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AS FILED WITH THE SECURITIES AND EXCHANGE COMMISSION ON AUGUST 12, 1997

REGISTRATION NO. 333- U.S. SECURITIES AND EXCHANGE COMMISSION WASHINGTON, D.C. 20549

FORM S-1 REGISTRATION STATEMENT

UNDER THE SECURITIES ACT OF 1933

LOGILITY, INC. (NAME OF REGISTRANT AS SPECIFIED IN ITS CHARTER)

GEORGIA                     7379                    58-2281338

(STATE OR JURISDICTION  (PRIMARY STANDARD INDUSTRIAL     (I.R.S. EMPLOYER

OF             CLASSIFICATION CODE NUMBER)   IDENTIFICATION NO.)

INCORPORATION OR

ORGANIZATION)

470 EAST PACES FERRY ROAD, N.E. ATLANTA, GEORGIA 30305 (404) 261-9777 (ADDRESS,

INCLUDING ZIP CODE, AND TELEPHONE NUMBER, INCLUDING AREA CODE, OF REGISTRANT'S

PRINCIPAL EXECUTIVE OFFICES) HENRY B. LEVI, ESQ. GAMBRELL & STOLZ, L.L.P. SUITE 4300,

SUNTRUST PLAZA 303 PEACHTREE STREET, N.E. ATLANTA, GEORGIA 30308 (404) 577-6000

FACSIMILE: (404) 221-6501 (NAME, ADDRESS, INCLUDING ZIP CODE, AND TELEPHONE AND

FACSIMILE NUMBERS, INCLUDING AREA CODE, OF AGENT FOR SERVICE) COPY TO: WILLIAM B.

ASHER, JR., ESQ. TESTA, HURWITZ & THIBEAULT, LLP 125 HIGH STREET BOSTON, MASSACHUSETTS

02110 (617) 248-7000 APPROXIMATE DATE OF COMMENCEMENT OF PROPOSED SALE TO THE PUBLIC:

AS SOON AS PRACTICABLE AFTER THIS REGISTRATION STATEMENT BECOMES EFFECTIVE. IF ANY OF

THE SECURITIES BEING REGISTERED ON THIS FORM ARE TO BE OFFERED ON A DELAYED OR

CONTINUOUS BASIS PURSUANT TO RULE 415 UNDER THE SECURITIES ACT, CHECK THE FOLLOWING

BOX. [_] IF THIS FORM IS FILED TO REGISTER ADDITIONAL SECURITIES FOR AN OFFERING

PURSUANT TO RULE 462(B) UNDER THE SECURITIES ACT, CHECK THE FOLLOWING BOX AND LIST THE

SECURITIES ACT REGISTRATION STATEMENT NUMBER OF THE EARLIER EFFECTIVE REGISTRATION

STATEMENT FOR THE SAME OFFERING. [_] IF THIS FORM IS A POST-EFFECTIVE AMENDMENT FILED

PURSUANT TO RULE 462(C) UNDER THE SECURITIES ACT, CHECK THE FOLLOWING BOX AND LIST THE

SECURITIES ACT REGISTRATION STATEMENT NUMBER OF THE EARLIER EFFECTIVE REGISTRATION

STATEMENT FOR THE SAME OFFERING. [_] IF DELIVERY OF THE PROSPECTUS IS EXPECTED TO BE

MADE PURSUANT TO RULE 434, CHECK THE FOLLOWING BOX. [_]

CALCULATION OF REGISTRATION FEE

PROPOSED

PROPOSED       MAXIMUM

MAXIMUM       AGGREGATE     AMOUNT OF

TITLE OF EACH CLASS OF               AMOUNT TO BE     OFFERING PRICE    OFFERING    REGISTRATION

SECURITIES TO BE REGISTERED           REGISTERED       PER UNIT (1)    PRICE (1)        FEE

COMMON STOCK, NO PAR VALUE ........ 2,530,000 SHARES(2) $13.00 $32,890,000.00 $9,967.00

(1) ESTIMATED SOLELY FOR THE PURPOSE OF CALCULATING THE REGISTRATION FEE UNDER RULE

457(O). (2) INCLUDES 330,000 SHARES WHICH THE UNDERWRITERS HAVE THE OPTION TO PURCHASE

SOLELY TO COVER OVER-ALLOTMENTS, IF ANY.

THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STATEMENT ON SUCH DATE OR DATES AS MAY

BE NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REGISTRANT SHALL FILE A FURTHER

AMENDMENT WHICH SPECIFICALLY STATES THAT THIS REGISTRATION STATEMENT SHALL THEREAFTER

BECOME EFFECTIVE IN ACCORDANCE WITH SECTION 8(A) OF THE SECURITIES ACT OF 1933 OR UNTIL

THIS REGISTRATION STATEMENT SHALL BECOME EFFECTIVE ON SUCH DATE AS THE COMMISSION,

ACTING PURSUANT TO SAID SECTION 8(A), MAY DETERMINE.

SUBJECT TO COMPLETION, DATED , 1997

2,200,000 SHARES

LOGO OF LOGILITY, INC. APPEARS HERE

COMMON STOCK



ALL OF THE SHARES OF COMMON STOCK OFFERED HEREBY ARE BEING SOLD BY THE COMPANY. PRIOR

TO THIS OFFERING, THERE HAS BEEN NO PUBLIC MARKET FOR THE COMMON STOCK OF THE COMPANY.

FOLLOWING THIS OFFERING, AMERICAN SOFTWARE, INC. WILL OWN APPROXIMATELY 84% OF THE

OUTSTANDING SHARES OF COMMON STOCK (ASSUMING NO EXERCISE OF THE UNDERWRITERS' OVER-

ALLOTMENT OPTION). SEE "RELATIONSHIP WITH AMERICAN SOFTWARE AND CERTAIN TRANSACTIONS."

IT IS CURRENTLY ESTIMATED THAT THE INITIAL PUBLIC OFFERING PRICE OF THE COMMON STOCK

WILL BE BETWEEN $11.00 AND $13.00 PER SHARE. SEE "UNDERWRITING" FOR A DISCUSSION OF THE

FACTORS TO BE CONSIDERED IN DETERMINING THE INITIAL PUBLIC OFFERING PRICE. THE COMMON

STOCK HAS BEEN APPROVED FOR QUOTATION ON THE NASDAQ NATIONAL MARKET, UPON COMPLETION OF

THIS OFFERING, UNDER THE SYMBOL "LGTY."

SEE "RISK FACTORS" COMMENCING ON PAGE 6 FOR A DISCUSSION OF CERTAIN FACTORS THAT SHOULD

BE CONSIDERED BY PROSPECTIVE PURCHASERS OF THE COMMON STOCK OFFERED HEREBY.

THESE  SECURITIES HAVE NOT BEEN APPROVED  OR DISAPPROVED BY THE  SECURITIES AND

EXCHANGE  COMMISSION  OR   ANY  STATE  SECURITIES  COMMISSION   NOR  HAS  THE

SECURITIES  AND EXCHANGE  COMMISSION  OR  ANY  STATE SECURITIES  COMMISSION

PASSED  UPON   THE  ACCURACY   OR  ADEQUACY   OF  THIS   PROSPECTUS.  ANY

REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

Price to   Underwriting Proceeds to

Public    Discount (1) Company (2)

Per Share................................    $            $           $

Total (3)................................  $            $           $

(1) SEE "UNDERWRITING" FOR INFORMATION CONCERNING INDEMNIFICATION OF THE UNDERWRITERS

AND OTHER MATTERS. (2) BEFORE DEDUCTING EXPENSES PAYABLE BY THE COMPANY, ESTIMATED AT

$850,000. (3) THE COMPANY HAS GRANTED TO THE UNDERWRITERS A 30-DAY OPTION TO PURCHASE

UP TO 330,000 ADDITIONAL SHARES OF COMMON STOCK SOLELY TO COVER OVER- ALLOTMENTS, IF

ANY. IF THE UNDERWRITERS EXERCISE THIS OPTION IN FULL, THE PRICE TO PUBLIC WILL TOTAL $

, THE UNDERWRITING DISCOUNT WILL TOTAL $ AND PROCEEDS TO COMPANY WILL TOTAL $ . SEE

"UNDERWRITING."

THE SHARES OF COMMON STOCK ARE OFFERED BY THE SEVERAL UNDERWRITERS NAMED HEREIN,

SUBJECT TO RECEIPT AND ACCEPTANCE BY THEM AND SUBJECT TO THEIR RIGHT TO REJECT ANY

ORDERS IN WHOLE OR IN PART. IT IS EXPECTED THAT DELIVERY OF THE CERTIFICATES

REPRESENTING SUCH SHARES WILL BE MADE AGAINST PAYMENT THEREFOR AT THE OFFICE OF

MONTGOMERY SECURITIES ON OR ABOUT , 1997.

MONTGOMERY SECURITIES COWEN & COMPANY , 1997 INFORMATION CONTAINED HEREIN IS SUBJECT TO

COMPLETION OR AMENDMENT. A REGISTRATION STATEMENT RELATING TO THESE SECURITIES HAS BEEN

FILED WITH THE SECURITIES AND EXCHANGE COMMISSION. THESE SECURITIES MAY NOT BE SOLD NOR

MAY OFFERS TO BUY BE ACCEPTED PRIOR TO THE TIME THE REGISTRATION STATEMENT BECOMES

EFFECTIVE. THIS PROSPECTUS SHALL NOT CONSTITUTE AN OFFER TO SELL OR THE SOLICITATION OF

AN OFFER TO BUY NOR SHALL THERE BE ANY SALE OF THESE SECURITIES IN ANY STATE IN WHICH

SUCH OFFER, SOLICITATION OR SALE WOULD BE UNLAWFUL PRIOR TO REGISTRATION OR

QUALIFICATION UNDER THE SECURITIES LAWS OF ANY SUCH STATE.

TITLE: MAKE COLLABORATIVE PLANNING A REALITY WITH LOGILITY GRAPHIC:

THE CENTERPIECE OF THE DIAGRAM IS A FIVE-SIDED PYRAMID. THE FACE PANEL IS HORIZONTALLY

DIVIDED INTO FIVE SEGMENTS, WITH THE TOP SEGMENT BLANK AND THE REMAINING FOUR SEGMENTS

CONTAINING, FROM TOP TO BOTTOM, THE WORDS "GLOBAL," "REGION," "TERRITORY," AND

"CUSTOMER." THE PANEL IMMEDIATELY LEFT OF THE FACE PANEL IS DIVIDED INTO THREE

HORIZONTAL SEGMENTS, CONTAINING, FROM TOP TO BOTTOM, THE WORDS "BATCH," "LOT," AND

"SKU." THE PANEL IMMEDIATELY RIGHT OF THE FACE PANEL IS ALSO DIVIDED INTO THREE

HORIZONTAL SEGMENTS, CONTAINING, FROM TOP TO BOTTOM, THE WORDS "PALLET," "CUBE," AND

"UNIT." THE TWO SMALLER PANELS ON THE FAR LEFT AND FAR RIGHT SIDES OF THE PYRAMID ARE

EACH DIVIDED INTO THREE HORIZONTAL SEGMENTS AND NEITHER PANEL CONTAINS ANY WRITING.



BENEATH THE FACE PANEL ARE TWO STYLIZED PICTURES. ONE PICTURE DEPICTS AN INDIVIDUAL

SITTING AT A DESK ENTERING OR REVIEWING DATA ON A PC AND TO THE CENTER-LEFT OF THE

PICTURE IS CONTAINED THE WORD "SALES." THE OTHER PICTURE DEPICTS AN INDIVIDUAL ENTERING

OR REVIEWING DATA ON A PC AND THE BOTTOM OF THE PICTURE CONTAINS THE WORD

"DISTRIBUTORS." BETWEEN THE PICTURE OF THE DISTRIBUTOR AND THE FACE PANEL OF THE

PYRAMID IS A GLOBE OF THE WORLD CONTAINING THE WORD "WEB." THE GLOBE IS CONNECTED TO

THE FACE PANEL OF THE PYRAMID AND THE PICTURE OF THE DISTRIBUTOR BY A WAVE, AND THE

WORDS "CHICAGO," "MUNICH," AND "MELBOURNE" SURROUND THE GLOBE AND THE PC.

BENEATH THE PANEL IMMEDIATELY LEFT OF THE FACE PANEL IS A STYLIZED PICTURE OF AN

INDIVIDUAL SITTING AT HER DESK REVIEWING OR ENTERING DATA ON A PC. THE BOTTOM OF THE

PICTURE CONTAINS THE WORD "MANUFACTURING." BENEATH THE PANEL IMMEDIATELY RIGHT OF THE

FACE PANEL IS A STYLIZED PICTURE OF AN INDIVIDUAL HOLDING HIS HARD-HAT IN ONE HAND AND

LEANING OVER A PC WHILE REVIEWING DATA ON THE PC. THE BOTTOM OF THE PICTURE CONTAINS

THE WORD "LOGISTICS."

CERTAIN PERSONS PARTICIPATING IN THIS OFFERING MAY ENGAGE IN TRANSACTIONS THAT

STABILIZE, MAINTAIN OR OTHERWISE AFFECT THE PRICE OF THE COMMON STOCK OFFERED HEREBY,

INCLUDING THE ENTRY OF STABILIZING BIDS, SYNDICATE COVERING TRANSACTIONS OR THE

IMPOSITION OF PENALTY BIDS. FOR A DESCRIPTION OF THESE ACTIVITIES, SEE "UNDERWRITING."

TITLE: LOGILITY VALUE CHAIN SOLUTIONS DIAGRAM:

THE CENTER OF THE DIAGRAM CONTAINS AN OVAL WITHIN WHICH ARE CONTAINED EIGHT SMALLER

CIRCLES. THE CENTER OF THE OVAL CONTAINS THE WORDS "LOGILITY VALUE CHAIN SOLUTIONS" AND

THE EIGHT SMALLER CIRCLES CONTAIN THE FOLLOWING WORDS: DEMAND PLANNING, REPLENISHMENT

PLANNING, MANUFACTURING PLANNING, TRANSPORTATION PLANNING, TRANSPORTATION MANAGEMENT,

WAREHOUSEPRO, INVENTORY PLANNING AND EVENT PLANNING. BETWEEN THE SMALLER CIRCLES AND

THE OUTER BOUNDARY OF THE OVAL, TO THE CENTER-LEFT ARE THE WORDS "DEMAND CHAIN

VOYAGER(TM)" AND TO THE CENTER-RIGHT ARE THE WORDS "SUPPLY CHAIN VOYAGER(TM)."

OUTSIDE THE OVAL, THERE ARE FOUR STYLIZED PICTURES AT THE FOUR CORNERS OF THE DIAGRAM.

EACH PICTURE DEPICTS A DEVICE OR OBJECT AND EACH PICTURE CONTAINS TWO PC SCREENS WITH

DATA OR GRAPHS. BENEATH THE PICTURE AT THE UPPER-LEFT CORNER OF THE DIAGRAM IS A

CAPTION TITLED "INCREASING FORECAST ACCURACY INCLUDING INVENTORY SIMULATIONS" AND THE

TWO PC SCREENS WITH THIS PICTURE ARE CONNECTED TO THE DEMANDING PLANNING AND INVENTORY

PLANNING CIRCLES WITHIN THE OVAL. BENEATH THE PICTURE AT THE UPPER-RIGHT CORNER OF THE

DIAGRAM IS A CAPTION TITLED "OPTIMIZING MANUFACTURING & REPLENISHMENT PLANS" AND THE

TWO PC SCREENS WITH THIS PICTURE ARE CONNECTED TO THE REPLENISHMENT PLANNING AND

MANUFACTURING PLANNING CIRCLES WITHIN THE OVAL. BENEATH THE PICTURE AT THE LOWER-RIGHT

CORNER OF THE DIAGRAM IS A CAPTION TITLED "INTEGRATING TRANSPORTATION PLANNING AND

MANAGEMENT" AND THE TWO PC SCREENS WITH THIS PICTURE ARE CONNECTED TO THE

TRANSPORTATION PLANNING AND TRANSPORTATION MANAGEMENT CIRCLES WITHIN THE OVAL. BENEATH

THE PICTURE AT THE LOWER-LEFT CORNER OF THE DIAGRAM IS A CAPTION TITLED "IMPROVING

WAREHOUSE OPERATIONS WITH CONFIGURABLE WORKFLOWS" AND THE TWO PC SCREENS WITH THIS

PICTURE ARE CONNECTED TO THE WAREHOUSEPRO CIRCLE WITHIN THE OVAL. THE SCREENS ARE

CONNECTED TO THE CIRCLES BY SHADED BEAMS WHICH EXPAND IN WIDTH AND FADE AS THEY EXTEND

FROM THE CIRCLES TO THE PC SCREENS.

Prospectus Summary
The following summary is qualified in its entirety by the more detailed information, including "Risk

Factors" and the Combined Financial Statements and the Notes thereto, appearing elsewhere in this

Prospectus. Except as otherwise noted herein, all information in this Prospectus (i) reflects a 11,300-

for-1 split of the shares of Common Stock effected in August 1997 and (ii) assumes no exercise of the

Underwriters' over-allotment option. See "Underwriting."



The Company
Logility, Inc. ("Logility" or the "Company") develops, markets and supports software applications that

optimize the operating efficiencies of manufacturers, suppliers, distributors, retailers and other

organizations along the "value chain." The value chain refers to the complex network of relationships

that organizations maintain with trading partners to source, manufacture and deliver products to the

customer. The Company's solution, Logility Value Chain Solutions, consists of an integrated software

suite that provides advanced collaborative planning and integrated logistics capabilities that are

designed to reduce inventory costs, improve forecast accuracy, decrease order cycle times, optimize

production scheduling, streamline logistics operations, reduce transportation costs and improve

customer service. The Company markets its solution primarily to Global 2000 enterprises through a

dedicated sales force and through relationships with third-party vendors and service providers.

Enterprises are increasingly under pressure to better manage the value chain as they seek to improve

manufacturing efficiency and logistics operations, while maintaining flexibility and responsiveness to

changing market conditions and customer demands. To manage and facilitate enhanced collaboration

among the various participants in the value chain, organizations are increasingly deploying value chain

management software solutions to address their planning and execution requirements. Industry

sources estimate that the advanced planning and scheduling market was $350 million in 1996, and is

projected to grow at a compound annual growth rate of 46% to more than $1.6 billion by 2000. The

warehouse management systems software market was approximately $270 million in 1996, and is

projected to grow at a compound annual growth rate of 40% to more than $1.4 billion by 2001.

Logility Value Chain Solutions is designed to be an end-to-end solution that synchronizes demand

opportunities with supply constraints and logistics operations, and consists of two solution groups,

Logility Planning Solutions and Logility Execution Solutions. Logility Planning Solutions enables users

to analyze information to more effectively manage demand and respond to changing market

conditions, while optimizing the use of production and distribution assets. Logility Execution

Solutions is designed to enable users to effectively and efficiently manage the flow of products through

distribution centers and warehouses and ensure that those products are delivered to the right location

using the optimal transportation alternatives available. Logility Value Chain Solutions is highly

modular, allowing for rapid deployment. In addition, the software is scaleable to meet the management

requirements of complex processes involving tens of thousands of products across multiple sites.

The Company believes that it is a technology leader in the field of value chain management software

solutions and intends to continue to provide innovative, advanced solutions to the marketplace. The

Company believes that it was one of the earliest providers of planning software solutions on a client-

server platform, one of the first on Windows NT and the first to introduce a collaborative planning

software solution that operates over the Internet. The Company intends to leverage its installed base of

customers to broaden the utilization of its solution suite, and to sell newly developed modules that

complement the functionality of its existing product line. The Company has a number of recent

marketing or product relationships with leading Enterprise Resource Planning ("ERP") vendors and

systems integrators, including CAPS Logistics, Oracle, PeopleSoft, Ross Systems and SAP. The



Company intends to utilize these and future relationships with other service providers, software

vendors and systems consulting organizations, and to leverage its relationship with its parent,

American Software, Inc. ("American Software"), to enhance its indirect distribution channels.

The Company has licensed one or more modules of Logility Value Chain Solutions to more than 200

companies worldwide, including Eastman Chemical, FINA, Heineken USA, Newell, Pharmacia &

Upjohn, Pfizer International, Reynolds Metals, Sony Electronics, Timex and VF Corporation. The

Company sells its products through direct and indirect channels in the United States and Canada and

primarily through indirect channels outside North America. The Company derived approximately 12%

of its revenues in fiscal 1997 from international sales.

The Company is currently a wholly-owned subsidiary of American Software. References herein to the

Company include, as required by the context, the business of the Company as conducted by American

Software and certain of its other subsidiaries prior to the transfer of that business to the Company.

References herein to American Software include, as required by the context, American Software and

certain of its subsidiaries. The Company was incorporated in Georgia on July 25, 1996. Its principal

executive offices are located at 470 East Paces Ferry Road, N.E., Atlanta, Georgia 30305, and its

telephone number is (404) 261-9777.

The Offering
Common Stock offered by the Company. 2,200,000 shares Common Stock to be outstanding after the

offering....................... 13,500,000 shares(1) Use of proceeds..................... For (i) research and

development, (ii) sales and marketing, (iii) working capital and other general corporate purposes and

(iv) possible acquisitions. Nasdaq National Market symbol ...... LGTY (1) Based on the number of shares

of Common Stock outstanding as of the date of this Prospectus. Excludes an aggregate of 295,000

shares of Common Stock reserved for future option grants under the Company's 1997 Stock Plan. See

"Management--1997 Stock Plan."

Summary Combined Financial Data (In Thousands, Except
Per Share Data)

Years Ended April 30, 1995 1996 1997
COMBINED STATEMENT OF OP- ERATIONS DATA: Revenues................ $10,210 $16,633 $21,824

Cost of revenues........ 3,838 6,023 7,158 Gross margin............ 6,372 10,610 14,666 Operating loss..........

(3,246) (2,874) (1,954) Net loss................ $(3,246) $(2,874) $(1,954) Net loss per common

share.................. $ (0.29) $ (0.25) $ (0.17) Weighted-average common shares outstanding..... 11,300

11,300 11,300 APRIL 30, 1997 PRO FORMA ACTUAL AS ADJUSTED(1)

COMBINED BALANCE SHEET

DATA:



Cash and cash equiva-

lents.................. $  732    $24,434

Working capital.........    557     24,259

Total assets............ 16,367     40,069

Total stockholder's eq-

uity...................  6,668     30,370

(1) Gives effect to the sale of the 2,200,000 shares of Common Stock offered hereby and the

application of the net proceeds therefrom.

Forward-looking Statements
Information contained in this Prospectus includes "forward-looking statements" that are based largely

on the Company's current expectations and are subject to a number of risks and uncertainties. The

Company faces many risks and uncertainties, including without limitation those described in this

Prospectus under the caption "Risk Factors." Because of these risks and uncertainties, the Company's

actual results may differ materially from any results presented in or implied by the forward-looking

statements included in this Prospectus.

Logility, Logility Executive Solutions, Logility Planning Solutions, Logility Value Chain Solutions,

Demand Chain Voyager, Supply Chain Voyager and WarehousePRO are trademarks of the Company.

This Prospectus also contains trademarks and trade names of companies other than the Company.

Risk Factors
In addition to the other information in this Prospectus, the following factors should be considered

carefully in evaluating an investment in the Common Stock offered hereby.

Recent Organization; Absence of Operating History as an
Independent Business
The Company is a wholly-owned subsidiary of American Software and initially conducted its business

and operations as the Supply Chain Planning division of American Software. In January 1997,

American Software transferred substantially all of the client-server value chain management software

operations (including research and development), assets and associated liabilities of its Supply Chain

Planning division to the Company. In August 1997, American Software transferred to the Company its

WarehousePRO software and substantially all of the associated operations and liabilities. Also in

August 1997, American Software transferred to the Company the business, operations, assets and

liabilities of Distribution Sciences, Inc., a wholly- owned subsidiary of American Software, including

the software now known as Transportation Management and Transportation Planning, by merging

that subsidiary into the Company. Accordingly, the Company has only a limited independent operating

history upon which an evaluation of the Company and its prospects can be based. The Company's



management has no experience, as a group, operating the Company as a stand-alone business. The

inability of the Company to operate successfully as a separate entity would have a material adverse

effect on the Company's business, operating results and financial condition.

Certain financial information included in the Company's combined results of operations have been

determined on the basis of allocations of expenses and other items between American Software and

the Company, which allocations management believes to be reasonable. The financial information

included herein does not necessarily indicate the results of operations, financial position and cash flows

of the Company in the future or what the results of operations, financial position and cash flows would

have been had the Company been operated as a separate, stand-alone business during the periods

presented.

Because the Company operated as a division of American Software until January 1997, and the name

"Logility" was not used by American Software or the Company in the marketplace until that time, the

Company has had only a short period to establish name recognition in the market for value chain

management software products. Achieving this name recognition may be delayed by the Company's

continuing ties to American Software as a majority-owned subsidiary. The Company has in place a

marketing campaign to establish and enhance name recognition for its products and services, but there

can be no assurance that this campaign will be successful. Failure to achieve such name recognition

could deprive the Company of sales opportunities and could have a material adverse affect on the

Company's business, operating results and financial condition. See "Business--Sales and Marketing."

Continuing Reliance on American Software
Because the Company has historically operated as a division of American Software, until recently it has

received substantially all of its financial, accounting, marketing and management services from

American Software. To date, all sales of WarehousePRO software products have been made by

American Software's sales force. The Company and American Software have entered into an agreement

whereby American Software has agreed to act as a sales and marketing agent for the Company. The

Company expects that it will rely to a substantial extent on this continuing sales and marketing

relationship with American Software. In addition, the Company will continue to rely on financial,

accounting and management services provided by American Software. Except as otherwise described

in this Prospectus, American Software has no obligation to provide these services to the Company. The

Company's business, operating results and financial condition may be adversely affected by a reduction

or discontinuation of services from American Software. See "Relationship with American Software and

Certain Transactions."

SIGNIFICANT FLUCTUATIONS IN QUARTERLY OPERATING RESULTS AND SEASONALITY;

POTENTIAL QUARTERLY LOSSES The Company has experienced, and expects to continue to

experience, significant fluctuations in quarterly operating results that may be caused by many factors,

including, among others: the size and timing of orders for the Company's products; the length of the

sales cycle and implementation schedule for the Company's products, and delays in the

implementation process; customer order deferrals in anticipation of new products and product



enhancements; introduction or enhancement of products by the Company or its competitors; changes

in pricing policy of the Company or its competitors; increased competition; seasonality of revenue;

technological changes in computer systems and environments; quality control of products sold;

readiness of the market to deploy value chain management products; the Company's success in

expanding its sales, support, service and marketing organizations; personnel changes; fluctuation in

foreign currency exchange rates; mix of license, maintenance and service revenues; and general

economic conditions. Because a significant portion of the Company's revenues has been, and the

Company believes will continue to be, derived from large orders, the timing of orders and their

fulfillment has caused, and is expected to continue to cause, material fluctuations in the Company's

operating results, particularly on a quarterly basis. In addition, the Company intends to continue to

expand its direct sales force. The timing of such expansion and the rate at which new sales personnel

become productive has in the past caused, and could in the future cause, material fluctuations in the

Company's quarterly operating results. As a result of these and other factors, the Company believes

that period-to-period quarterly comparisons of its results of operations are not necessarily meaningful

and should not be relied upon as indications of future performance.

The Company's future quarterly revenues are difficult to forecast in part because the value chain

management software market is an emerging market that is subject to rapid change. Further, because

the Company generally ships software products within a short period after receipt of an order, it

typically does not have a material backlog of unfulfilled orders. Accordingly, license revenues in any

quarter are substantially dependent on orders booked and shipped in that quarter and cannot be

predicted with any degree of certainty. In addition, the Company typically receives a significant

portion of product orders in the last two weeks of a quarter. Because a high percentage of the

Company's expenses, primarily personnel and facilities costs, are relatively fixed, a small variation in

the timing of software licensing transactions, particularly at or near the end of any quarter, can cause

significant variations in operating results from quarter to quarter, and may result in losses.

Due to the foregoing factors, it is possible that in future periods the Company's revenues and thus its

operating results may be below the expectations of public market analysts and investors. In such event,

the price of the Company's Common Stock could be materially and adversely affected. See

"Management's Discussion and Analysis of Financial Condition and Results of Operations--Selected

Quarterly Operating Results."

Rapid Technological Change and New Products
The market for the Company's software products is characterized by rapid technological advances,

evolving industry standards in computer hardware and software technology, changes in customer

requirements and frequent new product introductions and enhancements. The Company's future

success will depend upon its ability to continue to enhance its current product line, to maintain and

extend compatibility with leading ERP systems and with widely used hardware and operating system

platforms, and to develop and introduce new products that keep pace with technological developments,

satisfy increasingly sophisticated customer requirements and achieve market acceptance. The



introduction of products using new technologies and the emergence of new industry standards could

render the Company's existing products, and products currently under development, obsolete and

unmarketable. In addition, there are special risks associated with products, such as the Demand Chain

Voyager and Supply Chain Voyager modules, that must comply with rapidly changing Internet

standards. See "Dependence on and Risks Associated with the Internet and Intranets." There can be no

assurance that the Company will be successful in developing and marketing, on a timely and cost-

effective basis, fully functional product enhancements or new products that respond to technological

advances by others, or that its new products will achieve market acceptance. The Company's failure to

successfully develop and market product enhancements or new products could have a material adverse

effect on the Company's business, operating results and financial condition.

As a result of the complexities inherent in client/server computing environments and the broad

functionality and performance demanded by customers for value chain management products, major

new products and product enhancements can require long development and testing periods. Software

products as complex as those offered by the Company often encounter development delays and may

contain undetected defects when introduced or when new versions are released. There can be no

assurance that the Company will not encounter product development delays in the future or that,

despite testing by the Company, errors will not be found in new products or product enhancements

after commencement of commercial shipments, resulting in damage to the Company's reputation, loss

of revenue, loss of market share, delay in market acceptance or warranty claims, any of which could

have a material adverse effect upon the Company's business, results of operations and financial

condition. Although the Company generally attempts to limit by contract its exposure to incidental and

consequential damages, if a court failed to enforce the liability limiting provisions of the Company's

contracts for any reason, or if liabilities arose which were not effectively limited, the Company's

business, results of operations and financial condition could be materially and adversely affected. See

"Business--Research and Product Development."

Dependence on Emerging Market for Value Chain
Management Software
The Company currently derives, and expects to continue to derive, substantially all of its revenues

from licenses and services related to value chain management software products. Although demand for

these products has grown in recent periods, the market for value chain management software is still

emerging. There can be no assurance that this market will continue to grow or, even if it does grow, that

businesses will purchase the Company's products. The Company has spent, and intends to continue to

spend, considerable resources educating potential customers generally about value chain management

software solutions and specifically about the Company's products. There can be no assurance, however,

that such expenditures will enable the Company to achieve any additional degree of market

acceptance. If the market for value chain management software fails to grow or grows more slowly than



the Company currently anticipates, the Company's business, operating results and financial condition

would be materially and adversely affected. See "Management's Discussion and Analysis of Financial

Condition and Results of Operations" and "Business--Products and Services."

Competition

The Company's products are targeted at emerging markets within the application software market,

which is intensely competitive and characterized by rapid technological change. The Company's

existing competitors are diverse and offer a variety of solutions directed at various aspects of the value

chain, as well as the enterprise as a whole. In addition the Company faces potential competition for the

Logility Value Chain Solutions software from (i) internal development efforts by corporate information

technology departments, (ii) smaller independent companies that have developed or are attempting to

develop value chain management software that competes with the Company's software solution, and

(iii) other business application software vendors that may broaden their product offerings by internally

developing, or by acquiring or partnering with independent developers of, value chain management

software.

Many of the Company's competitors and potential competitors have longer operating histories,

significantly greater financial, technical, marketing and other resources, greater name recognition and a

larger installed base of customers than the Company. In order to be successful in the future, the

Company must continue to respond promptly and effectively to technological change and competitors'

innovations. The Company's competitors may be able to respond more quickly to new or emerging

technologies and changes in customer requirements or devote greater resources to the development,

promotion and sale of their products than the Company. The principal competitive factors affecting

the market for the Company's products include vendor and product reputation; product architecture,

functionality and features; costs; ease and speed of implementation; return on investment; product

quality, price and performance; and level of support. There can be no assurance that the Company will

be able to compete successfully against current and future competitors, and the failure to do so could

have a material adverse effect upon the Company's business, operating results and financial condition.

See "Business--Competition."

Management of Growth; Reliance on Management and Key
Personnel
The Company's business has grown significantly in the last two fiscal years, with total revenues

increasing from $10.2 million in fiscal year ended April 30, 1995 to $21.8 million in fiscal year ended

April 30, 1997. The Company's recent expansion has resulted in substantial growth in the number of

its employees (from 81 at April 30, 1995, to 185 at July 31, 1997), the scope of its operations and the

geographic distribution of its operations and customers. This recent growth has placed, and if such

growth is maintained will continue to place, a significant strain on the Company's management and

operations. Moreover, the Chief Financial Officer of the Company, James M. Modak, recently joined



the Company in August 1997. The Company's future operating results will depend on the ability of its

officers and other key employees to continue to implement and improve its operational, customer

support and financial control systems, and to effectively expand, train and manage its employee base.

There can be no assurance that the Company will be able to manage any future growth successfully,

and any inability to do so could have a material adverse effect on the Company's business, operating

results and financial condition. See "Management's Discussion and Analysis of Financial Condition and

Results of Operations--Overview."

The Company's future performance also depends in part upon the continued service of key members

of management, as well as sales, support, service, marketing and product development personnel. The

loss of one or more of the Company's key personnel could have a material adverse effect on the

Company's business, operating results and financial condition. The Company believes its future success

will depend in part upon its ability to attract and retain highly skilled management, sales, support,

service, marketing and product development personnel. Competition for such personnel is intense, and

there can be no assurance that the Company will be able to retain its key employees or that it will be

successful in attracting, assimilating and retaining such personnel in the future. Failure to attract and

retain key personnel could have a material adverse effect on the Company's business, operating results

and financial condition. See "Business--Employees" and "Management--Executive Officers and

Directors."

The Company does not have, and does not currently intend to obtain, key man insurance on any of its

executive management. There are generally no post- employment restrictions on the right of executive

management to compete with the Company or solicit its customers or employees. The absence of key

man insurance and post-employment restrictions could adversely affect the Company's business,

operating results and financial condition, particularly if an executive officer of the Company elected to

terminate his or her employment and become associated with a competitor of the Company. See

"Management--Executive Officers and Directors."

Reliance on and Need to Develop and Enhance Relationships
with Third Parties
Prospective customers of the Company increasingly rely on consulting and systems integration firms

and third-party software and hardware vendors in selecting and implementing value chain

management software solutions. Accordingly, the Company expects to rely in part on such third parties

for sales and lead generation and for implementation services. The Company has formal and informal

arrangements with a number of third-party software and hardware vendors and consulting and

systems integration firms to enhance its marketing, sales, support, service and product development

efforts as well as software implementation services. Such firms include CAPS Logistics, Oracle,

PeopleSoft, Ross Systems, SAP, management consulting firms in the United States, and local consulting

and sales organizations in Europe and in the Asia/Pacific region. Many of these firms have similar, and

often more established, relationships with the Company's competitors. Even when the Company

establishes such a relationship, the success of the relationship will depend on a variety of factors, some



of which will not be within the control of the Company. Moreover, there can be no assurance that these

firms, many of which have significantly greater financial and marketing resources than the Company,

will not develop or market software products that compete with the Company's products in the future

or will not otherwise discontinue their relations with or support of the Company. The failure of the

Company to maintain its existing relationships, or to establish new relationships in the future, for any

reason, could have a material adverse effect on the Company's business, results of operations and

financial condition. See "Business--Sales and Marketing."

DEPENDENCE UPON SUCCESSFUL EXPANSION OF MARKETING, SALES, SUPPORT AND

SERVICE ORGANIZATIONS Many of the personnel in the Company's marketing, sales, support and

service organizations have been employed by the Company for less than one year, particularly those in

the sales organization. The Company's future success depends upon the successful expansion of these

organizations and its ability to establish indirect distribution channels, including resellers, systems

solution vendors, application software vendors and systems integrators. The Company currently plans

to continue to expand its direct sales force, to develop additional indirect distribution channels and to

expand its customer service and support organizations. Although the Company believes that such

initiatives ultimately will improve the Company's operating results, to the extent related expenditures

are incurred and revenues do not correspondingly increase, the Company's operating results will be

materially and adversely affected. In addition, the Company is currently shifting the organization of its

sales force from a geographic focus to a vertical market focus, and has recently established a new sales

organization for the Company's WarehousePRO software product. There can be no assurance that these

steps will be successful. Further, competition for experienced and effective sales personnel in the

software industry has increased substantially and continues to increase, making expansion of a sales

organization more difficult and expensive. If the Company is unable to expand its marketing, sales,

support and service organizations or develop additional distribution channels on a timely basis, the

Company's business, operating results and financial condition could be materially and adversely

affected. See "Business--Sales and Marketing."

International Operations
The Company derived approximately 12%, 20% and 12% of its total revenues from international sales

in fiscal years ended April 30, 1997, 1996 and 1995, respectively. The Company believes that

continued growth and profitability will require increased sales in international markets. In order to

successfully expand international sales, the Company must establish additional foreign operations and

hire additional personnel, as well as expand its indirect sales channels in markets outside North

America. To the extent that the Company is unable to do so in a timely and effective manner, the

Company's growth, if any, in international sales will be limited, and the Company's business, operating

results and financial condition could be materially adversely affected. In addition, even if international

operations are successfully expanded, there can be no assurance that the Company will be able to

maintain or increase international market demand for its products or that such operations will be

profitable.



The Company's international operations are subject to risks inherent in international business

activities, including, in particular, management and staffing of an organization spread over various

countries, longer accounts receivable payment cycles in certain countries, compliance with a variety of

foreign laws and regulations, unexpected changes in regulatory requirements, overlap of different tax

structures, foreign currency exchange rate fluctuations and general economic and political conditions.

To date, the Company's revenues from international operations have primarily been denominated in

United States dollars. Other risks associated with international operations include import and export

licensing requirements, trade restrictions and changes in tariff rates. See "Management's Discussion

and Analysis of Financial Condition and Results of Operations" and "Business--Sales and Marketing."

INTEGRATION OF TRANSPORTATION MANAGEMENT, TRANSPORTATION PLANNING AND

WAREHOUSEPRO PRODUCTS The Company acquired the Transportation Management,

Transportation Planning and WarehousePRO software products from American Software in August

1997. Prior to such transfers, these products were not marketed or sold as part of Logility Value Chain

Solutions, but rather were marketed and sold through separate organizations. To maximize the value of

these additional products, the Company intends to fully integrate them into its software solution suite.

There can be no assurance, however, that these integration efforts will be effective or that they will be

implemented on a timely basis. Failure to successfully integrate these products could have a material

adverse effect on the Company's business, operating results and financial condition. See "Business--

Sales and Marketing."

Future Capital Needs; Uncertainty of Additional Funding
In the future, the Company may be required to raise additional capital in order to conduct its

operations. Such capital may be raised through additional public or private equity financings,

borrowings and other available sources. There can be no assurance that additional funding, if

necessary, will be available on favorable terms, if at all. In addition, for so long as American Software

desires to include the Company in its consolidated group for federal income tax purposes, which

requires that American Software retain at least 80% of the total voting power and stock with a value of

at least 80% of the total value of the Company, the Company might be unable to raise capital through

equity financings. If adequate funds are not available, the Company may be required to meet its

working capital requirements with debt financing or to curtail operations. To the extent that additional

capital is raised through the sale of equity or securities convertible into equity, the issuance of such

securities could result in dilution to the Company's then existing stockholders. See "Relationship With

American Software and Certain Transactions," "--Continuing Reliance on American Software" and

"Management's Discussion and Analysis of Financial Condition and Results of Operations."



Dependence on Proprietary Technology
The Company relies on a combination of trade secrets, copyright and trademark laws, nondisclosure

and other contractual provisions and technical measures to protect its proprietary rights in its

products. The Company has not sought to patent its software products and thus does not have the

protection that patents might provide. There can be no assurance that the protections relied upon by

the Company will be adequate to protect its proprietary rights. Despite the Company's efforts to

protect its proprietary rights, unauthorized parties, including customers, may attempt to reverse

engineer or copy aspects of the Company's products or to obtain and use information that the

Company regards as proprietary. In addition, the laws of certain foreign countries in which the

Company's products are or may be licensed do not protect the Company's products and intellectual

property rights to the same extent as the laws of the United States. As a result, there can be no

assurance that the Company's means of protecting its proprietary rights will be adequate or that the

Company's competitors will not independently develop similar technology. Although the Company

believes that its products, trademarks and other proprietary rights do not infringe upon the

proprietary rights of third parties, there can be no assurance that third parties will not assert

infringement claims against the Company. Defense of such claims, with or without merit, could be

time- consuming, result in costly litigation, cause product shipment delays or require the Company to

enter into royalty or licensing agreements. Such royalty or licensing agreements, if required, may not be

available on terms acceptable to the Company or at all, which could have a material adverse effect upon

the Company's business, results of operations and financial condition. See "Business--Proprietary

Rights and Licenses."

Certain software used in the Company's products is licensed by the Company from third parties. There

can be no assurance that the Company will continue to be able to resell this software under its licenses

or, if any licensor terminates its agreement with the Company, that the Company will be able to

develop or otherwise procure replacement software from another supplier on a timely basis or on

commercially reasonable terms. In addition, such third-party software may contain errors that would

be difficult for the Company to detect and correct.

Relationship with American Software
Upon completion of this offering, American Software will own approximately 84% of the Company's

outstanding Common Stock (or approximately 82% if the Underwriters' over-allotment option is

exercised in full). As long as American Software beneficially owns a majority of the outstanding

Common Stock, American Software will be able to determine, without the consent of the other

stockholders of the Company, the outcome of any corporate action requiring approval of the

Company's stockholders, including the election of the entire Board of Directors of the Company. In

addition, through its beneficial ownership of a majority of the Common Stock and control of the Board

of Directors, American Software will be able to control the management and affairs of the Company,

including all determinations with respect to acquisitions, dispositions, mergers, and other business

combinations, borrowings, issuances of Common Stock or other equity securities of the Company, the



Company's dividend policy, and any change in control of the Company. Further, the Amended and

Restated Articles of Incorporation of the Company (the "Articles") permit stockholder action by written

consent if approved by holders of a majority of the outstanding shares of Common Stock, which

currently would permit American Software to act without calling a meeting of stockholders. See

"Description of Capital Stock--Certain Provisions of Articles and Bylaws."

The Company's relationship with American Software also is governed by various agreements between

the Company and American Software and certain of American Software's other direct and indirect

subsidiaries, including a Subsidiary Formation Agreement, Services Agreement, Facilities Agreement,

Tax Sharing Agreement, Stock Option Agreement, Technology License Agreement, and Marketing

License Agreement, the material terms of which are summarized herein. Because the Company was a

wholly-owned subsidiary of American Software at the time these agreements were executed, none of

these arrangements have resulted from arm's-length negotiations and, therefore, the costs charged or

allocated to the Company for services thereunder may be higher or lower than those that may be

charged by third parties. See "Relationship with American Software and Certain Transactions."

The Articles provide that any agreement or arrangement between the Company and American

Software or an affiliate of American Software, or any amendment or termination of any such

agreement or arrangement, that is (i) approved by a majority of the Company's directors who are not

officers of either the Company or American Software (or its affiliates) or directors of American

Software (or its affiliates) (the "Disinterested Directors"), or (ii) approved by the holders of a majority of

the Company's outstanding voting stock (not including stock owned by American Software or an

affiliate of American Software), or (iii) consistent with arrangements, standards, protocols, or guidelines

approved by the Disinterested Directors of the Company, shall be deemed fair to the Company and its

shareholders, provided that no presumption shall arise that such agreement or arrangement (or

amendment or termination thereof ) is not fair to the Company and its shareholders solely by reason of

the fact that the approval procedures described in items (i) and (ii) above were not obtained. The

Articles also contain provisions allocating corporate opportunities between American Software (and its

affiliates) and the Company based primarily on the relationship to the Company and American

Software (or its affiliates) of the individual to whom such opportunity is presented. In general,

corporate opportunities are allocated to the entity of which such individual is an officer or for which

the officer is acting when the opportunity is presented. If at the time the opportunity is presented the

individual is an officer acting for both the Company and American Software, or if it is unclear for which

entity such individual is acting, the opportunity is allocated to American Software. See "Relationship

with American Software and Certain Transactions" and "Description of Capital Stock."

Conflicts of interest may arise between the Company and American Software in a number of areas

relating to their past and ongoing relationships, including the nature and quality of services rendered

by the Company to American Software and its affiliates or by American Software and its affiliates to the

Company, potential competitive business activities, shared administrative and finance functions,

shared facilities, tax and employment benefit matters, stock option agreements, sales or distributions

by American Software of all or any portion of its ownership in the Company, and American Software's

ability to control the management and affairs of the Company. There can be no assurance that



American Software and the Company will be able to resolve potential conflicts or that, if resolved, the

Company would not receive more favorable resolution than if it were dealing with an unaffiliated party.

In addition, certain of the agreements between the Company and American Software contain specific

procedures for resolving disputes between the Company and American Software with respect to the

subject matter of those agreements. There can be no assurance that more favorable results to the

Company would not be obtained under different procedures.

As long as American Software desires to include the Company as a member of its consolidated group

for federal income tax purposes (which requires that American Software owns at least 80% of the total

voting power and stock of the Company with a value equal to at least 80% of the total value of the

Company), the Company will be constrained in its ability to issue stock pursuant to equity

compensation plans, raise equity capital, or issue Common Stock in connection with acquisitions. For

any period of time that the Company continues to be a member of American Software's consolidated

group, it will be jointly and severally liable for the federal income tax liability of other members of the

consolidated group and for funding and termination liabilities applicable to the consolidated group's

tax-qualified employee benefit plans.

American Software could decide to sell or otherwise dispose of all or a portion of its Common Stock at

some future date, and there can be no assurance that, in any transfer by American Software of a

controlling interest in the Company, any other holders of Common Stock will be allowed to participate

in such transaction or will realize any premium with respect to their shares of Common Stock. Sales or

distributions by American Software of substantial amounts of Common Stock in the public market or

to its shareholders could adversely affect prevailing market prices for the Common Stock. See

"Relationship with American Software and Certain Transactions" and "Shares Eligible for Future Sale."

Dependence on and Risks Associated with the Internet and
Intranets
The Company believes that sales of Demand Chain Voyager and Supply Chain Voyager will depend in

large part upon the adoption of the Internet and intranets for commerce and communications by

businesses and other end-users. The Internet and intranets are new and evolving, and there can be no

assurance of their widespread adoption for such purposes. Critical issues concerning the Internet and

intranets, including security, reliability, cost, ease of use and access, and quality of service, remain

unresolved at this time, inhibiting adoption by many enterprises and other end-users. The failure of

enterprises to use the Internet and intranets could have a material adverse effect on the Company's

business, results of operations and financial condition.



Shares Eligible for Sale After This Offering
The 11,300,000 shares of Common Stock owned by American Software will become eligible for resale

under Rule 144 promulgated under the Securities Act commencing in January 1998. In addition, so

long as American Software is able to elect a majority of the Company's Board of Directors, it will have

the ability to cause the Company at any time to register for resale all or a portion of the Common Stock

owned by American Software. American Software and the Company have agreed not to sell or issue

any shares of Common Stock for a 180-day period after the date of this Prospectus, other than (i)

shares of Common Stock to be sold to the Underwriters in this offering, (ii) the grant of options to

purchase shares of Common Stock pursuant to the 1997 Stock Plan and the issuance of shares of

Common Stock upon the exercise of any options, and (iii) shares issued by the Company in connection

with any acquisitions.

American Software may, in the future, elect to distribute its shares of Common Stock to its

shareholders. In that event, it is anticipated that such shares thereafter would be freely tradeable by

persons other than "affiliates" of the Company, without restriction or registration under the Securities

Act. No assurance can be given that American Software will make any such distribution, and American

Software has advised the Company that it has no present intention of doing so.

Any shares of Common Stock issued upon exercise of options granted under the Company's 1997

Stock Plan and any shares of Common Stock issued in connection with any acquisitions will be subject

to a lock-up during the 180-day period following the date hereof and will become available for future

sale in the public market at prescribed times. Alternatively, the Company may elect to provide that any

options to purchase shares of Common Stock will not vest during such 180-day period. Montgomery

Securities, on behalf of the Underwriters may, in its sole discretion and at any time without notice,

release all or any portion of the shares subject to lock-up agreements. Sales of a significant number of

shares of Common Stock in the public market following this offering could adversely affect the market

price of the Common Stock and affect the Company's ability to raise capital. See "Relationship with

American Software and Certain Transactions" and "Shares Eligible for Future Sale."

Broad Management Discretion Over Use of Proceeds
The primary purposes of this offering are to increase the Company's equity capital, create a public

market for the Company's Common Stock and to facilitate future access by the Company to public

capital markets. A significant portion of the anticipated net proceeds to the Company from this

offering have not been designated for specific uses. Accordingly, management of the Company will

have broad discretion with respect to the use of these funds. A portion of the net proceeds of this

offering may also be used to acquire or invest in products, technologies or businesses that broaden or

enhance the Company's current product offerings. There are no current agreements or negotiations

with respect to any acquisitions, investments or other transactions. See "Use of Proceeds."



Anti-takeover Provisions
The Articles and the Amended and Restated Bylaws of the Company (the "Bylaws") contain certain

provisions that, along with American Software's beneficial ownership of a majority of the Common

Stock and control of the Board of Directors of the Company, may have the effect of discouraging,

delaying, or preventing a change in control of the Company or unsolicited acquisition proposals that

another holder of the Common Stock might consider favorable. Such provisions include authorizing

the issuance of "blank check" preferred stock, providing for a Board of Directors with staggered, three-

year terms, requiring supermajority voting to effect certain amendments to the Articles and Bylaws,

restricting certain business combinations with interested shareholders, limiting the persons who may

call special meetings of shareholders, and establishing advance notice requirements for nominations

for election to the Board of Directors or for proposing matters that can be acted upon at meetings of

shareholders. Certain provisions of Georgia law and the Company's 1997 Stock Plan also may have the

effect of discouraging, delaying, or preventing a change in control of the Company or unsolicited

acquisition proposals. See "Management--1997 Stock Plan" and "Description of Capital Stock."

Dilution
Purchasers of the Common Stock offered hereby will suffer an immediate and substantial dilution in

the net tangible book value per share of the Common Stock of $10.32 from the assumed initial public

offering price. See "Dilution."

No Prior Public Market; Possible Volatility of Stock Price

Prior to this offering, there has been no public market for the Company's Common Stock, and there

can be no assurance that an active trading market will develop or be sustained after this offering or that

the market price of the Common Stock will not decline below the initial public offering price. The

initial public offering price will be determined by negotiation between the Company and the

Representatives of the Underwriters. See "Underwriting" for a discussion of the factors to be

considered in determining the initial public offering price. In the event that the Company fails to

appoint two independent directors within 90 days after this offering, Nasdaq could terminate the

listing of the Company's Common Stock on the Nasdaq National Market, which would have a material

adverse effect on the liquidity and trading price of the Common Stock. See "Management."

The market price of the Company's Common Stock is likely to be highly volatile and could be subject

to substantial fluctuations in response to quarterly variations in operating results, losses or additions of

significant customers, announcements of technological innovations or new products by the Company

or its competitors, changes in financial estimates by securities analysts, or other events or factors,

including the risk factors described herein. In addition, the stock market has experienced significant

price and volume fluctuations that have particularly affected the market prices of equity securities of

many high technology companies and that often have been unrelated to the operating performance of



such companies. In the past, securities class action litigation has often been instituted against such

companies following periods of volatility in the market price of their securities. Such litigation, if

commenced, could result in substantial costs and a diversion of management's attention and resources,

which could have a material adverse effect on the Company's business, operating results and financial

condition. See "Underwriting."

Absence of Dividends
The Company does not anticipate paying any cash dividends on its Common Stock in the foreseeable

future. The Company currently intends to retain its earnings, if any, for the development of its

business. See "Dividend Policy."

Use of Proceeds

The net proceeds to the Company from the sale of the shares of Common Stock offered hereby are

estimated to be approximately $23.7 million, assuming an initial public offering price of $12.00 per

share ($27.4 million if the Underwriters' over-allotment option is exercised in full), after deducting the

estimated underwriting discount and offering expenses. The Company expects to use the net proceeds

from this offering for research and development, sales and marketing, working capital and other

general corporate purposes. However, the Company has not allocated any specific portion of the net

proceeds to such purposes and management will have the ability to allocate such proceeds at its

discretion. From time to time in the ordinary course of business, the Company evaluates the

acquisition of products, businesses and technologies that complement the Company's business, for

which a portion of the net proceeds may be used. Currently, however, the Company does not have any

understandings, commitments or agreements with respect to any such acquisitions. Pending use of the

net proceeds, the Company intends to invest such funds in short-term, interest-bearing securities. See

"Risk Factors--Broad Management Discretion over Use of Proceeds."

Dividend Policy
The Company currently anticipates that it will retain all future earnings for use in its business and does

not anticipate that it will pay any cash dividends in the foreseeable future. The payment of any future

dividends will be at the discretion of the Company's Board of Directors and will depend upon, among

other things, future earnings, operations, capital requirements and the general financial condition of

the Company, general business conditions and contractual restrictions on payment of dividends, if any.

See "Risk Factors-- Relationship with American Software."



Capitalization
The following table sets forth as of April 30, 1997 (i) the actual capitalization of the Company, (ii) the

pro forma capitalization of the Company giving effect to the merger of Distribution Sciences, Inc. into

the Company and the contribution of the WarehousePro division to the Company by American

Software, and (iii) the pro forma capitalization as adjusted to give effect to the sale of the shares of

Common Stock offered hereby (at an assumed initial public offering price of $12.00 per share and after

deducting the estimated underwriting discount and offering expenses) and the application of the net

proceeds therefrom. The table should be read in conjunction with the Company's Combined Financial

Statements and related Notes thereto appearing elsewhere in this Prospectus.

APRIL 30, 1997 PRO FORMA ACTUAL PRO FORMA AS ADJUSTED (IN THOUSANDS, EXEPT

SHARE DATA)

Shareholder's equity:

Preferred stock; 2,000,000 shares authorized;

no shares issued.............................. $   --    $  --      $  --

Common stock, no par value; 20,000,000 shares

authorized; 11,300,000 shares issued and

outstanding as of April 30, 1997..............     --       --         --

Additional paid-in capital.....................   4,337    9,790     33,492

Divisional equity..............................   5,453      --         --

Accumulated deficit............................  (3,122)  (3,122)    (3,122)

Total stockholder's equity....................   6,668    6,668     30,370

Total capitalization.......................... $ 6,668    6,668     30,370

Dilution
The pro forma net tangible book value (deficit) of the Company as of April 30, 1997 was approximately

$(1,064,000), or $(0.09) per share. Pro forma net tangible book value per share is determined by

dividing the Company's net worth (tangible assets less liabilities) by the number of shares of Common

Stock outstanding. After giving effect to the sale of the shares of Common Stock offered by the

Company hereby at an assumed initial offering price of $12.00 per share and after deducting the

estimated underwriting discount and offering expenses payable, the pro forma net tangible book value

of the Company as of April 30, 1997, would have been approximately $22,638,000, or $1.68 per share.

This represents an immediate increase in such pro forma net tangible book value of $1.77 per share to

the existing stockholder and an immediate dilution of $10.32 per share to new investors purchasing

shares in this offering. If the initial public offering price is higher or lower, the dilution to new investors

will be greater or less, respectively. The following table illustrates the dilution in net tangible book

value per share to new investors:

Assumed initial public offering price per share..................         $12.00

Pro forma net tangible book value (deficit) per share as of

April 30, 1997................................................ $(0.09)

Increase per share attributable to new investors...............   1.77

Pro forma, as adjusted, net tangible book value per share after

this offering...................................................           1.68

Dilution per share to new investors..............................         $10.32



The following table summarizes, on a pro forma basis as of April 30, 1997, the number of shares of

Common Stock purchased from the Company, the total consideration paid to the Company and the

price paid per share by the existing stockholder and by new investors purchasing shares in this offering,

based on an assumed initial public offering price of $12.00 per share (before deducting the estimated

underwriting discount and offering expenses):

SHARES PURCHASED TOTAL CONSIDERATION ------------------ ---------------------- AVERAGE

PRICE NUMBER PERCENT AMOUNT PERCENT PER SHARE

Existing stockholder... 11,300,000  83.7%  $ 9,790,000(1)  27.1%     $ 0.87

New investors..........  2,200,000  16.3    26,400,000     72.9       12.00

Total................. 13,500,000  100%   $36,190,000     100%

(1) Determined at the time of transfer from divisional equity to additional paid-in capital, including

pro forma amount for balance not yet transferred as of April 30, 1997.

Selected Combined Financial Data
The selected combined financial data presented below as of and for the years ended April 30, 1995,

1996 and 1997 are derived from combined financial statements of the Company that have been

audited by KPMG Peat Marwick LLP, independent certified public accountants. The combined

statements of operations data for the years ended April 30, 1993 and 1994 and the combined balance

sheet data at April 30, 1993 and 1994 are derived from unaudited combined financial statements that

include, in the opinion of management, all adjustments, consisting only of normal recurring

adjustments, necessary for a fair presentation of the information set forth therein. The combined

financial statements as of April 30, 1996 and 1997 and for each of the years in the three-year period

ended April 30, 1997 and the report thereon are included elsewhere in this Prospectus. The selected

combined financial data set forth below should be read in conjunction with "Management's Discussion

and Analysis of Financial Condition and Results of Operations" and the Company's Combined

Financial Statements and Notes thereto included elsewhere in this Prospectus.

YEARS ENDED APRIL 30, 1993 1994 1995 1996 1997 (IN THOUSANDS, EXCEPT PER SHARE

DATA)

COMBINED STATEMENTS OF OPERATIONS

DATA:

Revenues:

Licenses........................ $ 4,330  $ 6,967  $ 5,767  $10,700  $12,359

Maintenance.....................   1,089    2,040    2,628    3,797    5,051

Services........................     595    1,232    1,815    2,136    4,414

Total revenues.................   6,014   10,239   10,210   16,633   21,824

Cost of revenues:

Licenses........................   1,200    2,097    2,184    4,016    3,970

Maintenance.....................     410      539      624      876    1,219

Services........................     304      744    1,030    1,131    1,969

Total cost of revenues.........   1,914    3,380    3,838    6,023    7,158

Gross margin.....................   4,100    6,859    6,372   10,610   14,666

Operating expenses:

Research and development........   1,208    1,369    1,168    1,452    3,484

Sales and marketing.............   2,398    4,249    6,295    9,892   10,628

General and administrative......     606    1,529    2,155    2,140    2,508



Total operating expenses.......   4,212    7,147    9,618   13,484   16,620

Operating loss...................    (112)    (288)  (3,246)  (2,874)  (1,954)

Income taxes.....................     --       --       --       --       --

Net loss........................ $  (112) $  (288) $(3,246) $(2,874) $(1,954)

Net loss per common share........ $ (0.01) $ (0.03) $ (0.29) $ (0.25) $ (0.17)

Weighted-average common shares

outstanding.....................  11,300   11,300   11,300   11,300   11,300

APRIL 30, 1993 1994 1995 1996 1997 (IN THOUSANDS)

COMBINED BALANCE SHEET DATA:

Cash and cash equivalents........ $    49  $    38  $    66  $    13  $   732

Working capital..................     526    2,023   (1,705)   1,223      557

Total assets.....................   7,674   10,455   10,081   14,170   16,367

Total stockholder's equity.......   5,840    7,319    6,302    7,224    6,668

Management's Discussion and Analysis of Financial Condition
and Results of Operations
The following discussion contains forward-looking statements. Actual results could differ materially.

See "Risk Factors."

Overview
Logility, Inc. ("Logility" or the "Company") develops, markets and supports software applications that

optimize the operating efficiencies of manufacturers, suppliers, distributors, retailers and other

organizations along the "value chain." The Company's products have been licensed to more than 200

customers in a variety of industry segments including consumer packaged goods, chemicals and

pharmaceuticals, food and beverage, manufacturing and telecommunications and utilities. The

Company markets its products through direct and indirect sales channels in North America and

primarily through indirect sales channels outside North America. Historically, the Company has

financed its operations through its parent, American Software, as well as through cash generated from

operations.

The Company until recently conducted its business and operations as three separate business units of

American Software: a supply chain planning software group, a warehouse management software group

and a transportation management software group. Effective January 1997, American Software

transferred substantially all of the business, operations (including research and development), assets

and associated liabilities of its Supply Chain Planning division to the Company. Effective August 1997,

American Software transferred to the Company the WarehousePRO software and substantially all

associated operations, assets and liabilities. Effective August 1997, American Software's wholly-owned

subsidiary, Distribution Sciences, Inc., was merged into the Company, transferring its business,

operations, assets and liabilities, including the Transportation Planning and Transportation

Management software, to the Company. The Company's combined financial statements included

herein present the combined assets, liabilities and results of operations for the three business units for

all periods.



The Company's revenues are derived primarily from three sources: software licenses, maintenance and

services. Software licenses generally are based upon the number of modules, servers, users and/or sites

licensed. License revenues are recognized at the time of product delivery, provided no significant

future obligations exist and collection is deemed probable. Maintenance agreements typically are for a

one- to three-year term and usually are entered into at the time of the initial product license.

Maintenance revenues are recognized ratably over the term of the maintenance agreement. Services

revenues consist primarily of fees from software implementation, training, consulting and

customization services and are recognized as the services are rendered.

Certain software development costs related to completion of internally developed products are

capitalized in accordance with Statement of Financial Accounting Standards No. 86, "Accounting for

the Costs of Computer Software to be Sold, Leased or Otherwise Marketed." Research and

development expenses are charged against earnings during the design phase of a project. Certain

research and development expenditures are capitalized after technological feasibility of the project has

been established until the product is generally available to the public. At general availability, the

capitalized costs of the project are amortized ratably based on the projected revenues associated with

the related software or on a straight-line basis over three years, whichever method results in a higher

level of amortization. In the fiscal years ended April 30, 1997, 1996 and 1995, the Company

capitalized 45%, 71% and 66%, respectively, of total research and development expenditures. Total

research and development expenditures in such years, which included both research and development

expenses and capitalized computer software development costs, were $6.3 million, $5.1 million and

$3.4 million, respectively. Amortization of capitalized computer software development costs was $2.8

million, $1.1 million and $456,000 in fiscal years ended April 30, 1997, 1996 and 1995, respectively.

Certain costs related to the purchase of software that is intended for resale are capitalized. In the fiscal

years ended April 30, 1997, 1996 and 1995, the Company capitalized $36,000, $574,000 and

$255,000, respectively, of purchased computer software. Purchased computer software costs are

amortized using the straight-line method over a period of three to five years. Amortization of

purchased computer software costs was $233,000, $1.2 million, and $1.1 million in fiscal years ended

April 30, 1997, 1996, and 1995, respectively. In addition, the Company wrote off $1.2 million of

purchased computer software costs during fiscal year ended April 30, 1996, in connection with certain

software that contained older technology.

The combined financial statements included in this Prospectus have been derived from American

Software's consolidated financial statements and reflect the revenues and costs (certain costs include

allocations from American Software) of the Company's products, as well as allocations from American

Software's selling, general and administrative expenses. Prior to fiscal year ended April 30, 1997, the

Supply Chain Planning division shared sales and marketing activities with American Software and, for

reporting purposes, sales and marketing expenses for these periods were allocated to the Company on

the basis of its license revenues as a percentage of the total American Software license revenues.

Beginning in fiscal year ended April 30, 1997, selling expenses were based on direct costs and also

included commissions to American Software based upon its sales of the Company's products at

commissions of 30% (50% for certain international licenses), while certain marketing expenses



continued to include an allocation from American Software. The Company and its predecessor, the

Supply Chain Planning division, directly incurs research and development expenditures, while certain

general and administrative expenses are allocated from American Software based on estimated usage

of personnel and facilities and other indirect costs.

For the three years ended April 30, 1997, the WarehousePRO division shared sales and marketing

activities with American Software and, for reporting purposes, sales and marketing expenses were

allocated to the Company on the basis of its license revenues as a percentage of the total American

Software license revenues. Beginning in the fiscal year ending April 30, 1998, selling expenses are

based on direct costs and also include commissions to American Software based upon its sales of

WarehousePro at commissions of 30% (50% for certain international licenses). In addition, the

WarehousePRO division directly incurs research and development expenditures, while certain general

and administrative expenses are allocated from American Software based on estimated usage of

personnel and facilities and other indirect costs.

Distribution Sciences, Inc. has operated as a wholly-owned subsidiary of American Software since its

purchase in June 1992 and since that time it has conducted its business separately.

Accordingly, the Company's combined financial statements may not reflect the operating results of a

stand-alone company and should not be relied upon as indicative of future results. After this offering,

the Company will continue to be a subsidiary of American Software, but will operate as a separate

business. Effective August 1, 1997, American Software provides facilities and services pursuant to a

Services Agreement, Facilities Agreement, and a Marketing License Agreement. These agreements

provide the basis for allocation of shared expenses and the reimbursement of direct expenses. See

"Relationship with American Software and Certain Transactions."

In accordance with the Company's Tax Sharing Agreement with American Software, the Company

computes a separate, stand-alone income tax provision and settles balances due to or from American

Software on this basis. All benefits derived from deferred tax assets as defined in the Tax Sharing

Agreement (which include net operating loss and tax credit carryforwards) that arise prior to this

offering will be allocated to American Software. Accordingly, the Company will not receive any benefit

from the $5.8 million of gross deferred tax assets calculated on a separate return basis at April 30,

1997. However, deferred tax liabilities will be allocated to the Company (which gave rise to the

Company's net deferred tax liability of $2.8 million at April 30, 1997 and $2.8 million at April 30,

1996). After this offering, to the extent the tax computation produces a tax benefit for the Company,

American Software will be required to pay such amounts to the Company only if and when such

benefit is realized by American Software by the reduction in taxes payable with respect to the current

tax period. At April 30, 1997, American Software had net operating loss carryforwards of

approximately $20 million, which must be utilized by American Software before the Company would

receive payment for any currently generated tax benefits.



Results of Operations
The following table sets forth, for the periods indicated, the percentage of total revenues of certain line

items included in the Company's combined statements of operations:

YEARS ENDED APRIL 30, 1995 1996 1997

Revenues:

License.............................................    56%      64%      57%

Maintenance.........................................    26       23       23

Services............................................    18       13       20

Total revenues.....................................   100      100      100

Cost of revenues:

License.............................................    22       24       18

Maintenance.........................................     6        5        6

Services............................................    10        7        9

Total cost of revenues.............................    38       36       33

Gross margin.......................................    62       64       67

Operating expenses:

Research and development............................    11        9       16

Sales and marketing.................................    62       59       49

General and administrative..........................    21       13       11

Total operating expenses...........................    94       81       76

Operating loss.......................................   (32)     (17)      (9)

Income taxes.........................................    --       --       --

Net loss...........................................   (32)%    (17)%     (9)%

Fiscal Year Ended April 30, 1997 Compared to Fiscal Year
Ended April 30, 1996

Revenues
Total revenues increased 31% to $21.8 million in fiscal year ended April 30, 1997 from $16.6 million

in fiscal year ended April 30, 1996. This increase was primarily attributable to the increased acceptance

of the Company's supply chain planning software products and associated services and maintenance

revenues generated by new licensees, and the introduction of WarehousePRO, the Company's object-

oriented warehouse management solution. International revenues decreased 24% to $2.6 million in

fiscal year ended April 30, 1997 from $3.4 million in fiscal year ended April 30, 1996. As a percentage

of total revenues, international revenues decreased to 12% from 20% during the same period. The

decrease resulted primarily from two substantial orders received in fiscal year ended April 30, 1996.

International revenues were derived primarily from customers in Canada, Europe, Australia and Asia.

The Company's international revenues are primarily denominated in U.S. dollars.

License Revenues. License revenues increased 16% to $12.4 million in fiscal year ended April 30, 1997

from $10.7 million in fiscal year ended April 30, 1996. The increase resulted primarily from an

increase in revenues generated by the Company's value chain planning solution, both from the sale of a

greater number of licenses and from price increases, coupled with the introduction of, WarehousePRO

in May 1996.



Maintenance Revenues. Maintenance revenue increased 33% to $5.1 million in fiscal year ended April

30, 1997 from $3.8 million in fiscal year ended April 30, 1996. The increase resulted from a greater

number of customers under maintenance contracts.

Services Revenues. Services revenues increased 107% to $4.4 million in fiscal year ended April 30,

1997 from $2.1 million in fiscal year ended April 30, 1996. The increase was attributable to a greater

demand for services generated primarily by increased sales of the Company's products, increased focus

on providing more services to its customers and an increase in the rates charged for services provided.

Cost of Revenues

Cost of License Revenues. Cost of license revenues consists primarily of amortization of capitalized

computer software development costs and purchased computer software costs, salaries and benefits

and royalties paid to third- party software vendors. Cost of license revenues remained flat at $4.0

million in fiscal year ended April 30, 1997 versus April 30, 1996. Cost of license revenues as a

percentage of license revenues decreased to 32% from 38% during the same period. Cost of license

revenues in fiscal year ended April 30, 1996 included a write-off of $1.2 million of purchased computer

software costs. Amortization of capitalized software development costs and purchased computer

software costs increased to $3.1 million in fiscal year ended April 30, 1997 from $2.3 million in fiscal

year ended April 30, 1996.

Cost of Maintenance Revenues. Cost of maintenance revenues consists primarily of the salaries and

benefits of professionals involved in customer support and product enhancement activities. Cost of

maintenance revenues increased 39% to $1.2 million in fiscal year ended April 30, 1997 from

$876,000 in fiscal year ended April 30, 1996. The increase resulted from higher costs related to

personnel needed to support a growing maintenance customer base. Cost of maintenance revenues as a

percentage of maintenance revenues remained relatively flat at 24% in fiscal year ended April 30, 1997

versus 23% in fiscal year ended April 30, 1996.

Cost of Services Revenues. Cost of services revenues consists primarily of salaries, benefits, and travel

expenses related to personnel performing professional services. Cost of services revenues increased

74% to $2.0 million in fiscal year ended April 30, 1997 from $1.1 million in fiscal year ended April 30,

1996. Cost of services revenues increased primarily due to higher costs related to personnel needed to

provide systems implementation and consulting services purchased by a growing customer base. Cost

of services revenues as a percentage of services revenues decreased to 45% from 53% during the same

period, due to a greater proportion of higher margin professional services.

Operating Expenses
Research and Development. Research and development expenditures consist primarily of salaries,

benefits, and certain indirect costs of personnel responsible for developing new products and

enhancing existing ones. Total research and development expenditures, which include both research



and development expenses and capitalized software development costs, increased 24% to $6.3 million

in fiscal year ended April 30, 1997 from $5.1 million in fiscal year ended April 30, 1996 due to an

increase in development personnel. Research and development as a percentage of total revenues

remained relatively flat in both years. Capitalized software decreased 23% to $2.8 million in fiscal year

ended April 30, 1997 from $3.6 million in fiscal year ended April 30, 1996. Capitalized software as a

percentage of total research and development expenditures decreased to 45% from 71% during the

same period. These decreases resulted primarily from the completion of the development and

subsequent commercial release of WarehousePRO in May 1996. As a result of the above fluctuations,

research and development expenses increased 133% to $3.5 million for fiscal year ended April 30,

1997 from $1.5 million for fiscal year ended April 30, 1996.

Sales and Marketing. Sales and marketing expenses include salaries, commissions, and travel for

Company personnel, advertising programs and other promotional activities. Sales and marketing

expenses increased 7% to $10.6 million in fiscal year ended April 30, 1997 from $9.9 million in fiscal

year ended April 30, 1996. The increase primarily resulted from costs incurred with the establishment

of a direct sales force in fiscal year ended April 30, 1997. Sales and marketing expenses as a percentage

of total revenues decreased to 49% from 59% during the same period. The decrease resulted primarily

from the Company incurring direct commission rates on sales made by American Software personnel

in fiscal year ended April 30, 1997 which were lower than the amount allocated to the Company by

American Software for sales and marketing in fiscal year ended April 30, 1996.

General and Administrative. General and administrative expenses consist primarily of salaries and

benefits of administrative, executive and financial personnel as well as facilities, legal, business

insurance and accounting expenses. General and administrative expenses increased 17% to $2.5

million in fiscal year ended April 30, 1997 from $2.1 million in fiscal year ended April 30, 1996. The

increase was primarily due to increased costs of allocated personnel and related costs to support the

growing revenue base. General and administrative expenses as a percentage of total revenues decreased

to 11% from 13% during the same period.

Income Taxes. The Company is included in the consolidated Federal income tax return filed by

American Software. The Company has not recorded any income taxes in fiscal years ended April 30,

1997 or 1996 as a result of the operating losses incurred since the Company's inception.

Fiscal Year Ended April 30, 1996 Compared to Fiscal Year
Ended April 30, 1995

Revenues
Total revenues increased 63% to $16.6 million in fiscal year ended April 30, 1996 from $10.2 million

in fiscal year ended April 30, 1995. This increase can be attributed to increases in license, services and

maintenance revenues related to the introduction of a Windows version of the Company's value chain



planning solution in August 1995. International revenues increased 178% to $3.4 million in fiscal year

ended April 30, 1996 from $1.2 million in fiscal year ended April 30, 1995. As a percentage of total

revenues, international revenues increased to 20% in fiscal year ended April 30, 1996 from 12% in

fiscal year ended April 30, 1995. The increase resulted primarily from two substantial orders received

in fiscal year ended April 30, 1996.

License revenues. License revenues increased 86% to $10.7 million in fiscal year ended April 30, 1996

from $5.8 million in fiscal year ended April 30, 1995. The increase was due to increased demand for

the Company's planning solution generated by the release of an enhanced Windows version of the

value chain planning solution in August 1995.

Maintenance Revenues. Maintenance revenues increased 44% to $3.8 million in fiscal year ended April

30, 1996 from $2.6 million in fiscal year ended April 30, 1995. The increase was primarily due to a

greater number of customers under maintenance contracts.

Services Revenues. Services revenues increased 18% to $2.1 million in fiscal year ended April 30, 1996

from $1.8 million in fiscal year ended April 30, 1995. The increase was attributable to a greater

demand for services associated with the growth in the Company's customer base.

Cost of Revenues
Cost of License Revenues. Cost of license revenues increased 84% to $4.0 million in fiscal year ended

April 30, 1996 from $2.2 million in fiscal year ended April 30, 1995. The increase resulted primarily

from a write-off of $1.2 million of purchased computer software costs related to an older version of the

Transportation Management module, together with higher third-party royalties paid out with the

release of the Windows version of the Company's planning solution in fiscal year ended April 30, 1996.

Cost of license revenues as a percentage of license revenues remained constant at 38% during both

periods. Excluding the one-time charge in fiscal year ended April 30, 1996, cost of license revenues as a

percentage of license revenues decreased to 27% from 38%.

Cost of Maintenance Revenues. Cost of maintenance revenues increased 40% to $876,000 in fiscal

year ended April 30, 1996 from $624,000 in fiscal year ended April 30, 1995. Cost of maintenance

revenues as a percentage of maintenance revenues remained relatively flat at 23% in fiscal year ended

April 30, 1996 versus 24% in fiscal year ended April 30, 1995, as the cost of supporting maintenance

contracts kept pace with the growth in maintenance revenues.

Cost of Services Revenues. Cost of services revenues increased 10% to $1.1 million in fiscal year ended

April 30, 1996 from $1.0 million in fiscal year ended April 30, 1995. The increase resulted from higher

costs related to additional personnel needed to support a growing services business. Cost of services

revenues as a percentage of services revenues decreased to 53% from 57% during the same period.



Operating Expenses
Research and Development. Total research and development expenditures increased 49% to $5.1

million in fiscal year ended April 30, 1996 from $3.4 million in fiscal year ended April 30, 1995. The

increase resulted from the hiring of approximately 20 new research and development personnel

focused on developing enhanced features and additional functionality for the Company's value chain

management solution. Research and development expenditures as a percentage of total revenues

decreased to 30% in fiscal year ended April 30, 1996 from 33% in fiscal year ended April 30, 1995.

These expenditures declined as a percentage of revenues due to the increased operating leverage

generated from the Company's revenue growth. Capitalized software increased 62% to $3.6 million in

fiscal year ended April 30, 1996 from $2.2 million in fiscal year ended April 30, 1995, primarily as a

result of increased development costs related to the Company's WarehousePRO product line, which

was not generally available until May 1996. Capitalized software as a percentage of research and

development expenditures increased to 71% from 66% during the same period. As a result of the above

fluctuations, research and development expenses increased 24% to $1.5 million for fiscal year ended

April 30, 1996 from $1.2 million for 1995.

Sales and Marketing. Sales and marketing expenses increased 57% to $9.9 million in fiscal year ended

April 30, 1996 from $6.3 million in fiscal year ended April 30, 1995. This increase resulted from a

greater allocation of sales and marketing expenses from American Software due to the growth in the

Company's license revenues. Sales and marketing as a percentage of total revenues decreased to 59%

from 62% during the same period.

General and Administrative. General and administrative expenses were relatively flat at $2.1 million in

fiscal year ended April 30, 1996 versus $2.2 million in fiscal year ended April 30, 1995. General and

administrative expenses as a percentage of total revenues decreased to 13% from 21% during the same

period, due to the growth in the Company's revenues.

Income Taxes. The Company is included in the consolidated Federal income tax return filed by

American Software. The Company has not recorded any income taxes in fiscal years ended April 30,

1996 or 1995 as a result of the operating losses incurred since the Company's inception.

Selected Quarterly Operating Results
The following tables set forth the unaudited quarterly results of operations for each of the eight most

recent fiscal quarters, as well as the percentage of the Company's total revenue by each item. In

management's opinion, this unaudited quarterly information has been prepared on the same basis as

the annual combined financial statements and includes all adjustments (consisting only of normal

recurring adjustments) necessary for a fair presentation of the information for the quarters presented

when read in conjunction with the audited combined financial statements and notes thereto included

elsewhere in this Prospectus.

THREE MONTHS ENDED

JULY 31, OCT. 31,  JAN. 31,  APRIL 30,  JULY 31,  OCT. 31,   JAN. 31, APRIL 30,



1995     1995      1996      1996       1996      1996       1997     1997

(IN THOUSANDS, EXCEPT PER SHARE DATA)

Revenues:

License................   $2,993   $2,592    $2,699    $ 2,416    $2,686   $ 1,724     $4,360   $3,589

Maintenance............      771      861     1,038      1,127     1,145     1,208      1,346    1,352

Services...............      569      560       451        556       961       957        946    1,550

Total revenues........    4,333    4,013     4,188      4,099     4,792     3,889      6,652    6,491

Cost of revenues:

License................      530      562       829      2,095       853       907        937    1,273

Maintenance............      176      231       215        254       249       291        316      363

Services...............      289      297       257        288       462       463        417      627

Total cost of

revenues.............      995    1,090     1,301      2,637     1,564     1,661      1,670    2,263

Gross margin............    3,338    2,923     2,887      1,462     3,228     2,228      4,982    4,228

Operating expenses:

Research and

development...........      320      367       284        481       694       827        642    1,320

Sales and marketing....    2,532    2,558     2,305      2,497     2,503     2,373      3,160    2,592

General and

administrative........      407      434       607        692       528       572        716      693

Total operating

expenses.............   3,259     3,359     3,196      3,670     3,725     3,772      4,518    4,605

Operating income (loss).       79     (436)     (309)    (2,208)     (497)   (1,544)       464     (377)

Income taxes............      --       --        --         --        --        --         --       --

Net income (loss).......   $   79   $ (436)   $ (309)   $(2,208)   $ (497)  $(1,544)    $  464   $ (377)

Net income (loss) per

common share...........   $  .01   $ (.04)   $ (.03)   $  (.20)   $ (.04)  $ (.14)     $  .04   $ (.03)

Weighted average common

shares outstanding.....   11,300   11,300    11,300     11,300    11,300    11,300     11,300   11,300

THREE MONTHS ENDED

JULY 31, OCT. 31,  JAN. 31,  APRIL 30,  JULY 31,  OCT. 31,   JAN. 31, APRIL 30,

1995     1995      1996      1996       1996      1996       1997     1997

Revenues:

License................     69.1%    64.6%     64.4%      58.9%     56.1%     44.3%      65.5%    55.3%

Maintenance............     17.8     21.5      24.8       27.5      23.9      31.1       20.2     20.8

Services...............     13.1     13.9      10.8       13.6      20.0      24.6       14.3     23.9

Total revenues........    100.0    100.0     100.0      100.0     100.0     100.0      100.0    100.0

Cost of revenues:

License................     12.2     14.0      19.8       51.1      17.8      23.3       14.1     19.6

Maintenance............      4.1      5.8       5.1        6.2       5.2       7.5        4.7      5.6

Services...............      6.7      7.4       6.2       7 .0       9.6      11.9        6.3      9.7

Total cost of reve-

nues.................     23.0     27.2      31.1       64.3      32.6      42.7       25.1     34.9

Gross margin............     77.0     72.8      68.9       35.7      67.4      57.3       74.9     65.1

Operating expenses:

Research and develop-

ment..................      7.4      9.2       6.8       11.7      14.5      21.3        9.6     20.3

Sales and marketing....     58.4     63.7      55.0       61.0      52.3      61.0       47.5     39.9

General and administra-

tive..................      9.4     10.8      14.5       16.9      11.0      14.7       10.8     10.7

Total operating ex-

penses...............     75.2     83.7      76.3       89.6      77.8      97.0       67.9     70.9

Operating income

(loss)................      1.8    (10.9)     (7.4)     (53.9)    (10.4)    (39.7)       7.0     (5.8)

Income taxes...........      --       --        --         --        --        --         --       --

Net income (loss)......      1.8%   (10.9)%    (7.4)%    (53.9)%   (10.4)%   (39.7)%      7.0%    (5.8)%

The Company's results of operations have been, and in the future will be, subject to significant

quarterly fluctuations that may be caused by many factors, including among others: the size and timing

of orders for the Company's products; the length of the sales cycle and implementation schedule for



the Company's products, and delays in the implementation process; customer order deferrals in

anticipation of new products and product enhancements; introduction or enhancement of products by

the Company or its competitors; changes in pricing policy of the Company or its competitors;

increased competition; seasonality of revenues; technological changes in computer systems and

environments; quality control of products sold; readiness of the market to deploy value chain

management products; the Company's success in expanding its sales, support, service and marketing

organizations; personnel changes; fluctuation in foreign currency exchange rates; mix of license,

maintenance and service revenues; and general economic conditions. These uncertainties, combined

with the fact that the value chain management software market is an emerging market that is subject to

rapid change, make the estimation of revenues and results of operations on a quarterly basis difficult

and increase the potential margin for error in performance forecasts derived from such estimates. As a

result, the Company believes that period-to- period comparisons of its results of operations are not

necessarily meaningful and should not be relied upon as an indication of future performance.

License revenues are difficult to forecast on a quarter-to-quarter basis as no significant backlog exists at

the end of any quarter. Revenues are substantially dependent on deliveries related to new contracts

executed in that quarter. Additionally, orders for a significant portion of the Company's license

revenues are typically received in the last two weeks of a quarter.

See "Risk Factors--Significant Fluctuations in Quarterly Operating Results and Seasonality; Potential

Quarterly Losses."

Liquidity and Capital Resources
Historically, the Company has received funding from American Software to support its research and

development efforts and to fund its growth. Following the completion of this offering, the Company's

principal sources of liquidity will consist of cash and investments and cash generated from operations.

The Company's operating activities provided cash of $2.7 million during fiscal year ended April 30,

1997, and used cash of $197,000 and $309,000 during the two fiscal years ended April 30, 1996 and

1995, respectively. The cash provided by operations during fiscal year ended April 30, 1997 was

attributable to non-cash depreciation and amortization expense of $3.3 million, an increase in

operating liabilities of $1.8 million and an increase in deferred revenues of $933,000. These increases

were partially offset by an increase in accounts receivable of $1.2 million and a net loss from

operations of $2.0 million. The Company's use of cash for the year ended April 30, 1996 was primarily

caused by an operating loss of $2.9 million and a net increase in accounts receivable of $2.8 million.

These uses of cash were offset by depreciation and amortization of $2.4 million, a write-off of

purchased computer software costs of $1.2 million, and an increase in deferred revenues of $1.7

million. The Company's use of cash for fiscal year ended April 30, 1995 was primarily caused by an

operating loss of $3.2 million. This use of cash was offset by depreciation and amortization of $1.6

million and a decrease in accounts receivable of $1.4 million.



Cash used in investing activities was approximately $3.4 million in fiscal year ended April 30, 1997,

$4.6 million in fiscal year ended April 30, 1996 and $2.6 million in fiscal year ended April 30, 1995.

The majority of the cash was used for computer software development costs.

The Company believes that its sources of liquidity and capital resources will be sufficient to satisfy its

cash requirements for the next twelve months. To the extent that such amounts are insufficient to

finance the Company's capital requirements, the Company will be required to raise additional funds

through equity or debt financing. No assurance can be given that such financing will be available on

terms acceptable to the Company. If available, such financing may result in further dilution to the

Company's shareholders and higher interest expense.

Recent Accounting Pronouncements
In February 1997, the Financial Accounting Standards Board issued SFAS 128, Earnings per Share.

SFAS 128 specifies modifications to the calculation of earnings per share from those currently utilized

by the Company. Under SFAS 128, "basic" earnings per share will be calculated based upon the

weighted average number of common shares actually outstanding, and "diluted" earnings per share will

be calculated based upon the weighted average number of common shares and dilutive potential

common shares. SFAS 128 is effective in the Company's fourth quarter of fiscal year ending April 30,

1998 and the Company intends that it will be adopted at that time. The Company believes that the

adoption of SFAS 128 will have no effect on the Company's financial position or cash flows.

In February 1997, the Financial Accounting Standards Board issued SFAS 129, Disclosure of

Information about Capital Structure. SFAS 129 requires companies to disclose descriptive information

about securities that is not necessarily related to the computation of earnings per share. It also requires

disclosure of information about the liquidation preference of preferred stock and redeemable stock.

SFAS 129 is effective for financial statements for periods ending after December 15, 1997. The

Company does not expect that SFAS 129 will require significant revision of prior disclosures.

In June 1997, the Financial Accounting Standards Board issued SFAS 130, Reporting Comprehensive

Income. SFAS 130 requires companies to display, with the same prominence as other financial

statements, the components of other comprehensive income. SFAS 130 requires that an enterprise

classify items of other comprehensive income by their nature in a financial statement and display the

accumulated balance of other comprehensive income separately from retained earnings and additional

paid-in capital in the equity section of the balance sheet. SFAS 130 is effective for fiscal years

beginning after December 15, 1997. Reclassification of financial statements for earlier periods

provided for comparative purposes is required. The Company's financial statements will include the

disclosure of other comprehensive income in accordance with the provisions of SFAS 130 beginning in

the first quarter of fiscal year ending April 30, 1999.

In June 1997, the Financial Accounting Standards Board issued SFAS 131, Disclosures about Segments

of an Enterprise and Related Information. SFAS 131 requires that an enterprise disclose certain

information about operating segments. SFAS 131 is effective for financial statements for periods



beginning after December 15, 1997. The Company will evaluate the need for such disclosures at that

time.

Business

Company Overview
Logility develops, markets and supports software applications that optimize the operating efficiencies

of manufacturers, suppliers, distributors, retailers and other organizations along the value chain. The

Company's solution, Logility Value Chain Solutions, consists of an integrated software suite that

provides advanced collaborative planning and integrated logistics capabilities that are designed to

reduce inventory costs, improve forecast accuracy, decrease order cycle times, optimize production

scheduling, streamline logistics operations, reduce transportation costs and improve customer service.

The Company's software solution is modular and scaleable to meet the management requirements of

complex processes involving tens of thousands of products across multiple sites. In addition, it can be

integrated with existing software systems and a variety of client-server operating environments and

platforms.

The Company has licensed one or more modules of Logility Value Chain Solutions to more than 200

companies worldwide, including Eastman Chemical, FINA, Heineken USA, Newell, Pharmacia &

Upjohn, Pfizer International, Reynolds Metals, Sony Electronics, Timex and VF Corporation. The

Company sells its products through direct and indirect channels in the United States and Canada and

primarly through indirect channels outside North America. The Company derived approximately 12%

of its revenues in fiscal 1997 from international sales.

Industry Background
In response to global competitive pressures, companies are continually seeking new ways to enhance

the productivity of their enterprise business systems and processes. Significant competitive advantages

in the form of lower costs and greater customer responsiveness can be realized by those companies that

effectively communicate, collaborate and integrate with their suppliers, distributors, retailers,

consumers and other parties within the "value chain." Value chain management refers to the process of

managing the complex network of relationships that organizations maintain with trading partners to

source, manufacture and deliver goods and services to the customer. Value chain management involves

both the activities related to supplying products or services as well as the sales and marketing activities

that impact the demand for goods and services, such as promotions, pricing and forecasting.

Today, several market trends are driving organizations to expand collaboration with trading partners

along the value chain. A general shift in market power has forced manufacturers and distributors to

become more responsive to retailers and consumers, which has created a need for improved planning

capabilities. At the same time, competitive pressures are forcing manufacturers to reduce costs,



decrease order cycle times and improve operating efficiencies. As a result, manufacturers are

increasingly under pressure to better manage the value chain, as they seek to improve manufacturing

efficiency and logistics operations while maintaining flexibility and responsiveness to changing market

conditions and customer demands. These pressures are compounded by the increasing complexity and

globalization of the interactions among suppliers, manufacturers, distributors, retailers and consumers.

Advances in communications and computing technology have enhanced the ability of organizations

along the value chain to integrate their processes through collaborative information sharing and

planning and to improve internal operations through refined workflow management. These technology

developments include the proliferation of the client-server computing environment, the introduction

of data collection technology such as point of sale and radio frequency devices, the growth of the WAN

infrastructure and the emergence of the Internet and corporate intranets. In addition, businesses are

beginning to extend their corporate intranets to establish dedicated links, or extranets, with suppliers

and customers. Corporations are increasingly taking advantage of this technology and the general

availability of more powerful software applications to improve the effectiveness of their information

gathering and analysis processes, which in turn is leading to improved decision-making capabilities.

To manage and facilitate enhanced collaboration among the various participants in the value chain,

organizations are increasingly deploying value chain management software solutions to address their

planning and execution requirements. The planning function involves the proactive use of information

to facilitate the delivery of the right products on time to the correct location and at the lowest cost. The

planning process focuses on demand forecasting, inventory simulation, distribution, transportation

and manufacturing planning and scheduling. Planning software is designed to improve forecast

accuracy, optimize production scheduling, reduce inventory costs, decrease order cycle times, reduce

transportation costs, and improve customer service. The execution function addresses procuring,

manufacturing and distributing products throughout the value chain. Within the execution function,

increasing focus is being placed by organizations on the effective management of warehouse and

transportation operations and the need for their integration with planning systems and other

enterprise software applications.

The market for value chain management solutions is relatively new and is experiencing rapid growth.

Industry sources estimate that the advanced planning and scheduling market was $350 million in

1996, and is projected to grow at a compound annual growth rate of 46% to more than $1.6 billion by

2000. The warehouse management systems software market was approximately $270 million in 1996,

and is projected to grow at a compound annual growth rate of 40% to more than $1.4 billion by 2001.

Organizations increasingly are recognizing that an integrated value chain management solution has a

measurable impact on productivity and is critical in addressing changing market requirements. An

important element of managing the value chain is the ability to incorporate the requirements of a

diverse group of constituents both within and outside the organization to create an integrated, accurate

consensus plan that can be synchronized with the manufacturing, distribution, transportation and



warehousing processes. In general, existing value chain management solutions do not provide robust,

integrated, end-to-end solutions that address the needs of the entire value chain and do not

synchronize demand opportunities with supply constraints and logistics operations.

In order to effectively manage and coordinate value chain activities, companies require planning and

execution software that provides for integrated communication and collaboration among the various

constituents along the value chain. This enhanced collaboration synchronizes production plans with

demand forecasts, thereby minimizing bottlenecks that lead to production delays and excess inventory.

In addition, companies seek integrated planning and execution systems that further optimize the flow

of products to the customer through enhanced transportation and warehouse management capabilities.

Organizations are also demanding solutions that are modular and scaleable to fit the changing needs of

the organization and that can be rapidly deployed.

Logility Value Chain Solutions

The Company's integrated product line, Logility Value Chain Solutions, is a value chain management

software suite that enables manufacturers, distributors and retailers to more effectively manage the

activities along their respective value chains.

The key benefits of the Company's software solution include the following:

Integrated End-to-End Value Chain Solution. The Company's Logility Value Chain Solutions provides

functionality that addresses both the flow of information and the flow of products throughout the

value chain. By synchronizing its comprehensive planning software suite with its transportation and

warehouse management software solutions, the Company's product suite can more efficiently and

accurately coordinate the delivery of products to the customer. This end-to-end approach allows

maximum synchronization of activities along the value chain.

Comprehensive Planning Solution. The Company's planning solution is comprised of demand,

inventory, manufacturing, replenishment and transportation planning modules that balance demand

opportunities with supply constraints through the synchronization of information gathered from value

chain participants. A key component of the Company's planning solution is its emphasis on addressing

the full range of complex demand planning requirements of its customers, including comprehensive

forecasting capabilities that take into account each user's unique perspective of the value chain.

Advanced Collaborative Planning Functionality. The Company's products allow for collaboration

among the various levels within an organization and among external constituents throughout the value

chain. The architecture of Logility Planning Solutions enables key constituents to participate in the

planning process, including marketing, sales, manufacturing, procurement, logistics and transportation

personnel, so that the requirements of all groups are factored in to create one consensus plan. The

Company's collaborative planning functionality is further enhanced with the Company's Demand

Chain Voyager and Supply Chain Voyager modules, which leverage Internet technology to facilitate

information sharing directly with trading partners.



Robust Warehouse Management Solution. The Company's integrated WarehousePRO solution is

designed to optimize operations within the warehouse by improving inventory turnover, increasing

inventory accuracy and customer service and reducing inventory levels. The solution's object- oriented

design and user-configurable architecture allows for flexible and rapid implementation. In addition, the

solution features a comprehensive library of industry best-practice workflows that can be configured by

the customer, thereby minimizing the need for custom programming.

Rapid Deployment. The Company's products utilize a modular design, thereby streamlining

implementation and allowing deployment in a relatively short time frame. The comprehensive

functionality of each module generally permits customers to implement the solutions with nominal

modifications. In addition, the Company's software combines sophisticated techniques and tools with

an intuitive, Windows-based interface to reduce training requirements and implementation tasks.

Open, Scaleable, Client-Server Architecture. Logility's software has been designed to integrate with

existing in-house and third-party software applications and a variety of operating environments and

platforms. The software is scaleable to manage complex processes involving tens of thousands of

products across multiple sites. STRATEGY The Company's objective is to become the leading provider

of value chain management software solutions that are designed to enhance collaboration among

participants along the value chain and optimize the operations associated with manufacturing and the

distribution of products. The Company's strategy includes the following key elements:

Leverage and Expand Installed Base of Customers. The Company currently targets businesses in both

the discrete and process manufacturing industries, including consumer packaged goods, chemicals and

pharmaceuticals, food and beverage, and telecommunications and utilities. The Company intends to

continue to leverage its installed base of more than 200 customers to introduce additional

functionality, product upgrades and complementary modules. In addition, the Company intends to

expand sales to new customers in its existing vertical markets and to target additional vertical markets.

Continue to Expand Sales and Marketing. The Company intends to continue to pursue an increased

share of the market for value chain management software solutions by expanding its sales and

marketing activities. The Company intends to continue building a direct sales force that is focused on

selected vertical markets, such as chemicals and pharmaceuticals and consumer packaged goods

manufacturers.

Maintain Technology Leadership. The Company believes that it is a technology leader in the field of

value chain management software solutions and intends to continue to provide innovative, advanced

solutions to this market. The Company believes that it was one of the earliest providers of value chain

planning software solutions on a client-server platform and on Windows NT, and the first to introduce

a value chain planning software solution that operates over the Internet. The Company intends to

continue to develop and introduce new or enhanced products and keep pace with technological

developments and emerging industry standards.

Focus on Integrated Planning and Logistics Execution Solution. The Company believes it is one of the

few providers of integrated value chain management software solutions addressing both demand and

supply planning as well as transportation and warehousing logistics requirements. The Company is



focused on providing the most comprehensive planning and execution solution aimed at optimizing

operations along the value chain. The Company intends to continue to focus its development initiatives

on enhancing its end-to-end solution and introducing additional capabilities that complement its

integrated solution.

Increase Penetration of International Markets. In fiscal year ended April 30, 1997, the Company

generated 12% of its total revenue from international sales and has marketing relationships with a

number of foreign distributors. The Company intends to expand its international presence by adding

additional direct sales personnel to address international markets and creating additional relationships

with distributors in Europe, Latin America and the Asia/Pacific region.

Leverage Strategic Relationships. The Company has a number of recent marketing or product

relationships with leading ERP providers, systems integrators and systems consulting organizations,

including Andersen Consulting, CAPS Logistics, Deloitte & Touche, Oracle, PeopleSoft, Ross Systems

and SAP. The Company intends to utilize these and future relationships with other service providers

and hardware and software vendors to enhance its sales and marketing efforts. The Company also

intends to leverage its relationship with American Software by selling through its established

distribution channels, targeting both existing and new customers.

Continue to Focus on Providing High Quality Customer Service. Providing high quality customer

service is a critical element of the Company's strategy. The Company intends to continue to invest in

technology and personnel to accommodate the needs of its growing customer base. The Company is

installing a new help desk solution to further enhance the service function and expects to add

additional service and support staff going forward.

Products
Logility Value Chain Solutions is an integrated suite of value chain management solutions designed to

synchronize demand opportunities with supply constraints and logistics operations. The suite is

comprised of two solution groups: Logility Planning Solutions and Logility Execution Solutions, which

in turn are comprised of a series of integrated modules. These modules can be implemented

individually in certain cases, as well as in combinations or as a full solution suite. Logility Value Chain

Solutions supports multiple communications protocols and is designed to operate with industry-

standard open technologies, including leading client-server environments, such as HP9000, IBM

RS/6000 and Intel-based servers running Windows NT. The Company's WarehousePRO solution

operates on the OS/2 platform and is designed to interface with a broad range of operating systems

and platforms. A Windows NT version is under development and scheduled for general availability by

the end of 1997. The following table summarizes the Company's product line:



Solution Group Module Features
LOGILITY PLANNING SOLUTIONS Demand Planning . Item and group forecasting . Self selecting

forecast models . Personalized data views . Item stratification . Product life cycle management with

simulation . Drag and drop data manipulation . Time-phased view of Inventory Planning inventory .

Graphical simulations of inventory trade-offs . Views of dependent and independent demand .

Inventory management variables Event Planning* . Promotion planning . Self-learning capabilities

using artificial intelligence . Causal-based forecasting . Promotion profitability simulations Demand

Chain Voyager . Forecast retrieval and modifications via the Internet . Tight integration with Demand

Planning . Promotion planning calendars . Comprehensive security features . Collaborative planning

with trading partners . Enterprise-wide capacity Manufacturing Planning planning . Plant-level

scheduling . Supports activity-based costing . Optimizes sourcing decisions actual costs . Interactive

simulation . Real-time, in memory model . Supports continuous Replenishment Planning

replenishment strategies . Constrained, time-phased distribution requirements planning . Proactive

action messages . EDI integration . Available to promise methodologies . Multi-site sourcing and

allocation Transportation Planning . Load Control Center . Shipment planning and consolidation .

Freight rating and routing . Carrier selection Supply Chain Voyager . Replenishment ordering via the

Internet . Tight integration with Replenishment Planning . Remote analysis of orders . Comprehensive

security features . Collaborative planning with trading partners LOGILITY EXECUTION

Transportation SOLUTIONS Management . Load tendering . Shipment confirmation . Freight audit

and payment control . Shipment documentation and tracking . Object oriented WarehousePRO

architecture . User configurable options . Advanced workflow technology . Dynamic label and report

printing . Integrated graphical user interface *Under development. See "--Research and Product

Development."

Logility Planning Solutions
Logility Planning Solutions is designed to optimize demand opportunities with supply constraints. The

solution enables users to generate and analyze information to effectively manage demand and respond

to changes in the marketplace while optimizing the utilization of production, distribution and

transportation assets. Demand Chain Voyager and Supply Chain Voyager enhance the functionality of

Logility Planning Solutions by utilizing the Internet to extend planning capabilities to remote users

and trading partners.

Demand Planning. The Demand Planning module reconciles demand history, existing customer orders,

point-of-sale data, market forecasts and other information to generate a graphical representation of

demand by item, location, customer and/or group. Demand Planning has an automatic self- correcting,

self-selecting modeling process that utilizes a number of advanced forecasting models to generate sales,

marketing, logistics and other forecasts. The system allows for user-override of certain modeling

parameters, such as quantities or percentages, to account for promotions, supply constraints and other

"what-if " scenarios.



Inventory Planning. The Inventory Planning module is designed to determine the optimal balance

between inventory and service levels. With extensive simulation capabilities, Inventory Planning helps

manufacturers and distributors reduce inventory costs while meeting customer service requirements at

the individual stock keeping unit ("SKU") level. Built around industry best-practices, Inventory

Planning can enhance planning and scheduling of inventory while taking into consideration

replenishment frequency and order size, seasonal build and manufacturing plans. Service level targets

and policies can be applied individually to every product within an enterprise or uniformly throughout

the various product lines.

Event Planning. The Company is developing an Event Planning module that is currently scheduled for

general availability by the end of 1997. The Event Planning module will be a causal-based forecasting

solution designed to facilitate product life-cycle management and promotion planning, and will

provide forecasting capabilities to help determine the impact of promotions, price changes or other

events, enabling manufacturers to adjust production to match changing demand. Event Planning will

utilize advanced forecasting algorithms based on neural network techniques that allow the system to

refine forecasting by incorporating the results of ongoing promotions and other activities.

Demand Chain Voyager. Through the use of the Internet, the Demand Chain Voyager module extends

the reach of Demand Planning by allowing remote users to view corporate forecasts and to input

demand data in real-time. Demand Chain Voyager provides an online, updated schedule of events

including promotions, product launches and holidays. In addition, it allows for the revision of

inventory goals and objectives such as service levels and turns.

Manufacturing Planning. The Manufacturing Planning module is designed as a constraint-based

planning solution that balances manufacturing processes and resources with demand priorities and

corporate objectives. Manufacturing Planning models the operations of a business by capturing

capacity constraints such as equipment capabilities, intermediate storage limitations, shop floor

calendars and raw material availability and production constraints such as synchronization of multi-

step operations, product sequencing, production changeovers and inventory policies. Manufacturing

Planning enables collaborative decision-making by comparing the feasibility and cost effectiveness of

various scheduling strategies through the use of simulation.

Replenishment Planning. The Replenishment Planning module addresses the planning needs of an

organization to determine the optimal balance between customer service levels and inventory.

Replenishment Planning takes into account manufacturing constraints, inventory investment, desired

service levels, and current orders and commitments. Features of Replenishment Planning include

automatic detailed item planning to balance delivery loads and orders, filtered order review, SKU

change simulation, and constrained distribution requirements planning. The benefits of Replenishment

Planning include, among others, faster inventory turns, optimized inventory levels and the ability to

allocate customer orders based on user-defined priorities. Replenishment Planning provides support

for continuous replenishment strategies, such as Vendor Managed Inventory, Quick Response and

Efficient Consumer Response.



Transportation Planning. The Transportation Planning module synchronizes transportation plans with

demand, inventory, manufacturing and replenishment strategies. Transportation Planning consolidates

shipments and determines the optimal transportation mode and carrier while providing a list of

alternatives. The solution includes a Load Control Center that reviews all inbound, outbound and inter-

facility shipments and provides an integrated view of all orders requiring shipping decisions. The

product is designed to reduce freight costs, improve customer service levels and increase

responsiveness to customer requirements. A Windows NT version of Transportation Planning is under

development and is currently scheduled for general availability by the end of 1997.

Supply Chain Voyager. The Supply Chain Voyager module operates over the Internet and provides

trading partners with enhanced functionality for consumption monitoring and order review, approval

and tracking. Consumption monitoring facilitates the process of tracking inventory consumption at

the point of demand and comparing real-time inventory levels to inventory targets. Order review,

approval and tracking automatically generate proposed replenishment orders and allow trading

partners to track the status of orders.

Logility Execution Solutions

Logility Execution Solutions is designed to enable users to effectively and efficiently manage the flow

of products through distribution centers and warehouses and helps ensure that products are delivered

to the right location using the best transportation alternatives available. Integrated analysis reporting

is included to allow users to analyze cost and productivity across the value chain, enabling companies

to make real-time decisions about the operations of their warehouses and the transport of products.

Transportation Management. Transportation Management facilitates the timely execution of the

optimized shipping plan developed by the Transportation Planning module. Load tendering and

shipment tracking are included via Electronic Data Interchange ("EDI"), E-mail or automatic fax. The

freight audit and payment capabilities enable flexible reporting of landed cost by shipment, customer

or product group. The module is designed to reduce freight costs, improve carrier utilization and

provide comprehensive freight management reporting. A Windows NT version of Transportation

Management is currently under development and is scheduled for general availability by the end of

1997.

WarehousePRO. WarehousePRO incorporates advanced workflow technology, industry-specific best

practices and radio frequency data collection terminals to optimize warehouse operations. The

software's object-oriented design allows users to define the properties of specific items, locations, or

processes, thereby reducing the need for custom programming. The solution is highly flexible and can

be reconfigured by the user to adapt to changing business requirements. WarehousePRO features an

extensive workflow library of user-selected templates incorporating industry-specific best- practice

warehousing techniques. With built-in standard interfaces to major radio frequency data collection

systems, the software delivers more accurate inventory accountability and improved warehouse

efficiency. WarehousePRO's performance analysis tools generate graphical reports that illustrate



productivity gains, warehouse efficiency and inventory controls, enabling users to make real-time

management decisions. A Windows NT version of WarehousePRO is under development and is

currently scheduled for general availability by the end of 1997.

The price for the Company's products typically is determined based upon the number of modules

licensed and the number of servers, users and/or sites for which the solution is designed. During fiscal

year ended April 30, 1997, license fees for a new customer generally ranged from $200,000 to

$1,000,000.

Customers

The Company primarily targets businesses in consumer packaged goods, chemicals and

pharmaceuticals, food and beverage, manufacturing and telecommunications and utilities industries.

As of July 31, 1997, one or more of the Company's solutions had been licensed to more than 200

customers worldwide. No single customer accounted for 10% or greater of the Company's revenues in

the three years ended April 30, 1997.

The following examples illustrate how certain customers have adopted and are implementing the

Company's solutions:

Heineken USA, a subsidiary of Heineken, NV, is the sole US importer for the Heineken, Amstel and

Murphy's brands of beer. With a network of more than 400 independent distributors, Heineken USA

was evaluating solutions that could provide enhanced collaboration within its network. Specifically,

Heineken USA was looking to increase forecast accuracy and streamline replenishment orders, thereby

reducing order cycle times. After a competitive sales process, Heineken USA selected Logility Planning

Solutions primarily for its ability to leverage the functionality of the Internet in a cost-effective manner

to allow for real-time collaboration with its distributors. Heineken USA implemented the Demand

Planning, Inventory Planning and Replenishment Planning modules into its core ERP system and

connected its distribution network via the Internet utilizing the Demand Chain Voyager and Supply

Chain Voyager modules. Distributors are now able to report sales and place replenishment orders on a

customized Heineken Web page based upon forecasts and replenishment recommendations provided

by Heineken USA. Although the system has only been operational since January 1997, order cycle

times have been reduced substantially, resulting in improved customer satisfaction.

FINA Inc. is an integrated oil and chemical company that produces a number of plastic products

including polystyrene, polypropylene and polyethylene. These plastics are sold to manufacturers who

make various products including medical devices, cutlery, toys, appliances, food packaging, plastic bags

and carpet. FINA was looking for an integrated software solution to help improve forecasting,

inventory management and manufacturing planning. Because FINA maintains a multi-tiered

distribution system, it was important to have the right inventory at the right warehouse at the right

time. After a competitive evaluation, FINA selected the Company's Demand Planning, Inventory

Planning, Replenishment Planning, and Manufacturing Planning modules. As a result of implementing

Logility Planning Solutions, FINA expects to optimize inventory, improve production scheduling and



increase customer service levels. Benefits achieved to date include a significant reduction in the time

needed to generate a production schedule and to make decisions regarding inventory replenishments

at outside warehouses. FINA also is benefiting from the ability to review the future effects of a time-

phased inventory.

Sales and Marketing
The Company markets its products through direct and indirect sales channels in the United States and

Canada and primarily through indirect channels outside North America. The Company conducts its

principal sales and marketing activities from corporate headquarters in Atlanta, Georgia, and has sales

and/or support offices in Boston, Chicago, Columbus, Dallas, Detroit, Minneapolis, Newport Beach,

Philadelphia, Raleigh, and Toronto, Canada. Sales channels outside of North America are managed

from a sales office in the United Kingdom.

The Company has a number of joint-marketing relationships with business application software

vendors, including CAPS Logistics, PeopleSoft and Ross Systems. In addition, the Company has

entered into joint-marketing agreements for its WarehousePRO software with radio frequency data

collection manufacturers, including Intermec and Symbol Technologies. The Company also has a sales

and marketing relationship with its parent, American Software. See "Relationship with American

Software and Certain Transactions." These agreements promote the cross-marketing of the Company's

products with the products of these other vendors.

The Company has arrangements with independent distributors and resellers throughout Europe and

the Asia/Pacific region which distribute the Company's product line in foreign countries. These

vendors typically sell their own consulting and systems integration services in conjunction with the

licensing of the Company's products.

As of July 31, 1997, the Company employed 66 sales and marketing personnel. The Company intends

to increase expenditures to expand its direct sales and marketing organizations in the United States,

Europe and the Asia/Pacific region, as well as increase the name recognition of the Company and its

products.

To support its direct sales force, the Company conducts marketing programs that include public

relations, direct mail, advertising campaigns, trade shows, product seminars, user group conferences

and ongoing customer communication programs.

Customer Service and Support
The Company believes that providing a high level of customer service and technical support is

essential to customer satisfaction and timely implementation of the Logility Value Chain Solutions. As

of July 31, 1997, the Company had 59 employees in its customer service and support organization,

providing software maintenance and support, training and consulting services.



The Company provides the following services and support to its customers:

Implementation; Training Services. The Company offers its customers post- delivery professional

services consisting primarily of implementation and training services, for which the Company charges

separately on either an hourly or daily basis. Customers that choose to purchase implementation

services receive assistance in integrating the Company's solution with existing software applications

and databases. Implementation of Logility Value Chain Solutions typically requires three to twelve

months, depending on the complexity of a customer's existing system, the number of modules

purchased, and the training requirements.

Product Maintenance and Updates; Support Services. The Company provides its customers with

ongoing product support services. Support or maintenance contracts typically are sold to customers for

a one- to three-year term at the time of the initial product license and may be renewed for additional

periods. Under these contracts, the Company provides telephone consulting, product updates and

releases of new versions of products previously purchased by the customer, as well as error reporting

and correction services. The Company provides ongoing support and maintenance services on a seven-

days-a-week, 24-hours-a-day basis through telephone and electronic mail, using a call logging and

tracking system for quality assurance.

Research and Product Development
The Company has dedicated significant resources to the development of the Logility Value Chain

Solutions and its associated modules. The Company's product development expenditures (including

capitalized software costs) in fiscal years ended April 30, 1997, 1996 and 1995 were $6.3 million, $5.1

million and $3.4 million, respectively. As of July 31, 1997, the Company had 53 employees devoted to

product development. The Company intends to continue to increase its investment in product

development in future periods.

The Company believes that its future success depends in part upon its ability to continue to enhance

existing products, respond to changing customer requirements, develop and introduce new or

enhanced products and keep pace with technological developments and emerging industry standards.

The Company's development efforts are focused on, but are not limited to, enhancing operability of its

products across distributed and changing heterogeneous hardware platforms, operating systems and

relational databases and the addition of new functionality to existing products.

The Company is in the process of releasing version 5.0 of Logility Planning Solutions. This version is

based on an integrated object-oriented architecture for maximum scaleability and messaging

functionality that supports the increasingly distributed nature of value chain planning. The product

incorporates advanced Microsoft technology, including ActiveX and DCOM. The Event Planning

module is currently under development and is currently scheduled for general availability by the end of

1997. Windows NT versions of the Company's Transportation Planning, Transportation Management

and WarehousePRO modules are currently under development and are currently scheduled for general



availability by the end of 1997. The Company has developed interfaces with PeopleSoft's

manufacturing application and has active interface development initiatives with other leading ERP

vendors, such as Oracle and SAP.

There can be no assurance that the Company will be successful in developing these new or enhanced

products or other new products on a timely basis, or that such enhancements or new products, when

introduced, will achieve market acceptance or will adequately address the changing needs of the

marketplace. See "Risk Factors--Rapid Technological Change and New Products."

Competition

The Company's products are targeted at emerging markets within the application software market,

which is intensely competitive and characterized by rapid technological change. The Company's

competitors are diverse and offer a variety of solutions directed at various aspects of the value chain, as

well as the enterprise as a whole. The Company's existing competitors include application software

vendors, such as BDM, i2 Technologies, InterTrans Logistics, Manugistics, Numetrix, Optum and

Weseley Software. In addition, the Company faces potential competition for the Logility Value Chain

Solutions from (i) internal development efforts by corporate information technology departments, (ii)

smaller independent companies that have developed or are attempting to develop value chain

management software that competes with the Company's software solution, and (iii) other business

application software vendors that may broaden their product offerings by internally developing, or by

acquiring or partnering with independent developers of, value chain management software.

In addition, the Company may face competition from other application software vendors, including

ERP vendors, that from time to time jointly market the Company's products as a complement to their

own systems. To the extent such vendors develop or acquire systems with functionality comparable or

superior to Logility's products, their significant installed customer base, long-standing customer

relationships and ability to offer a broad solution could provide a significant competitive advantage

over the Company.

The Company also expects to face additional competition as other established and emerging

companies enter the market for value chain management software and new products and technologies

are introduced. In addition, current and potential competitors may make strategic acquisitions or

establish cooperative relationships among themselves or with third parties, thereby increasing the

ability of their products to address the needs of the Company's prospective customers. Accordingly, it

is possible that new competitors or alliances among current and new competitors may emerge and

rapidly gain significant market share. Increased competition could result in price reductions, fewer

customer orders, reduced gross margins and loss of market share.

Many of the Company's competitors and potential competitors have longer operating histories,

significantly greater financial, technical, marketing and other resources, greater name recognition and a

larger installed base of customers than the Company. In order to be successful in the future, the

Company must continue to respond promptly and effectively to technological change and competitors'



innovations. The Company's competitors may be able to respond more quickly to new or emerging

technologies and changes in customer requirements or devote greater resources to the development,

promotion and sale of their products than the Company. The principal competitive factors affecting

the market for the Company's products include vendor and product reputation; product architecture,

functionality and features; costs; ease and speed of implementation; return on investment; product

quality, price and performance; and level of support. See "Risk Factors--Competition."

Proprietary Rights and Licenses

The Company's success and ability to compete is dependent in part upon its proprietary technology. To

protect its proprietary technology, the Company relies on a combination of copyright, trade secret

laws, confidentiality procedures and contractual provisions, which may afford only limited protection.

In addition, effective copyright and trade secret protection may be unavailable or limited in certain

foreign countries. Although the Company relies on the limited protection afforded by such confidential

and contractual procedures and intellectual property laws, it also believes that factors such as the

technological and creative skills of its personnel, new product developments, frequent product

enhancements and reliable maintenance are also essential to establishing and maintaining a technology

leadership position. The Company presently has no patents or patent applications pending. The source

code for the Company's proprietary software is protected both as a trade secret and as a copyrighted

work. The Company generally enters into confidentiality or license agreements with its employees,

consultants and customers, and generally controls access to and distribution of its software,

documentation and other proprietary information.

The Company provides its software products to customers under non-exclusive license agreements. As

is customary in the software industry, in order to protect its intellectual property rights, the Company

does not sell or transfer title to its products to its customers. Under the Company's current standard

form of license agreement, licensed software may be used solely for the customer's internal operations.

Although the license agreements place restrictions on the use by the customer of the Company's

products, there can be no assurance that unauthorized use of the Company's products will not occur. In

addition, the Company has licensed the source code for its software to American Software to enable

American Software to perform warranty, maintenance and support obligations, for which it is

responsible under license agreements for Logility products that were not assigned to the Company in

connection with the formation of the Company. See "Relationship with American Software and Certain

Transactions."

Despite the measures taken by the Company to protect its proprietary rights, unauthorized parties may

attempt to reverse engineer or copy aspects of the Company's products or to obtain and use

information that the Company regards as proprietary. Policing unauthorized use of the Company's

products is difficult. In addition, litigation may be necessary in the future to enforce the Company's

intellectual property rights, to protect the Company's trade secrets, to determine the validity and scope



of the proprietary rights of others, or to defend against claims of infringement or invalidity. Such

litigation could result in substantial costs and diversion of resources and could have a material adverse

effect on the Company's business, operating results and financial condition.

In the future, the Company may increasingly be subject to claims of intellectual property infringement

as the number of products and competitors in the Company's industry segment grows and the

functionality of products in different industry segments overlaps. Although the Company is not aware

that any of its products infringes upon the proprietary rights of third parties, there can be no assurance

that third parties will not claim infringement by the Company with respect to current or future

products. In addition, the Company may initiate claims or litigation against third parties for

infringement of the Company's proprietary rights or to establish the validity of the Company's

proprietary rights. Any such claims against the Company, with or without merit, as well as claims

initiated by the Company against third parties, can be time consuming and expensive to defend,

prosecute or resolve. Moreover, an adverse outcome in litigation or similar adversarial proceedings

could subject the Company to significant liabilities to third parties, require the expenditure of

significant resources to develop non- infringing technology, require a substantial amount of attention

from management, require disputed rights to be licensed from others or require the Company to cease

the marketing or use of certain products, any of which could have a material adverse effect on the

Company's business, operating results and financial condition. To the extent the Company desires or is

required to obtain licenses to patents or proprietary rights of others, there can be no assurance that any

such licenses will be made available on terms acceptable to the Company, if at all. See "Risk Factors--

Dependence on Proprietary Technology."

The Company has resold and expects in the future to resell certain software that it licenses from third

parties for use in connection with the Company's products. There can be no assurance that these third-

party software licenses will continue to be available to the Company on commercially reasonable terms,

if at all. The termination of any such licenses, or the failure of the third- party licensors to adequately

maintain or update their products, could result in delay in the Company's ability to ship certain of its

products while it seeks to implement technology offered by alternative sources. Any required

replacement licenses could prove costly. Further, any such delay, to the extent it becomes extended,

could result in a material adverse effect on the Company's results of operations.

Employees
As of July 31, 1997, the Company had 185 full-time employees, consisting of 66 in sales and

marketing, 53 in product development, 59 in customer support and 7 in administration and finance. In

addition, the Company shares a number of administrative and finance personnel with American

Software. See "Relationship with American Software and Certain Transactions." None of the

Company's employees is represented by a labor union or is subject to a collective bargaining agreement.

The Company believes its employee relations are good.



Facilities
The Company maintains its headquarters in Atlanta, Georgia. Some of the Company's offices are

occupied pursuant to the Facilities Agreement. The Company believes its existing facilities are

adequate for its current needs and that suitable additional or substitute space will be available as

needed on commercially reasonable terms. See "Relationship with American Software and Certain

Transactions."

Legal Proceedings
The Company is not a party to any material legal proceedings.

Management

Executive Officers and Directors

The executive officers and directors of the Company are as follows:

Name Age Position
Chairman of the Board of James C. Edenfield......................... 62 Directors Chief Executive Officer, J.

Michael Edenfield....................... 39 President and Director Chief Financial Officer and James M.

Modak............................. 40 Senior Vice President Vice President--Sales, North Lawrence R.

Olin........................... 45 America Vice President--Customer Donald L. Thomas........................... 50 Service

Vice President--Research and Andrew G. White............................ 32 Development James C. Edenfield has

served as Chairman of the Board of Directors of the Company since January 1997. He is a co-founder

of American Software, where he has served as Chief Executive Officer and Director since 1971. Prior to

founding American Software, Mr. Edenfield held several executive positions at and was a Director of

Management Science America, Inc., an applications software development and sales company. He

holds a Bachelor of Industrial Engineering degree from the Georgia Institute of Technology.

J. Michael Edenfield has served as a Director and as President and Chief Executive Officer of the

Company since January 1997. He also serves as Executive Vice President and Chief Operating Officer

of American Software, positions he has held since June 1994. Mr. Edenfield intends to resign his

position as Chief Operating Officer of American Software upon the completion of this offering. Prior

to June 1994, Mr. Edenfield served in the following positions with American Software USA, Inc.:

Senior Vice President of North American Sales and Marketing from July 1993 to June 1994, Senior

Vice President of North American Sales from August 1992 to July 1993, Group Vice President from



May 1991 to August 1992 and Regional Vice President from May 1987 to May 1991. Mr. Edenfield

holds a Bachelor of Industrial Management degree from Georgia Institute of Technology. Mr. Edenfield

is the son of James C. Edenfield, Chairman of the Board of Directors of the Company.

James M. Modak has served as Chief Financial Officer and Senior Vice President of the Company since

August 1997. From January 1996 to July 1997, Mr. Modak served as Senior Vice President--Finance of

Total System Services, Inc., a New York Stock Exchange-listed credit card processing company. From

September 1993 to January 1996, Mr. Modak served as Senior Vice President--Financial Analysis of

First Financial Management Corp., a financial services processing company. From February 1993 to

August 1993 he was Chief Financial Officer of Shop 'N Chek, a quality service provider for the retail

industry. From July 1991 to February 1993, Mr. Modak was Senior Vice President--Controller of DF

Southeastern, Inc., a savings bank holding company. From 1979 to 1991 he was a CPA with KPMG

Peat Marwick. Mr. Modak is a Certified Public Accountant with a Bachelor of Business Administration

from the University of Notre Dame.

Lawrence R. Olin has served as Vice President, North American Sales of the Company since January

1997. From November 1996 to January 1997, Mr. Olin served as Vice President of Sales of the Supply

Chain Planning division of American Software USA, Inc. From August 1992 to November 1996, he

was Group Vice President of American Software USA, Inc. He holds a B.S. degree in Business

Administration from Lake Superior State University and an M.B.A. in Finance from Central Michigan

University.

Donald L. Thomas has served as Vice President, Customer Service of the Company since January 1997.

From October 1976 to January 1997, he served in a variety of positions with American Software, most

recently as Vice President, Customer Service of the Supply Chain Planning division of American

Software USA, Inc. He holds a B.S. degree in Industrial Engineering from Auburn University.

Andrew O. White has served as Vice President, Research and Development of the Company since

January 1997. From March 1992 to January 1997, Mr. White was employed by American Software

USA, Inc., most recently as the Vice President of Research and Development. He holds a Bachelor of

Arts (Honors) degree in Economics from The Open University in the United Kingdom.

Each Director holds office until the next annual meeting of the stockholders of the Company or until

his successor is duly elected and qualified. At such time as the Board of Directors is comprised of more

than two directors, however, directors will be assigned to classes and will serve staggered three- year

terms. Officers are chosen by, and serve at the discretion of, the Board of Directors.

The Company currently intends to add three independent directors to the Board of Directors within

30 days of the completion this offering, and to name two or more of such independent directors as

members of the Compensation Committee. In addition, the Company intends to establish an Audit

Committee, a majority of the members of which will be independent directors. See "Risk Factors--No

Prior Public Market; Possible Volatility of Stock Price."



Compensation Committee Interlocks and Insider Participation
The Company's Board of Directors currently acts as the Compensation Committee, and reviews and

approves compensation and benefits for the Company's executive officers and administers the

Company's 1997 Stock Plan. The Board is currently comprised of James C. Edenfield and J. Michael

Edenfield. James C. Edenfield is Chief Executive Officer of American Software and J. Michael

Edenfield is Chief Executive Officer of the Company and Chief Operating Officer of American

Software. J. Michael Edenfield intends to resign his position as Chief Operating Officer of American

Software upon the completion of this offering. The Board expects to appoint independent directors to

the Compensation Committee within 30 days following the date of this Prospectus. See "Relationship

with American Software and Certain Transactions."

Executive Compensation
The following table sets forth all compensation paid or accrued in fiscal year ended April 30, 1997 by

the Company's chief executive officer and its two other most highly compensated executive officers

who were serving as executive officers and whose total annual salary and bonus exceeded $100,000 per

year during fiscal year ended April 30, 1997 (together, the "Named Officers").

ANNUAL        LONG TERM

COMPENSATION(1)  COMPENSATION

SECURITIES   ALL OTHER

BASE             UNDERLYING  COMPENSATION

NAME AND PRINCIPAL POSITION      SALARY   BONUS   OPTIONS (1)      (2)

J. Michael Edenfield .............. $240,000 $102,735 30,000(3) $-0- President and Chief Executive Officer

Lawrence R. Olin................... $175,000 $ 84,281 -0- -0- Vice President--Sales, North America Donald L.

Thomas................... $137,000 $ 4,000 -0- -0- Vice President--Customer Service (1) The Company was

organized in January 1997, and the persons named in the table above became executive officers of the

Company at that time or shortly thereafter. Reported in the table are the total amounts paid and

options granted to purchase shares of American Software to such persons for their services in all

capacities to American Software and its subsidiaries, including the Company. (2) The aggregate amount

of perquisites and other personal benefits, securities or property given to each Named Officer, valued

on the basis of aggregate incremental cost to American Software or the Company, was less than either

$50,000 or 10% of the total annual salary and bonus for that individual. (3) Consists entirely of options

granted in fiscal year ended April 30, 1997 under the American Software, Inc. Director and Officer

Stock Option Plan.

Stock Option Grants
The following table sets forth information with respect to options granted during fiscal year ended

April 30, 1997, by American Software under its Director and Officer Stock Option Plan, to J. Michael

Edenfield, who was the only Named Officer who received option grants during that fiscal year.



INDIVIDUAL GRANTS

PERCENT OF                                       POTENTIAL

TOTAL                                        REALIZED VALUE

OPTIONS                                         AT ASSUMED

MARKET VALUE

GRANTED TO                                    ANNUAL RATES OF     AT

END OF 10

AMERICAN                                       STOCK PRICE

YEARS ASSUMING

SOFTWARE                         FAIR MARKET APPRECIATION FOR

5%/10% PER

NUMBER OF  EMPLOYEES  EXERCISE OR             VALUE ON    OPTION TERM(2)

ANNUM

OPTIONS   IN FISCAL  BASE PRICE  EXPIRATION   DATE OF   ------------------

COMPOUNDED

NAME           GRANTED(1)    YEAR    (PER SHARE)    DATE       GRANT      5%        10%

INCREASE

J. Michael Edenfield ... 30,000 4% $4.375 08/06/2006 $4.375 $82,650 / $209,250 $7.13 / $11.35 (1)

Such options may not be exercised earlier than one year after the date of grant. Options vest ratably

over a period of four years. (2) These amounts represent certain assumed rates of appreciation only.

Actual gains, if any, on stock option exercises are dependent on the future performance of American

Software's Class A Common Stock and overall market conditions. The amounts reflected in this table

may not necessarily be achieved.

Stock Option Exercises and Outstanding Options

The following table contains information, with respect to the Named Officers, regarding options to

purchase shares of American Software common stock outstanding as of April 30, 1997. No stock

options were exercised by the Named Officers during fiscal year ended April 30, 1997.

NUMBER OF

SECURITIES UNDERLYING       VALUE OF UNEXERCISED

UNEXERCISED OPTIONS        IN-THE-MONEY OPTIONS

NAME               EXERCISABLE/UNEXERCISABLE EXERCISABLE/UNEXERCISABLE(1)

J. Michael Edenfield....      65,969 / 95,031          $195,332 / $221,156

Lawrence R. Olin........      56,000 / 56,000           168,000 /  168,000

Donald L. Thomas........      23,750 / 31,250            67,950 /   83,850

(1) The market price of American Software's Class A Common Stock on April 30, 1997 was $5.75.

Employment Agreements
The Company entered into an employment agreement with Mr. Modak on July 24, 1997, pursuant to

which he serves as Chief Financial Officer and Senior Vice President of the Company. The agreement

provides that Mr. Modak is entitled to receive a base salary of $150,000 per year and is eligible to

receive an incentive bonus based upon the Company's completion of this offering, the average price of

the Company's common stock during a pre-determined period and the revenue growth of the

Company for the twelve-month period ending July 31, 1998. In addition, the agreement provides for

Mr. Modak to receive an option to purchase 35,000 shares of American Software common stock. The



agreement also provides for an option to purchase 10,000 shares of the Company's Common Stock, to

be granted under the 1997 Stock Plan. In the event there is a change in the ownership of the Company,

and if Mr. Modak's employment is terminated by him or by the Company within six months of such

change of control, Mr. Modak will be entitled to receive severance compensation in an amount equal to

two years of his then-current salary.

None of the other executive officers of the Company has entered into an employment agreement with

the Company. Each of the other executive officers, however, is entitled to incentive compensation

based on certain individualized fiscal 1998 performance standards.

Stock Plan
The Company's 1997 Stock Plan (the "Stock Plan") was adopted by the Board of Directors and

approved by the sole stockholder of the Company in August 1997. Up to 295,000 shares of Common

Stock (subject to adjustment in the event of stock splits and other similar events) may be issued

pursuant to stock options granted under the Stock Plan. Up to 300,000 stock appreciation right

("SAR") units may be granted under the Stock Plan, each SAR unit being equivalent to the appreciation

in the market value of one share of Common Stock. The Company will be required to recognize

compensation expense over the vesting period of any SAR's granted. No options or SARs are

outstanding under the Stock Plan.

The Stock Plan provides for the grant of incentive stock options intended to qualify under Section 422

of the Internal Revenue Code of 1986, as amended (the "Code"), nonstatutory stock options and SARs

(collectively, "Awards"). Officers, employees, directors, advisors and consultants of the Company and

any subsidiaries of the Company are eligible to be granted Awards under the Stock Plan. Under present

law, however, incentive stock options may only be granted to employees.

Optionees receive the right to purchase a specified number of shares of Common Stock at a specified

option price and subject to such other terms and conditions as are specified in connection with the

option grant. Options may be granted at an exercise price that may be less than, equal to or greater than

the fair market value of the Common Stock on the date of grant. Under present law, incentive stock

options may not be granted at an exercise price less than the fair market value of the Common Stock

on the date of grant (or less than 110% of the fair market value in the case of incentive stock options

granted to optionees holding more than 10% of the voting power of the Company). The Stock Plan

permits the payment of the exercise price of options to be in the form of cash, by surrender to the

Company of shares of Common Stock or by any combination of these two forms of payment.

Under the terms of the Stock Plan, each independent, nonemployee director automatically receives an

option to purchase 2,000 shares of the Company's Common Stock upon his or her election to the

Board. Each non-employee director also automatically receives an option to purchase an additional

1,000 shares on the last day of each fiscal quarter. The exercise price of each option will be equal to the

fair market value of the Company's Common Stock on the date it is granted.



Approximately 185 persons are eligible to receive Awards under the Stock Plan, including the

Company's five executive officers. The granting of Awards under the Stock Plan is discretionary.

The Stock Plan will be administered by the Board of Directors and by two stock option committees to

be appointed by the Board of Directors. A committee to be composed of nonemployee directors, which

also is expected to act as the Compensation Committee, will be responsible for the administration and

granting of Awards granted to executive officers of the Company. The Stock Option Committee of the

Board of Directors, consisting of other directors of the Company, will be responsible for the

administration and granting of Awards to other employees and eligible persons. To date, neither of

such Committees has been formed, pending the election of nonemployee directors to the Board of

Directors. The Board and the Stock Option Committee will have the authority to adopt, amend and

repeal the administrative rules, guidelines and practices relating to the Stock Plan generally and to

interpret the provisions thereof. The Board of Directors, and the respective committees when they are

established, may amend, modify or terminate any outstanding Award and with respect to new awards

will determine (i) the number of shares of Common Stock or units covered by options or SARs and the

dates upon which such options or SARs become exercisable, (ii) the exercise price of options and SARs,

and (iii) the duration of options and SARs.

The stock option agreements and stock appreciation rights agreements will provide that in the event of

a Change in Control (as defined in the Stock Plan) of the Company, or a threatened Change in Control

of the Company as determined by the Board of Directors, outstanding Awards will automatically

become fully exercisable, subject to the right of the individual Award holder to accept a substitute stock

option or similar equity right from the surviving entity in the Change of Control transaction.

No Award may be made under the Stock Plan after August 2007, but Awards previously granted may

extend beyond that time. The Board of Directors may at any time terminate the Stock Plan. Any such

termination will not affect outstanding options or SARs.

So long as the Company remains a majority-owned subsidiary of American Software, officers and other

employees of the Company will be eligible to receive grants of stock options under stock option plans

of American Software. The grant of such options, if any, will be entirely within the discretion of the

respective committees of the American Software board of directors. James C. Edenfield, a director of

the Company, serves on a committee of the American Software board which has authority over one of

the American Software stock option plans. See "Relationship with American Software and Certain

Transactions."

Limitation on Liability and Indemnification Matters
The Articles include provisions that limit the personal liability of the Company's directors to the

Company or its shareholders for monetary damages for any action taken, or the failure to take any

action, as a director of the Company to the fullest extent permitted under the Georgia Business

Corporation Code (the "Georgia Code"). In accordance with the Georgia Code, however, the Articles do

not eliminate liability (i) for any appropriation, in violation of a director's duties, of any business



opportunity of the Company; (ii) for acts or omissions that involve intentional misconduct or a

knowing violation of law; (iii) for unlawful payment of dividends or unlawful stock repurchases or

redemptions; or (iv) for any transaction for which a director derived an improper personal benefit. In

addition, the Articles and Bylaws provide that the Company shall indemnify its directors and officers to

the fullest extent permitted under the Georgia Code, including those circumstances in which

indemnification would otherwise be discretionary, subject to certain exceptions.

The Company will enter into Indemnification Agreements with each of its directors and executive

officers that provide the maximum indemnification allowed to directors and executive officers under

the Georgia Code, subject to certain exceptions. In addition, as authorized by the Bylaws and Georgia

Code, the Indemnification Agreements will provide generally that the Company will advance expenses

incurred by directors and executive officers in any action or proceeding as to which they may be

entitled to indemnification, subject to certain exceptions.

The indemnification provisions in the Company's Articles and Bylaws and the Indemnification

Agreements described above may permit indemnification of directors and executive officers for

liabilities arising under the Securities Act of 1933, as amended (the "Securities Act"). Insofar as

indemnification for liabilities arising under the Securities Act may be permitted to directors, officers,

and controlling persons of the Company pursuant to the foregoing provisions, or otherwise, the

Company has been advised that in the opinion of the Securities and Exchange Commission such

indemnification is against public policy as expressed in the Securities Act and, therefore, is

unenforceable. American Software currently maintains directors and officers liability insurance for the

benefit of its and the Company's directors and officers.

Relationship with American Software and Certain
Transactions
Since January 1, 1994, there has not been, nor is there currently proposed, any transaction or series of

similar transactions to which the Company was or is to be a party in which the amount involved

exceeds $60,000 and in which any director, executive officer or holder of more than five percent of the

Common Stock of the Company had or will have a direct or indirect material interest other than (i)

compensation agreements which are described, where required, in "Management," and (ii) the

transactions described below.

The descriptions of agreements set forth below are intended to be summaries and, while material terms

of the agreements are set forth herein, the descriptions are qualified in their entirety by reference to

the relevant agreements filed as exhibits to the Registration Statement of which this Prospectus forms

a part.



Services Agreement
The Company and American Software have entered into a Services Agreement effective August 1,

1997 (the "Services Agreement") with respect to certain services to be provided by American Software

(or subsidiaries of American Software) to the Company. The Services Agreement provides that such

services are provided in exchange for fees which (based on the current cost for such services)

management of the Company believes would not be substantially different from fees that would be

paid if such services were provided by independent third parties. Such fees are payable monthly in

arrears. The Company may request an expansion of services, in which case the parties will discuss,

without obligation, the provision of such services and an appropriate increase in charges for such

services. Services are provided to the Company based on a number of billing and allocation

methodologies including: (i) a "customary billing method," whereby specified services are provided to

the Company at costs comparable to those charged from time to time to other businesses operated by

American Software; (ii) a "pass-through billing method," whereby specified services are provided to the

Company at the cost or expense incurred by American Software; and (iii) a "cost-plus billing method,"

whereby specified services are provided to the Company at the cost or expense incurred by American

Software to a third party, plus an additional specified fixed percentage of such cost or expense.

The purpose of the Services Agreement is to ensure that American Software continues to provide the

Company with the range of services that American Software provided to the Company prior to this

offering. With respect to matters covered by the Services Agreement, the relationship between

American Software and the Company is intended to continue in a manner generally consistent with

current practices. The services initially provided by American Software to the Company under the

Services Agreement include, among other things, certain accounting, corporate development,

professional services, employee benefit plan administration, human resources and compensation,

general and administrative services, and risk management and tax services.

In addition to the identified services, American Software has agreed to allow eligible employees of the

Company to participate in certain of American Software's employee benefit plans. In addition to a

monthly services fee under the Services Agreement, the Company will reimburse American Software

for American Software's costs (including any contributions and premium costs and including third-

party expenses and allocations of certain personnel expenses), generally in accordance with past

practice relating to the participation by the Company's employees in any of American Software's

benefit plans.

The Services Agreement has an initial term of three years and is renewed automatically thereafter for

successive one-year terms unless either the Company or American Software elects not to renew its

term. The Company may terminate the Services Agreement with respect to one or more services,

following 60 days' notice to American Software, and American Software may terminate the Services

Agreement with respect to one or more services, following 120 days' notice to the Company.

Additionally, the Services Agreement is subject to early termination at any time by either the Company



or American Software upon 90 days' prior written notice if American Software ceases to own shares of

Common Stock representing more than 50% of the voting power of the Common Stock of the

Company.

Pursuant to the Services Agreement, the Company will indemnify American Software against any

damages that American Software may incur in connection with its performance of services under the

Services Agreement (other than those arising from American Software's gross negligence or willful

misconduct), and American Software will indemnify the Company against any damages arising out of

American Software's gross negligence or willful misconduct in connection with its rendering of services

under the Services Agreement.

Facilities Agreement
The Company and American Software have entered into a Facilities Agreement effective August 1,

1997 (the "Facilities Agreement"), which provides that the Company may occupy space located in

certain facilities owned or leased by American Software (or subsidiaries of American Software) in

exchange for rental fees. The Facilities Agreement obligates American Software, if so requested by the

Company, to continue to provide the Company with the same or comparable facilities that American

Software provided to the Company prior this offering. With respect to matters covered by the Facilities

Agreement, the relationship between American Software and the Company is intended to continue in a

manner generally consistent with past practices.

The Facilities Agreement has an initial term of two years and is renewed automatically thereafter for

successive one-year terms unless either the Company or American Software elects not to renew its

term. The Facilities Agreement may be terminated by the Company for any reason with respect to any

particular facility upon 90 days' written notice. The Facilities Agreement also is subject to early

termination by either the Company or American Software upon 180 days' written notice if American

Software ceases to own shares of Common Stock representing more than 50 percent of the voting

power of the Common Stock of the Company. The Company's lease of space at any facility under the

Facilities Agreement is limited by the term of the underlying lease between American Software and a

landlord with respect to any facility leased by American Software and by the disposition by American

Software of any facility owned by American Software.

Tax Sharing Agreement

The Company is, and immediately following the consummation of this offering will continue to be,

included in American Software's federal consolidated income tax group, and the Company's federal

income tax liability will be included in the consolidated federal income tax liability of American

Software and its subsidiaries. In certain circumstances, the Company will also be included with certain

other subsidiaries of American Software in combined, consolidated, or unitary income tax groups for

federal, state and local tax purposes. The Company and American Software have entered into a Tax

Sharing Agreement effective January 23, 1997 (the "Tax Sharing Agreement"). In accordance with that



agreement, the Company computes a separate, stand-alone income tax provision and settles balances

due to or from American Software on this basis. All benefits derived from deferred tax assets as defined

in the Tax Sharing Agreement (which include net operating loss and tax credit carryforwards) that arise

prior to this offering will be allocated to American Software. After this offering, to the extent the tax

computation produces a tax benefit for the Company, American Software will be required to pay such

amounts to the Company only if and when realized by American Software by the reduction in taxes

payable with respect to the current tax period. At April 30, 1997, American Software had net operating

loss carryforwards of approximately $20 million, which must be utilized by American Software before

the Company would receive payment for any currently generated tax benefits. Accordingly, there can

be no assurance that American Software will have future taxable income sufficient to utilize any tax

losses of the Company in whole or in part.

In determining the amount of tax sharing payments under the Tax Sharing Agreement, American

Software will prepare for the Company pro forma returns with respect to federal and applicable state

and local income taxes that reflect the same positions and elections used by American Software in

preparing the returns for American Software's consolidated group and other applicable groups.

American Software will continue to have all the rights of a parent of a consolidated group (and similar

rights provided by applicable state and local law with respect to a parent of a combined, consolidated,

or unitary group), will be the sole and exclusive agent for the Company in any and all matters relating

to the income, franchise, and similar tax liabilities of the Company, will have sole and exclusive

responsibility for the preparation and filing of consolidated federal and consolidated or combined state

income tax returns (or amended returns), and will have the power, in its sole discretion, to contest or

compromise any asserted tax adjustment or deficiency and to file, litigate or compromise any claim for

refund on behalf of the Company. In addition, American Software has undertaken to provide the

aforementioned services with respect to the Company's separate state and local returns and the

Company's foreign returns. Under the Tax Sharing Agreement, the Company will pay American

Software a fee intended to reimburse American Software for all direct and indirect costs and expenses

incurred with respect to the Company's share of the overall costs and expense incurred by American

Software with respect to tax- related services.

In general, the Company will be included in American Software's consolidated group for federal income

tax purposes for so long as American Software beneficially owns at least 80% of the total voting power

and value of the outstanding Common Stock. Each member of a consolidated group is jointly and

severally liable for the federal income tax liability of each other member of the consolidated group.

Accordingly, although the Tax Sharing Agreement allocates tax liabilities between the Company and

American Software during the period in which the Company is included in American Software's

consolidated group, the Company could be liable in the event that any federal income tax liability is

incurred, but not discharged, by any other member of American Software's consolidated group. See

"Risk Factors--Relationship with American Software."



Stock Option Agreement
The Company and American Software have entered into a Stock Option Agreement pursuant to which

the Company has granted to American Software a continuing option (the "Stock Option"), transferable

to any of American Software's affiliates, to purchase, under certain circumstances, additional shares of

Common Stock and/or shares of Preferred Stock of the Company (if any shall be issued and

outstanding). The Stock Option may be exercised by American Software simultaneously with the

issuance of any equity security of the Company (other than in connection with this offering or upon

the exercise of the Underwriters' over-allotment option), with respect to Common Stock, only to the

extent necessary to maintain its then-existing percentage of the total voting power and value of the

Company and, with respect to shares of Preferred Stock, to the extent necessary to own eighty percent

(80%) of each outstanding series of such stock. The purchase price of the shares of Common Stock

and/or Preferred Stock purchased upon any exercise of the Stock Option, subject to certain exceptions,

shall be based on the market price at which the stock may be purchased by third parties. The Stock

Option expires (i) on the tenth anniversary date thereof (subject to extensions, at American Software's

option, for one or more successive ten-year terms), or (ii) on the date on which American Software

makes a distribution to its shareholders of all or any portion of its Common Stock, or (iii) on the date

that the Company, with American Software's express consent, issues, or enters into an agreement to

issue, shares of Common Stock (other than pursuant to the 1997 Stock Plan) such that, when issued

and combined with Common Stock authorized under the 1997 Stock Plan and all issued and

outstanding shares of Common Stock not held by American Software, exceeds twenty percent (20%) of

the issued and outstanding Common Stock.

Technology License Agreement

The Company and American Software have entered into a Technology License Agreement pursuant to

which the Company has granted American Software a non- exclusive, worldwide license to use, execute,

reproduce, display, modify, and prepare derivatives of the Logility Value Chain Solutions product line,

provided such license is limited to maintaining and supporting users that have licensed Logility Value

Chain Solutions products from American Software. Pursuant to the Technology License Agreement,

the Company and American Software are required to disclose to one another any and all enhancements

and improvements which they may make or acquire in relation to a Logility Value Chain Solutions

product, subject to confidentiality requirements imposed by third parties. The term of the Technology

License Agreement is indefinite, although the Company may terminate the Technology License

Agreement for cause, and American Software may terminate the Technology License Agreement at any

time upon 60 days' notice to the Company. Upon termination of the Technology License Agreement, all

rights to Logility Value Chain Solutions products licensed by the Company to American Software

revert to the Company, while all rights to enhancements and improvements made by American

Software to Logility Value Chain Solutions products revert to American Software.



Marketing License Agreement
The Company and American Software USA, Inc. ("USA"), a wholly-owned subsidiary of American

Software, have entered into a Marketing License Agreement pursuant to which USA has agreed to act

as a non-exclusive marketing representative of the Company for the solicitation of license agreements

relating to the Logility Value Chain Solutions product line. The Marketing License Agreement provides

for the payment to USA of a commission equal to 30% (or 50% for affiliates of USA located in the

United Kingdom and France if they carry out installation and provide first-line support services) of the

net license revenue collected by the Company under license agreements for Logility Value Chain

Solutions with end-users who are also licensees of software products of American Software which are

secured and forwarded to the Company by USA and accepted by the Company. Payments to USA are

subject to a charge-back or credit in favor of the Company equal to the amount previously paid to USA

with respect to amounts that are refunded to end-users. The Company has no obligation to reimburse

USA for expenses and costs incurred by it in the performance of its duties under the Marketing License

Agreement. The Marketing License Agreement has a five-year term, although the Company may

terminate the Marketing License Agreement for cause, and either party may terminate the Marketing

License Agreement at any time upon 12 months' notice to the other party.

Subsidiary Formation Agreement
The Company, American Software, and certain subsidiaries of American Software have entered into a

Subsidiary Formation Agreement which provides for the transfer to the Company by American

Software and such subsidiaries of American Software of certain assets and the assumption by the

Company of certain liabilities relating to the former Supply Chain Planning division of American

Software. This Agreement subsequently was amended to include the WarehousePro software and

certain related operations, assets and liabilities.

Principal Stockholders
The following table sets forth certain information regarding the beneficial ownership of the Company's

Common Stock as of the date of this Prospectus, as adjusted to reflect the sale of the shares by the

Company pursuant to this offering, by (a) each stockholder known by the Company to be the beneficial

owner of more than 5% of the outstanding Common Stock, (b) each director of the Company, (c) each

of the executive officers, and (d) all directors and executive officers as a group. Except as otherwise

indicated, the Company believes that the beneficial owners of the Common Stock listed below, based

on information furnished by such owners, have sole investment and voting power with respect to such

shares.

SHARES BENEFICIALLY OWNED AFTER COMPLETION OF OFFERING NAME AND

ADDRESS(1) NUMBER PERCENT

American Software...................................... 11,300,000     83.7%(2)

470 East Paces Ferry Road, N.E.



Atlanta, Georgia 30305

James C. Edenfield..................................... 11,300,000(3)  83.7%(2)

J. Michael Edenfield...................................        -0-      --

James M. Modak.........................................        -0-      --

Lawrence R. Olin.......................................        -0-      --

Donald L. Thomas.......................................        -0-      --

Andrew G. White........................................        -0-      --

All directors and executive officers as a group (6

persons).............................................. 11,300,000     83.7%(2)

(1) The address of each of these persons, is in care of the Company, 470 East Paces Ferry Road, N.E.,

Atlanta, Georgia 30305. (2) As of the date of this Prospectus, American Software is the owner of 100%

of the outstanding Common Stock of the Company. See "Relationship With American Software and

Certain Transactions." (3) Consists of shares held by American Software. Mr. Edenfield beneficially

owns 11.7% of the outstanding Class A Common Shares and 53.6% of the outstanding Class B

Common Shares of American Software. Accordingly, Mr. Edenfield may be deemed to share beneficial

ownership of the Common Stock of the Company held by American Software.

Description of Capital Stock

General
The authorized capital stock of the Company consists of (i) twenty million (20,000,000) shares of

Common Stock having no par value, of which 11,300,000 shares are outstanding as of the date hereof,

and (ii) two million (2,000,000) shares of Preferred Stock, of which no shares are outstanding as of the

date hereof. Of the 20,000,000 shares of Common Stock, 2,200,000 shares are being offered hereby

(not including over-allotment shares), and 11,300,000 shares will be outstanding and held by American

Software upon consummation of this offering. A description of the material terms and provisions of

the Articles affecting the relative rights of holders of the Common Stock and the Preferred Stock are

set forth below. The description is intended as a summary and is qualified in its entirety by reference to

the form of the Articles filed as an Exhibit to the Registration Statement of which this Prospectus is a

part.

Common Stock
Holders of shares of Common Stock are entitled to one vote for each share of Common Stock held of

record on all matters submitted to a vote of the shareholders. Holders of shares of Common Stock are

not entitled to cumulate their votes in the election of directors. Generally, all matters to be voted on by

shareholders must be approved by a majority (or, in the case of the election of directors, by a plurality)

of the votes entitled to be cast by all shares of Common Stock, present in person or represented by

proxy, subject to any voting rights granted to holders of any Preferred Stock. Upon completion of this

offering and the addition of independent directors, the Board of Directors will be divided into three

classes serving staggered three-year terms. Except as otherwise provided by law or expressly permitted

in the Articles, and subject to any voting rights granted to holders of any outstanding Preferred Stock,



amendments to the Articles must be approved by a majority of the voting power of the Common Stock.

Holders of shares of Common Stock are entitled to receive ratably such dividends as may be declared

by the Board of Directors out of funds legally available therefor, subject to any preferential dividend

rights of holders of Preferred Stock.

In the event of any merger or consolidation of the Company with or into another company in

connection with which shares of Common Stock are converted into or exchangeable for shares of stock,

other securities, or property (including cash), all holders of Common Stock will be entitled to receive

the same kind and amount of shares of stock and other securities and property (including cash). In the

event of a liquidation, dissolution, or winding up of the Company, after payment in full of the amounts

required to be paid to holders of Preferred Stock, all holders of Common Stock are entitled to share

ratably in all assets available for distribution to holders of shares of Common Stock. No shares of

Common Stock are subject to redemption, have preemptive rights to purchase additional shares of

Common Stock, or have rights of conversion to any other securities. The Company and American

Software, however, have entered into a Stock Option Agreement pursuant to which the Company has

granted to American Software a continuing option to purchase, under certain circumstances, at market

price, additional shares of Common Stock or Preferred Stock to the extent necessary to maintain its

then- existing percentage of the total voting power and value of the Company and, with respect to

shares of Preferred Stock, to the extent necessary to own 80% of each outstanding class of such stock.

See "Relationship with American Software and Certain Transactions--Stock Option Agreement."

There are no redemption or sinking fund provisions applicable to the Common Stock. All of the

outstanding shares of Common Stock are, and the shares of Common Stock to be sold in this offering

will be, when issued and paid for, fully paid and non-assessable.

Preferred Stock
Subject to certain limitations prescribed by law, the Board of Directors is authorized, without

shareholder approval, to issue from time to time up to an aggregate of 2,000,000 shares of Preferred

Stock in one or more series and to fix the relative preferences, rights, voting powers, restrictions,

limitations and qualifications of the shares within each series, including the dividend rights, voting

rights, redemption and sinking fund provisions, liquidation preferences, conversion rights, preemptive

rights and number of shares constituting any series. An issuance of Preferred Stock, while providing

desirable flexibility in connection with possible acquisitions and other corporate purposes, could

adversely affect the voting and other rights of holders of Common Stock and, under certain

circumstances, could have the effect of delaying, deferring or preventing the removal of existing

management, or could make it more difficult or costly for a third party to acquire, or otherwise could

discourage a third party from attempting to acquire, control of the Company. The Company has no

present plans to issue any shares of Preferred Stock.



Certain Provisions of Articles and Bylaws
The Articles provide that any person purchasing or acquiring an interest in shares of capital stock of

the Company, whether Common Stock or Preferred Stock, is deemed to have consented to the

provisions summarized below relating to intercompany agreements, transactions with interested

parties, and corporate opportunities. The Articles of Incorporation of American Software do not

include comparable provisions relating to intercompany agreements, transactions with interested

parties, or corporate opportunities. For a general discussion of anti-takeover provisions, see "Risks

Factors--Anti-Takeover Provisions. "

Transactions with Interested Parties

The Articles provide that no contract, agreement, arrangement, or transaction (or any amendment,

modification, or termination thereof ) between the Company (which, for purposes of this paragraph,

includes any corporation or other entity in which the Company owns 50% or more of the outstanding

voting stock) and American Software (which, for purposes of this paragraph, includes any corporation

or other entity in which American Software owns 50% or more of the outstanding voting stock) or any

Related Entity (which, for purposes of this paragraph, means a corporation or other entity in which one

or more of the directors of the Company have a direct or indirect financial interest), or between the

Company and any director or officer of the Company, American Software or any Related Entity, will be

void or voidable solely for the reason that American Software, a Related Entity or any one or more of

the officers or directors of the Company, American Software or any Related Entity are a party thereto,

or solely because any such officers or directors are present at, participate in or vote with respect to the

authorization of such contract, agreement, arrangement or transaction (or any amendment,

modification, or termination thereof ). Further, the Articles provide that neither American Software nor

any officer or director thereof or of any Related Entity shall be liable to the Company or its

shareholders for breach of any fiduciary duty or duty of loyalty or failure to act in (or not opposed to)

the best interests of the Company or the derivation of any improper personal benefit by reason of the

fact that American Software or an officer or director thereof or of such Related Entity in good faith

takes any action or exercises any rights or gives or withholds any consent in connection with any

agreement or contract between the Company and American Software or such Related Entity. A vote

cast or other action taken by any person who is an officer, director or other representative of American

Software or such Related Entity, which vote is cast or action is taken by such person in his or her

capacity as a director of the Company, shall constitute an action of, or exercise of a right by, or a

consent of, American Software or such Related Entity for the purpose of any such contract, agreement,

arrangement or transaction.



Competition by American Software with the Company
Corporate Opportunities. The Articles provide that except as American Software may otherwise agree

in writing, and except as expressly provided in the Georgia Code, the Articles or the Bylaws, neither

American Software nor any subsidiary of American Software (other than the Company) shall have a

duty to refrain from (i) engaging in the same or similar business activities or lines of business as the

Company; (ii) doing business with any potential or actual customer or supplier of the Company; or (iii)

employing or otherwise engaging any officer or employee of the Company. Subject to the foregoing,

neither American Software nor any subsidiary (other than the Company), officer or director of

American Software will be liable to the Company or its shareholders for breach of any fiduciary duty by

reason of any of the activities described in the preceding sentence by American Software or any

subsidiary (other than the Company), officer or director of American Software.

The Articles also provide that if American Software or any subsidiary of American Software (other

than the Company) acquires knowledge of a potential transaction or a matter that may be a corporate

opportunity both for American Software or such subsidiary and for the Company, neither American

Software nor such subsidiary (nor the officers and directors of American Software or such subsidiary)

shall have a duty to communicate or offer such corporate opportunity to the Company and shall not be

liable to the Company or its shareholders for breach of fiduciary duty as a shareholder of the Company

or controlling person of a shareholder by reason of the fact that American Software or such subsidiary

pursues or acquires such opportunity for itself, directs such corporate opportunity to another person,

or does not communicate information regarding such corporate opportunity to the Company. The

Articles also contain provisions allocating corporate opportunities between American Software (and its

affiliates) and the Company based primarily on the relationship to the Company and American

Software (or its affiliate) of the individual to whom such opportunity is presented. In general, corporate

opportunities are allocated to the entity of which such individual is an officer or for which the officer is

acting when the opportunity is presented. If the individual is an officer acting for both the Company

and American Software or if it is unclear for which entity such individual is acting, the opportunity is

allocated to American Software. See "Relationship with American Software and Certain Transactions."

The enforceability under the Georgia Code of the above-described provisions of the Articles has not

been established, and due to the absence of relevant judicial authority, counsel to the Company is not

able to deliver an opinion as to the enforceability of such provisions. These provisions of the Articles,

assuming they are enforceable, eliminate certain rights that might have been available to shareholders

under Georgia law had such provisions not been included in the Articles.

At the time of the consummation of this offering, certain of the directors and/or officers of the

Company also will be officers and employees of American Software.

Actions Under Intercompany Agreements. The Articles also will limit the liability of American

Software and its subsidiaries (other than the Company) for certain breaches of their fiduciary duties in

connection with actions that may be taken or not taken in good faith under the intercompany

agreements. See "Relationship with American Software and Certain Transactions."



Advance Notice and Consent Provisions
The Bylaws provide for an advance notice procedure to be utilized for the nomination, other than by or

at the direction of the Board of Directors, of candidates for election as directors as well as other

shareholder proposals to be considered at annual meetings of shareholders. In general, notice of intent

to nominate a director or raise matters at such meetings will have to be received by the Company not

less than 115 days nor more than 150 days prior to the first anniversary of the preceding year's annual

meeting, and must contain certain information concerning the person to be nominated or the matters

to be brought before the meeting and concerning the shareholder submitting the proposal. The Articles

permit stockholders to act by written consent in lieu of a stockholders meeting. Any action taken by

consent is required to be reported to the non-consenting stockholders within ten days after the action

is taken. See "Risk Factors--Relationship with American Software."

Restrictions on Certain Business Combinations with Interested
Shareholders

The Bylaws and Georgia Code provide that, subject to certain exceptions specified therein, the

Company shall not engage in any "business combination" with any "interested shareholder" for a period

of five years following the time that such shareholder has become an interested shareholder, unless: (i)

prior to such date, the Board of Directors approved either the business combination or the transaction

which resulted in the shareholder becoming an interested shareholder; (ii) upon consummation of the

transaction which resulted in the shareholder becoming an interested shareholder, the interested

shareholder owned at least 90% of the Common Stock of the Company outstanding at the time the

transaction commenced (excluding certain shares); or (iii) subsequent to becoming an interested

shareholder, such shareholder acquired additional shares resulting in the interested shareholder

owning at least 90% of the outstanding voting stock of the Company (excluding certain shares), and the

business combination was approved at an annual or special meeting of the shareholders by the holders

of a majority of the voting stock entitled to vote thereon (excluding certain shares). An "interested

shareholder" means any person, other than the Company or its subsidiaries, that is (x) the beneficial

owner of ten percent or more of the voting power of the outstanding voting shares of the Company; or

(y) an affiliate of the Company which, at any time within the two-year period immediately prior to the

date in question, was the beneficial owner of ten percent or more of the voting power of the then

outstanding voting shares of the Company. A "business combination" is broadly defined to include

business combinations of every type (including share exchanges); sales or transfers of assets to an

interested shareholder; the issuance to an interested shareholder of shares which have an aggregate

market value of five percent of the total market value of all shares; plans of liquidation or dissolution;

and any recapitalization which directly or indirectly increases the ownership of shares by the interested

shareholder by at least five percent.



Transfer Agent and Registrar
The transfer agent and registrar for the Company's Common Stock is Wachovia Bank of North

Carolina, N.A.

Listing
The Company's Common Stock has been approved for quotation on the Nasdaq National Market, upon

completion of this offering, under the trading symbol "LGTY." See "Risk Factors--No Prior Public

Market; Possible Volatility of Stock Price."

Shares Eligible for Future Sale
Prior to this offering, there has been no market for the Common Stock of the Company. Future sales of

substantial amounts of Common Stock in the public market could adversely affect market prices

prevailing from time to time.

Upon completion of this offering, the Company will have 13,500,000 shares of Common Stock

outstanding. Of these shares, the 2,200,000 shares sold in this offering will be freely tradable without

restriction or further registration under the Securities Act, except that any shares purchased by

"affiliates" of the Company, as that term is defined in Rule 144 under the Securities Act ("Affiliates"),

may generally only be sold in compliance with the limitations of Rule 144 described below. The

remaining 11,300,000 shares of outstanding Common Stock held by American Software are deemed

"Restricted Shares" under Rule 144 of the Securities Act and will be eligible for sale without restriction

or further registration pursuant to Rule 144 upon the expiration of American Software's one-year

holding period, expiring in January 1998, subject to the volume, manner of sale and other limitations

of Rule 144.

American Software may, in the future, elect to distribute to its shareholders all of the shares of

Common Stock that it holds, provided that such a distribution would be treated as a tax-free

distribution for federal income tax purposes. American Software has no present plans or intention to

make such a distribution, however. Accordingly, there can be no assurance as to when, if ever, such a

distribution may occur. Any shares of Common Stock that would be distributed in such a distribution

are expected to be freely tradeable, without restriction under the Securities Act, other than shares

distributed to "affiliates" of the Company. See "Risk Factors--Shares Eligible for Sale After this

Offering."

In general, under Rule 144 as currently in effect, a person (or persons whose shares are aggregated),

including an Affiliate, who has beneficially owned Restricted Shares for at least one year is entitled to

sell, within any three- month period, a number of such shares that does not exceed the greater of 1% of

the then outstanding shares of Common Stock, or the average weekly trading volume in the Common

Stock in the Nasdaq National Market during the four calendar weeks preceding the date on which



notice of such sale is filed under Rule 144. In addition, under Rule 144(k), a person who is not an

Affiliate and has not been an Affiliate for at least three months prior to the sale, and who has

beneficially owned Restricted Shares for at least two years may resell such shares without compliance

with the foregoing requirements. In calculating the one- and two-year holding periods described above,

a holder of Restricted Shares can include the holding periods of a prior owner who was not an Affiliate.

The Company intends to register pursuant to a registration statement on Form S-8 the 295,000 shares

of Common Stock reserved for future issuance under the Company's 1997 Stock Plan. Such shares of

Common Stock (to the extent issued) will be eligible for sale, subject to vesting and exercisability

restrictions. The Company expects to file such registration statement as soon as practicable after the

closing of this offering, and such registration statement is expected to become effective upon filing.

Shares covered by such registration statement will thereupon be eligible for sale in the public markets.

No options have yet been granted under this Plan.

The Company and American Software have agreed not to offer, sell or otherwise dispose of any shares

of Common Stock for a period of 180 days after the date of this Prospectus without the prior written

consent of Montgomery Securities, on behalf of the Underwriters, except that the Company may issue,

and may grant options to purchase shares of Common Stock under its 1997 Stock Plan, and except for

shares issued in connection with acquisitions. Any shares sold pursuant to the exercise of stock options

or pursuant to acquisitions during such 180-day period would be subject to a lock-up through the end

of that period. Alternatively, the Company may elect to provide that any options to purchase shares of

Common Stock will not vest during such 180-day period. Montgomery Securities, on behalf of the

Underwriters may, in its sole discretion and at any time without notice, release all or any portion of the

shares subject to lock-up agreements. See "Risk Factors--Shares Eligible for Sale After this Offering."

Underwriting
The Underwriters named below (the "Underwriters"), represented by Montgomery Securities and

Cowen & Company (the "Representatives"), have severally agreed, subject to the terms and conditions

set forth in the Underwriting Agreement, to purchase from the Company the number of shares of

Common Stock indicated below opposite their respective names at the initial public offering price less

the underwriting discount set forth on the cover page of this Prospectus. The Underwriting Agreement

provides that the obligations of the Underwriters are subject to certain conditions precedent, and that

the Underwriters are committed to purchase all of such shares, if any are purchased.

Number Underwriter of Shares
Montgomery Securities................................................. Cowen & Company.......................................................

Total................................................................ 2,200,000 The Representatives have advised the Company

that the Underwriters initially propose to offer the shares of Common Stock to the public on the terms

set forth on the cover page of this Prospectus. The Underwriters may allow to selected dealers a

concession of not more than $ per share; and the Underwriters may allow, and such dealers may re-



allow, a concession of not more than $ per share to certain other dealers. After the offering, the offering

price and other selling terms may be changed by the Representatives. The Common Stock is offered

subject to receipt and acceptance by the Underwriters, and to certain other conditions, including the

right to reject orders in whole or in part.

The Company has granted an option to the Underwriters, exercisable during the 30-day period after

the date of this Prospectus, to purchase up to a maximum of 330,000 additional shares of Common

Stock to cover over-allotments, if any, at the same price per share as the initial 2,200,000 shares to be

purchased by the Underwriters. To the extent the Underwriters exercise this option, each of the

Underwriters will be committed, subject to certain conditions, to purchase such additional shares in

approximately the same proportion as set forth in the above table. The Underwriters may purchase

such shares only to cover over- allotments made in connection with this offering.

The Company and American Software have agreed, subject to certain limited exceptions, that they will

not, without the prior written consent of Montgomery Securities (which consent may be withheld in its

sole discretion), directly or indirectly, sell, offer, contract or grant any option to sell, pledge, transfer,

establish an open "put equivalent position" within the meaning of Rule 16a-1(h) under the Exchange

Act, or otherwise dispose or transfer of any shares of Common Stock, options or warrants to acquire

shares of Common Stock, or securities exchangeable or exercisable for or convertible into shares of

Common Stock or publicly announce such party's intention to do any of the foregoing, for a period of

180 days after the date of this Prospectus. The Company may issue shares of Common Stock or

options to purchase Common Stock pursuant to the 1997 Plan or in connection with an acquisition if

the holders of such shares or options agree not to sell, offer, dispose of or otherwise transfer any such

shares or options during that period. Alternatively, the Company may elect to provide that any options

to purchase shares of Common Stock will not vest during such 180-day period. Montgomery

Securities, on behalf of the Underwriters may, in its sole discretion and at any time without notice,

release all or any portion of the shares subject to lock-up agreements. See "Shares Eligible for Future

Sale."

The Underwriting Agreement provides that the Company will indemnify the Underwriters and their

controlling persons against certain liabilities, including civil liabilities under the Securities Act, or will

contribute to payments the Underwriters may be required to make in respect thereof.

In connection with this offering, the Underwriters may engage in transactions that stabilize, maintain

or otherwise affect the price of the Common Stock, including over-allotment, stabilization, syndicate

covering transactions and imposition of penalty bids. In an over-allotment, the Underwriters would

allot more shares of Common Stock to their customers in the aggregate than are available for purchase

by the Underwriters under the Underwriting Agreement. Stabilizing means the placing of any bid, or

the effecting of any purchase, for the purpose of pegging, fixing or maintaining the price of a security.

In a syndicate covering transaction, the Underwriters would place a bid or effect a purchase to reduce a

short position created in connection with this offering. Pursuant to a penalty bid, Montgomery

Securities, on behalf of the Underwriters, would be able to reclaim a selling concession from an

Underwriter if shares of Common Stock originally sold by such Underwriter are purchased in



syndicate covering transactions. These transactions may result in the price of the Common Stock being

higher than the price that might otherwise prevail in the open market. These transactions may be

effected on the Nasdaq National Market, in the over-the-counter market or otherwise and, if

commenced, may be discontinued at any time.

The Representatives have advised the Company that the Underwriters will not confirm sales to any

accounts over which they exercise discretionary authority in excess of 5% of the number of shares of

Common Stock offered hereby.

Prior to this offering, there has been no public market for the Common Stock. Consequently, the initial

public offering price will be determined through negotiations between the Company and the

Representatives. Among the factors to be considered in such negotiations are the history of, and

prospects for, the Company and the industry in which it competes, an assessment of the Company's

management, its past and present operations and financial performance, its past and present earnings

and the trend of such earnings, the prospects for future earnings of the Company, the present state of

the Company's development, the general condition of the securities markets at the time of the offering,

the market prices of and demand for publicly traded common stocks of comparable companies in

recent periods and other factors deemed relevant.

Legal Matters
The validity of the issuance of the shares of Common Stock offered hereby will be passed upon for the

Company by Gambrell & Stolz, L.L.P., Atlanta, Georgia. Certain legal matters in connection with this

offering will be passed upon for the Underwriters by Testa, Hurwitz & Thibeault, LLP, Boston,

Massachusetts.

Experts

The combined financial statements of Logility, Inc. as of April 30, 1996 and 1997 and for each of the

years in the three-year period ended April 30, 1997, have been included herein and in the Registration

Statement in reliance upon the report of KPMG Peat Marwick LLP, independent certified public

accountants, appearing elsewhere herein, and upon the authority of said firm as experts in accounting

and auditing.

Additional Information

The Company has filed with the Securities and Exchange Commission (the "Commission") a

Registration Statement (which term shall include all amendments, exhibits, schedules and supplements

thereto) on Form S-1 under the Securities Act with respect to the Common Stock offered hereby. This

Prospectus, which constitutes a part of the Registration Statement, does not contain all of the

information set forth in the Registration Statement, certain portions of which have been omitted in

accordance with the rules and regulations of the Commission, to which Registration Statement



reference is hereby made. Statements contained in this Prospectus as to the contents of any contract,

agreement or other document referred to herein are not necessarily complete and, in each instance,

reference is made to the copy of such contract, agreement or other document filed as an exhibit to the

Registration Statement, each such statement being qualified in all respects by such reference. The

Registration Statement and the exhibits and schedules thereto may be inspected without charge at the

public reference facilities of the Commission at Room 1024, Judiciary Plaza, 450 Fifth Street, N.W.,

Washington, D.C. 20549 and at the Midwest Regional Office of the Commissioner located at 500 West

Madison Street, Suite 1400, Chicago, Illinois 60661-2511 and at 7 World Trade Center, Suite 1300,

New York, New York 10048. Copies of all or any part thereof may be obtained from the Commission at

prescribed rates. In addition, the Company is required to file electronic versions of these documents

with the Commission through the Commissioner's Electronic Data Gathering, Analysis and Retrieval

(EDGAR) system. The Commission maintains a Web site on the Internet at http://www.sec.gov that

contains reports, proxy and information statements and other information regarding registrants that

file electronically with the Commission.

The Company intends to distribute to its stockholders annual reports containing audited financial

statements. The Company also intends to make available to its stockholders, within 45 days after the

end of each fiscal quarter, reports for the first three quarters of each fiscal year containing interim

unaudited financial information.
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Independent Auditors' Report

The Board of Directors Logility, Inc.:



We have audited the accompanying combined balance sheets of Logility, Inc. (a wholly-owned

subsidiary of American Software, Inc.) as of April 30, 1996 and 1997, and the related combined

statements of operations, stockholder's equity, and cash flows for each of the years in the three-year

period ended April 30, 1997. These combined financial statements are the responsibility of the

Company's management. Our responsibility is to express an opinion on these combined financial

statements based on our audits.

We conducted our audits in accordance with generally accepted auditing standards. Those standards

require that we plan and perform the audit to obtain reasonable assurance about whether the financial

statements are free of material misstatement. An audit includes examining, on a test basis, evidence

supporting the amounts and disclosures in the financial statements. An audit also includes assessing

the accounting principles used and significant estimates made by management, as well as evaluating

the overall financial statement presentation. We believe that our audits provide a reasonable basis for

our opinion.

In our opinion, the combined financial statements referred to above present fairly, in all material

respects, the financial position of Logility, Inc. as of April 30, 1996 and 1997, and the results of its

operations and its cash flows for each of the years in the three-year period ended April 30, 1997, in

conformity with generally accepted accounting principles.

Kpmg Peat Marwick Llp
Atlanta, Georgia August 1, 1997, except as to note 10, which is as of August 12, 1997

Logility, Inc. (A Wholly-owned Subsidiary of American
Software, Inc.)

Combined Balance Sheets

April 30, 1996 and 1997

(In Thousands, Except Share Data)
1996 1997 1997

PRO FORMA

ACTUAL   (NOTE 1)

ASSETS

Current assets:

Cash and cash equivalents.........................  $    13     732

Trade accounts receivable, less allowance for

doubtful accounts of $330 and $421 in 1996 and



1997, respectively:

Billed..........................................    3,756   3,843

Unbilled........................................    1,576   2,737

Prepaid expenses and other current assets.........       35     147

Total current assets...........................    5,380   7,459

Furniture and equipment, less accumulated deprecia-

tion..............................................      529     876

Intangible assets, less accumulated amortization...    7,961   7,732

Other assets, net..................................      300     300

$14,170  16,367

LIABILITIES AND STOCKHOLDER'S EQUITY

Current liabilities:

Accounts payable..................................  $   101   1,266

Accrued compensation and related costs............      920   1,305

Deferred revenues.................................    2,953   3,886

Other current liabilities.........................      183     445

Total current liabilities......................    4,157   6,902

Deferred income taxes..............................    2,789   2,797

Total liabilities..............................    6,946   9,699

Stockholder's equity:

Preferred stock; 2,000,000 shares authorized; no

shares issued....................................      --      --         --

Common stock, no par value; 20,000,000 shares au-

thorized; 11,300,000 shares issued and outstand-

ing as of April 30, 1997.........................      --      --         --

Additional paid-in capital........................      --    4,337      9,790

Divisional equity.................................   10,362   5,453        --

Accumulated deficit...............................   (3,138) (3,122)    (3,122)

Total stockholder's equity.....................    7,224   6,668      6,668

Commitments and contingencies......................

$14,170  16,367

See accompanying notes to combined financial statements.

Logility, Inc. (A Wholly-owned Subsidiary of American
Software, Inc.)

Combined Statements of Operations

Years Ended April 30, 1995, 1996 and 1997 (In Thousands,
Except Per Share Data)

1995 1996 1997

Revenues:

License.............................................. $ 5,767  10,700  12,359

Maintenance..........................................   2,628   3,797   5,051

Services.............................................   1,815   2,136   4,414

Total revenues....................................  10,210  16,633  21,824

Cost of revenues:

License..............................................   2,184   4,016   3,970

Maintenance..........................................     624     876   1,219

Services.............................................   1,030   1,131   1,969

Total cost of revenues............................   3,838   6,023   7,158



Gross margin......................................   6,372  10,610  14,666

Operating expenses:

Research and development.............................   1,168   1,452   3,484

Sales and marketing..................................   6,295   9,892  10,628

General and administrative including provisions for

doubtful accounts of $710, $431 and $302 in 1995,

1996 and 1997, respectively.........................   2,155   2,140   2,508

Total operating expenses..........................   9,618  13,484  16,620

Operating loss....................................  (3,246) (2,874) (1,954)

Income taxes..........................................     --      --      --

Net loss.......................................... $(3,246) (2,874) (1,954)

Net loss per common share............................. $ (0.29)  (0.25)  (0.17)

Weighted-average common shares outstanding............  11,300  11,300  11,300

See accompanying notes to combined financial statements.

Logility, Inc. (A Wholly-owned Subsidiary of American
Software, Inc.)

Combined Statements of Stockholder's Equity

Years Ended April 30, 1995, 1996 and 1997

(In Thousands)
COMMON STOCK  ADDITIONAL                            TOTAL

-------------  PAID-IN   DIVISIONAL ACCUMULATED STOCKHOLDER'S

SHARES AMOUNT  CAPITAL     EQUITY     DEFICIT      EQUITY

Balance at April 30, 1994................... -- $ -- -- 8,285 (966) 7,319 Contribution from American Software,

Inc.................... -- -- -- 2,229 -- 2,229 Net loss................ -- -- -- (2,742) (504) (3,246) Balance at April 30,

1995................... -- -- -- 7,772 (1,470) 6,302 Contribution from American Software, Inc.................... -- -- -

- 3,796 -- 3,796 Net loss................ -- -- -- (1,206) (1,668) (2,874) Balance at April 30, 1996................... -- -

- -- 10,362 (3,138) 7,224 Contribution from American Software, Inc.................... -- -- -- 2,114 -- 2,114

Issuance of common stock in connection with formation.............. 11,300 -- 5,053 (5,053) -- -- Dividend

paid to American Software, Inc.................... -- -- (716) -- -- (716) Net loss................ -- -- -- (1,970) 16

(1,954) Balance at April 30, 1997 (Actual).......... 11,300 $ -- 4,337 5,453 (3,122) 6,668 Balance at April

30, 1997 (Pro Forma) (Note 1)..................... 11,300 $ -- 9,790 -- (3,122) 6,668 See accompanying notes

to combined financial statements.



Logility, Inc. (A Wholly-owned Subsidiary of American
Software, Inc.)

Combined Statements of Cash Flows

Years Ended April 30, 1995, 1996 and 1997 (In Thousands)
1995 1996 1997

Cash flows from operating activities:

Net loss............................................. $(3,246) (2,874) (1,954)

Adjustments to reconcile net loss to net cash

provided by (used in) operating activities:

Depreciation and amortization......................   1,592   2,394   3,258

Write-off of purchased computer software costs.....     --    1,154     --

(Increase) decrease in assets:

Accounts receivable...............................   1,403  (2,794) (1,248)

Other assets......................................     (26)   (289)   (111)

Increase (decrease) in liabilities:

Accounts payable, accrued costs and other.........     (93)    491   1,812

Deferred revenues.................................      61   1,721     933

Net cash provided by (used in) operating activi-

ties............................................    (309)   (197)  2,690

Cash flows from investing activities:

Additions to capitalized computer software develop-

ment costs..........................................  (2,223) (3,611) (2,795)

Additions to purchased computer software costs.......    (255)   (574)    (36)

Purchases of furniture and equipment.................     (88)   (422)   (545)

Net cash used in investing activities............  (2,566) (4,607) (3,376)

Cash flows from financing activities:

Deferred income taxes resulting from Tax Sharing

Agreement...........................................     674     955       7

Contributions from American Software, Inc............   2,229   3,796   2,114

Dividend paid to American Software, Inc..............     --      --     (716)

Net cash provided by financing activities........   2,903   4,751   1,405

Net change in cash...............................      28     (53)    719

Cash and cash equivalents at beginning of year........      38      66      13

Cash and cash equivalents at end of year.............. $    66      13     732

See accompanying notes to combined financial statements.



Logility, Inc. (A Wholly-owned Subsidiary of American
Software, Inc.)

Notes to Combined Financial Statements

(1) Presentation and Summary of Significant Accounting
Policies

Business and Presentation Logility, Inc. (the "Company") develops, markets, and supports an integrated

suite of client-server value chain management software products. This suite of products is designed to

manage the flow of information and products along the entire value chain of an enterprise, from raw

materials, manufacturing and warehousing to final consumption. The Company's products and services

are used by customers within the United States and certain international markets.

The Company is headquartered in Atlanta, Georgia, and is a wholly owned subsidiary of American

Software, Inc. ("ASI"). The Company's operations consist of the following divisions and subsidiary of

ASI which have been derived from ASI's consolidated financial statements: Supply Chain Planning and

WarehousePRO divisions of ASI; and Distribution Sciences Inc., a wholly owned subsidiary of ASI.

Effective January 23, 1997, in connection with the purchase of 11,300,000 shares of the common

stock of the Company, ASI formally contributed its Supply Chain Planning division to the Company.

Accordingly, divisional equity was reduced by $5,053,000 and that same amount was transferred to

additional paid-in capital to reflect the contribution of the Supply Chain Planning division to the

Company.

The accompanying combined financial statements include the historical cost of the assets and

liabilities and the results of operations of the Company's constituent businesses as reflected in ASI's

consolidated financial statements. The Supply Chain Planning and WarehousePRO divisions required

certain estimates and allocations which ASI believes approximates costs that relate to the Company's

operations. Balance sheet amounts were generally derived based upon specific identification of assets

and liabilities and certain allocations relating to the Supply Chain Planning division and

WarehousePRO division. Since Distribution Sciences, Inc. was a separate business, no allocations were

necessary, other than income taxes.

Revenue Recognition

License. License revenues in connection with license agreements for standard proprietary and tailored

software are recognized upon delivery of the software, providing collection is considered probable and

no significant obligations remain outstanding. Maintenance included in initial license revenues is

deferred and recognized ratably over the term of the agreement.

Maintenance. Maintenance fees are generally billed annually in advance and the resulting revenues are

recognized ratably over the term of the maintenance agreement.



Services. Revenues derived from services primarily include consulting, implementation, and training.

Fees are billed under both time and materials and fixed fee arrangements and are recognized as services

are performed.

Deferred Revenues. Deferred revenues represent advance payments or billings for software licenses,

services, and maintenance billed in advance of the time revenues are recognized.

Logility, Inc. (A Wholly-owned Subsidiary of American
Software, Inc.)

Notes to Combined Financial Statements--(continued)
Cost of Revenues

Cost of revenues for licenses include amortization of capitalized computer software development costs

and purchased computer software costs, salaries and benefits, and royalties paid to third party software

vendors. Costs for maintenance and services include the cost of personnel to conduct implementations

and customer support, consulting and other personnel-related expenses.

Cash and Cash Equivalents The Company considers all highly liquid investments with maturities of

three months or less when purchased to be cash equivalents.

Furniture and Equipment Furniture and equipment are recorded at cost, less accumulated

depreciation. Depreciation of computer equipment and office furniture and equipment is calculated

using the straight-line method based upon an estimated useful life of five years.

Intangible Assets

Capitalized Computer Software Development Costs. The Company capitalizes certain computer

software development costs in accordance with Statement of Financial Accounting Standards No. 86,

Accounting for the Costs of Computer Software to Be Sold, Leased, or Otherwise Marketed. Costs

incurred internally to create a computer software product or to develop an enhancement to an existing

product are charged to expense when incurred as research and development expense until

technological feasibility for the respective product is established. Thereafter, all software development

costs are capitalized and reported at the lower of unamortized cost or net realizable value.

Capitalization ceases when the product or enhancement is available for general release to customers.

The Company makes ongoing evaluations of the recoverability of its capitalized software projects by

comparing the amount capitalized for each product to the estimated net realizable value of the product.

If such evaluations indicate that the unamortized software development costs exceed the net realizable

value, the Company writes off the amount by which the unamortized software development costs

exceed net realizable value. Capitalized computer software development costs are being amortized

ratably based on the projected revenue associated with the related software or on a straight-line basis

over three years, whichever method results in a higher level of amortization.



Purchased Computer Software Costs. Purchased computer software costs represent the cost of

acquiring computer software. Amortization of purchased computer software costs is calculated using

the straight-line method over periods of three to five years.

Logility, Inc. (A Wholly-owned Subsidiary of American
Software, Inc.)

Notes to Combined Financial Statements--(continued)
Total Expenditures, Amortization and Write-offs. Total expenditures for capitalized computer software

development costs, total research and development expense, total amortization of capitalized computer

software development costs, total amortization of purchased computer software costs and write-off of

purchased computer software costs are as follows:

(IN THOUSANDS) YEARS ENDED APRIL 30, 1995 1996 1997 Total capitalized computer software

development costs....... $2,223 3,611 2,795 Total research and development expense...................... 1,168

1,452 3,484 Total research and development expense and capitalized computer software development

costs........................ $3,391 5,063 6,279 Total amortization of capitalized computer software

development costs.......................................... $ 456 1,129 2,828 Total amortization of purchased

computer software costs..... $1,090 1,159 233 Write-off of purchased computer software costs as a

result of net realizable value test............................... $ -- 1,154 -- Income Taxes The Company accounts

for income taxes using Statement of Financial Accounting Standards No. 109, Accounting for Income

Taxes ("SFAS No. 109"). SFAS No. 109 requires an asset and liability method of accounting for income

taxes. Under the asset and liability method of SFAS No. 109, deferred tax assets and liabilities are

recognized for the future tax consequences attributable to differences between the financial statement

carrying amounts of existing assets and liabilities and their respective tax bases and operating loss and

tax credit carryforwards. Deferred tax assets and liabilities are measured using enacted tax rates

expected to apply to taxable income in the years in which those temporary differences are expected to

be recovered or settled. Under SFAS No. 109, the effect on deferred tax assets and liabilities of a change

in tax rates is recognized in income in the period that includes the enactment date. The Company's

results of operations are included in the consolidated Federal income tax return filed by ASI.

Loss Per Share

Net loss per common share has been computed based upon net loss applicable to the common

shareholder.

Use of Estimates

Management of the Company has made a number of estimates and assumptions relating to the

reporting of assets and liabilities and the disclosure of contingent assets and liabilities to prepare these

combined financial statements in conformity with generally accepted accounting principles. Actual

results could differ from these estimates.



Fair Value of Financial Instruments The Company uses financial instruments in the normal course of

its business. The carrying values of cash equivalents, trade accounts receivable, accounts payable,

accrued compensation costs, and deferred revenues approximate fair value due to the short-term

maturities of these assets and liabilities.

Stock Compensation Plans The Company adopted Statement of Financial Accounting Standards No.

123, Accounting for Stock-Based Compensation ("SFAS No. 123"), which encourages entities to

recognize as compensation expense over the

Logility, Inc. (A Wholly-owned Subsidiary of American
Software, Inc.)
NOTES TO COMBINED FINANCIAL STATEMENTS--(CONTINUED) vesting period the fair value of

all stock-based awards on the date of grant. Alternatively, SFAS No. 123 allows entities to apply the

provisions of Accounting Principles Board ("APB") Opinion No. 25, Accounting for Stock Issued to

Employees, and provide pro forma disclosures for employee stock option grants made in fiscal year

ended April 30, 1996 and future years as if the fair-value-based method as defined in SFAS No. 123

had been applied. Under APB Opinion No. 25, compensation expense is recorded on the date of grant

if the current market price of the underlying stock granted exceeds the exercise price. The Company

has elected to apply the provisions of APB Opinion No. 25 and provide the pro forma disclosures

under the provisions of SFAS No. 123.

Impairment of Long-Lived Assets The Company adopted Statement of Financial Accounting

Standards No. 121, Accounting for Impairment of Long-Lived Assets and for Long-Lived Assets to be

Disposed Of ("SFAS No. 121"). SFAS No. 121 requires that long-lived assets and certain identifiable

intangibles held and used by a company be reviewed for possible impairment whenever events or

changes in circumstances indicate that the carrying amount of an asset may not be recoverable. SFAS

No. 121 also requires that long-lived assets and certain identifiable intangibles held for sale, other than

those related to discontinued operations, be reported at the lower of carrying amount or fair value less

costs to sell. The Company's adoption of SFAS No. 121 did not have an impact on its combined

financial statements.

Pro Forma Balance Sheet As a result of the merger of Distribution Sciences, Inc. into the Company and

ASI's contribution of the WarehousePRO division to the Company in August 1997, the pro forma

balance sheet reflects the effect of the reclassification of divisional equity to additional paid-in capital

as though the above described transactions occurred on April 30, 1997.

(2) Related Party Transactions
ASI provides marketing services, employees, and office space to the Company, allows the Company to

participate in insurance coverage and benefit plans, and provides certain other administrative services

to the Company. The combined statements of operations include the allocation of these expenses



incurred by ASI to the Company based on percentage of license fees, specific identification, direct labor

hours, head count, product license fees to total license fees, and square footage of leased properties.

(3) Furniture and Equipment
Furniture and equipment consist of the following at April 30, 1996 and 1997:

(IN THOUSANDS) 1996 1997

Computer and communications equipment.............................. $704  1,172

Furniture and fixtures.............................................   44    121

748  1,293

Less accumulated depreciation...................................... (219)  (417)

$529    876

Logility, Inc. (A Wholly-owned Subsidiary of American
Software, Inc.)

Notes to Combined Financial Statements--(continued)

(4) Intangible Assets
Intangible assets consist of the following at April 30, 1996 and 1997:

(IN THOUSANDS) 1996 1997

Capitalized computer software development costs................. $8,948  11,743

Purchased computer software costs...............................    859     895

9,807  12,638

Less accumulated amortization................................... (1,846) (4,906)

$7,961   7,732

(5) Income Taxes
The Company is included in the consolidated Federal income tax return filed by ASI; however, the

Company has provided for income taxes as if it were filing a separate income tax return.

The Company has not recorded any income tax expense (benefit) for the years ended April 30, 1995,

1996, and 1997 because of cumulative operating losses incurred since inception. The Company's

effective tax rate differs from the "expected" income tax benefit for those years calculated by applying

the Federal statutory rate of 34% to operating loss as follows:

(IN THOUSANDS) YEARS ENDED APRIL 30, 1995 1996 1997

Computed "expected" income tax benefit................... $(1,104)  (977) (664)

Increase (decrease) in income taxes resulting from:

State income taxes, net of Federal income tax effect....    (129)  (114)  (78)



Change in the beginning-of-year balance of the valuation

allowance for deferred tax assets......................   1,135  1,069   719

Other, net..............................................      98     22    23

$   --     --    --

The significant components of deferred income tax benefit attributable to operating loss for the years

ended April 30, 1995, 1996, and 1997, are as follows:

(IN THOUSANDS) YEARS ENDED APRIL 30, 1995 1996 1997

Deferred income tax benefit............................. $(1,135) (1,069) (719)

Increase in beginning-of-the-year balance of the valua-

tion allowance for deferred tax assets.................   1,135   1,069   719

$   --      --    --

Logility, Inc. (A Wholly-owned Subsidiary of American
Software, Inc.)

Notes to Combined Financial Statements--(continued)

The income tax effects of temporary differences that give rise to significant portions of the deferred tax

assets and deferred tax liabilities computed on a separate return basis and before consideration of the

Company's Tax Sharing Agreement with ASI at April 30, 1996 and 1997 are presented as follows:

(IN THOUSANDS) APRIL 30, 1996 1997

Deferred income tax assets:

Compensated absences and other expenses, due to accrual for

financial reporting purposes................................. $  281     405

Accounts receivable, due to allowance for doubtful accounts...    125     160

Net operating loss carryforwards..............................  4,635   5,203

Total gross deferred income tax assets......................  5,041   5,768

Less valuation allowance...................................... (2,252) (2,971)

Net deferred income tax assets..............................  2,789   2,797

Deferred income tax liabilities:

Capitalized computer software development costs...............  2,774   2,782

Property and equipment, primarily due to differences in

depreciation.................................................     15      15

Total gross deferred income tax liabilities.................  2,789   2,797

Net deferred income tax asset (liability)................... $  --      --

In accordance with the Company's Tax Sharing Agreement with ASI, the Company computes a

separate, stand-alone income tax provision and settles balances due to or from ASI on this basis. All

benefits derived from deferred tax assets as defined in the Tax Sharing Agreement (which include net

operating loss and tax credit carryforwards) that arise prior to the proposed initial public offering will

be allocated to ASI. Accordingly, the Company will not receive any benefit from the $5,768,000 of

gross deferred tax assets calculated on a separate return basis at April 30, 1997. However, deferred tax

liabilities will be allocated to the Company (which gave rise to the Company's net deferred tax liability

of $2,789,000 at April 30, 1996 and $2,797,000 at April 30, 1997). After this offering, to the extent

the tax computation produces a tax benefit for the Company, ASI will be required to pay such amounts

to the Company only if and when realized by ASI by the reduction in income taxes payable with respect



to the current tax period. At April 30, 1997, ASI had net operating loss carryforwards of approximately

$20,000,000 which must be utilized by ASI before the Company would receive payment for any

currently generated tax benefits.

(6) Stockholder's Equity

Amendments to the Articles of Incorporation On July 25, 1996, the Company was incorporated as

Supply Chain Management, Inc. with 1,000,000 authorized shares of common stock at no par value,

although no operations were conducted in the Company until January 23, 1997. Effective November

25, 1996, the Company changed its name to Logility, Inc. On January 21, 1997, the Company

increased its authorized shares of common stock to 20,000,000. All amounts included in these

combined financial statements have been restated to reflect these changes.

Stock Compensation

The Company has not issued any stock options; however, certain employees of the Company received

stock options of ASI. Under SFAS No. 123 ASI applies the provisions of APB Opinion No. 25 and

related

Logility, Inc. (A Wholly-owned Subsidiary of American
Software, Inc.)

NOTES TO COMBINED FINANCIAL STATEMENTS--(CONTINUED) interpretations in accounting

for its stock option plans. Accordingly, no compensations cost has been recognized for ASI's stock

option plans. Had compensation cost for the Company's share of stock-based compensation plans been

determined consistent with SFAS No. 123, the Company's net loss and net loss per common share

would have been increased to the pro forma amounts indicated below:

(IN THOUSANDS) YEARS ENDED APRIL 30, 1996 1997 Net loss: as

reported.................................................. $(2,874) (1,954) pro forma.................................................... (3,207)

(2,759) Net loss per common share: as reported.................................................. $ (0.25) (0.17) pro

forma.................................................... (0.28) (.024) The fair value of each option grant was determined

using the same assumptions as those used by ASI and is estimated on the date of grant using the Black-

Scholes option-pricing model with the following weighted-average assumptions used for grants in

1996 and 1997: dividend yield of 0%; expected volatility of 211.9%; risk-free interest rates of 6.1%;

and expected lives of 8 years.

(7) International Revenues

International revenues were $1,210,000 or 12%, $3,366,000 or 20%, and $2,574,000 or 12% of

combined revenues for the years ended April 30, 1995, 1996 and 1997, respectively, and were derived

primarily from customers in Canada, Europe, Australia, and Asia. Included in international revenues



for 1996 were revenues from the United Kingdom of $2,148,000 or 13% of combined revenues.

(8) Commitments and Contingencies
401(k) Profit Sharing Plan The employees of the Company are offered the opportunity to participate in

the ASI 401(k) Profit Sharing Plan (the "401(k) Plan"), which is intended to be a tax-qualified defined

contribution plan under Section 401(k) of the Internal Revenue Code. Under the 401(k) Plan,

employees who have completed one year of service are eligible to participate. Eligible employees may

contribute up to 15% of pretax income to the 401(k) Plan. Subject to certain limitations, the Company

may make a discretionary matching contribution at an amount determined by the Board of Directors

of the Company. The Company did not make contributions for 1995, 1996 or 1997.

Lease Commitments

The Company occupies its principal office facilities under a facilities agreement with ASI dated August

1, 1997, that is cancelable upon 90-day notice by either party (see note 9). Amounts allocated to the

Company for rent expense for these facilities were $524,000 for each of the years ended April 30,

1995, 1996 and 1997. In addition, the Company has a operating lease for office space that expires in

June 2000. Rent expense under this lease was $112,000, $122,000 and $126,000 for the years ended

April 30, 1995, 1996 and 1997, respectively.

Logility, Inc. (A Wholly-owned Subsidiary of American
Software, Inc.)

Notes to Combined Financial Statements--(continued)
Future minimum lease payments under noncancelable operating leases (excludes cancelable leases with

ASI) are as follows (in thousands):

1998  $ 130

1999    134

2000    138

2001     22

Contingencies

The Company is involved in various claims arising in the ordinary course of business. In the opinion of

management, the ultimate disposition of these matters will not have a material adverse effect on the

financial position or results of operations of the Company.



(9)Agreements with Asi
Effective August 1, 1997 (except for the Tax Sharing Agreement, which was effective January 23, 1997),

the Company entered into certain contractual arrangements with ASI related to the following:

TAX SHARING AGREEMENT--The terms of the Tax Sharing Agreement are described in note 5.

SERVICES AGREEMENT--Commencing August 1, 1997, the Company began purchasing (or selling)

various services from (to) ASI based upon various cost methodologies as described below:

Service Cost Methodology
. General corporate services Apportioned based on apportionment formula to all ASI subsidiaries .

Computing and communications Actual usage . Professional services to customers Cost plus billing

with the percentage on behalf of the Company (services of costs and expenses to be negotiated are

available unless ASI determines it is not economic or otherwise feasible) . Employee benefits services

Apportioned based on apportionment formula to all ASI subsidiaries FACILITIES AGREEMENT--The

Company leases various properties from ASI for specified square foot rates. The stated term of the

agreement is for two years; however, the lease may be terminated by either party after a 90-day notice.

STOCK OPTION AGREEMENT--The Company has granted ASI an option to purchase Company

common stock to enable ASI to maintain the necessary ownership percentage required to consolidate

the Company in ASI's consolidated Federal income tax return. The purchase price of the option is the

average of the closing price on each of the five business days immediately preceding the date of

payment.

TECHNOLOGY LICENSE AGREEMENT--The Company granted ASI a nonexclusive, nontransferable,

worldwide perpetual right and license to use, execute, reproduce, display, etc., its Value Chain Planning

and Execution Solutions (which ASI had transferred to the Company) so that ASI may maintain and

support end-users of the software products. The license is fully paid and royalty-free.

MARKETING LICENSE AGREEMENT--The Company utilizes ASI as a nonexclusive marketing

representative for licensing of its products and pays ASI 30% (50% for certain international licenses) of

net license fees for its
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services. The stated term of the agreement is for five years, but may be terminated at either party's

discretion upon 12 months notice.



(10) Subsequent Events
Effective August 5, 1997, Distribution Sciences, Inc. was merged into the Company. The merger was

accounted for in a manner similar to a pooling of interests. Effective August 1, 1997, ASI contributed

its Warehouse PRO division to the Company. In conjunction with these actions, divisional equity will

be eliminated and transferred to additional paid-in capital on the effective date.

On August 7, 1997, the Company's Board of Directors has approved an 11,300- for-one stock split

effected in the form of a stock dividend. All references to common stock and stock options in these

combined financial statements have been adjusted to reflect this stock split as if it had occurred prior to

May 1, 1994.

Effective August 7, 1997, the Company adopted the Logility, Inc. 1997 Stock Plan ("Stock Plan"). The

Stock Plan provides for grants of incentive stock options and nonqualified stock options to certain key

employees and directors of the Company. The Stock Plan also allows for stock appreciation rights in

lieu of or in addition to stock options. Options to purchase a maximum of 295,000 shares of common

stock and a maximum of 300,000 units of Stock Appreciation Rights ("SARs"), as defined, may be

granted under the Stock Plan. The options and SARs generally vest over a four-year period The terms

of the options generally will be for ten years, and the terms of the SARs generally will be for five years.

On August 8, 1997 , the Company amended its articles of incorporation to authorize 2,000,000 shares

of preferred stock. The terms, rights, and preferences of the preferred stock will be determined by the

Board of Directors.

On August 12, 1997, the Company filed with the Securities and Exchange Commission to register and

sell certain common stock.

No dealer, sales representative or any other person has been authorized to give any information or to

make any representations in connection with this offering other than those contained in this

Prospectus and, if given or made, such information or representations must not be relied upon as

having been au- thorized by the Company or any of the Underwriters. This Prospectus does not

constitute an offer to sell or a solicitation of any offer to buy any securi- ties other than the shares of

Common Stock to which it relates or an offer to, or a solicitation of, any person in any jurisdiction

where such offer or so- licitation would be unlawful. Neither the delivery of this Prospectus nor any sale

made hereunder shall, under any circumstances, create an implication that there has been no change in

the affairs of the Company or that the information contained herein is current as of any time

subsequent to the date hereof.
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Item 13. Other Expenses of Issuance and Distribution
Estimated expenses (other than underwriting discounts and commissions) payable in connection with

the sale of Common Stock offered hereby are as follows:

SEC registration fee................................................ $ 9,967

NASD filing fees....................................................   3,789

NASDAQ National market listing......................................  50,000

Printing and engraving expenses.....................................       *

Legal fees and expenses.............................................       *

Accounting fees and expenses........................................       *



Blue Sky fees and expenses (including legal fees)...................       *

Transfer agent and registrar fees and expenses......................       *

Miscellaneous.......................................................       *

Total........................................................... $     *

* To be completed by amendment.

The Company will bear all expenses shown above.

Item 14. Indemnification of Directors and Officers
As permitted under the Georgia Business Corporation Code, the Company's Amended and Restated

Articles of Incorporation (the "Articles"), and the Company's Amended and Restated Bylaws (the

"Bylaws"), as well as certain indemnification agreements between the Company and its directors and

officers, provide for mandatory indemnification of a director or officer of the Company to the extent

that such individual has been successful in the defense of a proceeding to which such individual was a

party because he or she was a director or officer of the Company for expenses incurred by such

individual in connection with such proceeding. Additionally, a director or officer may be indemnified

for liabilities and expenses which the indemnified person incurred in a proceeding if such individual

acted in good faith (i) in his or her capacity as a director or officer, in a manner reasonably believed to

be in the best interests of the Company, (ii) in all other cases, in a manner reasonably believed to be not

opposed to the best interests of the Company, and (iii) with respect to a criminal proceeding, that the

indemnified person had no reasonable cause to believe his or her conduct was unlawful. Reference is

made to the Company's Articles and Bylaws filed as Exhibits 3.1 and 3.2, respectively, and the form of

Indemnification Agreement between the Company and the Company's directors and executive officers

filed as Exhibit 10.2.

The Articles also provide that any person purchasing or otherwise acquiring an interest in a share of

capital stock of the Company is deemed to have consented to certain provisions in the Articles that (i)

permit the officers and directors of the Company and American Software, Inc. (together with

successors and certain affiliates of American Software, Inc., "American Software") to allocate corporate

opportunities to either the Company or American Software as such officers and directors deem

appropriate in accordance with certain policies contained in the Articles, and that none of the

Company, American Software, and their respective officers and directors shall be liable for any breach

of fiduciary duty in connection therewith, and (ii) eliminate the liability of American Software and its

officer and directors for engaging in business activities similar to those of the Company and for actions

taken in connection with agreements entered into between the Company and American Software, in

accordance with certain guidelines contained in the Articles.

The Underwriting Agreement provides that the Underwriters are obligated, under certain

circumstances, to indemnify directors, officers, and controlling persons of the Company against certain

liabilities, including liabilities under the Securities Act of 1933, as amended (the "Act"). Reference is

made to the form of Underwriting Agreement filed as Exhibit 1.1 hereto.



American Software maintains directors and officers liability insurance for the benefit of its and the

Company's directors and officers.

Item 15. Recent Sales of Unregistered Securities
The Company has not issued any unregistered securities except for the sale of 1,000 shares of common

stock (subsequently increased to 11,300,000 shares as a result of a stock split) to its parent, American

Software, Inc., in connection with the organization of the Company on January 23, 1997. The common

stock issued to American Software, Inc. was issued in reliance upon the exemption provided by Section

4(2) under the Act.

As consideration for the common stock issued on January 23, 1997, American Software, Inc.

contributed to the Company the software and other assets that constitute the principal business of the

Company, valued, for purposes of the Company's combined financial statements, at approximately

$5,000,000.

Item 16. Exhibits and Financial Statement Schedules
(a) Exhibits

1.1* Form of Underwriting Agreement 3.1 Amended and Restated Articles of Incorporation of the

Company. 3.2 Amended and Restated By-Laws of the Company. 4.1* Specimen certificate representing

the Common Stock. 5.1* Opinion of Gambrell & Stolz, L.L.P. 10.1 1997 Stock Plan and forms of

agreement thereunder. Form of Indemnification Agreement between the Company and the Company's

10.2 Directors and Officers. 10.3 Subsidiary Formation Agreement among the Company, American

Software, and certain subsidiaries of American Software, as amended. 10.4 Merger Agreement between

the Company and Distribution Sciences, Inc. 10.5 Services Agreement between the Company and

American Software. 10.6 Facilities Agreement between the Company and American Software. 10.7 Tax

Sharing Agreement between the Company and American Software. 10.8 Stock Option Agreement

between the Company and American Software. Technology License Agreement between the Company

and American Software, 10.9 as amended. Marketing License Agreement between the Company and

American Software, 10.10 as amended. Employment Agreement and Offer Letter from the Company

to James M. 10.11 Modak. 23.1* Consent of Gambrell & Stolz, L.L.P. (included in Exhibit 5.1). 23.2

Report on Schedule and Consent of KPMG Peat Marwick LLP. 24.1 Power of Attorney (included on

signature page). 27.1 Financial Data Schedule.

* To be filed by amendment.

(b) Financial Statement Schedules:

Schedule II Valuation and Qualifying Accounts



Item 17. Undertakings
Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors,

officers and controlling persons of the Company pursuant to the provisions described in item 14 above,

or otherwise, the Company has been advised that in the opinion of the Securities and Exchange

Commission such indemnification is against public policy as expressed in the Act and is, therefore,

unenforceable. In the event that a claim for indemnification against such liabilities (other than the

payment by the Company of expenses incurred or paid by a director, officer or controlling person of

the Company in the successful defense of any action, suit or proceeding), is asserted by such director,

officer or controlling person in connection with the securities being registered, the Company will,

unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a

court of appropriate jurisdiction the question whether such indemnification by it is against public

policy as expressed in the Act and will be governed by the final adjudication of such issue.

The Company hereby undertakes (i) to provide to the underwriters at the closing specified in the

underwriting agreement certificates in such denominations and registered in such names as required

by the underwriters to permit prompt delivery to each purchaser; (ii) that for purposes of determining

any liability under the Act, treat the information omitted from the form of prospectus filed as part of

this registration statement in reliance upon Rule 430A and contained in a form of prospectus filed by

the registrant pursuant to Rule 424(b)(1) or (4), or Rule 497(h) under the Act as part of this registration

statement as of the time it was declared effective; and (iii) that for purposes of determining any liability

under the Act, each post-effective amendment that contains a form of prospectus shall be deemed to be

a new registration statement relating to the securities offered therein, and the offering of such

securities at that time shall be deemed to be the initial bona fide offering thereof.

Signatures

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this

registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in

Atlanta, Georgia, on August 11, 1997.

Logility, Inc.
By: /s/ J. Michael Edenfield J. Michael Edenfield, President

Power of Attorney and Signatures

We, the undersigned officers and directors of Logility, Inc., hereby severally constitute and appoint J.

Michael Edenfield and James M. Modak, and each of them singly, our true and lawful attorneys, with

full power to them and each of them singly, to sign for us in our names in the capacities indicated

below, any registration statement related to this offering that is to be effective upon filing pursuant to



Rule 462(b) under the Securities Act of 1933 (a "462(b) Registration Statement"), any and all

amendments and exhibits to this registration statement or any 462(b) Registration Statement, and any

and all applications and other documents to be filed with the Securities and Exchange Commission

pertaining to the registration of the securities covered hereby or thereby, and generally to do all things

in our names and on our behalf in such capacities to enable Logility, Inc. to comply with the provisions

of the Securities Act of 1933 and all requirements of the Securities and Exchange Commission.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been

signed below by the following persons in the capacities and on the dates indicated:

Signature Title Date
/s/ J. Michael Edenfield          Director and President             August 11, 1997

_________________________________  (Principal Executive Officer)

J. Michael Edenfield

/s/ James C. Edenfield            Director                           August 11, 1997

James C. Edenfield

/s/ James M. Modak                Chief Financial Officer and        August 11, 1997

_________________________________  Senior Vice President

James M. Modak                     (Principal Financial Officer)

/s/ David E. Weigand              Controller                         August 11, 1997

_________________________________  (Principal Accounting Officer)

David E. Weigand

Schedule II

LOGILITY, INC. VALUATION AND QUALIFYING ACCOUNTS YEARS ENDED APRIL 30, 1995,

1996 AND 1997

Allowance for Doubtful Accounts
(IN THOUSANDS)

BALANCE AT ADDITIONS                BALANCE AT

BEGINNING   CHARGED                   END OF

OF PERIOD  TO EXPENSE DEDUCTIONS(1)   PERIOD

Year ended April 30, 1995........    $74        $710        $484         $300

1996....................    300         431         401          330

1997....................    330         302         211          421

(1) Write-off of uncollectible accounts </TEXT>


