activities:
Principal payments on senior secured term
Proceeds from exercise of stock opti
Purchase of treasury sto
Net cash used in financing activiti
Effect of exchange rate changes on cash and casvaénts
Increase in cash and cash equival
Cash and cash equivalents at beginning of p¢
Cash and cash equivalents at end of pe
Supplemental disclosures of cash flow information
Income taxes pai
Interest paic
Increase in other accrued expenses for purchaseasfury stocl

14

Consolidated Statement of Cash Flow
Three Months Ended March 31, 200¢

Previously

Reported

Adjustments

As Restate(

(Unaudited and in thousands)

$(623) $ (4649 $ (6,70
16,06« — 16,06«
6,16¢ 79 6,247
(18,247) (80¢) (19,05()

67C (30) 64C
28,91¢ — 28,91¢
117 — 117
(3,079 — (3,079
(7,826) — (7,826)
(2,467) 14 (2,449)
1,691 1,86¢ 3,55¢
3,127 (654) 2,47¢
18,90¢ — 18,90¢
— (1,240 (1,240)
(2,389) — (2,389)
(375) — (375)
147 — 147
1,40( — 1,40(

(20,16() — (20,16()
39,32: — 39,32:
17,94’ (1,240) 16,70;
(30,000) — (30,000

224 — 224
(2,799) — (2,79
(32,579) — (32,579

371 20 391
4,65t (1,220 3,43¢
66,38: (293) 66,09(

$71037 $ (1519 $ 69,52

$ 777 $ 33 $ 110

$ 3390 $ — $ 3,391

$ 2201 $ — $ 2,201
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3. Net Income (Loss) Per Share

Websense computes net income (loss) per share (2B Permitted by the Financial Accounting StaadaBoard (“FASB”) with
Statement of Financial Accounting Standards (“SPASS. 128 Earnings Per Shar¢'SFAS 128”). Under the provisions of SFAS 128,ibas
EPS is computed by dividing the net income (loss}tie period by the weighted average number ofrcomshares outstanding during the
period. Diluted EPS is computed by dividing the inebme for the period by the weighted average ramolhcommon and common equivalent
shares outstanding during the period. Common ebgrivahares consist of dilutive stock options astricted stock units. Dilutive stock
options and dilutive restricted stock units arecgkdted based on the average share price for et period using the treasury stock method.
In accordance with SFAS 128, if, however, the Comypa&ports a net loss, the diluted EPS is compmtélde same manner as the basic EPS.

As the Company reported a net loss for the threstihsoended March 31, 2009 and 2008, basic ancedilEPS were the same. Potent
dilutive securities totaling approximately 10,37)0and 8,272,000 shares for the three months dddech 31, 2009 and 2008, respectively,
were excluded from the diluted EPS calculation heeaof their anti-dilutive effect.

4. Comprehensive Loss

The components of comprehensive loss, as requirbd teported by SFAS No. 13Reporting Comprehensive Incomeere as follows
(in thousands):

Three Months Ended

March 31, March 31,
2009 2008

(As Restated (As Restated

Net loss $ (1,089 $ (6,700
Net change in unrealized gain (loss) on derivativetracts, net of tax of $(243) and $7

respectively 30t (1,089

Translation adjustmel — (47€)

Comprehensive los $ (782) $ (8,26))

The accumulated derivative gain (loss), net of taxthe Company’s derivative contracts includetiocumulated other comprehensive
loss” were as follows (in thousands):

Three Months Ended

March 31, March 31,
2009 2008
(As Restated (As Restated
Beginning balanc $ (1,559 $ (99¢)
Net change during the perit 30& (1,089
Ending balanci $ (1,259 $ (2,087
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5. Acquisitions

In October 2007, the Company completed the acduisiif SurfControl, a U.K. based provider of Weldlamail security solutions for
approximately $460.9 million. The purchase prices\alocated as follows: $157.8 million to amortileaimtangible assets, $0.4 million to net
tangible liabilities assumed and the remaining $303illion to goodwill. In connection with the adgition, the Company’s management
approved plans to exit certain SurfControl faahti As of March 31, 2009, $2.1 million of faciligxit obligations remain accrued for payments
in future periods as follows (in thousands):

Balance a
Balance at
December 31 Charged tc March 31,
Cash
2008 Payments Expense 2009
Facility exit costs $ 2,24: $ (209 $ 32 $ 2,071

During the fourth quarter of 2008, the Company clatgal integration activities with two historic SGdntrol subsidiaries that had
functional currencies other than the U.S. dollas.adresult of the completion of the integration\atiés, the Company reassessed the functional
currency designation of the subsidiaries and deterdthat a change in functional currency desigmatd the U.S. dollar was appropriate. The
change in functional currency designation was npadspectively effective as of the beginning of is2009.

6. Intangible Assets
Intangible assets subject to amortization consisfalle following as of March 31, 2009 (in thousand

Weighted Average Life Accumulated

(years) Cost Amortization Net
Technology 2.2 $ 45,27¢ $ (21,067) $24,21¢
Customer relationshiy 5.3 129,20( (57,039 72,16
Trade nam 2.8 51C (230) 28(
Total $174,98¢ $ (78,33) $96,65"

As of March 31, 2009, remaining amortization expeissexpected to be as follows (in thousands):

Years Ending December 31,

2009 $29,40¢
2010 26,44¢
2011 15,51:
2012 8,29(
2013 5,53¢
Thereaftel 11,46¢
Total $96,65"

7 . Senior Secured Credit Facility

In connection with the acquisition of SurfContmol@ctober 2007, the Company entered into an amemdédestated senior secured
credit agreement (the “Senior Credit Agreementf)e 225 million senior secured credit facility csts of a five year $210 million senior
secured term loan and a $15 million revolving dréatility. The senior secured term loan was fiillpded on October 11, 2007, and the
revolving line of credit remains unused. At March 2009, the outstanding balance under the seagured term loan was $110 million as a
result of the Company making optional prepaymeotaling $15 million in the three months ended Maddh 2009. The senior secured credit
facility is secured by substantially all of the etssof the Company, including pledges of stockoofhs of its subsidiaries (subject to limitations
in the case of foreign subsidiaries) and by secgtedantees by the Company’s domestic subsidiarhes senior secured term loan bears
interest at a spread above LIBOR with the spreaeraigned based upon the Company’s total leverati® &5 defined in the Senior Credit
Agreement. Based on the total leverage ratio &eoember 31, 2008, the spread on the senior setenmadoan was LIBOR plus 225 basis
points per annum and the fee for the
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unused portion of the revolving credit facility was basis points per annum. The weighted averdgeest rate on the senior secured term loan
at March 31, 2009 was 5.7%. In conjunction with @@npany’s optional $20 million prepayment on Deben1, 2007, the Company
amended its Senior Credit Agreement to eliminateatditional mandatory payments until Septembei2809. The Senior Credit Agreement
contains financial covenants, including a constéiddeverage ratio and a consolidated interestregyeratio, as well as affirmative and
negative covenants. Among the negative covenaateeatrictions on our ability to borrow money, imting restrictions on (a) the incurrence
more than $15 million of new debt, including capiéases (subject to certain exceptions), (b) tioeiirence of more than $7.5 million in letters
of credit, (c) the incurrence of more than $5076 #illion of new debt, depending on our leveraafr to finance future acquisitions or

(d) the assumption of more than $15 million of ré@bt in connection with acquisitions. In connectiath the restatements of its financial
statements as described in Note 2, the Companyruiidselieve that these restatements of its firdrstatements resulted in any material non-
compliance with the covenants or representatiodsaarranties in its Senior Credit Agreement.

As of March 31, 2009, future remaining minimum gipal payments under the senior secured term lokubevas follows (in thousands

Years Ending December 31,

2009 $ 3,61¢
2010 15,19’
2011 18,23’
2012 72,94¢
Total $110,00(

8. Derivative Financial Instruments

The Company adopted FASB Statement No. D84¢losures about Derivative Instruments and Heddhativities, an Amendment of
FASB Statement No. 1(“SFAS 161”). The adoption of SFAS 161 had no ficiahimpact on the Company’s consolidated finansiatements
and only required additional financial statemestltisures. The Company applied the requiremern®-6fS 161 on a prospective basis.
Accordingly, disclosures related to interim periga®r to the adoption have not been presented.

The Company uses derivative financial instrumemtsianage foreign currency risk relating to foredgehange rates, and to manage
interest rate risk relating to the Company’s vaddahte senior secured term loan. The Company dokegse these instruments for speculative
or trading purposes. The Company’s objective iethuce the risk to earnings and cash flows assatigith changes in foreign currency
exchange rates and changes in interest rates.dliggvnstruments are recognized as either assdigdities in the accompanying financial
statements and are measured at fair value. Gathkbases resulting from changes in the fair vabfahose derivative instruments are recorded
to earnings or other comprehensive income (logsgiding on the use of the derivative instrumentwhether it qualifies for hedge
accounting.

The Senior Credit Agreement provides that the Compaust maintain hedge agreements so that at3@8stof the aggregate principal
amount of the senior secured credit facility isjsabto fixed interest rate protection for a peraichot less than 2.5 years from the initial
funding date of October 11, 2007. On the initialding date, the Company entered into an interéstsieap agreement to pay a fixed rate of
interest (4.85% per annum) and receive a floatittg interest payment (based on three month LIB@RJroequivalent amount. The notional
amount of the swap agreement was $76 million &dasth 31, 2009 and it amortizes each quarter d@1i million on June 30, 2010. In
addition, on October 11, 2007 the Company enterxdan interest rate cap agreement to limit theima interest rate on a portion of its
senior secured term loan to 6.5% per annum. Theuahwd principal protected by this agreement wag.&2nillion at March 31, 2009 and
increases up to $74.3 million on June 30, 2010hBo¢ interest rate swap and cap expire on Septed®h010.

During the three months ended March 31, 2009 a0d.2Be Company utilized Euro foreign currency fard/contracts to hedge
anticipated Euro denominated net monetary assétsugh contracts entered into were designatediasdlue hedges and were not required to
be tested for effectiveness as hedge accountingetaslected. The losses related to the Euro coistdesignated as fair value hedges are
included in other income, net, in the accompanyiogsolidated statements of operations and amouotepproximately $(159,000) and
$(657,000) for the three months ended March 31920@ 2008, respectively. All of the Euro hedgingtcacts in place as of March 31, 2009
will be settled before June 30, 2009.

During the three months ended March 31, 2009, thagany utilized British Pound foreign currency fand contracts to hedge
anticipated British Pound denominated net monedasgts. All such contracts entered into were daségnas fair value hedges and were not
required to be tested for effectiveness as hedgeuating was not elected. The gains related tdtitesh
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Pound contracts designated as fair value hedgaa@ueled in other income, net, in the accompanyimgsolidated statements of operations
and amounted to approximately $328,000 for theethmenths ended March 31, 2009. There were no Bitsund contracts outstanding as of
March 31, 2008 and 2009.

During the three months ended March 31, 2009, thagany utilized an Australian dollar foreign curgriorward contract to hedge
anticipated Australian dollar denominated net marneassets. The contract entered into was desigjaata fair value hedge and was not
required to be tested for effectiveness as hedgeuating was not elected. The loss related todhigract designated as a fair value hedge is
included in other income, net, in the accompanyiogsolidated statements of operations and amoutatedproximately $(17,000) for the thi
months ended March 31, 2009. The Australian Ddl&tging contract in place as of March 31, 2009 belisettled before June 30, 2009. There
were no Australian dollar contracts outstandingfdglarch 31, 2008.

During the three months ended March 31, 2009, tagany utilized Israeli Shekel zero-cost collar &mvard contracts to hedge
anticipated operating expenses. All such contractsred into were designated as cash flow hedgkware considered effective as defined by
SFAS No. 133Accounting for Derivative Instruments and Hedgirdgivities (“SFAS 133"),as amended. None of the contracts were termi
prior to settlement. Net losses of approximateB1$)00) related to the contracts designated asftaglhedges during the three months ended
March 31, 2009 are included in the respective dpgraategories for which the Company hedges rels Shekel expenditures. All of the
Israeli Shekel hedging contracts in place as ofdd&l, 2009 will be settled before December 31920Gere were no Israeli Shekel contracts
outstanding as of March 31, 2008.

Notional and fair values of the Compagsyoreign currency hedging positions at March 3I®and 2008 are presented in the table b
(in thousands):

March 31, 2009 March 31, 2008
Notional Fair Value Notional  Notional Fair Value
Value Notional  Fair Value  Gain (LosS; Value Fair Value  Gain (Loss
Local Value Local Value
Currency USD UsbD Usb Currency UsbD USD USD
Euro 550( $ 7,245 $ 7,188 $ (60) 5,20( $7,80C $ 7,42C $ (380
Australian Dollat 1,50( 1,02 1,00¢ a7 — — — —
Israeli Sheke 11,40( 2,741 2,70t (42) — — — —
Total $11,01¢ $10,89¢ $ (119 $7,80C $ 7,42( $ (380

The effects of derivative instruments on the Conypafinancial statements were as follows as of M&th2009 and for the three mor
then ended (in thousands):

Fair Value of Derivative Instruments
March 31, 2009

Balance Sheet Locatior Fair Value
Interest rate cap contract designated as cashhitalge Other asset $ 1
Interest rate swap contracts designated as casthidges Other accrued expen: (1,999
Foreign exchange contracts designated as casthéodges Other accrued expen: (42
Total derivatives designated as hed $ (2,040
Foreign currency forward contracts not designatelesige: Other accrued expens  $  (77)
Total derivatives $ (2,117
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Effects of Derivative Instruments on Income andeédtBomprehensive Income (OCI) (in thousands):

Amount of Gain (Loss;

Recognized in
Accumulated OCI on
Derivative (Effective

Portion)

Amount and Location of Gain
(Loss) Reclassified from
Accumulated OCI into Income
(Effective Portion)

Amount and Location of
Gain (Loss) Recognized in
Income on Derivative
(Ineffective Portion and
Amount Excluded from
Effectiveness Testing)

Three Months Ended
March 31, 2009

Three Months Ended
March 31, 2009

Three Months Ended
March 31, 2009

Derivatives in SFAS 133 Cash Flow Hedgin
Relationships

Interest rate cap contre $ 1 $— Interest expens $— Interest expens

Interest rate swap contrac (1,999 (644) Interest expens — Interest expens

Foreign exchange contrac (42 (19 Research and developm —  Research and developm
Total $ (2,040 $(66%) $—

Amount and Location of Gain (Loss)
Recognized in Income on Derivatives
Three Months Ended March 31, 200¢

$15Zz Other income (expense), r

Derivatives Not Designated as Hedge
Foreign currency forward contrac

9. Fair Value Measurements
SFAS No. 157

SFAS No. 157Fair Value Measuremen{§SFAS 157”) defines fair value, establishes a fearork for measuring fair value and
establishes a hierarchy that categorizes and fiziesithe sources to be used to estimate fair v&BAS 157 also expands financial statement
disclosures about fair value measurements.

Fair Value Measurements on a Recurring B:

Financial assets and liabilities are classifiethir entirety based on the lowest level of infhatttis significant to the fair value
measurements. The Company’s assessment of théicagee of a particular input to the fair value m@@ments requires judgment, and may
affect the valuation of the assets and liabilibegng measured and their placement within thevigine hierarchy.

The following table presents the balances of assetdiabilities measured at fair value on a rdogrbasis as of March 31, 2009 (in
thousands):

Level1 (D Level2 @  Level3 B Total
Assets:
Interest rate cap designated as cash flow h $ — $ 1 $ — $ 1
Liabilities:
Interest rate swaps designated as cash flow he $ — $199%¢ $ — $1,99¢
Foreign currency forward contracts not designatedesige: — 77 — 77
Israeli Shekel contracts designated as cash flalgds — 42 — 42

(2) — guoted prices in active markets for identical assetiabilities
(3) — observable inputs other than quoted prices in actiarkets for identical assets and liabili
® " _no observable pricing inputs in the mar

Included in Other assets and in Other accrued esqseare derivative contracts, comprised of inteegetswaps and an interest rate cap as
well as foreign currency forward contracts and z&wst collar contracts, that are valued using neobtabked on readily observable market
parameters for all substantial terms of the Com{saaigrivative contracts and thus are classifiedhinitevel 2.
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Fair Value Measurements on a Nonrecurring B

During the quarter ended March 31, 2009, the Compiachnot remeasure any nonfinancial assets and liabilitiessorea at fair value ¢
a nonrecurring basis (e.g., goodwill, intangiblseds, property and equipment and nonfinancial asset liabilities initially measured at fair
value in a business combination).

10. Stockholders’ Equity
Share-Based Compensation
Employee Stock Plai
The following table summarizes the Company’s rettd stock unit activity since December 31, 2008:

Number of
Shares
Balance at December 31, 20 335,68°
Granted 722,00(
Vested (39,339
Cancellec (44,780
Balance at March 31, 20( 973,57
The following table summarizes the Company’s stogton activity since December 31, 2008:
Weighted
Number of Average
Shares Exercise Price
Balance at December 31, 2C 10,431,10 $ 22.0¢
Granted 431,25¢ 12.9:¢
Exercisec (11,100 2.3¢
Cancellec (526,430 20.6¢
Balance at March 31, 20( 10,324,82 21.7¢

The results of operations for the three months émdarch 31, 2009 and 2008 include share-based aosagien expense in the following
expense categories of the consolidated stateménfseaations (in thousands):

Three Months Ended

March 31, March 31,
2009 2008

(As Restated (As Restated
Shar-based compensation i
Cost of revenue $ 30C $ 367
Total shar-based compensation in cost of rever 30C 367
Selling and marketin 1,92( 2,36(
Research and developmt 1,09¢ 1,14¢
General and administrati\ 2,83¢ 2,37¢
Total shar-based compensation in operating expe 5,851 5,88(
Total shar-based compensatic $ 6,15i $  6,24]
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The Company used the following assumptions to esérthe fair value of the stock options granted:

Three Months Ended

March 31, March 31,
2009 2008
Average expected life (year 3.C 3.1
Average expected volatility fact 44.% 34.8%
Average ris-free interest rat 1.4% 2.3%

Average expected dividend yie — —

Treasury Stock
The Company repurchased shares of its common dtoitkg the first three months of 2009 as follows:

Average Price

Shares Per Share
Shares repurchased through December 31, 9,249,10! $ 20.5¢
Shares repurchased during the three months endeth &, 200¢ 649,47¢ $ 115
Total shares repurchased through March 31, : 9,898,58 $  20.0(

The remaining number of shares authorized for i@ase under the Company’s stock repurchase proggsashMarch 31, 2009 was
2,101,413 shares. Under the terms of the SenialiCkgreement, the Company is restricted from repasing its common stock for an
aggregate purchase price that exceeds the sunbahifon plus 50% of the aggregate amount of @asolidated net income, as defined in the
Senior Credit Agreement, during the period fromeffective date of the facility through the mosteet quarter end for which quarterly
financial statements have been filed. As of Marth2909, $26.5 million remained authorized for mgbase under the Company’s Senior
Credit Agreement.

11.Tax Matters

For the three months ended March 31, 2009 the Coynpcognized an income tax expense of $1.1 millibich represented an effect
tax rate of approximately (5,600%). The effectiar tate for the three months ended March 31, 20@3pressed as a negative rate because th
Company recorded tax expense in the quarterly gevidle in a forecasted book loss position forykar. The effective tax rate variance from
the statutory rate was primarily related to nontdgithle items, including share-based paymentsparease in the valuation allowance related
to net operating losses of one of the Company’sigdidries in the United Kingdom and foreign with#ioly taxes, which offset the benefit of
income taxed at lower rates in foreign jurisdici@nd the favorable impact on deferred tax amawstgdting from a California law change.

In accordance with FASB Interpretation No. A8counting for Uncertainty in Income TaxéBIN 48”), the Company had approximately
$9.1 million of total gross unrecognized tax betsedit March 31, 2009. Included in this balance$&@ million of unrecognized tax benefits
that, if recognized, would reduce the Company’suaheffective tax rate. Estimated interest and fiiesarelated to the underpayment of
income taxes are classified as a component of gimvior income taxes in the consolidated statemehbperations. The Company accrued
potential penalties and interest of $0.1 milliotated to these unrecognized tax benefits durindhttese months ended March 31, 2009, and in
total, as of March 31, 2009, the Company has regbedliability for potential penalties and interes61.4 million.

The Company and its subsidiaries file tax returh&tvare routinely examined by tax authoritieshiea U.S. and in various state and
foreign jurisdictions. The Company is currently enéxamination by the respective tax authoritiedd® years 2005 to 2007 in the United
States, for 2002 to 2005 in the United Kingdom w2005 to 2007 in France. The Company has vardsr on-going audits in various
stages of completion. In general, the tax year$ 2086bugh 2008 could be subject to examination by. federal and most state tax authorities.
In significant foreign jurisdictions, tax years 20hrough 2008 could be subject to examinationhigyrespective tax authorities.

Due to the potential resolution of federal, statd #oreign tax examinations, and the expirationarfous statutes of limitations, it is
reasonably possible that the Companyfoss unrecognized tax benefits balance may ehaitgin the next twelve months by a range of zei
$2.5 million.
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12. Litigation

The Company is involved in various legal actionghia normal course of business. Based on currénniration, including consultation
with the Company’s attorneys, the Company beli¢hatit has adequately reserved for any ultimaiteility that may result from these actions
such that any liability would not materially affebe Company’s consolidated financial positionutessof operations or cash flows. The
Companys evaluation of the likely impact of these actionsld change in the future and unfavorable outcommelor defense costs, depenc
upon the amount and timing, could have a matedetese effect on the Company’s results of operatarcash flows in a future period.

Item 2. Managemen’s Discussion and Analysis of Financial Condition ahResults of Operations

The following discussion and analysis should bel ieaconjunction with the financial statements agldted notes contained elsewhere in
this report. See “Risk Factorsthder Part Il, ltem 1A below regarding certain éastknown to us that could cause reported finarieiatrmatior
not to be necessarily indicative of future results.

Forward-Looking Statements

This report on Form 10-Q/A may contain “forward-#kirtg statements” within the meaning of the fedsedurities laws made pursuant to
the safe harbor provisions of the Private Securitiigation Reform Act of 1995. These statemewtsich represent our expectations or beliefs
concerning various future events, may contain werah as “may,” “will,” “expects,” “anticipates,’ifitends,” “plans,” “believes,” “estimates”
or other words indicating future results. Suchestants may include but are not limited to statesieatcerning the following:

. anticipated trends in revent

. plans, strategies and objectives of managemeifitifiore operations

. growth opportunities in domestic and internatiomalrkets;

. new and enhanced reliance on channels of distoib}

. customer acceptance and satisfaction with our tsgservices and fee structur

. changes in domestic and international market cndif

. risks associated with fluctuations in foreign cagg exchange rate

. the impact of macreconomic conditions on our custome

. expected trends in operating and other expel

. anticipated cash and intentions regarding usagesif, including risks related to the required Uszash for debt servicing
. risks related to compliance with the covenantsunsenior secured credit facilit

. risks associated with integrating acquired busieessid launching new product offerin

. changes in effective tax rate

. risks related to changes in accounting interpratat|

. anticipated product enhancements or rele:

. the volatile and competitive nature of the Interaued security industries; al

. the success of our brand development effi

These forward-looking statements are subject i @nd uncertainties, including those risks andettamnties described herein under Part

I, Item 1A “Risk Factors,” that could cause acttegults to differ materially from those anticipdites of the date of this report. We assume no
obligation to update any forward-looking statemeatseflect events or circumstances arising afterdate of this report.
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Overview
Restatement of Previously Reported Consolidated Famcial Information

The accompanying Management’s Discussion and Aisabfd-inancial Condition and Results of Operatighes effect to certain
restatement adjustments made to the previouslytepoonsolidated financial statements for the yemled December 31, 2008 and
consolidated financial statements for the quarteelsiods ended March 31, 2009 and 2008. See Niutel#® consolidated financial statements
in “Part | Financial Information — Item 1.” of thigport for additional information.

Company Overview

We are a leading provider of solutions for Welefithg and Web security, data loss prevention (“DL.Bhd email security. Our products
and services prevent malicious applications andpr@priate content from accessing the network aedent critical business data from
improperly leaving the network, allowing organipeis to provide a secure and productive computing@mment for employees, business
partners and customers. Our portfolio of Web fittgr Web security, DLP and email anti-spam and iegisg security software allows
organizations to:

. prevent access to undesirable and dangerous elemetite Web, such as Web sites that contain ioapipte content or sites that
download viruses, spyware, keyloggers, and an ieneeasing variety of malicious code, including Wsiles with dynamic or user-
generated content (Web 2.0 site

. identify and remove malicious applications fromaming Web traffic;

. prevent the unauthorized use and loss of sensitite, such as customer or employee informa

. filter “span” out of incoming email traffic

. filter viruses and other malicious attachments femmail and instant messag

. manage the use of n-Web Internet traffic, such as p-to-peer communications and instant messag
. protect from spam and malware embedded in-based usi-generated content; al

. control misuse of an organization’s valuable cormgutesources, including unauthorized downloadihigigh-bandwidth content
and sites that employees can otherwise accesdgire backing tools

Since we commenced operations in 1994, Websensevbhsd from a reseller of computer security piduo a leading provider of
content security software solutions, including Véeburity, DLP, email and messaging security sohsti®ur first Web filtering software
product was released in 1996 and prevented accésagpropriate Web content. Since then, we hagesed on adapting our Web filtering
capabilities to address changing Internet use pattEnd the growing incidence of Web-based crimécéivity. Our current solutions share our
Threatseeke™ security intelligence and offer iraggn policy enforcement options to protect agaivieb and email attacks and prevent the
inappropriate or malicious transmission of datadifidnally, our Web Security Gateway (“WSG”) prodycovides real time classification of
dynamic end user generated content embedded in2Mal¥eb sites, providing organizations with the sananagement options available with
traditional static content Web sites. In April 2008 launched a new appliance platform, our V10@@@liance, which offers our customers
another alternative for implementing our softwareducts by providing centralized management of \Weturity, proxy and cache, and
application controls to manage and secure our m&st®in Web 2.0 environments. We expect the auiitlabf the V10000 appliance to help
generate additional new and upgraded subscriptaosr software, particularly our WSG product.

During the three months ended March 31, 2009, wie et approximately 51% of our revenue from inteiorzal sales, compared with
approximately 41% for the three months ended M&dcH008, with the United Kingdom comprising appneately 16% and 12% of our total
revenue for the three months ended March 31, 2062808, respectively. We believe internationalkets continue to represent a significant
growth opportunity and we are continuing to expandinternational operations, particularly in séégccountries in the European, Asia/Pac
Latin American and Australian markets.

We distribute our products through a global netwafrkistributors and value-added resellers to lagerour internal sales and marketing
resources. Sales through indirect channels cuyrantiount for more than 90% of our revenue. Wézetih two-tier distribution strategy in
North America to sell our products, with an objeetof increasing the number of va-added resellers selling our products and further
extending our reach into the small and medium simexiness market segment. Our distribution strateggide North America also relies on a
multi-tiered system of distributors and value-addeskllers.
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As described elsewhere in this report, we recogrézenue from subscriptions to our products onily d&raight-line basis over the term
of the subscription agreement, commencing on tiseday of the subscription term. In accordancé wie accounting rules for software
revenue recognition, we recognize revenue assdowitt OEM contracts ratably over the contractusiigd for which we are obligated to
provide post contract customer support. We recagthie operating expenses related to these salksyaare incurred. These operating
expenses include sales commissions, which are lmasttk total amount of the subscription contract are fully expensed in the period the
subscription term begins. We expect to sell outiappes pre-loaded with our software on a subdorigbasis and to recognize revenue from
the appliance and the software on a daily strdightbasis over the term of the subscription.

Operating expenses for 2009 have declined compeited2008 primarily as a result of the substart@inpletion of the SurfControl
integration activities during 2008, a reductioraimortization of intangibles and the favorable intpeHa@ stronger U.S. dollar. However, certain
of our operating expenses are expected to incinadesolute dollars on a comparative quarter ovartgr basis due to continued product
research and development and investments in adnaitive infrastructure (such as headcount, faegitiequipment and software) to support
subscription sales that we will recognize as reednisubsequent periods.

In October 2007, we completed our acquisition affSantrol. As a result of expenses related to th@lgination and certain purchase
accounting adjustments, we incurred operating basder GAAP from the fourth quarter of 2007 thhotige fourth quarter of 2008. Similar
Websense, SurfControl sold products primarily ursldyscriptions whereby revenues were initially rded as deferred revenue and recogr
ratably over the term of the agreement. Under GAA&Rhase accounting, we wrote off $101.1 milliorsaffControl's deferred revenue,
leaving a balance of $19.7 million as the fair eati the obligation. This adjustment reflects thie ¥alue of the post-contract technical support
services that will be recognized daily in accordanith our revenue recognition policy. In connegtinith the acquisition, we incurred
restructuring costs primarily in connection witldueing SurfControl headcount and eliminating recimdacilities. We also incurred the
expenses of managing the SurfControl operationgedisas recording the amortization of the acquiredngibles. Given the average remaining
term of the SurfControl subscriptions we acquired the elimination of many of the non-recurring @isgion related expenses, we currently
expect to report income from operations for fi@09. Our ability to retain SurfControl custometsan their existing product subscriptions
expire and maintain our overall pricing levels éor products will impact our results of operati@msl the timing of our return to profitability.

Critical Accounting Policies and Estimates

Critical accounting policies are those that mayehawmaterial impact on our financial statementsasad require management to exercise
significant judgment due to a high degree of uraety at the time the estimate is made. Our sanmmagement has discussed the develop
and selection of our accounting policies, relatecbanting estimates and disclosures with the AQdinmittee of our Board of Directors. We
believe the following critical accounting policiafect our more significant judgments and estimata in the preparation of our consolidated
financial statements.

Revenue RecognitioWhen a purchase decision is made for our prodiretisiding our new appliance product, customersrante a
subscription agreement, which is generally 12, 1286omonths in duration and for a fixed number séns. Other services such as
upgrades/enhancements and standard post-conthotdal support services are sold together withpsaduct subscription and provided
throughout the subscription term. We recognize meeeon a daily straight-line basis, including oawrappliance product revenue,
commencing on the date the term of the subscriftégins, and continuing over the term of the supton agreement, provided the fee is
fixed or determinable, persuasive evidence of eangement exists and collectability is reasonabueed. Upon entering into a subscription
arrangement for a fixed or determinable fee, wetaaically deliver access codes to users and phemptly invoice customers for the full
amount of their subscriptions. Payment is dueHerftll term of the subscription, generally witt# to 60 days of the invoice. We record
amounts billed to customers in excess of recogitezavenue as deferred revenue on our balance. 3lbeh we enter into a subscription
agreement that is denominated and paid in a cyrrether than U.S. dollars, we record the subsanipkiilling and deferred revenue in U.S.
dollars based upon the currency exchange ratdentafn the last day of the previous month befbeesubscription agreement is effective.
Changes in currency rates relative to the U.Sadoflay have a significant impact on the revenueweawill recognize under contracts that are
denominated in currencies other than U.S. dollars.
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For our OEM contracts, we grant our OEM customieesright to incorporate our web filtering produict their products for resale to
end users. The OEM customer pays us a royaltyofieedfch resale of a subscription to our produeintend user over a specified period of t
In accordance with the accounting rules for sofevavenue recognition, we recognize revenue agsdorgth the OEM contracts ratably over
the contractual period for which we are obligategtovide our services. The timing of the OEM rawemnecognition will vary for each OEM
depending on the information available, such atlythg end user subscription periods, to deterntirgecontractual obligation period.

We record distributor marketing payments and charetmtes as an offset to revenue. We recognizstditor marketing payments as an
offset to revenue as the marketing service is jpiexti We recognize channel rebates as an offsetémue on a straight-line basis over the term
of the subscription agreement.

Acquisitions, Goodwill and Other Intangible Ass&t& account for acquired businesses using the pseam@thod of accounting in
accordance with SFAS No. 141(Business Combinationavhich requires that the assets acquired anditiabiassumed be recorded at the
date of acquisition at their respective fair valutsy excess of the purchase price over the estidniair values of net assets acquired is
recorded as goodwill. The fair value of intangiasets, including acquired technology and custeelationships, is based on significant
judgments made by management. The valuations afdlli$e assumptions are based on informationlaisé near the acquisition date and
based on expectations and assumptions that araleoed reasonable by management. The judgments imagdeermining estimated fair valt
assigned to assets acquired and liabilities assuasedell as asset lives, can materially impactresults of operations.

In accordance with SFAS No. 143podwill and Other Intangible Assetsve review goodwill that has an indefinite usdiig for
impairment at least annually in our fourth fiscabeter, or more frequently if an event occurs iatigy the potential for impairment. We
amortize the cost of identified intangible assetisigamortization methods that reflect the patienvhich the economic benefits of the
intangible assets are consumed or otherwise usdd apcordance with SFAS No. 14¥¢counting for the Impairment or Disposal of Long-
Lived Asset(“SFAS 144"), we review intangible assets that hfinige useful lives when an event occurs indicatihe potential for
impairment. We review for impairment by facts aicomstances, either external or internal, indigatirat we may not recover the carrying
value of the asset. We measure impairment lostsedeo long-lived assets based on the amounttighithe carrying amounts of these assets
exceed their fair values. We measure fair valueeu®AS 144, which is generally based on the egtidhfaiture cash flows. Our analysis is
based on available information and on assumptiodspaojections that we consider to be reasonalilesapportable. If necessary, we perform
subsequent calculations to measure the amouneadfripairment loss based on the excess of the ogrialue over the fair value of the
impaired assets.

Share-Based CompensatiMie account for share-based compensation in accoedaith the provisions of SFAS No. 123(Bhare-
Based Paymet(“SFAS 123R”) and Staff Accounting Bulletin No. 10BAB 107”) requiring the measurement and recagnibf all share-
based compensation under the fair value methodeSissed compensation expense related to stoaknst recorded based on the fair value
of the award on its grant date which we estimateguthe Black-Scholes valuation model in accordamitk the provisions prescribed under
SFAS 123R and SAB 107. Share-based compensati@nsegpelated to restricted stock unit awards isutatied based on the market price of
our common stock on the date of grant.

At March 31, 2009, there was $55.2 million of tatafecognized compensation costs related to stegedbcompensation arrangements
granted under all equity compensation plans (exetuthx effects). The total unrecognized compensatbsts will be adjusted for estimated
forfeitures as well as for future changes in estaddorfeitures. We expect to recognize those costs a weighted average period of
approximately 2.5 years.

We estimate the fair value of options granted usiiregBlack-Scholes option valuation model and #sumptions described below. We
estimate the expected term of options granted base¢ke history of grants and exercises in ouronistidatabase. We estimate the volatility of
our common stock at the date of grant based onthethistorical volatility as well as the impliedlatility of publicly traded options on our
common stock, consistent with SFAS 123R and SAB Y04 base the risk-free interest rate that is usélde Black-Scholes option valuation
model on the implied yield in effect at the timeogttion grant on U.S. Treasury zero-coupon issu#sequivalent remaining terms. We have
never paid any cash dividends on our common stodkda not anticipate paying any cash dividendéiénforeseeable future. Consequently
use an expected dividend yield of zero in the Bi&ckoles option valuation model. We amortize thevialue ratably over the vesting perioc
the awards, which is typically four years. We ustdrnical data to estimate pre-vesting option fiuies and record share-based expense only
for those awards that are expected to vest. Weeteay to use different assumptions under the Biacleles option valuation model in the
future or select a different option valuation modkbgether, which could materially affect our ksof operations in the future.
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We determine the fair value of share-based paymasatds on the date of grant using an oppaoing model that is affected by our stc
price as well as assumptions regarding a numbeomplex and subjective variables. These variallelside, but are not limited to our
expected stock price volatility over the term of ewards, and actual and projected employee stuiahnoexercise behaviors. Option-pricing
models were developed for use in estimating theevaf traded options that have no vesting or hegggstrictions and are fully transferable.
Because our employee stock options have certairactesistics that are significantly different fraraded options, and because changes in the
subjective assumptions can materially affect thieneded value, in management’s opinion the existialgiation models may not provide an
accurate measure of the fair value of our emplayeek options. Although the fair value of emplogéeck options is determined in accordance
with SFAS 123R and SAB 107 using an option-priaimgdel, that value may not be indicative of the fa@lue observed in a willing
buyer/willing seller market transaction.

Income Tax Provision and Uncertain Tax Positioh® are subject to income taxes in the U.S. and nouseoreign jurisdictions.
Significant judgment is required in evaluating tax positions and determining our provision foranee taxes. During the ordinary course of
business, there are many transactions and calmsafor which the ultimate tax determination is entain. We establish reserves for t@kated
uncertainties based on estimates of whether, andxtent to which, additional taxes will be duee3é reserves for tax contingencies are
established when we believe that certain positioight be challenged despite our belief that ourédurn positions are consistent with
prevailing law and practice. We adjust these re=eimv light of changing facts and circumstancesh s the outcome of tax audits. The
provision for income taxes includes the impactesfarve provisions and changes to reserves thabasidered appropriate.

Statement of Financial Accounting Standards No, 2@8ounting for Income Tax€‘SFAS 109"), requires that deferred tax assets be
evaluated for future realization and reduced bylaation allowance to the extent we believe a pontwill not be realized. We consider many
factors when assessing the likelihood of futurdization of our deferred tax assets, including i@gent cumulative earnings experience and
expectations of future taxable income by taxingsfliction, the carry-forward periods available ®far tax reporting purposes, and other
relevant factors.

We account for uncertainty in income taxes in agaoce with the provisions of FASB Interpretation M8, Accounting for Uncertainty
in Income Taxes—an interpretation of FASB StatemdentlO9(“FIN 48”). FIN 48 contains a two-step approach¢oognizing and measuring
uncertain tax positions accounted for in accordavite SFAS 109. The first step is to evaluate tisegosition for recognition by determining
the weight of available evidence indicates it igeniikely than not that the position will be sustail on audit, including resolution of related
appeals or litigation processes, if any. The sected is to measure the tax benefit as the lasgastint which is more than 50% likely of be
realized upon ultimate settlement. We consider nfaotors when evaluating and estimating our taitjpps and tax benefits, which require
periodic adjustments and which may not accurateficipate actual outcomes.

Allowance for Doubtful Accounts and Other Loss @aenciesWe maintain an allowance for doubtful accountsefstimated losses
resulting from the inability or unwillingness of ocustomers to pay their invoices. If the financahdition of our customers were to
deteriorate, resulting in an impairment of theiiligbto make payments, additional allowances mayrdquired. Other loss contingencies are
recorded as liabilities when it is probable théahility has been incurred and the amount of theslis reasonably estimable. Contingent
liabilities are often resolved over long time pesoEstimating probable losses requires signifigagment by management based on the facts
and circumstances of each matter.
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Results of Operations
Three months ended March 31, 2009 compared with the three months ended March 31, 2008
The following table summarizes our operating resa#t a percentage of total revenue for each gi¢hieds shown.

Three Months Ended

March 31, March 31,
2009 2008
(As Restated (As Restated
(Unaudited)
Revenue 10C% 10C%
Cost of revenues
Cost of revenue 11 13
Amortization of acquired technolog 4 5
Total cost of revenue 15 18
Gross margit 85 82
Operating expense
Selling and marketin 52 65
Research and developmt 17 21
General and administrati 14 20
Total operating expens 83 10€
Income (loss) from operatiol 2 (29
Interest expens 2 @)
Other income, ne — —
Income (loss) before income tax — (32)
Provision (benefit) for income tax 1 (21)
Net loss ()% (10%
Revenue

Revenue increased to $77.6 million in the firstrggraof 2009 from $65.1 million in the first quari@f 2008. The increase was primaril
result of additional customer seats in new, renearetlupgraded subscriptions (including an incred$8.8 million from new or renewed
SurfControl seat subscriptions and an increas® & fillion from SurfControl OEM revenue on a qeardver quarter basis) from the first
guarter of 2008 to the first quarter of 2009. Rexeefrom DLP products increased by 60% from the €itsarter of 2008 to the first quarter of
2009. The number of product seats under subsanifiicreased from 42.4 million as of March 31, 26©44.4 million as of March 31, 2009.
Revenue from products sold in the United Stateswtted for $37.9 million or 49% of first quarter@®revenue compared to $38.6 million or
59% in the first quarter of 2008. Revenue from picid sold internationally accounted for $39.7 miilior 51% of first quarter 2009 revenue
compared to $26.5 million or 41% in the first geadf 2008. We had current deferred revenue of diillion as of March 31, 2009,
compared to $195.5 million as of March 31, 2008. the remainder of 2009, we expect our revenuadrease over 2008 revenue levels dL
the amount of current deferred revenue that wiltldmognized as revenue during 2009, subscriptiveisare scheduled for renewal that are
expected to be renewed and expected new businesfiith some revenue will be recognized during 2@9r revenue in 2009 may be
impacted by the duration of contracts for renewa aew subscriptions, the timing of sales of rerlemd new subscriptions, the average
annual contract value and per seat price, and rmeyrexchange rates impacting new and renewal splisass in international markets.
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Cost of Revenues

Cost of revenueost of revenues consists of the costs of con&améw, technical support and infrastructure costoeiated with
maintaining our databases and costs associatevatfiding our hosted security services. Cost gereies decreased to $8.6 million in the
quarter of 2009 from $8.8 million in the first qterof 2008. The $0.2 million decrease was prirgatile to decreased temporary personnel
costs in our technical support and database group309 from 2008 as we substantially completedStgControl integration during 2008.
Our full-time employee headcount in cost of revenue depatsriecreased from an average of 217 employeeagithe first quarter of 2008
an average of 241 employees during the first quaft2009. We allocate the costs for human resajreeployee benefits, payroll taxes,
information technology, facilities and fixed asdepreciation to each of our functional areas baseldeadcount data. As a percentage of
revenue, cost of revenues decreased to 11% fromdLB#ig the first quarter of 2009 compared to 200@. expect cost of revenue will
increase in absolute dollars due to the higher dmat for the remainder of 2009 but as a percertgevenue will remain approximately the
same as compared to 2008. We expect cost of regeatercrease to support the growth and maintenahoar databases and costs associated
with providing our hosted security services as \aslthe technical support needs of our customers.

Amortization of acquired technologimortization of acquired technology, which primgniklates to the developed technology acquired
from the PortAuthority and SurfControl acquisitidn2007, was $3.3 million in the first quarter2§f09 compared to $3.1 million in the first
quarter of 2008. The increase of $0.2 million incatization of acquired technology from the firstagier of 2008 to the first quarter of 2009
was primarily due to the acquisition of additioaafjuired technology in the second half of 2008ofAklarch 31, 2009, the acquired technol
is being amortized over a remaining weighted avergyiod of 2.2 years. We expect to incur $9.6iamilin amortization expense of acquired
technology during the remainder of 2009 and th&@92@vels will be slightly higher than 2008 in ahsge dollars.

Gross Margin

Gross margin increased to $65.7 million in thet fipgarter of 2009 from $53.2 million in the firatarter of 2008. As a percentage of
revenue, gross margin increased to 85% in thediratter of 2009 from 82% in the first quarter 608 due to increased revenue while cost of
revenue remained relatively flat as described énpfeceding Cost of Revenues section. We expectithas margin as a percentage of revenue
will remain in excess of 80% for the remainder 609.

Operating Expenses

Selling and marketingSelling and marketing expenses consist primafilyalaries, commissions and benefits related teqmmel
engaged in selling, marketing and customer sugpodtions, including costs related to public redas, advertising, promotions and travel,
amortization of acquired customer relationshipwel as allocated costs. Selling and marketing agps do not include payments to channel
partners for marketing services and rebates. $edlitd marketing expenses decreased to $39.9 mididB2% of revenue, in the first quarter of
2009, from $42.9 million, or 65% of revenue, in fhist quarter of 2008. The $3.0 million decreaseswprimarily due to a reduction in the
amortization of acquired intangibles (customertrefeships) of approximately $2.8 million and duartgprovements in the U.S. currency rates
relative to the foreign currencies in which certafrour international expenses were incurred. ABlafch 31, 2009, the acquired customer
relationships intangible assets are being amortized a remaining weighted average period of apprately 5.3 years. Even though our
headcount in sales and marketing increased froavarage of 531 employees during the first quaft@008 to 580 employees for the first
quarter of 2009, our personnel costs were only malyg higher by $0.3 million due to the improvemémthe currency exchange rates as
approximately one-half of our sales and marketiegpnnel are based in international locations whaxsa currencies were weaker as
compared to the U.S. dollar. We expect overalirsgghnd marketing expenses to decrease in absiblites and as a percentage of revenue for
the remainder of 2009 as compared to 2008 primérilyto a reduction of amortization of acquire@mngibles from the SurfControl acquisiti
due to the accelerated nature of the amortizatiohtlae elimination of the non-recurring acquisitietated expenses associated with
PortAuthority and SurfControl, partially offset byving additional sales and marketing personnstifiport our expanding selling and
marketing efforts worldwide and increased salesltieg in higher overall sales commission expen¥¢s.also expect that selling and
marketing expenses as a percentage of revenudegilbase in 2009 compared to 2008 due to the esgeutrease in revenue. We expect
amortization of acquired intangibles of $19.8 miflifor the remainder of 2009 as a result of thersimadion of acquired intangibles from the
SurfControl and PortAuthority acquisitions.
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Research and developmeResearch and development expenses consist prirosblaries and benefits for software developeds a
allocated costs. Research and development expdasesased to $12.8 million, or 17% of revenuehfirst quarter of 2009 from $13.5
million, or 21% of revenue, in the first quarter2ff08. The decrease of $0.7 million in researchdmetlopment expenses was primarily due to
a reduction in contractor services relating toBUP product and a reduction in allocated costdirgjato the substantial completion of
SurfControl integration activities during 2008. Gweadcount increased in research and developnentdn average of 339 employees for the
first quarter of 2008 to 385 employees for thet fipgarter of 2009. We expect research and developex@enses to increase in absolute dollars
for the remainder of 2009 as compared to 2008 diraving an expanded base of product offeringslamdhiring of personnel to support our
continued enhancements and new products. We aragimgnthe increase in our absolute research anel@fmnent expenses by operating
research and development facilities in multipleinational locations, including a facility in Beigj, China, that have lower costs than our
operations in the United States. During the fitsirer of 2009, we relocated our research and dpuednt facility in Sydney, Australia to our
Beijing, China facility. We also have research degielopment facilities in Ra’anana, Israel, Losdsand San Diego, California and Reading,
England. While we expect research and developmgrgrses to increase in absolute dollars for theaireaher of 2009, we expect that research
and development expenses as a percentage of rewdhdecrease in 2009 compared to 2008 due teKpected increase in revenue.

General and administrativeGeneral and administrative expenses consist ptined salaries, benefits and related expensestor
executive, finance and administrative personnéll tharty professional service fees and allocatestsc General and administrative expenses
decreased to $11.2 million, or 14% of revenuehfirst quarter of 2009 from $12.9 million, or 2@¥revenue, in the first quarter of 2008.
The $1.7 million decrease in general and admirtisga&xpenses was primarily due to a reductiorllotated costs, personnel costs and
professional service fees primarily related togurion in SurfControl integration activities in@®compared to 2008. Our headcount
increased in general and administrative departnfemts an average of 108 employees during the djustrter of 2008 to 121 employees for the
first quarter of 2009. We expect general and adstriaive expenses to increase in absolute dollaeda the higher headcount but decline as a
percentage of revenue for the remainder of 20G®agpared to 2008 due to the expected increasevémue.

Interest Expense

Interest expense decreased to $2.2 million initseduarter of 2009 from $4.4 million in the figtiarter of 2008. The decrease was
primarily due to a lower average outstanding loalatce on our senior secured term loan of $118amitduring the first quarter of 2009
compared to an average loan balance of $175 millioing the first quarter of 2008. In addition, tharginal interest rates were lower in the
first quarter of 2009 compared to 2008. Includethminterest expense for the first quarter of 2808 2008 is $0.4 million and $1.0 million,
respectively, of amortization of deferred financfegs that were capitalized as part of the semionred credit facility. We made prepayments
on the senior secured term loan totaling $15 nmlbod $30 million during the first quarter of 2088d 2008, respectively. As a result of
reductions in the LIBOR interest rate and improvetaén our leverage ratio, our weighted averagerést rate decreased from 6.5% at
March 31, 2008 to 5.7% at March 31, 2009. The arhotimterest expense will fluctuate due to charigeble outstanding principal balance,
changes in LIBOR and changes in our applicableaspte LIBOR based upon improvements in our leverage in accordance with our senior
secured credit facility agreement. Interest expeshselld decline in the remaining quarters of 208@a@mpared to 2008 due to the lower
outstanding principal amount and the expected lonanginal interest rate on the non-fixed rate congm of our senior secured credit facility.

Other Income (Expense), Net

Other income (expense), net increased to a net otbeme of $0.4 million in the first quarter of @ from net other expense of $0.1
million in the first quarter of 2008. The increasas due primarily to foreign exchange related gafr$0.3 million in the first quarter of 2009
compared to losses of $0.7 million in the first deaof 2008 due to favorable movements in thei¢prexchange rates during the first quarter
of 2009, partially offset by reduced interest in@ai $0.5 million as a result of lower interesematealized on our balances of cash and cash
equivalents. Due to a lower interest rate envirammee expect our net other income for the remaind@009 will be less than 2008 levels.

Provision for Income Taxes

For the three months ended March 31, 2009 we rézedmn income tax expense of $1.1 million compaoesh income tax benefit of
$13.9 million for the three months ended MarchZ108. The effective tax rates reflect a tax exp@fispproximately (5,600%) for the three
months ended March 31, 2009 and a tax benefit @6 7or the three months ended March 31, 2008.€Heetive tax rate for the three months
ended March 31, 2009 is expressed as a negatéeatuse we recorded tax expense in the quapemilyd while in a forecasted book loss
position for the year. For the first quarter of 20the effective tax rate variance from the stagutate was primarily related to non-deductible
items, including share-based payments, an inciease valuation allowance related to net operakirsges of one
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of our subsidiaries in the United Kingdom and fgrewithholding taxes, which offset the benefitmédme taxed at lower rates in foreign
jurisdictions and the favorable impact on defe@damounts resulting from a California law charger. the first quarter of 2008, the effect
tax rate variance from the statutory rate was prilsnattributed to the release of a valuation aléowe, a favorable state tax ruling and income
taxed at lower rates in certain foreign jurisdingpwhich offset the expense of withholding taxed aon-deductible shatgased compensatic

Our effective tax rate may change in future peridds to differences in the composition of taxahtmme between domestic and
international operations along with the potentlamges or interpretations in tax rules and ledg@tabr corresponding accounting rules.

In accordance with the provisions of SFAS 109, s&eas, on a quarterly basis, the realizabilityufdeferred income tax assets.
Realization of deferred income tax assets is degr@napbon taxable income in prior carryback yeassimates of future taxable income, tax
planning strategies and reversals of existing teextmporary differences. Based on our assessnigmese items during the first quarter of
2009, it is more likely than not, subject to valoatallowances established, that we will be abliully realize our deferred tax assets except as
it relates to the potential tax deduction for stbeked compensation that would result based ocuttient fair value of our common stock
pursuant to SFAS123R.

Liquidity and Capital Resources

As of March 31, 2009, we had cash and cash equitsa{encluding restricted cash and cash equivalait$76.0 million and retained
earnings of $38.0 million. During the first thre@mths of 2009, we used our cash and cash equiggheimarily to pay down $15 million on
our senior secured term loan as optional prepaysrand for stock repurchases of approximately $7lidm Of the $7.5 million stock
repurchases recorded during the first quarter, 8ifllion was paid during the quarter and the rerimgjr$0.5 million was paid in April 2009.

Net cash provided by operating activities was $3@ilfon in the first three months of 2009 compaweith $18.9 million in the first three
months of 2008. The increase in cash provided eyaimg activities was primarily a result of ouci@asing cash collections by approximately
$3.6 million in the first quarter of 2009, decremgtash expenses by approximately $3.8 million arily due to the elimination of many of the
SurfControl integration activities, as well as a@mase of settlement of liabilities of approximgt®10.7 million in the first quarter of 2009
compared to the first quarter of 2008 which incldideany non-recurring SurfControl related obligasi@md a litigation settlement. Our
operating cash flow is significantly influenced lyw and renewal subscriptions, accounts receivatlections and cash expenses. A decrease
in sales of new and/or renewal subscriptions ooaets receivable collections, or an increase incash expenses, would negatively impact
operating cash flow.

Net cash used in investing activities was $2.5iamlin the first three months of 2009 compared wigh cash provided by investing
activities of $16.7 million in the first three mdwstof 2008. The $19.2 million change in net casfdus investing activities was primarily due
$19.2 million of net increases in maturities overghases of marketable securities in the first tgnanf 2008 for which we discontinued
investing in marketable securities in early 2008 thuour use of excess cash to prepay our sergarestterm loan and to repurchase our stock.

Net cash used in financing activities was $22.6iomilin the first three months of 2009 comparedh#iB2.6 million in the first three
months of 2008. The $10 million decrease of nethesed in financing activities was primarily dueatdecrease in optional principal
prepayments of $15 million on our senior securech tean offset by an increase in stock repurcha$&g.2 million in the first three months of
2009 compared to the first three months of 2008.

In connection with the acquisition of SurfContmol@ctober 2007, we entered into the Senior CredieAment. The $225 million senior
secured credit facility consists of a five year @Million senior secured term loan and a $15 millievolving credit facility. The senior secu
term loan was fully funded on October 11, 2007, tredrevolving line of credit remains unused. Atrbta31, 2009, the outstanding balance
under our senior secured term loan was $110 mifi®a result of making optional prepayments togeih5 million during the first quarter of
2009. In conjunction with our optional $20 millipnepayment on December 31, 2007, we amended oiorS&redit Agreement to eliminate
any additional mandatory payments until SeptemBbe2809. The senior secured credit facility is sediby substantially all of our assets,
including pledges of stock of some of our subsid&(subject to limitations in the case of foregyibsidiaries) and by secured guarantees k
domestic subsidiaries. The senior secured termbeans interest at a spread above LIBOR with theaspdetermined based upon our total
leverage ratio, as defined in the Senior Crediteggnent. Based on the total leverage ratio as oéfber 31, 2008, the spread on the senior
secured term loan was LIBOR plus 225 basis poietsapnum and the fee for the unused portion ofekielving credit facility was 25 basis
points per annum. The weighted average interestorathe senior secured term loan at March 31, 2@395.7%. The Senior Credit
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Agreement contains financial covenants, includirmpmasolidated leverage ratio and a consolidatextést coverage ratio, as well as affirmative
and negative covenants. Among the negative coveraatrestrictions on our ability to borrow moniegjuding restrictions on (a) the
incurrence of more than $15 million of new debtlirling capital leases (subject to certain exceglio(b) the incurrence of more than $7.5
million in letters of credit, (c) the incurrencembre than $50 to $75 million of new debt, depegdin our leverage ratio, to finance future
acquisitions or (d) the assumption of more than®ilbon of new debt in connection with acquisitrOn September 15, 2009, we announced
that our previously issued financial statementdaoed in our annual reports on Form 10-K for tearg ended December 31, 2007 and 2008,
and our quarterly reports on Form 10-Q for the tgrarended March 31, 2008, June 30, 2008, SepteBdh@008, March 31, 2009 and

June 30, 2009 should no longer be relied upon tsecafierrors in these financial statements. Weespently restated our financial statements
for these periods. We do not believe that thesatesments of our financial statements resultedhinraaterial non-compliance by us with the
covenants or representations and warranties isenior Credit Agreement. While we have confirmedaampliance to our lenders and we
have not received any notifications from our lesderthe contrary, there can be no assurance thdemders will not take a different position
from ours, seek to modify the interest rate or othems of the Senior Credit Agreement, or pursuacceleration of our obligations under the
Senior Credit Agreement.

The Senior Credit Agreement provides that we mushtain hedge agreements so that at least 50%eafgbregate principal amount of
the senior secured credit facility is subject te@#l interest rate protection for a period of nesléhan 2.5 years from the initial funding date of
October 11, 2007. On the initial funding date, wiseed into an interest rate swap agreement t@gxed rate of interest (4.85% per annum)
and receive a floating rate interest payment (basetthree month LIBOR) on an equivalent amount. itigonal amount of the swap
agreement was $76 million as of March 31, 2009iaathortizes each quarter down to $11 million oneJ@0, 2010. In addition, on
October 11, 2007 we entered into an interest r@peagreement to limit the maximum interest rate @ortion of our senior secured term loan
to 6.5% per annum. The amount of principal proitig this agreement was $26.4 million at MarchZI9 and increases up to $74.3 million
on June 30, 2010. Both the interest rate swap apaxgpire on September 30, 2010.

Obligations and commitmentEhe following table summarizes our contractual pagtrobligations and commitments as of March 31,
2009 (in thousands):

Payment Obligation by Year

2009 2010 2011 2012 2013 Thereafter Total
Senior credit agreemer

Scheduled principal paymer $ 3,61¢ $15,197 $18,237 $72,94¢ $ — $ —  $110,00(

Estimated interest and fe 4,42: 4,07¢ 3,00¢ 1,66¢ — — 13,17:
Operating lease 4,94: 5,79¢ 4,692 4,477  4,35¢ 1,18¢ 25,45¢
Facility exit obligation 1,84¢ — — — — — 1,84¢
Software license 43¢ 97 — — — — 53¢
Total $15,26¢ $25,16¢ $25,937 $79,09¢ $4,35¢ $ 1,18¢ $151,00¢

Obligations under our Senior Credit Agreement repné the future minimum principal debt payments diger the senior secured term
loan. Estimated interest and fees represent intanesfees expected to be incurred under the S@medit Agreement based on known rates as
of March 31, 2009 (see Note 7 to the financialestants).

We lease our facilities under operating lease ageeds that expire at various dates through 2015répmately one-half of our
operating lease commitments are related to ourocatp headquarters lease, which extends througbrbteer 2013 and has escalating rent
payments from 2009 to 2013.

The facility exit obligation represents the leas@rtination fee pursuant to a lease terminationeagent executed in April 2009 for a
facility acquired from SurfControl that has beecatzd.

Software license obligations represent purchaserdtments for software licenses made in the ordircayrse of business.

In addition, due to the uncertainty with respedh® timing of future cash flows associated with oarecognized tax benefits at
March 31, 2009, we are unable to make reasonaliiple estimates of the period of cash settleméttit the respective taxing authorities.
Therefore, $9.1 million of unrecognized tax bersefibve been excluded from the contractual paymdigagions table above.
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In 2003, we announced that our Board of Directoth@rized a stock repurchase program of up to #amishares of our common stock.
In 2005, we announced that our Board of Directocsdased the size of the stock repurchase progyaam bdditional 4 million shares, for a
total program size of up to 8 million shares. lI®@0we announced that our Board of Directors imedahe size of the stock repurchase
program by an additional 4 million shares, for @k@rogram size of up to 12 million shares. Repases may be made from time to time ot
open market at prevailing market prices or in pgelanegotiated transactions. In January 2008, dopted a 10b5-1 plan that provides for
quarterly purchases of our common stock in operketdransactions. Depending on market conditiomsather factors, purchases by our a
under this program may be commenced or suspended/dime, or from time to time, without prior negito us. During the three months er
March 31, 2009, we repurchased 649,478 sharesrafosnmon stock for an aggregate of approximatel$ #7illion at an average price of
$11.53 per share. As of March 31, 2009, we haverofased a total of 9,898,587 shares of our constamk under this program, for an
aggregate of $197.9 million at an average pricg28f.00 per share. Under the terms of the SeniaiCAgreement, we are restricted from
repurchasing our common stock for an aggregatehpsecprice that exceeds the sum of $25 million 0% of the aggregate amount of our
consolidated net income, as defined in our Seniedi€Agreement, during the period from the effeetilate of the facility through the most
recent quarter end for which we have filed quaytériancial statements. As of March 31, 2009, we iegpurchase up to $26.5 million of our
common stock under our Senior Credit Agreementifénd to repurchase shares during the remaind20@9.

We believe that our cash and cash equivalents @@danevolving credit balances and our ongoing @ashfrom operations will be
sufficient to satisfy our cash requirements, inglgdbur capital expenditures, debt repayment ohitiga and stock repurchases, if any, for at
least the next 12 months. During the first threanths of 2009, we made voluntary prepayments orsenior secured term loan of $15 million
and repurchased approximately $7.5 million of aamnmon stock. Our cash requirements may increase&sons we do not currently foresee
or we may make acquisitions as part of our growrtftesgy that increase our cash requirements. Wealeay to raise funds for these purposes
or to reduce our cost of capital through capitatkets transactions or debt or private equity tratisas as appropriate. We intend to contint
invest our cash in excess of current operatingcaipital requirements in interest-bearing, investrggade securities.

Off-Balance Sheet Arrangements
As of March 31, 2009, we did not have any materftbalance sheet arrangements.

Item 4. Controls and Procedures
(a) Evaluation of Disclosure Controls and Procedurg (Restated)

We maintain disclosure controls and proceduresgléfiaed in Rules 13a — 15(e) and 15d — 15(e) ofSbeurities Exchange Act of
1934, as amended (the “Exchange Act”)) that are@yded to ensure that information required to beldsed in the reports we file or submit
under the Exchange Act is (a) recorded, processsdmarized and reported within the time periodi§ied in the rules and forms of the
Securities and Exchange Commission and (b) accuetuénd communicated to management, including biefExecutive Officer (“CEO”)
and Chief Financial Officer (“CFO”), as appropriate allow timely decisions regarding required thsare.

Management, with participation by our CEO and CR&s designed our disclosure controls and procedo@®vide reasonable
assurance of achieving desired objectives. As athi81, 2009, we carried out an evaluation, unkdersupervision of and with the
participation of our CEO and CFO, of the effectiess of the design and operation of our disclosarérals and procedures (as defined in Rule
13a-15(e) promulgated under the Exchange Act). @asethe evaluation, as of March 31, 2009, our Gia® CFO originally concluded that
our disclosure controls and procedures were effecti

In connection with the restatement of our finanstatements for the fiscal years ended Decembe2®I/, and December 31, 2008 and
the quarters ended March 31, 2009 and June 30, 2009anagement, with the participation of our C&@ CFO, has reevaluated the
effectiveness of our disclosure controls and praoesl Based upon that evaluation, management figghthaterial weaknesses in our internal
control over financial reporting with respect ta application of SOP 97-2 as it relates to the geétion of royalty revenue related to original
equipment manufacturer (“OEM”) contracts for thegeended December 31, 2008 and 2007 and ourieror computation of our income
tax benefit for the year ended December 31, 2098geacribed below under “Management’s Report cerial Control over Financial
Reporting (Restated).” Solely as a result of threagerial weaknesses, our CEO and CFO have reigédcbnclusions regarding the
effectiveness of our internal control over finahceporting as of December 31, 2008 and througtdtte of this filing. Accordingly,
management now concludes that our disclosure dsrara procedures were not effective at a reaseragsdurance level as of December 31,
2008 and through the date of this filing.
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In light of the material weaknesses referred tovebthe Company performed additional analyses aoceglures in order to conclude that
its consolidated financial statements, for the yesrded December 31, 2008 and December 31, 208dding restated interim periods therein)
and the quarter ended March 31, 2009 are fairlgepreed, in all material respects, in accordance @AAP and has undertaken remediation
initiatives as discussed below.

Other than as described above, during the quantiedeMarch 31, 2009, there was no change in oerriat control over financial
reporting (as defined in Rules 13a-15(f) and 15¢7)1df the Exchange Act) that has materially aféektor is reasonably likely to materially
affect, our internal control over financial repadi

(b) Management’s Report on Internal Control over Fhancial Reporting (Restated)

Our management is responsible for establishingnaaidtaining adequate internal control over finah@aorting, as such term is defined
in Exchange Act Rule 13&5(f). Our internal control over financial repodirs a process designed to provide reasonableaas=iregarding tl
reliability of financial reporting and the prepacet of financial statements for external purposeadcordance with GAAP. Our internal control
over financial reporting includes those policied @nocedures that: (i) pertain to the maintenariceards that in reasonable detail accurately
and fairly reflect the transactions and disposgionthe assets of the Company, (ii) provide reablnassurance that transactions are recorded
as necessary to permit preparation of financiaéstants in accordance with GAAP, and that receaiptsexpenditures of the Company are
being made only in accordance with authorizatidnsuo management and directors, and (iii) provie@sonable assurance regarding preve
or timely detection of unauthorized acquisitione as disposition of the Company'’s assets that chaice a material effect on the financial
statements.

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or detmisstatements. Also, projections of
any evaluation of effectiveness to future periodssabject to the risk that controls may becomdenaate because of changes in condition
that the degree of compliance with the policiepracedures may deteriorate.

In connection with the restatement discussed irEttanatory Note to this Form 10-Q/A and in Not®2ur consolidated financial
statements, under the direction of our CEO and GR&@hagement conducted a reevaluation of the effawtiss of our internal control over
financial reporting as of December 31, 2008 andubh the date of this filing. The framework on whguch evaluation was based is contained
in the report entitled “Internal Control — IntegedtFramework” issued by the Committee of Sponso@irganizations of the Treadway
Commission (the “COSO Report”). Under Audit Stardislio. 5, a material weakness is a control defigienc combination of control
deficiencies, that results in more than a reméiiiood that a material misstatement of the anpuatterim financial statements will not be
prevented or detected. Based on the evaluatiotencriteria set forth in the COSO Report, manageritentified the following material
weaknesses as of December 31, 2008 and througlateef this filing:

There were deficiencies in our internal controlsmthe application of Statement of Position No2%oftware Revenue
Recognitionas it applies to the recording of our royalty ravempursuant to arrangements with our OEM custoniérsse OEM contrac
were acquired in our acquisition of SurfControlOntober 2007 and contain multiple elements whicjuire us to provide services over
various contractual periods. Specifically, ourdedl to properly review the acquired OEM contraetssed us to not detect that our me'
of accounting for the royalty revenue upon beingined was not in conformity with generally accepéecounting principles.

There were also deficiencies in our internal cdstowver the computation of our (benefit) provisionincome taxes for the year
ended December 31, 2008. Specifically, our faitorproperly reconcile the separate pre-tax bas#siindividual subsidiary income tax
provision calculations to the consolidated predaxnings, together with the incorrect treatmerda wéluation allowance in the tax
reconciliation, caused us to not detect that a @omapt of previously taxed income had not been akit@d in computing the tax
provision.

These material weaknesses resduitetthe accounting errors which have caused usstate our consolidated financial statements asd
for the years ended December 31, 2008 and 200ding interim periods therein), and our consokdhfinancial statements as of and for the
quarterly periods ended June 30, 2009 and MarcR(19.
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Based on its assessment, including consideratitimeciforementioned material weaknesses, and iteei@discussed above, manager
has revised its conclusion relative to the effentess of our internal control over financial repytas of December 31, 2008 through the date
of this filing. Accordingly, management now conadscthat our internal control over financial repagtivas not effective at a reasonable
assurance level as of December 31, 2008 and thithegihate of this filing.

Management’s Remediation Initiatives

We have taken and are taking the following actiongemediate the material weaknesses describedalde performed a detailed revi
of all OEM contracts, our billing and revenue sysse and processes for recording revenue. We aheiprocess of implementing stronger
internal controls surrounding our review of contsawith our customers, including implementing a rewstem for review of each OEM
contract to determine the maximum period of oufgrerance obligations under each OEM contract, whighdesigned to detect any material
errors and misapplication of revenue recognitidngiples. We are also in the process of reviewingtax provisioning process to strengthen
controls in terms of separation of the provisionamgl review processes together with revising amawving the tools used for tax to financial
statement reconciliations prior to and during #n@ew process.

The Audit Committee has directed management toldpwand present to the Committee a plan and tinteefab the implementation of
the remediation measures described above (to teataxot already implemented), and the Committésnits to monitor such implementation.
We believe that the actions described above witlegiate the material weakness control deficiensie$iave identified and strengthen our
internal control over financial reporting. As wegrove our internal control over financial reportiaigd implement remediation measures, we
may supplement or modify the remediation measuessribed above.

Part Il - Other Information
Iltem 1A. Risk Factors

You should carefully consider the following infortizan in addition to other information in this repar evaluating our business and our
prospects. The risks and uncertainties describkaviare those that we currently deem to be mataridithat we believe are specific to our
company and our industry. In addition to theses;iskir business may be subject to risks curremtnawn to us. If any of these or other risks
actually occur, our business may be adversely tffie¢he trading price of our common stock couldide, and you may lose all or part of y:
investment in Websense.

We have marked with an asterisk (*) those riskdecthat reflect material changes from the riskdieincluded in our Annual Report on
Form 10-K for the year ended December 31, 2008 filéh the Securities and Exchange Commission dmugey 27, 2009 as amended by
Amendment No. 1 thereto.

Recent volatility in the world capital markets athe financial services industry may adversely inhae business, results of operatio
financial condition or liquidity.*

Recently, the world capital markets and the finahsérvices industry have been experiencing a gafieinprecedented volatility
characterized by the bankruptcy, failure, collapseale of various financial institutions and ampratedented level of intervention from
governments and regulatory agencies worldwide.r€bent economic crisis could cause our end us¢éomass to choose shorter contract
durations or to not renew their contracts at alfiucing our cash flow, and also could negativellgcafour ability to maintain or expand the
number of seats and/or product offerings to latggtamers upon renewal due to adverse developmeéithiis the customers’
organization. Credit markets may also adverselgcafbur resellers through whom our distributorsritiste products and limit the credit value-
added resellers may extend to their customersyvalaility of currency exchange rates can also ificemtly affect sales of our products
denominated in foreign currencies. In additionergevents in the global financial markets may miaéficult for us to access the credit
markets or to obtain financing or refinancing, éeded, on satisfactory terms or at all.

Our future success depends on our ability to sel,renewal and upgraded Web filtering and Web rigcsubscriptions.

Substantially all of our revenue for the quartedesshMarch 31, 2009 was derived from new and rensulagcriptions to our Web filteril
and Web security products, and we expect thatrdfgignt majority of our sales for 2009 will contie to be derived from our Web filtering &
Web security products. We expect sales of our Wetuity Gateway (“WSG”), data loss prevention (“DLBroducts, hosted security
services, our appliance product and other produader development to comprise a relatively smattipo of our overall sales in 2009. If our
Web filtering and Web security products fail to m#ee needs of our existing and
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target customers, or if they do not compare favigriabprice, features and performance to compepiragiucts, our operating results and our
business will be significantly impaired. If we catsufficiently increase our customer base withatidition of new customers, particularly in
the small to medium sized business (“SMB”) segmiaictease seats under subscriptions from exististpmers or renew a sufficient number
of SurfControl’s Web filtering customers or migraitem to our Web filtering product, we will not bble to grow our business to meet
expectations.

Subscriptions for our Web filtering and securitpgucts typically have durations of 12, 24 or 36 thenOur revenue depends upon
maintaining a high rate of sales of renewal supsions and upon adding additional seats or prodfietings to existing customers. Our
customers have no obligation to renew their supsoris upon expiration, and if they renew, they rabect to renew for a shorter duration than
the previous subscription period. As a result oEroaconomic conditions, our Websense and SurfCbeitisiomers may elect to renew
subscriptions for shorter durations and may notsedds or product offerings due to contractionsark forces of their respective
organizations. This may require increasingly costies efforts targeting senior management and otaaagement personnel associated with
our customers’ Internet and security infrastructive may not be able to maintain or continue tcegete increasing revenue from existing
customers.

Our revenue is derived almost entirely from salgeugh indirect channels and we depend upon thieaarels to create demand for our
products.*

Our revenue has been derived almost entirely fralessthrough indirect channels, including valueezticesellers, distributors that sell
our products to end-users, providers of managexiiat services and other resellers. Although weupbn these indirect channels of
distribution, we also depend upon our internalsédece to generate sales leads and sell productsgh the reseller network. Ingram Micro,
one of our broad-line distributors in North Ametieacounted for approximately 27% of our revenuénguthe quarter ended March 31, 2009.
Should Ingram Micro experience financial difficelsi or otherwise delay or prevent our collectioaafounts receivable from them, our
revenue and cash flow would be adversely affediésh, should our resellers be subject to credittBror have financial difficulties that limit
financing terms available to them, our revenue @agh flow could be significantly adversely affect®dr indirect sales model involves a
number of additional risks, including:

. our resellers and distributors, including Ingrantidj are not subject to minimum sales requiremengny obligation to market o
products to their customel

. we cannot control the level of effort our resellarsl distributors expend or the extent to which afihem will be successful
marketing and selling our produc

. we cannot assure that our channel partners wilketand sell our newer product offerings such asseaurit-oriented offerings
our WSG, our DLP offerings or our hosted securégvges;

. our reseller and distributor agreements are gdgerahexclusive and may be terminated at any tirithaut cause; an

. our resellers and distributors frequently market distribute competing products and may, from ttméme, place greater emphe
on the sale of these products due to pricing, ptmms and other terms offered by our competit

Our ability to meaningfully increase the amounbaf products sold through our sales channels apemntis on our ability to adequately
and efficiently support these channel partners,veithong other things, appropriate financial inoggito encourage pre-sales investment and
sales tools, such as sales training, technicalitrgiand product materials needed to support thestomers and prospects. The diversity and
sophistication of our product offerings have regdius to focus on additional sales and techniaalitrg, and we are making increased
investments in this area. Additionally, we are carlly evaluating the changes to our internal drdpand partner management systems in
order to effectively execute our two-tier distrilount strategy. Any failure to properly and efficignsupport our sales channels will result in lost
sales opportunities.

If our internal controls are not effective, curreartd potential stockholders could lose confidemcedr financial reporting.”

Section 404 of the Sarbanes-Oxley Act of 2002 megutompanies to conduct a comprehensive evaluatitreir internal control over
financial reporting. To comply with this statuteeare required to document and test our internarabover financial reporting; our
management is required to assess and issue a cepo#drning our internal control over financial@gpng; and our independent registered
public accounting firm is required to attest to aagort on management’s assessment and the effeetig of internal control over financial
reporting.

Management had previously concluded that we maiathéffective internal control over financial refiog as of December 31, 2008. In
connection with the restatement discussed unddrghding “Restatement of Previously Reported Cadesteld Financial Statementist’ Note 2
to the consolidated financial statements inclugetPiart | — Item 1. Notes to Consolidated Finan8tdtements” of this report, management
determined that the material weaknesses descridewexisted as of December 31, 2008 and througligie of this filing. Accordingly,
management has now concluded that our internafta@omter financial reporting was not effective december 31, 2008 and through the
date of this filing.
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As described in “Part | — Item 4. Controls and Raares” of this report, our chief executive offieerd chief financial officer concluded
that our disclosure controls and procedures wetreffiective at the reasonable assurance level Beoémber 31, 2008 and through the date of
this filing. We and our auditors have also idertifimaterial weaknesses in our internal control éimancial reporting relating to our revenue
recognition under OEM contracts and our computadioour income tax benefit for the year ended Ddwem31, 2008.

We have taken and are taking actions to remediatetmaterial weaknesses, including implementingyasystem for review to
determine the maximum period of our performancégakibns under each OEM contract and strengthethi@gontrols in the reconciliation a
review of the computation of our income tax promisiln addition, our audit committee has directetheagement to develop and present a plan
and timetable for the implementation of remediatiogasures (to the extent not already implemengew) our audit committee intends to
monitor such implementation. We believe that thees®ns will remediate the control deficiencies e identified and strengthen our control
over financial reporting. Although we have begua pinocess of remediating these material weaknetsgse@rocess will take time, and we will
not be able to assert that we have remediated thatarial weaknesses until the procedures thatuvenplace have been working for a
sufficient period of time for us to determine thizgy are effective.

Although we believe we are taking appropriate axgtito remediate the control deficiencies we haeatifled and to strengthen our
internal control over financial reporting, we cahaesure you that we will not discover other matesieaknesses in the future. Any failure to
maintain or implement required new or improved colst or any difficulties we encounter in implemeatidn, could cause us to fail to meet our
periodic reporting obligations or result in materidsstatements in our financial statements, atdtsuntial costs and resources may be requirec
to rectify these or other internal control defiagss. If we cannot produce reliable financial répoinvestors could lose confidence in our
reported financial information, the market priceoof common stock could decline significantly, anot business and financial condition could
be harmed.

We face increasing competition from much largetvgafe and hardware companies, which places pressaoreur pricing and which could
prevent us from increasing revenue or returningtofitability. In addition, as we increase our enagis on our securi-oriented products, we
face competition from beti-established security companies that have signifigagreater resources.

The market for our products is intensely competitnd is likely to become even more so in the &t@ur current principal Web filterii
competitors frequently offer their products atgn#ficantly lower price than our products, whictshasulted in pricing pressures on sales o
products and potentially could result in the comitipation of products in our space. We also faceent and potential competition from
vendors of Internet servers, operating systemsatwlorking hardware, many of which now, or mayha future, develop and/or bundle Web
filtering or other competitive products with theinrrent products with no price increase to thesesot products. Increased competition may
cause price reductions or a loss of market shédhereof which could have a material adverse eféecour business, results of operations and
financial condition. If we are unable to maintéie tcurrent pricing on sales of our products oréase our pricing in the future, our results of
operations could be negatively impacted. Even ifoducts provide greater functionality and areereffective than certain other competit
products, potential customers might accept thiggdichfunctionality. In addition, our own indirecles channels may decide to develop or sell
competing products instead of our products. Prigirgssures and increased competition generallydaesult in reduced sales, reduced mai
or the failure of our products to achieve or mamtaidespread market acceptance, any of which cbale a material adverse effect on our
business, results of operations and financial ¢amrdi

Our current principal competitors include:

. companies offering Web filtering and Web securijusons, such as Microsoft, Symantec/Message Lisliog\fee/Secure
Computing, Cisco Systems, Juniper Networks, Tremttd] Google, BrightCloud, ScanSafe, Blue Coat &y, Aladdin, Finjan,
FaceTime, St. Bernard Software, Marshal8e6, ClafiysSophos, Barracuda, Digital Arts and Computeséciates

. companies integrating Web filtering into speciaizecurity appliances, such as Blue Coat Systeimsp Gystems, McAfee/SecL
Computing, WatchGuard, Check Point Software, StnBel Software, Barracuda, Juniper Networks, Tidico, SonicWALL,
Sophos, Network Box and Marshal8:
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. companies offering DLP solutions, such as Symanteojasys, Vericept, EMC, McAfee/Secure ComputiBg, Trend Micro,
Proofpoint, Palisade Systems, Computer Associ&agtheon, Intrusion, Fidelis, GTB Technologies, Wé&brare, Check Point
Software and Code Green Networ

. companies offering messaging security, such as Ee/&fecure Computing, Symantec/Message Labs, Gddiglsy Systems,
Barracuda, SonicWALL, Trend Micro, Axway/TumbleweddX Logic, Sophos, Microsoft, Proofpoint, Clearéwdnd BorderWare

. companies offering .demand email and Web security services, such agl§d®ymantec/Message Labs, McAfee, MX Lo
Webroot, St. Bernard Software, Purewire, Bright@loZscaler, Trend Micro and ScanSe

. companies offering desktop security solutions agiCheck Point Software, Cisco Systems, McAfeerdsiaft, Symantec
Computer Associates, Sophos, Webroot, IBM and Thdiodo; and

. companies offering Web gateway solutions such asddoft, Blue Coat Systems, Cisco Systems, TreratdviCheck Point
Software, McAfee and Juniper Networ

As we develop and market our products with an asireg security-oriented emphasis, we also face iggpaompetition from security
solutions providers. Many of our competitors witktie Web security market, such as Symantec, McAfeend Micro, Cisco Systems, Google
and Microsoft enjoy substantial competitive advget including:

. greater name recognition and larger marketing bisdayed resource
. established marketing relationships and accesggel customer bases; &
. substantially greater financial, technical and ptiesources

As a result, we may be unable to gain sufficieattion as a provider of Web security solutions, andcompetitors may be able to
respond more quickly and effectively than we candw or emerging technologies and changes in custoaguirements, or devote greater
resources to the development, marketing, promatiwhsale of their products than we can. Currentpatential competitors have establishe
may establish cooperative relationships among tekms or with third parties to increase the funudility and market acceptance of their
products. In addition, our competitors may be ableeplicate our products, make more attractivergfto existing and potential employees and
strategic partners, develop new products or enhaxiséing products and services more quickly. Adoagly, new competitors or alliances
among competitors may emerge and rapidly acquimgfgiant market share. In addition, many of oumpetitors made recent acquisitions in
some of our product areas, and, we expect competibi increase as a result of this industry codstitbn. Through an acquisition, a competitor
could bundle separate products to include functibasare currently provided primarily by our Weldadata security solutions and sell the
combined product at a lower cost than our standeatwlutions. For all of the foregoing reasonsnveay not be able to compete successfully
against our current and future competitors.

The covenants in our senior secured credit facikéstrict our financial and operational flexibilityncluding our ability to complete additional
acquisitions and invest in new business opportesiti

In connection with our acquisition of SurfContrnl®ctober 2007, we entered into an amended aratedstenior secured credit facility
to provide financing for a substantial portion log tacquisition purchase price. Our senior secureditdacility contains covenants that restrict,
among other things, our ability to borrow moneykm@articular types of investments, including irtw@snts in our subsidiaries, make other
restricted payments, pay down subordinated delatpsw sell assets, merge or consolidate or makaisitigns. An event of default under our
senior secured credit facility could allow the lerslto declare all amounts outstanding with resfeettie senior secured credit facility to be
immediately due and payable. On September 15, 20@®&nnounced that our previously issued finaratatements contained in our annual
reports on Form 10-K for the years ended DecembgeP@07 and 2008, and our quarterly reports on Fd+® for the quarters ended
March 31, 2008, June 30, 2008, September 30, 2088;h 31, 2009 and June 30, 2009 should no longeelied upon because of errors in
these financial statements. We subsequently restatefinancial statements for these periods. Waatdelieve that these restatements of our
financial statements resulted in any material nomliance by us with the covenants or represemts@md warranties in our Senior Credit
Agreement. While we have confirmed our compliareceur lenders and we have not received any ndtifica from our lenders to the contre
there can be no assurance that our lenders wilaketa different position from ours, seek to mpdlife interest rate or other terms of the Se
Credit Agreement, or pursue an acceleration ofobligations under the Senior Credit Agreement. dltateral for the loan, we pledged
substantially all of our consolidated assets aedstbck of some of our subsidiaries (subject tdtditions with respect to foreign subsidiaries
secure the debt under our senior secured credityatf the amounts
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outstanding under the senior secured credit faciliére accelerated, the lenders could proceed sighinse consolidated assets and the stock o
our subsidiaries. Any event of default, theref@@yld have a material adverse effect on our busin@sr senior secured credit facility also
requires us to maintain specified financial rati@sr ability to meet these financial ratios caraffected by events beyond our control, and we
cannot assure that we will meet those ratios.

The amount of our debt outstanding may preventams faking actions we would otherwise considertn loest interest.

In October 2007, we borrowed $210 million undergbaior credit agreement and $110 million remaimgtstanding as of March 31,
2009. As a result, we are incurring interest expdosthe amounts we borrowed under the seniorredderm loan, and our income from our
cash, cash equivalents and marketable securiteeddwined as we used a significant portion ofaash and marketable securities to fund a
portion of the acquisition cost. This debt andlthrtations our senior secured credit facility inggoon us could have important consequences,
including:

. it may be difficult for us to satisfy our obligatis under the senior secured credit facil
. we will have to use much of our cash flow for salled debt service rather than for potential investts;
. we may be less able to obtain other debt finanitinbe future;

. we could be less able to take advantage of sigmifibusiness opportunities, including acquisitiondivestitures, as a result of debt
covenants

. our vulnerability to general adverse economic anaii$try conditions could be increased;
. we could be at a competitive disadvantage to coitapetwvith less deb:

Failure of our security products, including our DlgPoducts, hosted security solutions and our nepliapce platform, to achieve mo
widespread market acceptance will seriously harmbusiness.*

Our future financial performance depends on ouitgho diversify our offerings by successfully dgdeping, introducing and gaining
customer acceptance of our new products and seppegticularly our security offerings. We now bk Websense Data Security Suite, our
DLP offering for the data security market, Webserssted Web Security and Websense Hosted EmailifBgaur hosted security services,
and Websense Email Security, our email filterinlyson. In addition, we recently released our ngemheration Web content gateway to add
emerging Web 2.0 threats, Websense WSG, as wellrag10000 appliance pre-loaded with our softwélve. continue to develop and release
products in accordance with our announced prochaxtmap. We may not be successful in achieving madaeptance of these or any new
products that we develop. Moreover, our recentsased emphasis on the development, marketing #éndfsaur security offerings and DLP
products could distract us from sales of our coeb\iltering and Web security offerings, negativiehpacting our overall sales. Any failure or
delay in diversifying our existing offerings, owdrsification at the detriment to our core Welefilhg and Web security offerings, could harm
our business, results of operations and financiatition and our growth.

The launch of our V10000 appliance exposes usks inherent with the sale of hardware, to whichweee not previously exposed as a
software company.*

With the launch of our V10000 appliance, we are s@lling a generally available product that is aak-based and not solely software-
based. Our V10000 appliance is manufactured byré-farty contract manufacturer, and a third péotjistics company is providing logistical
services, including product configuration and simgpOur ability to deliver the V10000 applianceoar customers could be delayed if we fail
to effectively manage our third party relationshipsf our contract manufacturer or logistics parii experience delays, disruptions or quality
control problems in manufacturing, configuring bipping the appliance. If our third-party providéad for any reason to manufacture and
deliver the V10000 appliance with acceptable quailit the required volumes, and in a ceffective and timely manner, it could be costlyg
as well as disruptive to product shipments. In toldj supply disruptions or cost increases coutnldase our cost of goods sold and negatively
impact our financial performance. Our V10000 appt&platform may also face greater obsolescenke tfien our pure software products.

We have experienced declining growth rates, padityifor Web filtering sales to large enterpris@sNorth America and Western Europe.

Our growth plans for new sales in North America 8¥elstern Europe are largely dependent on ouralidiincrease sales in the SMB
segment and maintain our subscription base inafigelenterprise market through subscription rereasadl product upgrades. We need to
increase sales through our two-tier distributioaratel in North America and in Western Europe. Wk se
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products specifically targeted at the SMB segméfgbsense Express and Websense Hosted Securitghtiaicannot assure that these
products will ultimately increase sales to the ShEgment. Numerous competitors target the SMB segfoeWeb filtering and security sales,
many of whom are different competitors from ounpary competitors in the large enterprise marketreed. If Websense Express and
Websense Hosted Security do not meet our customepgctations in the SMB segment or if we fail tonpete effectively for volume busine
through our two-tier distribution model, our findaaesults and growth will be negatively affected.

Our international operations involve risks that tincrease our expenses, adversely affect ouraipey results and require increased time
and attention of our management.

We have significant operations outside of the WhB¢ates, including research and development, salksustomer support. We have
engineering operations in Reading, England; Bejjligina and Ra’anana, Israel.

We plan to continue to expand our internationalrafiens, but such expansion is contingent uporittaacial performance of our
existing international operations as well as oentification of growth opportunities. Our interratal operations are subject to risks in addition
to those faced by our domestic operations, inclydin

. difficulties associated with managing a distributedanization located on multiple continents inagiyevarying time zones

. potential loss of proprietary information due tesappropriation or laws that may be less proteafvaur intellectual property
rights;

. requirements of foreign laws and other governmertatrols, including trade and labor restrictionsl aelated laws that reduce 1
flexibility of our business operation

. political unrest, war or terrorism, particularlyaneas in which we have facilitie

. difficulties in staffing, managing, and operatingr international operations, including difficultieslated to administering our sto
plans in some foreign countrie

. difficulties in coordinating the activities of ogeographically dispersed and culturally diverserajpens;
. seasonal reductions in business activity in thersammonths in Europe and in other periods in otioeintries;

. restrictions on our ability to repatriate cash froor international subsidiaries or to exchange @asftiternational subsidiaries in
cash available for use in the United Sta

. costs and delays associated with developing saétimamultiple languages; al
. currency exchange risk

A significant portion of our foreign subsidiariegerating expenses are incurred in foreign curesnso if the U.S. dollar weakens, our
consolidated operating expenses would increasaul&live U.S. dollar strengthen, our products magobee more expensive for our
international customers with subscription contralgtsominated in U.S. dollars, and as a resultresults of operations and net cash flows f
international operations may be adversely affeasgecially if the trend continues of internatiosales growing as a percentage of our total
sales. Changes in currency rates also impact eurefuevenue under subscription contracts thaharelenominated in U.S. dollars. Our
revenue and deferred revenue for these currenaageorded in U.S. dollars when the subscriptiosigned based upon currency exchange
rates in effect on the last day of the previous tindrefore the subscription agreement is signeda Aesult, the strengthening of the U.S. dollar
for current sales will not only reduce current cistvs from these sales, but will also reduce @venue from these contracts, even if these
foreign currencies should strengthen in the future.

Sales to customers outside the United States haomuated for a significant portion of our revenudiich exposes us to risks inherent in
international sales.

We market and sell our products outside the Urfittades through valuadded resellers, distributors and other reselletsrnational sale
represented 51% of our total revenue generatedgltiie quarter ended March 31, 2009 compared Wit df our total revenue during the
qguarter ended March 31, 2008. As a key componeatiobusiness strategy to generate new business, s& intend to continue to expand our
international sales, but success cannot be asdaraddition to the risks associated with our dameesales, our international sales are subje
the following risks:

. our ability to adapt to sales and marketing prastiand customer requirements in different cultt
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. our ability to successfully localize software protiufor a significant number of international mask
. the significant presence of some of our competitosome international marke

. laws and business practices favoring local compsti

. dependence on foreign distributors and their sgi@snels

. longer payment cycles for sales in foreign cousterd difficulties in collecting accounts receivgl

. compliance with multiple, conflicting and changiggvernmental laws and regulations, including taxsland regulations and
consumer protection and privacy laws; i

. regional economic and political conditions, inchugliadverse economic conditions in emerging markétssignificant growtt
potential.

These factors could have a material adverse effecur international sales. Any reduction in intional sales, or our failure to further
develop our international distribution channelsjlddhave a material adverse effect on our businessits of operations and financial
condition.

Some of our international revenue is denominatdd.$ dollars. In these markets, fluctuations i talue of the U.S. dollar and foreign
currencies may make our products more expensiviati@mational customers, which could harm our hess. We also currently bill certain
international customers in Euros, British Poundsstlalian Dollars, Chinese Renminbi and Japanese s increases our risks associated
with fluctuations in currency exchange rates siweecannot be assured of receiving the same U.&rdmjuivalent as when we bill exclusively
in U.S. dollars. We engage in currency hedgingvéis with the intent of limiting the risk of exahge rate fluctuations, but our foreign
exchange hedging activities also involve inheresisrthat could result in an unforeseen loss. Ifaieto properly forecast rate fluctuations
these activities could have a negative impact.

We may not be able to develop acceptable new pteduenhancements to our existing products atta raquired by our rapidly changing
market.*

Our future success depends on our ability to dgwveéw products or enhancements to our existingymtsdhat keep pace with rapid
technological developments and that address thegatigneeds of our customers. Although our prodacsdesigned to operate with a variety
of network hardware and software platforms, we nééed to continuously modify and enhance our prisdiackeep pace with changes in
Internet-related hardware, software, communicatimowser and database technologies. We may natdeessful in either developing such
products or introducing them to the market in atinfashion. In addition, uncertainties about tih@rg and nature of new network platforms
or technologies, or modifications to existing pdaths or technologies could increase our researdldamelopment expenses. The failure of our
products to operate effectively with the existimgl duture network platforms and technologies viliit or reduce the market for our products,
result in customer dissatisfaction and serioustyrhaur business, results of operations and finducoiadition.

Because our products primarily manage access tosl#RH executable files included in our databagesiridatabases do not contain a
meaningful portion of relevant content, the effeetiess of our Web filtering products will be sigeahtly diminished. Any failure of our
databases to keep pace with the rapid growth arhtdogical change of the Internet, such as theeamsing amount of multimedia content on
the Internet that is not easily classified, willgair the market acceptance of our products.

We rely upon a combination of automated filteringhtnology and human review to categorize URLs aedw@able files in our
proprietary databases. Our customers may not agteeur determinations that particular URLs ané@xable files should be included or not
included in specific categories of our databasesddition, it is possible that our filtering preéses may place objectionable or security risk
material in categories that are generally unrastliby our users’ Internet and computer accessipsliwhich could result in such material not
being blocked from the network. Any errors in catérption could result in customer dissatisfactom harm our reputation. Any failure to
effectively categorize and filter URLs and execlgghbes according to our customers’ expectatiomsld impair the growth of our business.
Our databases and database technologies may abtéto keep pace with the growth in the numbayREs and executable files, especially
the growing amount of content utilizing foreign ¢garages and the increasing sophistication of maigcmmde and the delivery mechanisms
associated with spyware, phishing and other hazsssisciated with the Internet. The success of poamlic Web categorization capabilities
may be critical to our customers’ long term accepéaof our products.
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We may spend significant time and money on reseandndevelopment to design and develop our DLPymtsd our hosted security
services and our content gateway products. If thesgucts fail to achieve broad market acceptam@aii target markets, we may be unable to
generate significant revenue from our researchdavelopment efforts. As a result, our businessilt®sf operations and financial condition
would be adversely impacted.

If we fail to maintain adequate operations infrastture, we may experience disruptions of our hosezdices

Any disruption to our technology infrastructuretioe Internet could harm our operations and ourtegfmn among our customers. Our
technology and network infrastructure is extensind complex, and could result in inefficiencie®perational failures. These potential
inefficiencies or operational failures could dinsinithe quality of our products, services, and egperience, resulting in damage to our
reputation and loss of current and potential subecs, and could harm our operating results arahfifal condition. Any disruption to our
computer systems could adversely impact the pedooa of our hosted service offerings, our custaseevice, our delivery of products or our
operations and result in increased costs and fmirtunities for business.

Failure of our products to work properly or misuskour products could impact sales, increase casid, create risks of potential negati
publicity and legal liability.

Our products are complex, are deployed in a widetaof network environments and manage conteatdnamatically changing Web
2.0 world. Our products may have errors or defdws users identify after deployment, which couddrh our reputation and our business. In
addition, products as complex as ours frequenthtaio undetected errors when first introduced oemvhew versions or enhancements are
released. We have from time to time found errongeirsions of our products, and we expect to finthserrors in the future. Because customers
rely on our products to manage employee behaviprdtect against security risks and prevent the tdsensitive data, any significant defects
or errors in our products may result in negativbligity or legal claims. For example, an actuaperceived breach of network or computer
security at one of our customers, regardless othvenghe breach is attributable to our productsjdadversely affect the market's perception
of our security products. Moreover, parties whossb\Wites or executable files are placed in secugkycategories or other categories with
negative connotations may seek redress againsr tial$ely labeling them or for interfering withetin business. The occurrence of errors could
adversely affect sales of our products, divertatiention of engineering personnel from our prodigtelopment efforts and cause significant
customer relations or legal problems.

Our products may also be misused or abused byroessoor non-customer third parties who obtain axtesur products. These
situations may arise where an organization usepmmgucts in a manner that impacts their end usgrsiployees’ privacy or where our
products are misappropriated to censor privatesscitethe Internet. Any of these situations coeglitt in negative press coverage and
negatively affect our reputation.

We face risks related to customer outsourcing Stesy integrators.

Some of our customers have outsourced the managedieir information technology departments t@&system integrators. If this
trend continues, our established customer reldtipescould be disrupted and our products couldigglaced by alternative system and
network protection solutions offered by systemgn&tors. Significant product displacements couldast our revenue and have a material
adverse effect on our business.

Other vendors may include products similar to aartheir hardware or software and render our protkiobsolete.

In the future, vendors of hardware and of operasiygjem software or other software may continuentezance their products or bundle
separate products to include functions that areeatly provided primarily by network security sotve. If network security functions become
standard features of computer hardware or of ojpgraystem software or other software, our prodowy become obsolete and unmarkete
particularly if the quality of these network setyffieatures is comparable to that of our produetsthermore, even if the network security
and/or management functions provided as standatdries by hardware providers or operating systanosher software is more limited than
that of our products, our customers might acceptlimited functionality in lieu of purchasing addnal software. Sales of our products would
suffer materially if we were then unable to devehaw Web filtering, security and DLP products tdlier enhance operating systems or other
software and to replace any obsolete products.
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Our worldwide income tax provisions and other taxraals may be insufficient if any taxing auth@#tiassume taxing positions that are
contrary to our positions.*

Significant judgment is required in determining @worldwide provision for income taxes and for oacraals for state, federal and
international taxes together with transaction testesh as sales tax, VAT and GST. In the ordinatysm of a global business, there are many
transactions for which the ultimate tax outcomarisertain. Some of these uncertainties arise assequence of intercompany arrangements
to share revenue and costs. In such arrangememesdhe uncertainties about the amount and marfiseich sharing, which could ultimately
result in changes once the arrangements are redibywéaxing authorities. Although we believe that approach to determining the amount of
such arrangements is consistent with prevailingslative interpretation, no assurance can be giliahthe final tax authority review of these
matters will agree with our historical income taryisions and other tax accruals. Such differemoesd have a material effect on our income
tax provisions or benefits, or other tax accruialshe period in which such determination is maae] consequently, on our results of opera
for such period.

From time to time, we are also audited by varidates federal and tax authorities of other coustiiewhich we operate. Generally, the
tax years 2005 through 2008 could be subject ton@ation by U.S. federal and most state tax autiestiln significant foreign jurisdictions,
tax years 2002 through 2008 could be subject tonation by the respective tax authorities. Weangently under examination by the
respective tax authorities for tax years 2005 @720 the United States, for 2002 to 2005 in théé¢hKingdom, for 2005 to 2007 in France,
and by other tax authorities in other jurisdictio®sir audits are in various stages of completianyédver, no outcome for a particular audit can
be determined with certainty prior to the conclusid the audit and any appeals process. As eadh@odresses and is ultimately concluded,
adjustments, if any, are appropriately recordeolinfinancial statements from time to time in ligiitprevailing facts based on our and the
taxing authority’s respective positions on any disg matters. We provide for potential tax exposuimgaccruing for uncertain tax positions
based on judgment and estimates including histioaigdit activity. As of March 31, 2009, no liabylitelating to the current audit by the Inter
Revenue Service is included in the accrual for ttagetax positions. If the reserves are insuffitiepon completion or during the progression
of any audits, there could be an adverse impactuoriinancial position and results of operatiomsadéldition, our external costs of settling any
dispute with the tax authorities could be subs#diatnd adversely impact our financial position aegllts of operation.

Any failure to protect our proprietary technologpwd negatively impact our busine

Intellectual property is critical to our successd ave rely upon patent, trademark, copyright aaddrsecret laws in the United States and
other jurisdictions as well as confidentiality pedcrres and contractual provisions to protect oopipetary technology and our Websense
brands. We rely on trade secrets to protect tedgyolvhere we believe patent protection is not apgate or obtainable. However, trade
secrets are difficult to protect. While we requéraployees, collaborators and consultants to enterconfidentiality agreements, we cannot
assure that these agreements will not be breacdhtba@tonve will have adequate remedies for any bredée may not be able to adequately
protect our trade secrets or other proprietaryrinéion in the event of any unauthorized use arld&ire or the lawful development by others
of such information.

We have registered our Websense and Websense fisgarpdemarks in several countries and havetragins for the Websense
trademark pending in several other countries. HEffedrademark protection may not be availablevierg country where our products are
available. Furthermore, any of our trademarks meaghmallenged by others or invalidated through adstrative process or litigation.

We currently have thirteen patents issued in thitgedrStates and 22 patents issued internatiorealig,we may be unable to obtain furt
patent protection in the future. We have other pengatent applications in the United States anatlier countries. We cannot ensure that:

. we were the first to make the inventions covere@égh of our pending patent applicatic

. we were the first to file patent applications floese inventions

. any of our pending patent applications are notalwior anticipated such that they will not resulissued patent

. others will not independently develop similar ceeahative technologies or duplicate any of our textbgies;

. any patents issued to us will provide us with aompetitive advantages or will not be challengedHind parties
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. we will develop additional proprietary technologthat are patentable;
. the patents of others will not have a negativectfda our ability to do busines

Furthermore, legal standards relating to the viglidinforceability and scope of protection of iteetual property rights are uncertain and
can change over time. Effective patent, trademarfyright and trade secret protection may not lzélable to us in every country in which our
products are available. The laws of some foreigmt@es may not be as protective of intellectualgarty rights as U.S. laws, and mechanisms
for enforcement of intellectual property rights ni#g/inadequate. As a result our means of protectimgroprietary technology and brands
may not be adequate. Furthermore, despite ourtgffoe may be unable to prevent third parties fagiminging upon or misappropriating our
intellectual property, including the misappropaatior misuse of the content of our proprietary ldasgs of URLs and executable files, and our
ability to police that misappropriation or infringent is uncertain, particularly in countries outsad the United States. Any such infringement
or misappropriation could have a material adveffeeeon our business, results of operations amahnitial condition.

Third parties claiming that we infringe their praptary rights could cause us to incur significaegal expenses that reduce our operating
margins and/or prevent us from selling our products

The software and Internet industries are charaeedry the existence of a large number of patéaidemarks and copyrights and by
frequent litigation based on allegations of patefitngement or other violations of intellectuabjerty rights. As we expand our product
offerings in the data loss and security area wleeger companies with large patent portfolios cotapthe possibility of an intellectual prope
claim against us grows. We may receive claimsweahave infringed the intellectual property righfothers, including claims regarding
patents, copyrights and trademarks. Any such claiit, or without merit, could result in costly fitation and distract management from day-to-
day operations. If we are not successful in defemguch claims, we could be required to stop gebinredesign our products, pay monetary
amounts as damages, enter into royalty or licensirangements, or satisfy indemnification obligasithat we have with some of our
customers. Such arrangements may cause operatiginsito decline.

Because we recognize revenue from subscriptionsuioproducts ratably over the term of the subgtwip downturns in sales may not
immediately reflected in our revenue.*

Substantially all of our revenue comes from the sdisubscriptions to our products, including oosted services. Upon execution of a
subscription agreement or receipt of royalty repfndm OEM customers, we invoice our customergHerfull term of the subscription
agreement or for the period covered by the royalport from OEM customers. We then recognize regdmm customers daily over the terms
of their subscription agreements, or performane®geainder the OEM contract, as applicable, whichihe case of subscriptions, typically
have durations of 12, 24 or 36 months. As a reauttagjority of the revenue we report in each quastderived from deferred revenue from
subscription agreements and OEM contracts entatedand paid for during previous quarters. Becafishis financial model, the revenue we
report in any quarter or series of quarters maykmnsamificant downturns in sales and the markeeptance of our products, before these
downturns are reflected by declining revenues.

Acquired companies or technologies can be diffittulhtegrate, disrupt our business, dilute stoddbovalue and adversely affect ¢
operating results.*

In October 2007 we acquired SurfControl and, assalt of the acquisition, Websense reported loses operations under generally
accepted accounting principles (“GAAP”) from theifdh quarter of 2007 through the fourth quarteP@d8 after more than five years of
reporting income from operations under GAAP. Gieein subscription model and the elimination of mahyhe non-recurring acquisition
related expenses, we expect to operate at a prafigr GAAP during 2009. Although we expect to ammi to compete effectively for
subscription renewals from the SurfControl cust@mweinen their contracts are up for renewal, we fadestantial competition and may not
retain as high a percentage of the SurfControlocust base as we expect, which could negatively dtngar results of operations.

Acquisitions involve numerous risks, including:

. difficulties in integrating operations, technologjiservices and personnel of the acquired comg

. potential loss of customers and original equipmrmeanufacturing relationships of the acquired comp

. diversion of financial and management resource®s &gisting operations and core busines
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. risk of entering new market

. potential loss of key employees of the acquired mamy;

. integrating personnel with diverse business antli@llbackgrounds

. preserving the development, distribution, marketing other important relationships of the compat
. assumption of liabilities of the acquired compang|uding debt and litigatior

. inability to generate sufficient revenue from newbquired products and/or cost savings neededdstaicquisition related costs;
and

. the continued use by acquired companies of acauypblicies that differ from GAAP, such as policietated to the timing ¢
revenue recognitior

Acquisitions may also cause us to:

. issue equity securities that would dilute our corstockholder percentage ownershi

. assume certain liabilitie:

. incur additional debt, such as the debt we incutoguhrtially fund the acquisition of SurfContr

. make large and immediate «time write-offs for restructuring and other related expen

. become subject to intellectual property or othiggdtion; anc

. create goodwill and other intangible assets thatcceesult in significant impairment charges andorortization expens

We may acquire additional companies, services eclthblogies in the future as part of our effortexpand and diversify our business.
Although we review the records of companies or hesses we are interested in acquiring, even aepthdeview may not reveal existing or
potential problems or permit us to become famiiaough with a business to assess fully its capiaisiland deficiencies. Integration of acqu

companies may disrupt or slow the momentum of ttiwities of our business. As a result, if we tailproperly evaluate, execute and integrate
future acquisitions, our business and prospectsbeaeriously harmed.

Our quarterly operating results may fluctuate sfgrantly, and these fluctuations may cause ourkstce to fall.

Our quarterly operating results have varied sigaiitly in the past, and will likely vary in the fue primarily as the result of fluctuations
in our billings, operating expenses and tax pravisi Although a significant portion of our revenm@ny quarter comes from previously
deferred revenue, a meaningful portion of our rereein any quarter depends on the number, sizeeanyth of subscriptions to our products
that are sold in that quarter. The unpredictabaitguarterly fluctuations is increased by the theitt a significant portion of our quarterly sales
have historically been generated during the lasitmof each fiscal quarter, with many of the latgagerprise customers purchasing
subscriptions to our products nearer to the ertlefast month of each quarter.

We expect that our operating expenses will incréadiee future as we expand our selling and manligegictivities, increase our research
and development efforts and potentially hire addil personnel which could impact our margins.dditon, our operating expenses
historically have fluctuated, and may continueltetuate in the future, as the result of the faxttgscribed below and elsewhere in this
quarterly report:

. timing of marketing expenses for activities suctirade shows and advertising campai

. quarterly variations in general and administragxpenses, such as recruiting expenses and prafatservices fee:
. increased research and development costs pri@vicon enhanced product launch

. timing of expenses associated with commissions paigales of subscriptions to our produ

. amortization of acquired intangible assets assaediafith our PortAuthority and SurfControl acquisits in 2007; an
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. changes in currency exchange rates impacting ¢eimational operating expens

Consequently, our results of operations may nott theeexpectations of current or potential investdfrthis occurs, the price of our
common stock may decline.

The market price of our common stock is likelyedlghly volatile and subject to wide fluctuations.

The market price of our common stock has beeni&aly lwill continue to be highly volatile and coulee subject to wide fluctuations in
response to a number of factors that are beyondantrol, including:

. deteriorating or fluctuating world economic conaiis;

. announcements of technological innovations or nevdycts or services by our competitc
. demand for our products, including fluctuationsifbscription renewal:

. changes in the pricing policies of our competit@irsgl

. changes in government regulatio

In addition, the market price of our common stoolld be subject to wide fluctuations in response to
. announcements of technological innovations or nemyicts or services by u
. changes in our pricing policies; a
. quarterly variations in our revenues and operatixgenses

Further, the stock market has experienced sigmifipeice and volume fluctuations that have paréidylaffected the market price of the
stock of many Internet-related companies, anddftah have been unrelated or disproportionateaamtierating performance of these
companies. A number of publicly traded Internettetl companies have current market prices belowvittigal public offering prices. Market
fluctuations such as these may seriously harm tudeh price of our common stock. In the past, s&earclass action suits have been filed
following periods of market volatility in the pricg a company’s securities. If such an action wesétuted, we would incur substantial costs
and a diversion of management attention and reespwehich would seriously harm our business, resiflbperations and financial condition.

We are dependent on our management team, andsk@i@any key member of this team may prevenbasifnplementing our business plai
a timely manner.*

Our success depends largely upon the continueitsesref our executive officers and other key managyg personnel and our ability to
recruit new personnel to executive and key managepusitions. As we have publicly announced, oumier Chief Financial Officer, Dudley
Mendenhall, resigned in March 2009 and we areémpitocess of recruiting a new Chief Financial @ffic'ho would assume those duties from
our current Chief Operating Officer, Douglas C. @é;iwho is now also serving as our Chief Finar@ifficer. Upon hiring a new Chief
Financial Officer, Mr. Wride will remain Chief Opating Officer. We are also substantially dependenthe continued service of our existing
engineering personnel because of the complexiguoproducts and technologies. We do not have gmpdat agreements with a majority of
our executive officers, key management or develogmersonnel and, therefore, they could termirfaég employment with us at any time
without penalty. We do not maintain key personilifeurance policies on any of our employees. The &f one or more of our key employees
could seriously harm our business, results of dersiand financial condition. In such an eventmagy be unable to recruit personnel to
replace these individuals in a timely manner, allaton acceptable terms.

Because competition for our target employees enisgt, we may not be able to attract and retairhigbly skilled employees we neec
support our planned growth.

To execute our growth plan, we must attract araimdtighly qualified personnel. Competition for $kepersonnel is intense, especially
for engineers with high levels of experience inigieimg and developing software and Internet-relgemtiucts. We may not be successful in
attracting and retaining qualified personnel. Weehfiom time to time in the past experienced, aedewpect to continue to experience in the
future, difficulty in hiring and retaining highlyksled employees with appropriate qualifications.drder to attract and retain personnel in a
competitive marketplace, we believe that we musvidle a competitive compensation
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package, including cash and equity-based compensdathe volatility of our stock price and our reaswf operations may from time to time
adversely affect our ability to recruit or retam@oyees. Many of the companies with which we camfer experienced personnel have
greater resources than we have. If we fail to ettinaw personnel or retain and motivate our cumpensonnel, our business and future growth
prospects could be severely harmed.

Compliance with regulation of corporate governanmecounting principles and public disclosure magulein additional expenses.

Compliance with laws, regulations and standardstirej to corporate governance, accounting prinsipled public disclosure, including
the Sarbanes-Oxley Act of 2002, regulations and DA Global Select Market rules, have caused uadarihigher compliance costs and we
expect to continue to incur higher compliance casta result of our increased global reach andjatidin to ensure compliance with these laws
as well as local laws in the jurisdictions whereduebusiness. These laws, regulations and standeedaubject to varying interpretations in
many cases due to their lack of specificity anda assult, their application in practice may evabwer time. Further guidance by regulatory
governing bodies can result in continuing uncetyaiagarding compliance matters and higher coséser@ to the ongoing revisions to
accounting, disclosure and governance practicese@arts to comply with evolving laws, regulatioasd standards have resulted in, and are
likely to continue to result in, increased genarad administrative expenses and a diversion of gemant time and attention from revenue-
generating activities to compliance activitiesolfr efforts to comply with new or changed laws,ulatjons and standards differ from the
activities intended by regulatory or governing lesdidlue to ambiguities related to practice, ourtajmn may be harmed.

If we cannot effectively manage our internal grovatr business revenues, results of operationsprospects may suffe

If we fail to manage our internal growth in a mantiat minimizes strains on our resources, we ceufgerience disruptions in our
operations that could negatively affect our revemilengs and results of operations. We are pungu strategy of organic growth through
implementation of two-tier distribution, internati@l expansion, introduction of new products andagésjon of our product sales to the SMB
segment. Each of these initiatives requires ansitmvent of our financial and employee resourcesimvaves risks that may result in a lower
return on our investments than we expect. Thesiatives also may limit the opportunities we pursnénvestments we would otherwise ma
which may in turn impact our prospects.

It may be difficult for a third party to acquire usven if doing so would be beneficial to our shmitters.*

Some provisions of our certificate of incorporatamd bylaws, as well as some provisions of Delawsawe may discourage, delay or
prevent third parties from acquiring us, even iingoso would be beneficial to our stockholders. E&mmple, our certificate of incorporation
provides that stockholders may not fill board vanes, call stockholder meetings or act by writtensent. Our bylaws further provide that
advance written notice is required prior to stoddbo proposals. Each of these provisions makesierdifficult for stockholders to obtain
control of our board or initiate actions that apposed by the then current board. Additionally hage authorized preferred stock that is
undesignated, making it possible for the boardgsaé up to 5,000,000 shares of preferred stockwetihg or other rights and preferences that
could impede the success of any attempted changentfol. Delaware law also could make it moreidifit for a third party to acquire us.
Section 203 of the Delaware General Corporation hawan anti-takeover effect with respect to tretisas not approved in advance by our
board, including discouraging attempts that migisuit in a premium over the market price of thaeshaf common stock held by our
stockholders.

Our senior secured credit facility also acceleratas becomes payable in full upon a change of ahnthich is defined generally as a
person or group acquiring 35% of our voting se@sibr a proxy contest that results in changingagrity of our Board of Directors. These
consequences may discourage third parties frormptieg to acquire us.

We do not intend to pay dividends.

We have not declared or paid any cash dividendsuorrommon stock since we have been a publichettadbmpany. We currently
intend to retain any future cash flows from openagito fund growth, pay down our senior secureth tean and repurchase shares of our
common stock, and therefore do not expect to pgiycash dividends in the foreseeable future. Morgove are not permitted to pay cash
dividends under the terms of our senior secureditcfacility.
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ltem 6. Exhibits

Exhibits
3.1(1) Amended and Restated Certificate of Incorporal
3.2(2) Amended and Restated Bylav
4.1(3) Specimen Stock Certificate of Websense,

(1)
()
3)
(4)
(5)

10.1(4 CEO Bonus Plar
10.2(4 President Bonus Pla

10.3(4 SVP Bonus Plar

10.4(5 Distribution Agreement by and between Websense,dnd Ingram Micro Inc., dated August 3, 20

31.1 Certification of Principal Executive Officer pursut@o Exchange Act Rules 1-14(a) or 15-14(a).

31.2 Certification of Principal Financial Officer purquao Exchange Act Rules 1-14(a) or 15-14(a).

32.1 Certification of Principal Executive Officer pursuti@o Exchange Act Rules 1-14(b) or 15-14(b) and Section 13t
of Chapter 63 of Title 18 of the United States C{tiU.S.C. 1350

32.2 Certification of Principal Financial Officer pursuteto Exchange Act Rules 1-14(b) or 15+14(b) and Section 1350

Chapter 63 of Title 18 of the United States CodelJ1S.C. 1350)

Filed as an Exhibit to our Registration StatemenForm $&1/A (No 333-95619) filed on March 3, 200

Filed as an Exhibit to our Current Report on Fo-K (No 00(-30093) filed on March 12, 200

Filed as an Exhibit to our Registration StatemenForm $&1/A (No 333-95619) filed on March 23, 200
Filed as an Exhibit to our Current Report on Fo-K (No 00(-30093) filed on January 27, 20(

Filed as an Exhibit to our Quarterly Report on FA€-Q (No 00(-30093) filed on May 7, 200!
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SIGNATURES

Pursuant to the requirements of the Securities &xga Act of 1934, the registrant has duly causisdréport to be signed on its behalf
the undersigned, thereunto duly authorized.

WEBSENSE, INC.
Date: October 28, 20C By: /s/ GENE HODGE:¢

Gene Hodge
Chief Executive Office

Date: October 28, 2009 By: /s/ ARTHUR S. LOCKE Il
Arthur S. Locke Il
Chief Financial Officel
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(1)
()
3)
(4)
(5)

EXHIBIT INDEX
3.1(1) Amended and Restated Certificate of Incorporat
3.2(2) Amended and Restated Bylav
4.1(3) Specimen Stock Certificate of Websense,
10.1(4 CEO Bonus Plar
10.2(4 President Bonus Pla
10.3(4 SVP Bonus Plar
10.4(5 Distribution Agreement by and between Websense,dnd Ingram Micro Inc., dated August 3, 2(
31.1 Certification of Principal Executive Officer pursutt@o Exchange Act Rules 1-14(a) or 15-14(a).
31.2 Certification of Principal Financial Officer purquao Exchange Act Rules 1-14(a) or 15-14(a).
32.1 Certification of Principal Executive Officer pursit@o Exchange Act Rules 13a-14(b) or 15d-14(b) @acdtion 1350
of Chapter 63 of Title 18 of the United States C{ti2U.S.C. 1350;
32.2 Certification of Principal Financial Officer pursuteto Exchange Act Rules 13a-14(b) or 1B4b) and Section 1350

Chapter 63 of Title 18 of the United States CodJ1S.C. 1350)

Filed as an Exhibit to our Registration StatemenForm $&1/A (No 333-95619) filed on March 3, 200

Filed as an Exhibit to our Current Report on Fo-K (No 00(-30093) filed on March 12, 200

Filed as an Exhibit to our Registration StatemenForm $&-1/A (No 333-95619) filed on March 23, 200
Filed as an Exhibit to our Current Report on For-K (No 00(-30093) filed on January 27, 20(

Filed as an Exhibit to our Quarterly Report on Fd€-Q (No 00(-30093) filed on May 7, 200!
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Exhibit 31.1
CERTIFICATION
I, Gene Hodges, certify that:
1. | have reviewed this quarterly report on FormQ/® of Websense, Inc.;

2. Based on my knowledge, this report does notaioreny untrue statement of a material fact or améitate a material fact necessary to make
the statements made, in light of the circumstanoeler which such statements were made, not misigadth respect to the period covered by
this report;

3. Based on my knowledge, the financial statememd,other financial information included in théport, fairly present in all material respects
the financial condition, results of operations aadh flows of Websense as of, and for, the pepoesented in this report;

4. Websense’s other certifying officer and | argpansible for establishing and maintaining disalestontrols and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) amdriat control over financial reporting (as definedxchange Act Rules 13a-15(f) and
15d-15(f)) for Websense and have:

(a) Designed such disclosure controls and procedorecaused such disclosure controls and procedortee designed under our
supervision, to ensure that material informatidatimeg to Websense, including its consolidated mlises, is made known to us by
others within those entities, particularly duritg tperiod in which this report is being prepared;

(b) Designed such internal control over financ&darting, or caused such internal control overrfaial reporting to be designed under
our supervision, to provide reasonable assurargadang the reliability of financial reporting attte preparation of financial statements
for external purposes in accordance with geneealepted accounting principles;

(c) Evaluated the effectiveness of Websense’salisice controls and procedures and presented ineghdst our conclusions about the
effectiveness of the disclosure controls and prores) as of the end of the period covered by #psnt based on such evaluation; and

(d) Disclosed in this report any change in Webseasriagernal control over financial reporting thatooirred during Websense’s most
recent fiscal quarter that has materially affecteds reasonably likely to materially affect, Wehse’s internal control over financial
reporting; and

5. Websense’s other certifying officer and | haiselbsed, based on our most recent evaluationtefrial control over financial reporting, to
Websense’s auditors and the audit committee of Afed®ess board of directors:

(a) All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting which are
reasonably likely to adversely affect Websenseibtylo record, process, summarize and reportrfgial information; and

(b) Any fraud, whether or not material, that inedvmanagement or other employees who have a signiifiole in Websense’s internal
control over financial reporting.

Date: October 28, 2009 By: /s/ GENE HODGE¢
Gene Hodges
Chief Executive Office




Exhibit 31.2
CERTIFICATION
I, Arthur S. Locke llI, certify that:
1. | have reviewed this quarterly report on FormQ/® of Websense, Inc.;

2. Based on my knowledge, this report does notaioreny untrue statement of a material fact or améitate a material fact necessary to make
the statements made, in light of the circumstanoeler which such statements were made, not misigadth respect to the period covered by
this report;

3. Based on my knowledge, the financial statememd,other financial information included in théport, fairly present in all material respects
the financial condition, results of operations aadh flows of Websense as of, and for, the pepoesented in this report;

4. Websense’s other certifying officer and | argpansible for establishing and maintaining disalestontrols and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) amdriat control over financial reporting (as definedxchange Act Rules 13a-15(f) and
15d-15(f)) for Websense and have:

(a) Designed such disclosure controls and procedorecaused such disclosure controls and procedortee designed under our
supervision, to ensure that material informatidatimeg to Websense, including its consolidated mlises, is made known to us by
others within those entities, particularly duritg tperiod in which this report is being prepared;

(b) Designed such internal control over financ&darting, or caused such internal control overrfaial reporting to be designed under
our supervision, to provide reasonable assurargadang the reliability of financial reporting attte preparation of financial statements
for external purposes in accordance with geneealepted accounting principles;

(c) Evaluated the effectiveness of Websense’salisice controls and procedures and presented ineghdst our conclusions about the
effectiveness of the disclosure controls and prores) as of the end of the period covered by #psnt based on such evaluation; and

(d) Disclosed in this report any change in Webseasriagernal control over financial reporting thatooirred during Websense’s most
recent fiscal quarter that has materially affecteds reasonably likely to materially affect, Wehse’s internal control over financial
reporting; and

5. Websense’s other certifying officer and | haiselbsed, based on our most recent evaluationtefrial control over financial reporting, to
Websense’s auditors and the audit committee of Afed®ess board of directors:

(a) All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting which are
reasonably likely to adversely affect Websenseibtylo record, process, summarize and reportrfgial information; and

(b) Any fraud, whether or not material, that inedvmanagement or other employees who have a signiifiole in Websense’s internal
control over financial reporting.

Date: October 28, 2009 By: /s/ ARTHUR S. LOCKE llI
Arthur S. Locke Il
Chief Financial Office




Exhibit 32.1
CERTIFICATION

Gene Hodges, Chief Executive Officer of Websense, hereby certifies pursuant to the requiremenfath in Rule 13a-14(b) of the

Securities Exchange Act of 1934, as amended, fivelfange Act”) and Section 1350 of Chapter 63 ti£Tli8 of the United States Code (18
U.S.C. § 1350) that, to the best of his knowledge:

1. The Quarterly Report on Form-Q/A of Websense, Inc. for the quarterly period ehifarch 31, 2009 (th*Quarterly Repo”) fully
complies with the requirements of Section 13(a)%(d) of the Exchange Ac

2.  The information contained in the Quarterly Refairly presents, in all material respects, thmficial condition and results of operations
of Websense, Inc. for the period covered by ther@dg Report.
Dated: October 28, 2009 By: /s/ GENE HODGE¢

Gene Hodge
Chief Executive Office

* A signed original of this written statement haseh provided to Websense, Inc. and will be retameWebsense, Inc. and furnished to the
Securities and Exchange Commission or its staffiupguest. This written statement accompanies tret€rly Report to which it relates, is
not deemed filed with the Securities and Exchange@ission, and is not incorporated by referenae amy filing of the Company under
the Securities Act of 1933, as amended, or the &xgéh Act, irrespective of any general incorporatirguage contained in such filir



Exhibit 32.2
CERTIFICATION

Arthur S. Locke Ill, Chief Financial Officer of Webnse, Inc., hereby certifies pursuant to the rement set forth in Rule 13a-14(b) of the

Securities Exchange Act of 1934, as amended, fivelfange Act”) and Section 1350 of Chapter 63 ti£Tli8 of the United States Code (18
U.S.C. § 1350) that, to the best of his knowledge:

1. The Quarterly Report on Form-Q/A of Websense, Inc. for the quarterly period ehifarch 31, 2009 (th*Quarterly Repo”) fully
complies with the requirements of Section 13(a)%(d) of the Exchange Ac

2.  The information contained in the Quarterly Refairly presents, in all material respects, thmficial condition and results of operations
of Websense, Inc. for the period covered by ther@dg Report.

Dated: October 28, 2009 By: /s/ ARTHUR S. LOCKE llI

Arthur S. Locke Il
Chief Financial Office

* A signed original of this written statement haseh provided to Websense, Inc. and will be retaimeWebsense, Inc. and furnished to the
Securities and Exchange Commission or its stafhupguest. This written statement accompanies tret€rly Report to which it relates, is
not deemed filed with the Securities and Exchange@ission, and is not incorporated by reference amiy filing of the Company under
the Securities Act of 1933, as amended, or the &xgh Act, irrespective of any general incorporatisrguage contained in such filir



