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State of Delaware PAGE 1

Office of the Secretary of State

I, EDWARD J. FREEL, SECREZTARY OF STATE OF THE STATE OF
DELAWARF, DO EEREEY CERTIFY THE ATTACEED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OE‘ mmm‘r or

’ CHANGING ITS m FR:O&! VGATIPPY OF GIPTg

“"GALLERT OF GIFTS
SHOPPES, INC.'

SHOPPES, INC." TQ "KITCEEJ! ETC., INC.", PILED IN THIS OFFICE ON

THE THIRD DAY OF hO’VEMBER A.D. 1983, AT 2 C'CLOCEK P.M,.
2 FILED CO=¥ OF TEIS CER?IPICATE HAS BEEN FORWARDED TO THAE

NEW CASTLE COUNTY RSCORDER OF DEEDS.

Edward 1. Freel, Secretary of State

(*"%g%m £. /*'MM/

2326026 8100 ’}L 0062185
AUTHENTICATION:
991467760 DATE: 11-03~99
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CERTIFICATE OF AMENDMENYT
OF
CERTIFICATE OF INCORPORATION

Gallery of Gifts Shoppes, Inc., a corpmation organized and existing under and by virtue
of the Generval Carporation Law of the State of Delaware, DOEY HEREBY CERTIFY:

FIRST: That the Board of Directors of Gallery of Gifts Shoppes, Inc. (the

“Company”), by 2 unanumous vote at a meeting of ths Board of Directors on October 1, 1999
duly and validly adopted the following resclutions:

RESOLVED:  That, subject to stockbolder zpproval, the Company amend its Certificate of

[noorporauun as filed with the Secretary of State of the State of Delaware (the
~Certificate of Incorporation”) 5o that, as amended and restated, Article
EFIRST of the Certificate of Incorporation shall be read as follows:

“FIRST. The name of the corpotatien is KITCHEN ETC., INC. (the
“Company”).”

RESOLVED:  That, subject to stockllder approval, its Certificate of Ircorporation so that,

as amerkied and restated, the first paragmph.of Article FOURTH of the
Certiticate of [ncorporation shall be reed in its entirety as set forth an
Exhibit A attached hersto.

RESOLVED:  That, subject to stocknolder approvel, the Compauy anend its Certificate of
Incorporation so that, as amended and restazed, Section S(A}itH2NE) of Part
A of Article FOURTH of the Certificate ot Incorporation shall be read in its
entirety &s sct forth on Exhibit B anached hereto.

RESOLVED: Thatthe foregoing anendments are hereby recormunended to the stockholders
of the Company (the *Stockholders”) 1¢ being advisable and In the bes:
nterests of the Company and its Stoekbolders,

RESOLVED:  That the proposal to amend the Certificate of Incorporation, ss set fosth in the
preceding resolution, be submired to the Stockholders of the Company

entitled 10 voie thercon for their approval in compliance sith Section 242 and
2728 of the General Corporation Law of the Stata of Dalaware,

RESOLVED:  Thet. snbject to the approval by the Stockholders of the proposul i amend the
Cerificatz of Incorporalion as deserived in the foiegoing resotutons, the
President and any Vice President of the Company be, and each individually
hereby is, authorized and direeted to amend the Certificate of ucorporation as

set forth above 20d to file such amendment with the Secretary of Stats of the
State of Delaware,
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SECOND: That the Stockhoelders ef the Company duly adopled such resolutions by
written consent effective as of October 1, 1959, in accordance with the provisions of Section 228
of the General Corporation Law of the State of Delaware.

THIRD:  Tbat the aforesaid ameadiment was duly adopicd in accordance with the
applicable provisians of Scction 242 of the Genearal Corpurslion Law of e State of Delaware.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]

BISOMN4{IS] S3RE52.1
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N WITNESS WHEREOF, said Gallery of Gifts Shoppes, Inc has caused this
certificate to be executed by Allan J. Coviello, its President, on this _{™” day of Ociober, 1559.

GALLERY OF GIFTS SHOPPES, INC.

s W) (o

Allan J. Covxeﬁé
Pragident

BISONAY7PN 858552-1
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FOURTE.  The total number of shares of all clasves of capital stock which the
Company shall have autherity tv issoc is 232,166,666 shares, consisting of 125,000,000
shares of Commen Stuck with a par value of One Cent (3.01) per share (the "Compmon
Stock™) and 107,156,666 shares of Preferred Stock with 2 par value of One Cent (3_01}
per share {the "Preférred Stock"). ’
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EXHIBIT B

_ Section 5(d)(1i}(2)(E) Bxceptions. Section 5{d)(i) shall not apply under any of
1he circurnstances which wonld constitute an Extraordinary Common Stock Event,

Further, the provisions of this Section 5(d) shall not apply to (i) shares issued u
conversien of the Convertible Preferred Stock or the Serivs D-1 Preferred Stock, (ii)
options (aod the shares issuable upon exercise thereof) 10 purchase shares of Common
Stock (including options owstandiag on the date hereof) granted to directors, officars
employees or comsultants of the Compary pursusnt to zgreements or plans adopted by the
Board of Directors of the Company, (iii) the shares of Series D Preferred Stock and
Series D-1 Preferrer Stock and the Warrants issued pursuant 1o the Series D Purchasc
Agreement and Series D-1 Purchase Agreement and Werramt Shares issuabic upon
exercisc of such Warrants and (iv) ayry additivns) shares of Common Siock issued by the
Compary to any holder uf Non-Convertible Preferred Stock pursuant to Section 8(f)(ii)
upon the occurrence of a Qualified Public Offering. The number of shares in this
Subsection (E) shall be proportionately adjusted o reflect any stock dividend, stock spiit
or other form of recapitalization occurring after the date hereof,
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