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(1)  As of May 15, 2006, there were: (i) 84,142,830 shares of Common Stock, par value $0.002 per share (�Common
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Stock�) of Manugistics Group, Inc. outstanding and owned by stockholders other than JDA Software Group, Inc. and
Stanley Acquisition Corp.; and (ii) options to purchase 1,861,716 shares of Common Stock with an exercise price of
less than $2.50 per share. The filing fee was determined by adding (i) the product of (A) the number of shares of
Common Stock that are proposed to be acquired in the merger and (B) the merger consideration of $2.50 in cash per
share plus (ii) $1,059,395.95 expected to be paid to holders of stock options with an exercise price of less than $2.50
per share upon consummation of the merger in exchange for cancellation of such options ((i) and (ii) together, the
�Total Consideration�). The payment of the filing fee, calculated in accordance with Exchange Act Rule 0-11(c)(1) was
calculated by multiplying the Total Consideration by 0.000107.

Edgar Filing: MANUGISTICS GROUP INC - Form PRER14A

2



Subject to Completion, Dated May 16, 2006

MANUGISTICS GROUP, INC.

9715 Key West Avenue
Rockville, Maryland 20850

[•], 2006

Dear Fellow Stockholders:

You are cordially invited to attend a special meeting of stockholders of Manugistics Group, Inc. (�Manugistics� or the �Company�), to be held at the
Company�s principal executive offices located at 9715 Key West Avenue, Rockville, Maryland on [•], at 9:00 a.m., E.D.T. At the special
meeting, you will be asked to consider and vote upon a proposal to adopt the Agreement and Plan of Merger, dated as
of April 24, 2006 (the �Merger Agreement�), by and between Manugistics, JDA Software Group, Inc. (the �Buyer�) and
Stanley Acquisition Corp., a wholly owned subsidiary of the Buyer (�Merger Sub�).

The Merger Agreement contemplates the merger of Merger Sub with and into Manugistics, with Manugistics continuing after the Merger as a
wholly owned subsidiary of the Buyer (the �Merger�). Upon completion of the Merger, each share of Manugistics� common stock not held by the
Buyer, Merger Sub, Manugistics or any subsidiary of Manugistics or a stockholder who perfects appraisal rights in accordance with Delaware
law, will be converted into the right to receive $2.50 in cash, without interest and less any applicable withholding tax.

Under Delaware law, the affirmative vote of holders of a majority of the shares of Manugistics common stock outstanding and entitled to vote at
the special meeting is necessary to adopt the Merger proposal.

On April 23, 2006, based on the unanimous recommendation of a special committee composed of three independent directors, our board of
directors unanimously (1) approved and declared advisable the Merger Agreement, the Merger, and the other transactions contemplated by the
Merger Agreement, (2) declared that it is advisable and in the best interests of the Company and its stockholders that the Company enter into the
Merger Agreement and consummate the Merger on the terms and subject to the conditions set forth in the Merger Agreement, (3) declared that
the Merger Agreement is fair to the Company and its stockholders, (4) directed that the Merger Agreement be submitted to a vote for adoption at
a meeting of the Company�s stockholders, and (5) recommended that the Company�s stockholders adopt the Merger Agreement. Therefore, our
board of directors unanimously recommends that you vote FOR the adoption of the Merger Agreement.

The accompanying Notice of Special Meeting and proxy statement explain the proposed Merger and provide specific information concerning the
special meeting. Please read those materials carefully.

Our board of directors has fixed the close of business on [•], 2006, as the record date for the purpose of determining stockholders
entitled to receive notice of, and to vote at, the special meeting or any adjournment, postponement or continuation
thereof.

Our board of directors knows of no other matters that will be presented for consideration at the special meeting. If any other matter properly
comes before the special meeting, the persons named in the enclosed form of proxy or their substitutes will vote in accordance with their best
judgment on such matter.

The enclosed proxy statement provides you with a summary of the Merger Agreement and the proposed Merger and provides additional
information about the parties involved. The closing of the Merger will occur as promptly as practicable following the adoption of the Merger
Agreement at the
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special meeting by Manugistics stockholders, subject to the satisfaction or waiver of the other conditions to the closing of the Merger, as
described in the enclosed proxy statement.

YOUR VOTE IS VERY IMPORTANT. Whether or not you plan to attend the special meeting in person, please sign and return the
enclosed proxy in the envelope provided. If you attend the special meeting and desire to vote in person, you may do so even though you
have previously sent a proxy. Because adoption of the Merger Agreement requires, under Delaware law, the affirmative vote of holders
of a majority of the shares of Manugistics common stock, the failure to vote will have exactly the same effect as voting against the
Merger proposal.

If your shares are held in �street name� by your broker, your broker will be unable to vote your shares without instructions from you.
You should instruct your broker to vote your shares, following the procedures provided by your broker. Failure to instruct your broker
to vote your shares will have exactly the same effect as voting against adoption of the Merger proposal.

Sincerely,

Joseph L. Cowan
Chief Executive Officer

This proxy statement is dated [•], 2006, and is first being mailed to stockholders on or about [•], 2006.
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MANUGISTICS GROUP, INC.
9715 Key West Avenue
Rockville, Maryland 20850

[•], 2006

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
To be held [•], 2006

To Our Stockholders:

Notice is hereby given that a special meeting of stockholders of Manugistics Group, Inc., a Delaware corporation (�Manugistics� or the �Company�),
will be held on [•],[•], 2006, at the Company�s principal executive offices located at 9715 Key West Avenue, Rockville,
Maryland at 9:00 a.m., E.D.T. for the following purposes:

1.  To consider and vote upon a proposal to adopt the Agreement and Plan of Merger, dated as of April 24, 2006
(the �Merger Agreement�), by and between Manugistics, JDA Software Group, Inc. (�JDA� or the �Buyer�) and Stanley
Acquisition Corp., a wholly owned subsidiary of the Buyer (�Merger Sub�). Pursuant to the Merger Agreement, Merger
Sub will be merged with and into Manugistics, with Manugistics as the resulting corporation (the �Merger�). Upon
completion of the Merger, each share of Manugistics common stock not held by the Buyer, Merger Sub, Manugistics,
or any subsidiary of Manugistics or a stockholder who perfects appraisal rights in accordance with Delaware law, will
be converted into the right to receive $2.50 in cash, without interest and less any applicable withholding tax. A copy
of the Merger Agreement is attached as Annex A to the accompanying proxy statement;

2.  To approve the adjournment, postponement or continuation of the special meeting for, among other reasons,
the solicitation of additional proxies in the event that there are not sufficient votes at the time of the special meeting to
approve the proposal to approve the Merger Agreement; and

3.  To transact any other business that may properly come before the special meeting.

Under Delaware law, the affirmative vote of holders of a majority of the shares of Manugistics common stock outstanding and entitled to vote at
the special meeting is necessary to adopt the Merger proposal.

On April 23, 2006, based on the unanimous recommendation of a special committee composed of three independent directors (the �special
committee�), our board of directors unanimously (1) approved and declared advisable the Merger Agreement, the Merger, and the other
transactions contemplated by the Merger Agreement, (2) declared that it is advisable and in the best interests of the Company and its
stockholders that the Company enter into the Merger Agreement and consummate the Merger on the terms and subject to the conditions set forth
in the Merger Agreement, (3) declared that the Merger Agreement is fair to the Company and its stockholders, (4) directed that the Merger
Agreement be submitted to a vote for adoption at a meeting of the Company�s stockholders, and (5) recommended that the Company�s
stockholders adopt the Merger Agreement. Therefore, our board of directors unanimously recommends that you vote FOR the adoption of
the Merger Agreement.

Our board of directors has fixed the close of business on [•],[•], 2006, as the record date for the purpose of determining
stockholders entitled to receive notice of and to vote at the special meeting or any adjournment, postponement or
continuation thereof.

The enclosed proxy statement provides you with a summary of the Merger Agreement and the Merger, and provides additional information
about the parties involved. The closing of the Merger will occur as promptly as practicable following the adoption of the Merger Agreement at
the special meeting by
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Manugistics stockholders, subject to the satisfaction or waiver of the other conditions to the closing of the Merger, as described in the enclosed
proxy statement.

Under Delaware law, stockholders of Manugistics can exercise appraisal rights in connection with the Merger. A stockholder that does not vote
in favor of the Merger proposal and complies with all of the other necessary procedural requirements will have the right to dissent from the
Merger and to seek appraisal of the fair value of his or her Manugistics shares, exclusive of any element of value arising from the expectation or
accomplishment of the Merger. For a description of appraisal rights and the procedures to be followed to assert them, stockholders should
review the provisions of Section 262 of the Delaware General Corporation Law, a copy of which is included as Annex B to the accompanying
proxy statement.

YOUR VOTE IS VERY IMPORTANT. Whether or not you plan to attend the special meeting in person, please sign and return the enclosed
proxy in the envelope provided. If you attend the special meeting and desire to vote in person, you may do so even though you have previously
sent a proxy. Because adoption of the Merger Agreement requires, under Delaware law, the affirmative vote of holders of a majority of the
shares of Manugistics common stock, the failure to vote will have exactly the same effect as voting against the Merger proposal.

BY ORDER OF THE BOARD OF DIRECTORS,
MANUGISTICS GROUP, INC.
By:

Timothy T. Smith
Senior Vice President,
General Counsel and Secretary

Rockville, Maryland
[•], 2006

Edgar Filing: MANUGISTICS GROUP INC - Form PRER14A

6



TABLE OF CONTENTS

Page
SUMMARY TERM SHEET i
PROXY STATEMENT 1
General Information 1
Purpose of Meeting 1
VOTING RIGHTS AND SOLICITATION OF PROXIES 1
Quorum Required 1
Votes Required 1
Proxies for Stockholders of Record 2
Voting Instructions for Beneficial Owners 2
Proxy Solicitation 3
Householding of Special Meeting Materials 3
Stockholder List 3
QUESTIONS AND ANSWERS ABOUT THE SPECIAL MEETING AND THE MERGER 3
SUMMARY OF THE MERGER 9
The Companies 10
Merger Consideration 10
Treatment of Options Outstanding Under Our Stock Plans 10
Treatment of Employee Stock Purchase Plan and 401(k) Plan 11
Market Price and Dividend Data 11
Material United States Federal Income Tax Consequences of the Merger 11
Recommendation of Manugistics� Board to Stockholders and Reasons for the Merger 11
Opinion of Lehman Brothers Inc. 13
The Special Meeting of Manugistics� Stockholders 14
Interests of Manugistics� Executive Officers and Directors in the Merger 14
Conditions to the Closing of the Merger 15
Termination of the Merger Agreement 16
Limitation on Considering Other Acquisition Proposals 17
Termination Fee and Expenses 18
Regulatory Approvals 18
Appraisal Rights 18
CAUTIONARY STATEMENT CONCERNING FORWARD-LOOKING INFORMATION 18
MARKET PRICE AND DIVIDEND DATA 19
THE COMPANIES 20
Manugistics Group, Inc. 20
JDA Software Group, Inc. 20
The Buyer�s Merger Subsidiary 21
THE MERGER 21
Background to the Merger 21
Recommendation of Manugistics� Board of Directors and Reasons for the Merger 23
Opinion of Lehman Brothers Inc. 25
Interests of Manugistics� Executive Officers and Directors in the Merger 33
Appraisal Rights 35
Accounting Treatment 37
Form of the Merger 37
Merger Consideration 38
Treatment of Manugistics Stock Options and Restricted Stock 38

Edgar Filing: MANUGISTICS GROUP INC - Form PRER14A

7



TABLE OF CONTENTS (Continued)

Treatment of Employee Stock Purchase Plan and 401(k) Plan 38
Effective Time of the Merger 38
Delisting and Deregistration of Manugistics� Common Stock 39
Material United States Federal Income Tax Consequences of the Merger 39
Regulatory Matters 40
Financing 40
PROPOSAL NO. 1�THE MERGER AGREEMENT 42
Effective Time 42
Conversion of Shares; Procedures for Exchange of Certificates 42
Treatment of Manugistics Stock Options and Restricted Stock 43
Treatment of Employee Stock Purchase Plan and 401(k) Plan 43
Representations and Warranties 43
Conduct of Business Before Closing of the Merger 45
No Solicitation of Third Parties by Manugistics 47
Conditions to Closing 48
Termination of the Merger Agreement 49
Termination Fee and Expenses 50
Indemnification and Insurance 51
Material Adverse Effect 51
Financing 52
Voting Agreement 52
Extension, Waiver, and Amendment of the Merger Agreement 54
SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT 55
PROPOSAL NO. 2�ADJOURNMENT, POSTPONEMENT OR CONTINUATION OF THE SPECIAL MEETING 57
OTHER MATTERS 57
FUTURE STOCKHOLDER PROPOSALS 57
WHERE YOU CAN FIND MORE INFORMATION 57

ANNEX A MERGER AGREEMENT
ANNEX B SECTION 262 OF THE DELAWARE GENERAL CORPORATION LAW
ANNEX C OPINION OF LEHMAN BROTHERS INC.
ANNEX D FORM OF VOTING AGREEMENT

Edgar Filing: MANUGISTICS GROUP INC - Form PRER14A

8



SUMMARY TERM SHEET

The following summary briefly describes the material terms of the proposed Merger. While this summary describes the material terms that you
should consider when evaluating the Merger, the proxy statement contains a more detailed description of these terms. We encourage you to read
the proxy statement and the documents to which we refer in this proxy statement before voting your shares of Manugistics common stock. We
have included section and page references to the proxy statement to direct you to a more complete description of the topics described in this
summary.

•  Manugistics Group, Inc.   We are a provider of supply chain, demand and revenue management software products
and services. See �The Companies�Manugistics Group, Inc.� beginning on page 20.

•  JDA Software Group, Inc.   JDA is a provider of software solutions designed to address the demand and supply
chain management, business process, decision support, e-commerce, inventory optimization, collaborative planning
and forecasting, and store operations requirements of the retail industry and its suppliers. See �The Companies�JDA
Software Group, Inc.� beginning on page 20.

•  Stanley Acquisition Corp.   Stanley is a wholly owned subsidiary of JDA, has not conducted any business
operations and will be merged out of existence upon the consummation of the Merger. See �The Companies�The Buyer�s
Merger Subsidiary� beginning on page 21.

•  The Merger.   We entered into an Agreement and Plan of Merger on April 24, 2006 with JDA Software
Group, Inc., a Delaware corporation, or the Buyer, and Stanley Acquisition Corp., a Delaware corporation, or Merger
Sub, pursuant to which, upon the Merger becoming effective, each outstanding share of Manugistics common stock,
other than treasury shares, shares held by the Buyer or Merger Sub, and shares held by stockholders who perfect their
appraisal rights (as described in �The Merger�Appraisal Rights� beginning on page 35), will be converted into the right to
receive $2.50 in cash, without interest and less any applicable withholding tax. You should read �The
Merger�Background to the Merger� beginning on page 21.

•  Payment of Merger Consideration.

•  Common Stock.   If the Merger is completed, each share of Manugistics common stock held by you will be
converted into the right to receive a payment of $2.50 per share, without interest and less any applicable withholding
tax. You should read �The Merger�Merger Consideration� beginning on page 38.

•  Stock Options.   If the Merger is completed, each unexercised Manugistics stock option that you own will become
fully vested and, if the exercise price is less than $2.50 per share, converted into the right to receive an amount in cash
equal to $2.50 less the exercise price of such stock option, and less any applicable withholding tax. You should read
�The Merger�Treatment of Manugistics Stock Options and Restricted Stock,� beginning on page 38.

•  Restricted Stock.   If the Merger is completed, the restrictions on each share of Manugistics restricted stock you
own will lapse and each such share will become fully vested and converted into the right to receive $2.50 in cash,
without interest and less any applicable withholding tax. You should read �The Merger�Treatment of Manugistics Stock
Options and Restricted Stock,� beginning on page 38.

•  Sources of Funds.   The total amount of funds required to complete the Merger and the related transactions is
anticipated to be approximately $275 million, including the retirement of certain Company debt. The Buyer and
Merger Sub have made representations and warranties with respect

i
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to having entered into a commitment letter with a group of banks and a stock purchase agreement with a private equity firm that will provide the
Buyer sufficient cash on hand or access to cash to fund the amounts required to complete the Merger and the related transactions. You should
read �Proposal No. 1�The Merger Agreement�Representations and Warranties� beginning on page 43.

•  After the Merger.   As a result of the Merger, the Buyer will own all of our outstanding capital stock and we will
cease to be a public company. You should read �The Merger�Delisting and Deregistration of Manugistics� Common
Stock� beginning on page 39.

•  Reasons for Merger and Recommendation of the Board of Directors.   In the course of reaching its decision to
approve the Merger and the Merger Agreement, our board of directors considered several possible change in control
transactions involving us, including the Merger, and considered a number of factors in its deliberations. The board of
directors unanimously determined that the Merger Agreement and the Merger are advisable and in the best interests of
the Manugistics� stockholders. Our board of directors has unanimously approved the Merger Agreement, recommends
its advisability and recommends that you vote �FOR� the adoption of the Merger Agreement at the special meeting.
You should read �The Merger�Recommendation of Manugistics� Board of Directors and Reasons for the Merger�
beginning on page 23.

•  Required Vote.   For us to complete the Merger, stockholders holding at least a majority of the shares of
Manugistics common stock outstanding at the close of business on the record date of [•], 2006 must vote �FOR� the
adoption of the Merger Agreement. You should read �Voting Rights and Solicitation of Proxies�Votes Required�
beginning on page 1.

�  Voting by Manugistics Directors and Executive Officers; Voting Agreements.   The directors and certain officers of Manugistics entered into a
voting agreement with the Buyer to vote their common stock of Manugistics in favor of certain matters, including the Merger Agreement and the
transactions contemplated by the Merger Agreement.  See �Proposal No. 1�the Merger Agreement�Voting Agreement� beginning on page 52. A
more detailed description of the ownership of Manugistics common stock by certain beneficial owners and Manugistics� directors and executive
officers is set forth on page 55 of this proxy statement.

•  Interests of Our Officers and Directors.   In considering the recommendation of our board of directors, with
respect to the Merger, you should be aware that our executive officers and directors may have interests in the Merger
that are different from, or in addition to, the interests of Mangustics� stockholders in general. You should read �The
Merger�Interests of Manugistics� Executive Officers and Directors in the Merger� beginning on page 33.

•  Opinion of Lehman Brothers Inc.   On April 24, 2006, Lehman Brothers Inc. (�Lehman Brothers�), financial advisor
to our board of directors, rendered a preliminary oral opinion to our board of directors on April 23, 2006, and rendered
its final oral opinion to our board of directors on April 24, 2006, which opinion was subsequently confirmed by
delivery of a written opinion dated April 24, 2006, that, as of April 24, 2006 and based upon and subject to the matters
stated in its opinion, the $2.50 per share in cash consideration to be offered to the holders of Manugistics common
stock in the Merger was fair, from a financial point of view, to such stockholders. Lehman Brothers provided its
opinion for the information and assistance of our board of directors in connection with its consideration of the Merger.
The opinion of Lehman Brothers is not a recommendation as to how any stockholder should vote or act with respect to
any aspect of the Merger. We urge you to read the opinion carefully and in its entirety. You should read �The
Merger�Opinion of Lehman Brothers Inc.� beginning on page 25 and Annex C to this proxy statement.

ii
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•  Conditions to the Completion of the Merger.   The obligations of the Buyer and Merger Sub to complete the
Merger are subject to a variety of closing conditions, including the adoption of the Merger Agreement by the requisite
stockholder vote at the special meeting. You should read �Proposal No. 1�The Merger Agreement�Conditions to Closing�
beginning on page 48.

•  Termination.   The Merger Agreement may be terminated, prior to the completion of the Merger, under certain
circumstances. Some of those circumstances would require Manugistics to make a payment to the Buyer of a
termination fee of $9.75 million or $4.875 million, depending on the situation. You should read �Proposal No. 1�The
Merger Agreement�Termination of the Merger Agreement� and �Proposal No. 1�The Merger Agreement�Termination Fee
and Expenses� beginning on pages 49 and 50, respectively.

•  Tax Consequences.   The exchange of shares of Manugistics common stock for the cash Merger consideration will
be a taxable transaction to our stockholders for United States federal income tax purposes. You should read �The
Merger�Material United States Federal Income Tax Consequences of the Merger� beginning on page 39. In addition, tax
matters can be complicated, and the tax consequences of the Merger to you will depend on the facts of your own
situation. We urge you to consult your own tax advisor to fully understand the tax consequences of the Merger to you.

•  Statutory Appraisal Rights.   Holders of Manugistics common stock who do not vote in favor of the Merger will
have the right to demand appraisal of their shares under Delaware law, if they take certain actions necessary to perfect
their rights. You should read �The Merger�Appraisal Rights� beginning on page 35.

•  Antitrust Matters.   The Hart-Scott-Rodino Antitrust Improvements Act of 1976, or the HSR Act, prohibits us
from completing the Merger until we have complied with the HSR Act by furnishing certain information and materials
to the Antitrust Division of the U.S. Department of Justice and the Federal Trade Commission and the required
waiting period has expired or been terminated. You should read �The Merger�Regulatory Matters� beginning on page 40.

•  The Special Meeting of Manugistics Stockholders.   The Special Meeting will be held at the Company�s principal
executive offices located at 9715 Key West Avenue, Rockville, Maryland on [•], at 9:00 a.m., E.D.T., and at any
adjournment or postponement of the special meeting. The Special Meeting will be held to consider and vote upon the
proposal to adopt the Merger Agreement and, if necessary, to vote to adjourn the Special Meeting for the purpose of
soliciting additional proxies to vote in favor of adoption of the Merger Agreement. You should read the �Proxy
Statement� beginning on page 1.

iii

Edgar Filing: MANUGISTICS GROUP INC - Form PRER14A

12



9715 Key West Avenue
Rockville, Maryland 20850

PROXY STATEMENT
FOR THE SPECIAL MEETING OF STOCKHOLDERS
To be held on [•], 2006

General Information

The enclosed proxy is solicited on behalf of the board of directors of Manugistics Group, Inc., a Delaware corporation, for use at the special
meeting of stockholders, or the �special meeting,� to be held at the Company�s principal executive offices located at 9715 Key West Avenue,
Rockville, Maryland, on [•],[•], 2006, at 9:00 a.m., E.D.T. and at any adjournment, postponement or continuation of the
special meeting. These proxy solicitation materials were first mailed on or about [•], 2006 to all stockholders entitled
to vote at the special meeting.

Except as otherwise specifically noted in this proxy statement, �we,� �our,� �us� and similar words in this proxy statement refer to Manugistics
Group, Inc. and its subsidiaries. In addition, we sometimes refer to Manugistics Group, Inc. as �Manugistics� or �the Company� and to JDA
Software Group, Inc. as �JDA� or �the Buyer.�

Purpose of Meeting

The specific proposals to be considered and acted upon at the special meeting are summarized in the accompanying notice of special meeting of
stockholders. Each proposal is described in more detail in this proxy statement.

VOTING RIGHTS AND SOLICITATION OF PROXIES

The Company�s common stock is the only type of security entitled to vote at the special meeting. On [•], 2006, the record date for
determination of stockholders entitled to vote at the special meeting, there were [•] shares of common stock
outstanding. Each stockholder of record on [•], 2006 is entitled to one vote for each share of common stock held by
such stockholder on such date. All votes will be tabulated by the inspector of elections appointed for the meeting, who
will separately tabulate affirmative and negative votes, withheld votes, abstentions and broker non-votes.

Quorum Required

The Company�s Third Amended and Restated Bylaws provide that the holders of a majority of the Company�s common stock issued and
outstanding and entitled to vote at the special meeting, present in person or represented by proxy, shall constitute a quorum for the transaction of
business at the special meeting. Abstentions, broker non-votes and votes withheld in a proxy otherwise signed and returned will be counted as
present for the purpose of determining the presence of a quorum.

Votes Required

Proposal No. 1.   The adoption of the Agreement and Plan of Merger, dated as of April 24, 2006 (the �Merger
Agreement�), by and among Manugistics, the Buyer and Stanley Acquisition Corp., a wholly owned subsidiary of the
Buyer (�Merger Sub�), requires the affirmative vote of holders of our common stock holding at least a majority of the
shares of Manugistics common stock outstanding at the close of
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business on the record date. Abstentions are not affirmative votes and, therefore, will have the same effect as a vote against the proposal.

Proposal No. 2.   The approval of the adjournment, postponement or continuation of the special meeting, if necessary or
appropriate, to solicit additional proxies if there are insufficient votes at the time of the special meeting to adopt the
Merger Agreement requires the affirmative vote of a majority of those shares present, in person or represented by
proxy, and entitled to vote on this proposal. Abstentions are not affirmative votes and, therefore, will have the same
effect as a vote against this proposal.

Broker Non-Votes.   Broker non-votes are not affirmative votes and, therefore, will have the same effect as a vote against
the above proposals. Under applicable rules, brokers and other nominees who hold Company shares of record for their
customers cannot vote on their customers� behalf on Proposal No. 1 or No. 2 unless the brokers or other nominees have
timely received voting instructions from their customers. Therefore, a beneficial owner of our shares who wishes to
vote on Proposal No. 1 and No. 2 should timely return voting instructions to the broker or other nominee, described
further below under �Voting Rights and Solicitation of Proxies�Voting Instructions for Beneficial Owners.�

Proxies for Stockholders of Record

If your shares are registered directly in your name with the Company�s transfer agent, you are a stockholder of record with respect to
those shares, and a proxy card accompanies this proxy statement sent to you. You may vote your shares by mailing a completed and
signed proxy card in the envelope provided with the proxy card.

Whether or not you are able to attend the special meeting, you are urged to vote your shares by completing and returning the enclosed proxy
card. Your shares will be voted as you direct on your proxy card when properly completed. In the event no directions are specified, such proxies
will be voted �FOR� (i) the adoption of the Merger Agreement (as set forth in Proposal No. 1); (ii) any proposal to adjourn, postpone or continue
the meeting to solicit additional proxies (as set forth in Proposal No. 2); and (iii) any recommendation of the board of directors on any matters
properly brought before the special meeting for a vote.

The holders of record of shares of the Company�s common stock at the close of business on [•], 2006 are entitled to receive notice of,
and to vote at, the special meeting. Each such share of the Company�s common stock is entitled to one vote on each
matter to come before the special meeting. As of [•], 2006, the Company had issued and outstanding [•] shares of
common stock held by [•] holders of record.

Revocability of Proxies

You may also revoke or change your proxy at any time before the special meeting. To do this, send a written notice of revocation or another
signed proxy card with a later date to the Secretary of the Company at the Company�s principal executive offices before the beginning of the
special meeting. You may also automatically revoke your proxy by attending the special meeting and voting in person. All shares represented by
a valid proxy received prior to the special meeting will be voted.

Voting Instructions for Beneficial Owners

If your Company shares are held by a stockbroker, bank, or other nominee rather than directly in your own name, you are considered a beneficial
owner and not a stockholder of record. If you are a beneficial owner, your broker or other nominee has enclosed a voting instruction form which
you may complete and return by mail to direct the nominee how to vote your shares. Most nominees also make Internet or by telephone voting
procedures available to their beneficial owners. Please consult your voting instruction form for the specific procedures available.
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Proxy Solicitation

The Company shall bear and pay the costs of printing and mailing this proxy statement and any supplement thereto. Additionally, the Company
shall bear the cost of soliciting proxies. The Company has retained the services of The Altman Group, Inc., a proxy solicitation firm, to solicit
proxies in connection with the special meeting, who will be paid approximately $8,000, plus expenses. In addition, the Company may reimburse
brokerage houses and other persons representing beneficial owners of shares for their expenses in forwarding solicitation materials to such
beneficial owners. The Company will furnish copies of solicitation material to such brokerage houses and other representatives. Proxies may
also be solicited by certain of the Company�s directors, officers, and employees, without additional compensation, personally or by telephone,
facsimile or email. The Company does not presently intend to solicit proxies other than as described above.

Householding of Special Meeting Materials

Some banks, brokers and other nominee record holders may be participating in the practice of �householding� proxy statements and annual reports.
This means that only one copy of our proxy statement may have been sent to multiple stockholders in each household. We will promptly deliver
a separate copy of either document to any stockholder upon written or oral request to Nate Wallace, Vice President, Investor Relations, at 9715
Key West Avenue, Rockville, Maryland 20850, or at telephone number (301) 255-5059.

Stockholder List

A list of our stockholders entitled to vote at the special meeting will be available for examination by any Manugistics stockholder at the special
meeting. For 10 days prior to the special meeting, this stockholder list will be available for inspection during ordinary business hours at our
corporate offices located at 9715 Key West Avenue, Rockville, Maryland 20850.

QUESTIONS AND ANSWERS ABOUT THE SPECIAL MEETING AND THE MERGER

The following discussion is intended to address briefly some commonly asked questions regarding the special meeting and the proposed Merger.
These questions and answers may not address all questions that may be important to you as a Manugistics stockholder. Please refer to the more
detailed information contained elsewhere in this proxy statement, the annexes to this proxy statement, and the documents referred to in this
proxy statement.

Q:  What matters am I being asked to vote on at the special meeting?

A:  You are being asked to vote on the following proposals:

•  To adopt the Merger Agreement; and

•  To approve the adjournment, postponement or continuation of the special meeting, if necessary or appropriate, to
solicit additional proxies if there are insufficient votes at the time of the special meeting to adopt the Merger
Agreement.

Finally, you may be asked to vote on such other business as may properly come before the special meeting or any adjournment or postponement
thereof.
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Q:  How does the Company�s board of directors recommend that you vote on the proposals?

A:  Our board of directors recommends that you vote:

•  �FOR� the proposal to adopt the Merger Agreement; and

•  �FOR� the proposal to adjourn, postpone or continue the special meeting, if necessary or appropriate, to solicit
additional proxies.

Q:  What vote of stockholders is required for each proposal at the special meeting?

A:  For us to complete the proposed Merger, stockholders holding at least a majority of the shares of Manugistics
common stock outstanding at the close of business on the record date must vote �FOR� the adoption of the Merger
Agreement. The proposal to adjourn, postpone or continue the special meeting, if necessary or appropriate, to solicit
additional proxies, would require the affirmative vote of at least a majority of the shares present, in person or by
proxy, at the special meeting and entitled to vote on the subject matter thereof. See �Voting Rights and Solicitation of
Proxies�Required Vote.�

Q:  Who is entitled to vote at the special meeting?

A:  Only stockholders of record as of the close of business on [•], 2006, the record date for the special meeting,
are entitled to receive Notice of the special meeting and to vote the shares of our common stock that they held at that
time at the special meeting, or at any adjournments or postponements of the special meeting. On the record date,
approximately [•] shares of Manugistics common stock, held by approximately [•] stockholders of record, were
outstanding and entitled to vote. You may vote all shares you owned as of the record date. You are entitled to one vote
per share.

Q:  What should I do if I receive more than one set of voting materials?

A:  You may receive more than one set of voting materials, including multiple copies of this proxy statement and
multiple proxy cards or voting instruction cards. For example, if you hold your shares in more than one brokerage
account, you will receive a separate voting instruction card for each brokerage account in which you hold shares. If
you are a stockholder of record and your shares are registered in more than one name, you will receive more than one
proxy card. Please complete, sign, date, and return (or vote via the Internet or by telephone with respect to) each proxy
card and voting instruction card that you receive. Please follow the directions for voting on each of the proxy cards
that you receive to ensure that all of your shares are voted.

Q:  How do I cast a vote?

A:  If your shares are registered in your name, you may vote by returning a signed proxy card or voting in person
at the special meeting. Proxies submitted by mail must be received by 11:59 p.m., E.D.T on [•], 2006. To vote by
mail, mark, sign and date the proxy card and return it in the postage-paid envelope provided.

If your shares are held in �street name� through a broker or bank, you may vote by completing and returning the voting form provided by your
broker or bank, or by the Internet or by telephone through your broker or bank if such a service is provided. To vote via the Internet or by
telephone through your broker or bank, you should follow the instructions on the voting form provided by your broker or bank.
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Q:  May I vote in person?

A:  Yes. If your shares are not held in �street name� through a broker or bank you may attend the special meeting
and vote your shares in person at the special meeting by giving us a signed proxy card or ballot before voting is
closed, rather than signing and returning your proxy card via mail. If you choose to vote in person, please bring proof
of identification with you to the special meeting. Even if you plan to attend the special meeting, we recommend that
you vote your shares in advance as described above, so that your vote will be counted even if you later decide not to
attend. If your shares are held in �street name,� you must get a proxy from your broker or bank in order to attend the
special meeting and vote. In order to do this, you should contact your broker or bank.

Q:  What happens if I do not return my proxy card or attend the special meeting and vote in person?

A:  The adoption of the Merger Agreement requires the affirmative vote of the holders of a majority of the shares
of our common stock outstanding at the close of business on the record date. Therefore, if you do not return your
proxy card or attend the special meeting and vote in person, it will have the same effect as if you voted against
adoption of the Merger Agreement. See �Voting Rights and Solicitation of Proxies�Votes Required� above for a
description of the vote required for each proposal included in this proxy statement.

Q:  If my broker holds my shares in �street name,� will my broker vote my shares for me?

A:  Your broker will not be able to vote your shares without instructions from you. You should instruct your
broker to vote your shares following the procedure provided by your broker. Without instructions, your shares will not
be voted on the Merger proposal, which will have the same effect as if you voted against adoption of the Merger
Agreement. See �Voting Rights and Solicitation of Proxies�Votes Required� above for a description of the effect of
broker non-votes on the other proposals included in this proxy statement.

Q:  May I change my vote after I have mailed my signed proxy card?

A:  Yes. You may change your vote at any time before your proxy card is voted at the special meeting. You can
do this in one of three ways:

•  First, you can deliver to the Secretary of Manugistics a written notice bearing a date later than the proxy stating
that you would like to revoke your proxy.

•  Second, you can complete, execute and deliver to the Secretary of Manugistics a new, later-dated proxy card for
the same shares, provided the new proxy is received by 11:59 p.m., E.D.T. on [•] , 2006.

•  Third, you can attend the special meeting and vote in person. Your attendance alone will not revoke your proxy.
Any written notice of revocation or subsequent proxy should be delivered to Manugistics Group, Inc. at 9715 Key
West Avenue, Rockville, Maryland 20850, Attention: Secretary, or hand-delivered to our Secretary at or before the
taking of the vote at the special meeting.

If you have instructed a broker to vote your shares, you must follow directions received from your broker to change those instructions. Your last
vote before voting is closed at the special meeting is the vote that will be counted.
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Q:  What is a quorum?

A:  A quorum of the holders of the outstanding shares of Manugistics common stock must be present for the
special meeting to be held. A quorum is present if the holders of a majority of the outstanding shares of Manugistics
common stock entitled to vote are present at the special meeting, either in person or represented by proxy.
Abstentions, broker non-votes, and votes withheld in a proxy otherwise signed and returned will be counted as present
for the purpose of determining the presence of a quorum.

Q:  How are votes counted?

A:  For the proposal relating to the adoption of the Merger Agreement, you may vote �FOR,� �AGAINST� or
�ABSTAIN.� If you ABSTAIN, it has the same effect as if you vote AGAINST the adoption of the Merger Agreement.
Approval of this proposal requires the affirmative vote of holders of our common stock holding at least a majority of
the shares of Manugistics common stock outstanding at the close of business on the record date.

For the proposal to adjourn, postpone or continue the meeting, if necessary or appropriate, to solicit additional proxies, you may vote �FOR,�
�AGAINST,� or �ABSTAIN.� If you ABSTAIN, it has the same effect as if you vote AGAINST adjournment, postponement or continuation of the
meeting, if necessary or appropriate, to solicit additional proxies. Approval of this proposal requires the affirmative vote of a majority of those
shares present, in person or represented by proxy, and entitled to vote on this proposal.

If you sign your proxy card without indicating your vote, your shares will be voted �FOR� the adoption of the Merger Agreement, �FOR� any
proposal to adjourn, postpone or continue the special meeting, if necessary or appropriate, to solicit additional proxies, and in accordance with
the recommendations of the Company�s board of directors on any other matters properly brought before the special meeting for a vote.

A broker non-vote generally occurs when a broker, bank or other nominee holding shares on your behalf returns a signed proxy card voting on
one or more matters but does not vote on a proposal because the nominee has not received your voting instructions and lacks discretionary
power to vote the shares. Generally, nominees have the discretion to vote for directors or other routine matters, unless you instruct otherwise.
Broker non-votes will count for the purpose of determining whether a quorum is present. Broker non-votes will have the same effect as a vote
AGAINST the adoption of the Merger Agreement. Broker non-votes will not directly affect the outcome of the vote on any of the other
proposals listed in this proxy statement.

Q:  Who will bear the cost of this solicitation?

A:  The Company shall bear and pay the cost of printing and mailing this proxy statement and any supplement
thereto. Additionally, the Company shall bear the cost of soliciting proxies. The Company has retained The Altman
Group, Inc., a proxy solicitation firm, to solicit proxies in connection with the special meeting, who will be paid
approximately $8,000, plus expenses. In addition, the Company may reimburse brokerage houses and other persons
representing beneficial owners of shares for their expenses in forwarding solicitation materials to such beneficial
owners. The Company will furnish copies of solicitation material to such brokerage houses and other representatives.
Proxies may also be solicited by certain of the Company�s directors, officers, and employees, without additional
compensation, personally or by telephone, telecopy, or telegram. The Company does not presently intend to solicit
proxies other than as described above.
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The Merger

Q:  What is the proposed transaction?

A:  The proposed transaction is the acquisition of Manugistics by the Buyer. The proposed acquisition would be
accomplished through a merger of Stanley Acquisition Corp., a wholly owned subsidiary of the Buyer (which we
sometimes refer to as merger sub), with and into Manugistics (the �Merger�). As a result of the Merger, Stanley
Acquisition Corp. will cease to exist as a separate entity and Manugistics will continue after the Merger as a wholly
owned subsidiary of the Buyer. Manugistics common stock will cease to be quoted on The NASDAQ National
Market, will not be publicly traded and will be deregistered under the Securities Exchange Act of 1934, as amended,
or the �Exchange Act.�

Q:  What will Manugistics� stockholders receive in the Merger?

A:  As a result of the Merger, our stockholders will receive $2.50 in cash, without interest and less any
applicable withholding tax, for each share of Manugistics common stock they own. For example, if you own 100
shares of Manugistics common stock, you will receive $250.00 in cash less any applicable withholding tax in
exchange for these shares.

Q:  What will holders of Manugistics stock options and restricted stock receive in the Merger?

A:  Each outstanding Manugistics stock option will become fully vested and exercisable immediately before the
effective time of the Merger. If the Merger is completed, each outstanding Manugistics stock option that has an
exercise price less than $2.50 per share and is not exercised before the effective time of the Merger will be converted
at the effective time of the Merger into the right to receive an amount in cash equal to $2.50, less the exercise price of
such stock option, and less any applicable withholding tax. Each outstanding Manugistics stock option that has an
exercise price of $2.50 per share or more and is not exercised before the effective time of the Merger will be cancelled
at the effective time of the Merger.

If an option holder exercises an outstanding Manugistics stock option before the effective time of the Merger, the holder will receive a share of
Manugistics common stock that will be cashed out at the effective time of the Merger for $2.50, without interest and less any applicable
withholding tax (on the same terms that apply to Manugistics� common stockholders generally).

At the effective time of the Merger, the restrictions on any share of Manugistics restricted stock will lapse at the effective time of the Merger,
and such share will become fully vested and converted into the right to receive $2.50 in cash, without interest and less any applicable
withholding tax.

A holder of Manugistics stock options or restricted stock may be required to provide an approved written election or release of claims prior to
receiving any payment, if any, for such stock options or restricted stock, as described above. You should read �The Merger�Treatment of
Manugistics Stock Options and Restricted Stock,� beginning on page 38.

Q:  How will the Merger affect Manugistics� employee stock purchase plan and 401(k) plan?

A:  If the Merger is completed, all outstanding rights to purchase shares under the Company�s employee stock
purchase plan will terminate as of June 1, 2006 in accordance with the terms of this plan, and this plan will be
terminated as of June 1, 2006. In addition, the Buyer currently intends for the Company�s 401(k) plan to be merged
with the Buyer�s 401(k) plan on the closing date of the Merger, unless the Buyer consents otherwise in writing. You
should read �The Merger�Treatment of Employee Stock Purchase Plan and 401(k) Plan,� beginning on page 38.
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Q:  Am I entitled to appraisal rights?

A:  Yes. As a holder of our common stock, you are entitled to appraisal rights under the Delaware General
Corporation Law in connection with the Merger if you meet certain conditions, which conditions are described in this
proxy statement under the caption �The Merger�Appraisal Rights.�

Q:  How does Manugistics� Board of Directors recommend I vote?

A:  At a meeting held on April 23, 2006, Manugistics� board of directors unanimously approved the Merger
Agreement and declared the Merger Agreement and the Merger advisable and in the best interests of Manugistics�
stockholders. Our board of directors unanimously recommends that you vote �FOR� adoption of the Merger Agreement
and �FOR� the proposal to adjourn, postpone or continue the special meeting, if necessary or appropriate, to solicit
additional proxies.

Q:  What factors did our Board of Directors consider in making its recommendation?

A:  In making its recommendation, the special committee and our board of directors took into account, among
other things: the cash consideration to be received by holders of our common stock in the Merger and the current and
historical market prices of Manugistics� common stock; the current and future competitive landscape in our industry;
concerns about the financial viability of the Company on a standalone basis; the timing of the proposed Merger; the
status and history of discussions with other potential bidders; the written opinion dated April 24, 2006 of our financial
advisor, Lehman Brothers Inc.; and the terms of the Merger Agreement, including our ability to furnish information
to, and conduct negotiations with, a third party should we receive a superior proposal.

Q:   What happens if I sell my shares of Manugistics common stock before the special meeting?

A:  The record date for the special meeting is earlier than the date of the special meeting and the date that the
Merger is expected to be completed. If you transfer your shares of Manugistics common stock after the record date,
but before the special meeting, you will retain your right to vote at the special meeting, but will transfer the right to
receive the Merger consideration.

Q:   Will the Merger be taxable to me?

A:  Yes. The receipt of cash pursuant to the Merger will be a taxable transaction for U.S. federal income tax
purposes, and may also be a taxable transaction under applicable state, local, or foreign income or other tax laws.
Generally, for U.S. federal income tax purposes, a stockholder will recognize gain or loss equal to the difference
between the amount of cash received by the stockholder in the Merger and the stockholder�s adjusted tax basis in the
shares of Manugistics common stock converted into cash in the Merger. If the shares of Manugistics common stock
are held by a stockholder as capital assets, gain or loss recognized by such stockholder will be capital gain or loss,
which will be long-term capital gain or loss if the stockholder�s holding period for the shares of Manugistics common
stock exceeds one year. Capital gains recognized by an individual upon a disposition of a share of Manugistics that
has been held for more than one year generally will be subject to a maximum U.S. federal income tax rate of 15% or,
in the case of a share that has been held for one year or less, will be subject to tax at ordinary income tax rates. In
addition, there are limits on the deductibility of capital losses. Because individual circumstances may differ, you
should consult your own tax advisor to determine the particular tax effects to you. See �The Merger�Material United
States Federal Income Tax Consequences of the Merger.�
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Q:   When do you expect the Merger to be completed?

A:  We are working toward completing the Merger as quickly as possible and expect to consummate the Merger
in the second or third quarter of calendar year 2006. In addition to obtaining stockholder approval, we must satisfy all
other closing conditions, including the receipt of regulatory approvals. See �Proposal No. 1�The Merger
Agreement�Conditions to Closing.�

Q:   Should I send in my Manugistics stock certificates now?

A:  No. After the Merger is completed, you will receive written instructions for exchanging your shares of our
common stock for the Merger consideration of $2.50 in cash, without interest and less any applicable withholding tax,
for each share of our common stock you hold.

Q:   What do I need to do now?

A:  We urge you to read this proxy statement carefully and to consider how the Merger affects you. Then mail
your completed, dated and signed proxy card in the enclosed return envelope as soon as possible so that your shares
can be voted at the special meeting of our stockholders. Please do not send in your stock certificates with your proxy.

Q:   Who can help answer my questions?

A:  If you would like additional copies, without charge, of this proxy statement or if you have questions about
the Merger, including the procedures for voting your shares, you should contact:

Manugistics Group, Inc.
Attention: Nate Wallace
Vice President, Investor Relations
9715 Key West Avenue
Rockville, Maryland 20850
(301) 255-5059

The Altman Group, Inc.
1275 Valley Brook Avenue
Lyndhurst, New Jersey 07071
(800) 499-7621

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES REGULATORY AGENCY HAS
APPROVED OR DISAPPROVED THE MERGER, PASSED UPON THE MERITS OR FAIRNESS OF THE MERGER, OR PASSED
UPON THE ADEQUACY OR ACCURACY OF THE DISCLOSURES IN THIS PROXY STATEMENT. ANY REPRESENTATION
TO THE CONTRARY IS A CRIMINAL OFFENSE.

SUMMARY OF THE MERGER

This summary highlights selected information from this proxy statement and may not contain all of the information that is important to you. To
understand the Merger fully and for a more complete description of the legal terms of the Merger, you should read carefully this entire proxy
statement and the documents we refer to herein. See �Where You Can Find More Information.�  The Merger Agreement is attached as Annex A to
this proxy statement. We encourage you to read the Merger Agreement as it is the legal document that governs the Merger.
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The Companies

Manugistics Group, Inc.
9715 Key West Avenue
Rockville, Maryland 20850
Telephone: (301) 255-5000

Manugistics is a provider of supply chain management and demand and revenue management software products and services. The Company�s
solutions are configured sets of its software products that address the specific demand and supply chain business processes and revenue
management practices that its clients want to improve. These solutions may also include consulting, implementation, training and client support
services. The Company markets its solutions to companies throughout North, South and Central America, Europe and the Asia-Pacific region.
See �The Companies�Manugistics Group, Inc.�

JDA Software Group, Inc.
14400 North 87th Street
Scottsdale, AZ 85260
Telephone: (480) 308-3000

JDA Software Group, Inc. (the Buyer) is a provider of software solutions designed to address the demand and supply chain management,
business process, decision support, e-commerce, inventory optimization, collaborative planning and forecasting, and store operations
requirements of the retail industry and its suppliers. The Buyer�s solutions enable customers to manage and optimize their inventory flows
throughout the demand chain to the consumer, and provide optimized labor scheduling for retail store operations. See �The Companies�JDA
Software Group, Inc.�

Stanley Acquisition Corp.
14400 North 87th Street
Scottsdale, AZ 85260
Telephone: (480) 308-3000

Stanley Acquisition Corp., a Delaware corporation and a wholly owned subsidiary of the Buyer, has not conducted any business operations and
will be merged out of existence upon the consummation of the Merger. See �The Companies�The Buyer�s Merger Subsidiary.�

Merger Consideration

If the Merger is completed, you will receive $2.50 in cash, without interest and less any applicable withholding tax, in exchange for each share
of Manugistics common stock that you own.

After the Merger is completed, you will have the right to receive the Merger consideration, but you will no longer have any rights as a
Manugistics stockholder and will have no rights as a stockholder of the Buyer. Manugistics stockholders will receive the Merger consideration
after exchanging their Manugistics stock certificates in accordance with the instructions contained in the letter of transmittal to be sent to our
stockholders shortly after closing of the Merger. See �The Merger�Merger Consideration.�

Treatment of Options Outstanding Under Our Stock Plans

Each outstanding Manugistics stock option will become fully vested and exercisable immediately before the effective time of the Merger. If the
Merger is completed, each outstanding Manugistics stock option that you own that has an exercise price less than $2.50 per share and is not
exercised before the effective time of the Merger will be converted at the effective time of the Merger into the right to receive an amount in cash
equal to $2.50, less the exercise price of such stock option, and less any applicable withholding tax. Each outstanding Manugistics stock option
that has an exercise price of $2.50 per share or
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more and is not exercised before the effective time of the Merger will be cancelled at the effective time of the Merger.

If an option holder exercises an outstanding Manugistics stock option before the effective time of the Merger, the holder will receive a share of
Manugistics common stock that will be cashed out at the effective time of the Merger for $2.50, without interest and less any applicable
withholding tax (on the same terms that apply to Manugistics� common stockholders generally).

At the effective time of the Merger, the restrictions on any share of Manugistics restricted stock you own will lapse, and such share will become
fully vested and converted into the right to receive $2.50 in cash, without interest and less any applicable withholding tax.

You may  be required to provide an approved written election or release of claims prior to receiving any payment for Manugistics stock options
or restricted stock. You should read  �The Merger�Treatment of Manugistics Stock Options and Restricted Stock,� beginning on page 38.

Treatment of Employee Stock Purchase Plan and 401(k) Plan

If the Merger is completed, all outstanding rights to purchase shares under the Company�s employee stock purchase plan will terminate as of
June 1, 2006 in accordance with the terms of this plan. The employee stock purchase plan will be terminated as of June 1, 2006, and no further
purchase rights will be granted or exercised un
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