ACTION BY UNANIMOUS WRITTEN CONSENT

OF THE BOARD OF DIRECTORS

OF

i2 TECHNOLOGIES, INC.

(a Delaware corporation)

The undersigned, being all of the members of the Board of Directors (the “Board”) of i2 Technologies, Inc., a Delaware corporation (the “Corporation”), hereby execute this instrument to evidence their consent of the taking of the actions set forth herein, and the adoption of the following resolutions without the holding of a meeting under and in accordance with Section 141(f) of the Delaware General Corporation Law and Article III, Section 3.13 of the Corporation’s Bylaws:

2-for-1 Stock Split; Amendment to Restated Certificate of Incorporation
WHEREAS, the Board of Directors deems it advisable to effect a stock split in the form of a stock dividend of one (1) additional share of the Corporation’s common stock, par value $.00025 per share (the “Common Stock”), for every one (1) share of Common Stock outstanding; and

WHEREAS, to facilitate such stock dividend, the Corporation must amend its Restated Certificate of Incorporation to increase the number of authorized shares of Common Stock.

BE IT RESOLVED, that, subject to the requisite approval of the Corporation’s stockholders, the Restated Certificate of Incorporation of the Corporation be amended by amending paragraphs A and B of the Article thereof numbered “FOURTH” so that, as amended, said paragraphs shall read in full as follows:

“A.
The total number of shares which the Corporation shall have authority to issue is TWO BILLION FIVE MILLION (2,005,000,000) shares of capital stock.

B.
Of such authorized shares, TWO BILLION (2,000,000,000) shares shall be designated “Common Stock,” and have a par value of $.00025.”

; and further

RESOLVED, that the appropriate officers of the Corporation be, and each of them hereby is, authorized, directed and empowered, for and on behalf of the Corporation, to submit such amendment to the Corporation’s stockholders for approval; and further

RESOLVED, that, upon the requisite approval of said amendment by the Corporation’s stockholders at a special meeting duly called and held for purposes of approving said amendment, 

· the appropriate officers of the Corporation be, and each of them hereby is, authorized, directed and empowered, for and on behalf of the Corporation, to take such actions and to execute such documents, as they may deem necessary, appropriate or advisable to effect such amendment, including the filing of a Certificate of Amendment to the Restated Certificate of Incorporation with the Secretary of State of the State of Delaware; and

· a stock dividend of one (1) additional share of Common Stock for every one (1) share of Common Stock outstanding as of the close of business on the date of said special meeting, the record date for such stock dividend, be paid on the fifth (5th) business day after the date of said meeting;

and further

RESOLVED, that the preparation and filing of an application to include the shares of Common Stock issuable pursuant to the stock dividend on the Nasdaq National Market is hereby approved and ratified, and that any officer of the Corporation is hereby authorized and directed to represent the Corporation in appearing before the officials of the Nasdaq National Market, to modify or change the application (if necessary), to execute and deliver any and all documents and instruments and to take such other steps (including payment of fees) as may be necessary to effect inclusion of such Common Stock on the Nasdaq National Market; and further

RESOLVED, upon payment of such stock dividend, that the Corporation designate as capital in respect of such additional shares an amount of $.00025 per share; and further

RESOLVED, that the officers of the Corporation be, and each of them hereby is, authorized and directed, for and on behalf of the Corporation, to take all such action and to execute all such documents as such officers may deem necessary or appropriate for the consummation of such stock dividend.

Special Stockholder Meeting; Special Committee to Determine Meeting Location and Record Date

BE IT RESOLVED, that a special meeting of the stockholders of the Corporation entitled to vote on the proposed amendment of the Corporation’s Restated Certificate of Incorporation be called, and that Sanjiv Sidhu be, and he hereby is, appointed as a committee of one of the Board of Directors, with the authority to fix the time and place of such meeting and the record date for the determination of stockholders entitled to vote at such special meeting; and further

RESOLVED, that the Board of Directors hereby recommends that the holders of Common Stock approve the proposed amendment to the Restated Certificate of Incorporation to increase the number of authorized shares of Common Stock.

Notice of Meeting, Proxy Statement and Proxy

BE IT RESOLVED, that the Secretary or any other officer of the Corporation be, and the same hereby are, authorized, empowered and directed, for and on behalf of the Corporation, to prepare or cause to be prepared a Notice of Special Meeting of Stockholders of the Corporation to be sent to the stockholders of the Corporation entitled to such notice at least ten (10) days prior to the date of the special meeting, pursuant to the Bylaws of the Corporation and the foregoing resolutions; and further

RESOLVED, that the appropriate officers of the Corporation be, and they hereby are, authorized, empowered and directed, for and on behalf of this Board of Directors, to solicit proxies from the stockholders of the Corporation to be voted at the special meeting and that Sanjiv S. Sidhu and William M. Beecher, or either of them, be and the same hereby are appointed to serve, for and on behalf of the Corporation, as attorneys and agents, with full power of substitution, to vote all proxies solicited by this Board of Directors in connection with the special meeting; and further

RESOLVED, that the officers of the Corporation be, and each of them hereby is, authorized and directed to prepare a proxy statement and form of proxy consistent with the foregoing resolutions for use in connection with the special meeting, and to file such proxy statement and related materials with the Securities and Exchange Commission; and further

RESOLVED, that such proxy statement and form of proxy shall reflect that this Board of Directors recommends approval by the stockholders of the Corporation of the foregoing matters and shall be submitted to the stockholders of the Corporation for the purposes of soliciting their approval of such matters.

IN WITNESS WHEREOF, the undersigned have executed this Action By Unanimous Written Consent as of the ____ day of October, 2000.

	

	

	






	Harvey B. Cash

	

	

	






	Thomas J. Meredith

	

	

	






	Sanjiv S. Sidhu

	

	

	






	Sandeep R. Tungare

	

	

	






	Romesh T. Wadhwani 

	

	

	






	Kenneth L. Lay
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