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:
Indemnity Agreement with Kenneth L. Lay
WHEREAS, Article VI, Section 6.1 of the Corporation’s Bylaws provide for the Corporation’s indemnification of its officers and directors to the maximum extent permitted by the Delaware General Corporation Law;
WHEREAS, the Board of Directors has appointed Kenneth L. Lay as a Class I Director of the Corporation; and
WHEREAS, the Corporation believes it is desirable and in the best interest of the Corporation to enter into an indemnification agreement with Mr. Lay in order to provide him with contractual indemnification protection; and
WHEREAS, the consent of Mr. Lay, in connection with the foregoing, is not being considered part of this Action.
BE IT RESOLVED, that, the Indemnification Agreement between the Corporation and Mr. Lay attached hereto as Exhibit A (the “Indemnification Agreement”) be, and it hereby is, approved in all respects; and further
RESOLVED, that the officers of the Corporation be, and each of them hereby is, authorized and directed to execute and deliver the Indemnification Agreement on behalf of the Corporation.
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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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EXHIBIT A
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