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STATE OF DELAWARE

SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:00 AM 04/01/1959

991128337 - 2782683 =~

RESTATED CERTIFICATE OF INCORPORATION

iTurf Inc.

iTurf Inc. (the "Corporation"™), a corporation organized and existing under and by virtue of
the General Corporation Law of the State of Delaware does hereby amend the Certificate of

Incorporation of the Corporation, which was originally filed on August 7, 1997, under the name
dELiA*s Interactive Company.

FIRST. The name of the Corporation is:
iTurf Inc.

SECOND. The address of the registered office of the Corporation in the State of
Delaware is Corporation Service Company, 1013 Ceatre Road, City of Wilmington, County of -
New Castle, Delaware 19805. The name of its registered agent at such address is Corporation
Service Company.

THIRD. The purpose of the Corporation is to engage in any lawful act or activity for
which corporations may be organized under the General Corporation Law of the State of
Delaware as the same exists or may hereafter be amended ("Delaware Law™).

FOURTH. Section 1. Capital Stock. (2) The total number of shares of stock which
the Corporation shall have authority to issue is 81,000,000, consisting of 80,000,000 shares of

‘Cotnmon Stock, par value $.01 per share (the nCommon Stock™), and 1,000,000 shares of

Preferred Stock, par value $.01 per share (the "Preferred Stock"). The Common Stock of the

+ Corporation shall be divided into two classes, consisting of Class A Common Stock and Class B

Common Stock. The Preferred Stock may be issued in one or more series having such
designations as may be fixed by the Board of Directors.

. (b) The Board of Directors is expressly authorized to provide for the issue of all or amy

shares of the Common Stock and the Preferred Stock.todctcrmfnethenu;nberost;oslir:geach
class and to fix for each class of Common Stock and for any series of Pre erred

i imi i h designations, preferences and

o wers, full or limited, or no voting POWErs, and suc: ations crences ane
:eltalgsfz:arﬁcipaﬁng, optional or other special nght§, and such q\.xahﬁcauonlsl;upon‘; ad:;swd by
testricti,ons theréof, as shall be stated and expressed in the rcsoluuo%ti); rz; e e uch
the Board of Directors or & duly authorized committee thereof providing

series and as may be permitted by Delaware Law.

. stock may be increased of
(c) The number of authorized shares of any class or classes of Sy the sffcmative vote

decreased (but not below the number of shares thereof then ou

-1-
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of & majority of the Common Stock of the Corporation irrespective of the provisions of Section |
242(b)(2) of Delaware Law. -

Sedtion 2. Common Stock. (a) Issuance and Consideration. Any unissued or treasury
shares of the Common Stock may be issued for such consideration as may be fixed in accordance
with appligable law from time to time by the Board of Directors.

(b)|Dividends. Subject to the rights of holders of the Preferred Stock, the holders of the
Common Stock shall be entitled to receive, when and as declared by the Board of Directors, out
of the assets of the Corporation which are by law available therefor, dividends payable either in
cash, in property, or in shares of stock and the holders of the Preferred Stock shall not be entitled
to participate in any such dividends (unless otherwise provided by the Board of Directors in any
resolution providing for the issue of a series of Preferred Stock).

(c) |Number of Shares. Of the 80,000,000 shares of Common Stock of the Corporation,
67,500,000 shares are initially designated as shares of Class A Common Stock and 12,500,000
shares are initially designated as shares of Class B Common Stock. Subject to the rights of the
holders of Preferred Stock, the number of shares designated as Class A Common Stock or Class
B Comumon Stock may be increased or decreased from time to time by a resolution or resolutions
adopted by|the Board of Directors or any duly authorized committee thereof and in accordance
with p h (d)(5XE) below without the consent of the holders of any outstanding shares of
Common Stock or Preferred Stock.

(d) | Powers, Preferences, Etc. The following is a statement of the powers, preferences,
and relative participating, optional or other special rights and qualifications, limitations and
restrictions| of the Class A Common Stock and Class B Common Stock of the Corporation:

* % (1) |[Except as otherwise st forth below in this ARTICLE FOURTH, the powers,

preferences and relative participating, optional or other special rights and qualifications,
tations or restrictions of the Class A Common Stock and Class B Common Stock
be identical in all respects.

(2) |Subject to the rights of the holders of Preferred Stock, and subject to any other
proyisions of this Restated Certificate of Incorporation, ho}ders of Class A Common
Stoek and Class B Common Stock shall be entitled to receive such dividends and other
Jistiibutions in cash, stock of any corporation (other than Common Stock of the Lof
ration) or property of the Corporation as may be declared tl}ereon by the B_o;élco
Diractors from time to time out of assets or funds of.the Corporation legally davz

therefor and shall share equally on & per share basis in all such dividends and othes

“butions. In the case of dividends or other distributions payable in Common Stock,

including distributions pursuant to stock splits or divisions of Common Stock of the

Corporation, only shares of Class A Common Stock shall be paid or dxsu;:);it;i h‘zlllthbe
respect to Class A Common Stock and only shares of Class B Common B of
paid or distributed with respect to Class B Common Stock. The number 0 :
Class A Common Stock and Class B Common Stock so

2-
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number on a per share basis, Neither the shares of Class A Common Stock nor the shares
of Class B Common Stock may be reclassified, subdivided or combined unless such
reclassification, subdivision or combinatioh 6ccuts simultaneously and in the same
proportion for each class.

(3)  (A) Atevery meeting of the stockholders of the Corporation every holder of Class
A Common Stock shall be entitled to one vote in person or by proxy for each
share of Class A Common Stock standing in his or her name on the transfer books
of the Corporation, and every holder of Class B Common Stock shall be entitled
to six. votes in person or by proxy for each share of Class B Common Stock
standing in his or her name on the transfer books of the Corporation in connection
with the election of directors and all other matters submitted to a vote of
stockholders; provided, however, that with respect to any proposed conversion of
the shares of Class B Common Stock into shares of Class A Common Stock
pursuant to paragraph (d)(5)(B), every holder of a share of Common Stock,
irrespective of class, shall have one vote in person or by proxy for each share of
Common Stock standing in his or her name on the transfer books of the
Corporation. Except as may be otherwise required by law or by this ARTICLE
FOURTH, the holders of Class A Common Stock and Class B Common Stock
shall vote together as a single class, subject to any voting rights which may be
granted to holders of Preferred Stock, on all matters submitted to a vote of the
bolders of Common Stock.

(B) Every reference in this Restated Certificate of Incorporation to a majority or
other proportion of shares of Common Stock, Class A Common Stock or Class B
Common Stock, shall refer to such majority or other proportion of the votes to
which such shares of Common Stock, Class A Common Stock or Class B

Common Stock are entitled.

(4) In the event of any dissolution, liquidation or winding up of the affairs of the
Corporation, whether voluntary or involuntary, after payment in full of the amounts
required to be paid to the olders of Preferred Stock, the remaining assets and funds of

the Corporation shall be distributed pro rata to the holders of Class A Common Stock and

Class B Common Stock. For the purposes of this paragraph (d)4), the voluntary sale,

conveyance, lease, exchange or transfer (for cash, shares of stock, securities or other

Corporation is the corporation surviving such cpnsolidation or merg
deoerxlx)loed to be a liquidation, dissolution or winding up, voluntary or involuntary.

(5) (A) Priorto the date on which shares of Class B Common Stock are issued to

i i ndELiA*s") in a Tax-Free Spin-
stockholders of dELiA*s Inc. or its successots ("dELIA®s") -
in paragrap h share of Class B Common Stock is

ko oo R T f into one share of Class A Common

ertible at the option of the holder thereo
gottt::k- At the time of & voluntary conversion, the holder of shares of Class B

3
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Common Stock shall deliver to the office of the Corporation or any transfer agent
for the Class B Common Stock (i) the certificate or certificates representing the
shares of Class B Common Stock to be eonverted, duly endorsed in blank or
accompanied by proper instruments of transfer, and (ii) written notice to the
Corporation stating that such holder elects to convert such share or shares and
stating the name and address in which each certificate for shares of Class A
Common Stock issued upon such conversion is to be issued. To the extent
permitted by law and subject to the taking of any necessary action or making any
filing contemplated by paragraph (d)(5)(E), such voluntary conversion shall be
deemed to have been effected at the close of business on the date when such
delivery is made to the Corporation or such transfer agent of the shares to be
converted, and the person exercising such voluntary conversion shall be deemed
to be the holder of record of the number of shares of Class A Common Stock
issuable upon such conversion at such time. The Corporation shall promptly
deliver certificates evidencing the appropriate number of shares of Class A
Common Stock to such person.

(B) Each share of Class B Common Stock shall automatically convert into one
share of Class A Common Stock upon the transfer of such share if, after such
transfer, such share is not beneficially owned by dELiA®*s or any of its
subsidiaries (except a "Strategic Partner,” as defined below), unless such transfer
is effected in connection with a transfer of Class B Common Stock to
stockholders of dELiA*s as a dividend intended to be on a tax-fre¢ basis under the
Internal Revenue Code of 1986, as amended from time to time (the "Code”) (2
“Tax-Free Spin-Off*), For purposes of this paragraph (d)(5) and ARTICLES
SEVENTH and NINTH, (i) the term "beneficially owned" with respect to shares
of Class B Common Stock means ownership by a person who, directly or
indirectly, through any contract, arrangement, understanding, relationship or
otherwise controls the voting power (which includes the power to vote or to direct
the voting of) of such Class B Common Stock, and (i) the term "Strategic
Partner” means any entity, or group of affiliated entities, acquiring Class B
Common Stock constituting, in the aggregate, at Jeast 10% of the outstanding
common stock and which, in the good faith determination prior to such
acquisition of the Board of Directors of the Corporation by the afﬁaatwe vote t?f
a majority of directors who are not directors, ofﬁccrfs pf the beneﬁs : wrrmj-:i :md
five percent or more of the outstanding voting securities of dELiA®s 1s consl

i i¢ alliance i i ration and its
to constitute a strategic alliance in the best interests of the Corpo

-Free S in-Oﬁ',shamofChssB Common
stockholders. In the event of 2 Tax-Free 5p O, e on Stock on he

1 automatically convert into shares o
Stk e thegaw onwhichshamofClassBCommonStockmﬁrst

of dELiA*s in a Tax-Free Spin-Off unless, priorf to
i i i tion an opinion o
1 Tex-Free Spin-Off, dELiA®s delivers to the Corpora
sudELxAc iA%s counscll) (which counsel shall be reasonably sansfactoré’E tIO. ‘tii tom
Corporation) to the effect that such conversion would preclude 8

obtaining a favorable ruling from the Internal Revenue Service that the

LY

4.
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*

distribution would be a Tax-Free Spin-Off under the Code. If such an opinion is
received, approval of such conversion shall be submitted to a vote of the holders
of the Common Stock as soori &3 Ptacticdble after the fifth anniversary of the Tax-
Free Spin-Off unless dELiA*s delivers to the Corporation an opinion of dELiA*s
counsel (which counse| shall be reasonably satisfactory to the Corporation) prior
to such anniversary to the effect that such vote would adversely affect the status of
the Tax-Free Spin-Off. At the meeting of stockholders called for such purpose,
every holder of Common Stock shall be entitled to one vote in person or by proxy
for each share of Common Stock standing in his or her name on the transfer books
of the Corporation. Approval of such conversion shall require the approval of a
majority of the votes entitled to be cast by the holders of the Class A Common
Stock and Class B Common Stock present and voting, voting together as a single
class, and the holders of the Class B Common Stock shall not be entitled to a
separate class vote. Such conversion shall be effective on the date on which such
approval is given at a meeting of stockholders called for such purpose.

Each share of Class B Common Stock beneficially owned by any person shall automically
convert into one share of Class A Common Stock if a Tax-Free Spin-Off has not occurred and
the number of shares of Class B Common Stock beneficially owned by such person is or
becomes less than 10 percent of the aggregate number of shares of Class A Common Stock and
Class B Common Stock then outstanding.

The Corporation shall at all times reserve and keep available, free from preemptive rights,
out of the aggregate of its authorized but unissued Common Stock and its issued Common Stock
held in its treasury for the purpose of cffecting any conversion of the Class B Common Stock
pursuant to this paragraph (d)(5)(B), the full number of shares of Class A Common Stock then
deliverable upon any such conversion of 21l outstanding shares of Class B Common Stock.

The Corporation will provide notice of any automatic conversion of shares of Class B

. Common Stock to holders of record of the Common Stock not less than 30 nor more than 60

days prior to the date fixed for such conversion; provided, however, that ifq;xe timing or nature of
the effectiveness of an automatic conversion makes it impracticable to provide at least 30 days'
notice, the Corporation shall provide such notice as soon as ptactioable: Such notice shall be
provided by mailing notice of such conversion first class postage prepaid, to each hold;rs Ott: &
record of the Common Stock, at such holder’s address as it appears on the transfer ?hoo S0 sha.l;
Corporation; provided, however, that o failure to give such notice nor any defects ecrlz.mEach
affect the validity of the automatic convesion of any shares of Class B Common Sto

such notice shall state, as appropriate, the following:

(i) the automatic conversion date;
(ii) the number of outstanding shares of Class B Common Stock that are to be converted

automatically;
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(iii) the place or places where certificates for such shares are to be surrendered for
conversion; and )

(iv) that no dividends will be declared on the shares of Class B Common Stock converted
after such conversion date. :

Immediately upon such conversion, the rights of the holders of shares of Class B Common Stock
as such shall cease and such holders shall be treated for all purposes as having become the record
owners of the shares of Class A Common Stock issuable upon such conversion; provided,
however, that such persons shall be entitled to receive when paid any dividends declared on the
Class B Common Stock as of a record date preceding the time of such conversion and unpaid as

of the time of such conversion. ‘

As promptly as practicable after the time of coaversion, upon the delivery to the
Corporation of certificates formerly representing shares of Class B Common Stock, the
Corporation shall deliver or cause to be delivered, to or upon the written order of the record
holder of the surrendered certificates formerly representing shares of Class B Common Stock, a
certificate or certificates representing the number of fully paid and nonassessable shares of Class
A Common Stock into which the shares of Class B Common Stock formerly represented by such
certificates have been converted in accordance with the provisions of this paragraph (d)}(5)(B).

(C) The Corporation will pay any and all documentary, stamp or similar issue or transfer
taxes payable in respect of the issue or delivery of shares of one class of Common Stock on the
conversion of shares of the other class of Common Stock pursuant to this paragraph (d)(5);
provided, however, that the Corporation shall not be required to pay any tax which may be
payable in respect of any registration of transfer involved in the issue or delivery of shares of one
class of Common Stock in 8 name other than that of the registered holder of the other _class of
Colnmon Stock converted, and no such issue or delivery shall be made unless and until the
person requesting such issue has paid to the Corporation the amount of any.such tax or has
. established, to the satisfaction of the Corporation, that such tax has been paid

Concurrently with any conversion of Class B Common Stock into Class A Common
Stock ege?:ted pm-suamZo paragraph (d)(5X(A) and (B) above, each share gf Class BdC:,famsgcl»ln
Stock that is converted (i) shall be retired and canceled and shall not be mssued. an IS:?eb e
proportionally decrease the number of shares of Class B Cqmmon Sto_ck dwgngtledﬁth ttfe
Secretary of the Corporation shell b? and hereby is, am%ocnr&’:idcaat[i g;rgc;cd ret;;e ocf T

v of State of the State of Delaware one or mor¢ .

g;carm:g record any such decrease in designated shares of Common Stoclé. N;J ??l?swlii?;d
shares of Common Stock shall be designated shares of Class B Common 5toc ho(d)(S)(B)
automatic conversion of shares of Class B Common Stock pursuant to paragrap

above.

Restated Certificate of Incorporation the

(E) Immediately upon the effectiveness of this 01 por nat are issued and

100 shares of common stock of the Co;poraﬁon. par value

£-
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outstanding immediately prior to such effectiveness, shall be changed into and reclassified as
12,500,000 shares of Class B Common Stock.

Section 3. Preferred Stock.

(8) Series and Limits of Variations between Series. Any unissued or treasury shares of
the Preferred Stock may be issued from time to time in one or more series for such consideration
as may be fixed from time to time by the Board of Directors and each share of a series shall be
identical in all respects with the other shares of such series, except that, if the dividends therson
are cumulative, the date from which they shall be cumulative may differ, Before any shares of
Preferred Stock of any particular series shall be issued, a certificate shall be filed with the
Secretary of State of Delaware setting forth the designation, rights, privileges, restrictions, and
conditions to be attached to the Preferred Stock of such series and such other matters as may be
required, and the Board of Directors shall fix and determine, and is hereby expressly empowered
to fix and determine, in the manner provided by law, the particulars of the shares of such series
(so far as not inconsistent with the provisions of this ARTICLE FOURTH applicable to all series
of Preferred Stock), including, but not limited to, the following:

(1) the distinctive designation of such series and the number of shares which shall
constitute such series, which number may be increased (except where otherwise provided by the
Board of Directors in creating such series) or decreased (but not below the number of shares
thereof then outstanding) from time to time by like action of the Board of Directors;

(2) the annual rate of dividends payable on shares of such series, the conditions upon
which such dividends shall be payable and the date from which dividends shall be cumulative in
the event the Board of Directors determines that dividends shall be cumulative;

" % (3) whether such series shall have voting rights, in addition to the voting rights provided
by law and, if so, the terms of such voting rights;

(4) whether such series shall have conversion privileges and, if s0, thf terms and
conditions of such conversion, including, but not limited to, provision for adjustment of the
conversion rate upon such events and in such manner as the Board of Diregtors shall determine;

(5) whether or not the shares of such scries shall be redeemable and, if so, the terms and
conditions of such redemption, including the date or dates upon or after wyhxch they shall be
redeemable, and the amount per share payable in case of redemption, which amount may vary

under different conditions and at different redemption dates;

- (6) whether such series shall have a sinking fund fqr the redemption or purchase of shares
of that series and, if so, the terms and amount of such sinking fund;

i ies i luntary or involuntary

the ri tsofthcs_haresofsuchsmesmthe'evcntot'vo ry or ry

liquidatg)n, dissglhution or winding up of the Corporation, and the relative rights of priority, if
any, of payment of shares of that series; and

o




(8) any other relative rights, preferences and limitations of such series.

Section 4. No Preemptive Rights. Extépt 45 otherwise set forth above in this
ARTICLE FOURTH, no holder of shares of this Corporation of any class shall be entitled, as
such, as a matter of right, to subscribe for or purchase shares of any class now or hereafter
authorized, or to purchase or subscribe for securities convertible into or exchangeable for shares
of the Corporation or to which there shall be attached or appertain any warrants or rights entitling
the holders thereof to purchase or subscribe for shares.

- ——— o £t A i e e

FIFTH.

‘ _ Section 1. Amendment of Bylaws by Directors. In furtherance and not in limitation of
i the powers conferred by statute, the Board of Directors is expressly authorized to make, repeal,
alter, amend and rescind the bylaws of the Corporation.

Section 2. Amendment of Bylaws by the Stockholders. The bylaws shall not be made,
repealed, altered, amended or rescinded by the stockholders of the Corporation except by the vote
of not less than 75 percent of the outstanding shares of the Corporation entitled to vote thereon.
Any amendmeat to the Certificate of Incorporation which shall contravene any bylaw in
existence on the record date of the stockholders meeting at which such amendment is to be voted
upon by the stockholders shall require the vote of not less than 75 percent of the outstanding
shares entitled to vote thereon.

SIXTH.

Section 1. Classified Board. Effective immediately upon the issuance of‘more than
1,000 shares of Common Stock of the Corporation, the Board of Directors (?xclusxve of directors
to Be elected by the holders of any one or more series of Preferred Stock voting separately as bz
class or classes) shall be divided into three classes, Class A. Cla.ss B, and 'Class C The number
. of directors in each class shall be the whole number wmd in thc quotient amv?d e:t-by 4
dividing the authorized number of directors by three, fmd if a fraction is also c;ontacx?xl u; s:n b
; quotient, then if such fraction is one-third, the extra director shall be a member of da::e \and
i theﬁ-actionistwothirds,oncofthcextradirectorsshallbeamembet?fClassA::t e ot
. Shal be  member of Cls B, Each irector shall serve for a tecm ending ou he dato of
annual meeting following the annual meeting at which such director was elected; pro de, ethe
however, that the directors first elected to Class A shall serve for at,;:rm ending ﬁo;t tslem; o
teet oving the ead of the calendas year 1999, the directors first
?:nl:su:i?’ms;eaﬂmgscrvm:tfj: Ll termgending on the date e:tt;;be agnlaussal (t:n:;:ung s;cv::t ft:;lrx ::e di;:flozf
dar year 2000, and the directors first el to
tt.lt:‘:. ﬁ;nof th); annual meeting next following the end of the calendar yw:i?\?l: " suy changs i
Notwithstanding the foreggling formtltﬂwa pur?nvlime.::;'diurle?o ;vle::n ﬁ;’a;. 1:::;” S e from the
ized number of directors, the 0 ectors 1n & T diate]
:h:ma:cﬂ:(;lﬁwd to that class under the formula provided in this ARTICLE SIXTH imm y

prior to such change, the following rules shall govern:

:

H 8

M -
1

'

H
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 (a) each director then serving as such shall nevertheless continue as a director of the class
of which such director is a member until the expiration of his current term, or his prior death,
resignation or removal;

(b) at each subsequent election of directors, even if the number of directors in the class
whose term of office then expires is less than the number then allocated to that class under said
formula, the number of directors then elected for membership in that class shall not be greater
than the number of directors in that class whose term of office then expires, unless and to the
extent that the aggregate number of directors then elected plus the number of directors in all
classes then duly continuing in office does not exceed the then authorized number of directors of
the Corporation;

(¢) at each subsequent election of directors, if the number of directors in the class whose
term of office then expires exceeds the number then allocated to that class under said formula,
the Board of Directors shall designate one or more of the directorships then being elected as
directors of another class or classes in which the number of directors then serving is less than the
number then allocated to such other class or classes under said formula;

(d) in the event of the death, resignation or removal of any director who is a member of a
class in which the number of directors serving immediately preceding the creation of such
vacancy exceeded the number then allocated to that class under said formula, the Board of
Directors shall designate the vacancy thus created as a vacancy in another class in which the
number of directors then serving is less than the number then allocated to such other class under

said formula;

(e) in the event of any increase in the authorized number of directors, the newly created
directorships resulting from such increase shall be apportioned by the Board of Directors to such
class or classes as shall, so far as possible, bring the composition of each of the classes into
conformity with the formula in this ARTICLE SIXTH, as it applies to the number of directors

. authorized immediately following such increase; and

. . . o . i

designation of directorships or vacancies into other classes and apportionments 0
newly c(rgat:‘lldirectomhips to classes by the Board of Directors under the foregoing items (c),.(d)
and (e) shall, so faras possible, be effected so that the class v{hose term of office is due 0 e:gg
next following such designation or apportionment shall contain the full number of directors

allocated to said class under said formula,

i i isi is ARTICLE SIXTH, each director
rwithstanding any of the foregoing provisions of tlusAR SIX1 . .
shall se:(; until his suogcessor is elected and qualified or until his death, resignation or removal

Section 2. Election by Holders of Preferred Stock. During any pml'fss wst;::llltll::
holders of any Preferred Stock or any one or mare Series thmqf,.votxcxixg asac s ;r o
entitled to elect a specified m;lll:ber gf diretc;ors;:g m; ﬁvﬁﬁammh “gght T )
isi svine them the right to do so, then ; . 0
gcovtlliclroxisﬂflctwv:ii authorized number of directors shall be increased by such specified numper ©
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directors, and the holders of such Preferred Stock or such series thereof, voting as a class, shall
be entitled to elect the additional directors so provided for, pursuant to the provisions of such
Preferred Stock or series; (ii) each such additigdal director shall serve for such term, and have
such voting powers, as shall be stated in the provisions pertaining to such Preferred Stock or
series; and (iii) whenever the holders of any such Preferred Stock or series thereof are divested of
such rights to elect a specified number of directors, voting as a class, pursuant to the provisions
of such Preferred Stock or series, the terms of office of all directors elected by the holders of
such Preferred Stock or series, voting as a class pursuant to such provisions or elected to fill any
vacancies resulting from the death, resignation or removal of directors so elected by the holders
of such Preferred Stock or series, shell forthwith terminate and the authorized number of
directors shall be reduced accordingly.

Section 3. Ballots. Elections of directors at an annual or special meeting of
stockholders need not be by written ballot unless the bylaws of the Corporation shall provide
otherwise.

: S'ection 4. Elimination of Certain Personal Liability of Directors. A director of this
Corporation shall not be personally liable to the Corporation or its stockholders for monetary

damages for breach of any fiduciary duty as a director to the fullest extent permitted by Delaware
Law,

SEVENTH.

Section 1. Meetings. Unless otherwise prescribed by law or this Restated Certificate of
Incorporation, special meetings of stockholders may be held at any time on call of the Chairman
of the Board of Directors, a Vice Chairman of the Board of Directors, the President or, at the
request in writing of a majority of the Board of Directors, any officer.

Section 2. Action by Written Consent. Any corporate action required to be fakcn at
. any annual or special meeting of stockholders of the Corporation, or any corporate action that
may be taken at any apnual or special meeting of the stockholders, may be t‘akcp_mthout. a8
mesting, without prior notice and without a vote, if a consent or consents in writing, setting forth
the corporate action so taken, shall be signed by the holders of omstagdmg stock having not less
than the minfmum number of votes that would be necessary to authorize or take suchactlo:.xatr:d
mesting at which all shares entitled to vote thereon were present and. voted and shall be :::I;ivi?cd
to the Corporation by delivery to its registered office in Delaware (cn.hcr by hand c;;i by e
or registered mail, retum receipt requested), its principal place of business, or an 0 ; st:er :Irm algd -
of the Corporation having custody of the book in which proccedu'lgs of mee?:ésﬁi A o:n o
are recorded; provided, however, that onandaﬁerthedateon_whxchnon.c othe s, );0
subsidiaries, any Strategic Partner or Stephen 1. Kahn beneficially ownsin agsm
percent or more of the total voting power of all classes of qutstand}ng Ci?tml;em:tnckholdcrsyor ay
corporate action required to be taken at any annual or special meeting 0 o s

corporate action which may be taken at any annual or special meeﬁndir:f ail: gekﬁl@k n::};) ,
be taken only at 2 duly called annual or special mcetmg.of stocl_cho! 2 ckho{dcrs ki
written consent of the stockholders in lieu of such meeting. So'long as sto ‘

-10-

I
REEL: 002203 FRAME: 0421




to consent to corporate action in writing without a meeting in accordance with this ARTICLE
SEVENTH, every written consent shall bear the date of signature of each stockholder who signs
the consent and no written consent shall be &ffctive to take the corporate action referred to
therein unless, within sixty (60) days of the date the earliest dated consent is delivered to the
Corporation, a written consent or consents signed by a sufficient number of holders to take action
are delivered to the Corporation in the manner prescribed in this ARTICLE SEVENTH.

EIGHTH

Section 1. Amendment of Certain Articles, The provisions set forthin this ARTICLE
EIGHTH and in ARTICLES FIFTH, SIXTH, Section 1, SEVENTH and NINTH may not be
amended, altered, changed, or repealed in any respect unless such amendment, alteration, change
or repealing is approved by the affirmative vote of not less than 75 percent of the outstanding
shares of the Corporation entitled to vote thereon; provided that with respect to any proposed
amendment, alteration or change to this Restated Certificate of Incorporation, or repealing of any
provision of this Restated Certificate of Incorporation, which would amend, alter or change the
powers, preferences or special rights of the shares of Class A Common Stock or Class B
Common Stock so as to affect them adversely, the affimative vote of not less than 75 percent of
the outstanding shares affected by the proposed amendment, voting as a separate class, shal! be
required in addition to the vote otherwise required pursuant to this ARTICLE EIGHTH.

Section 2. Amendments Generally, Subject to the provisions of Section I of this
ARTICLE EIGHTH, the Corporation reserves the right to amend, alter, change or repeal any
provision contained in this Restated Certificate of Incorporation, in the manner now or hereafter
presctibed by statute, and all rights conferred on stockboldets herein are granted subject to this

reservation.

> ' NINTH

- Section 1, In anticipation that the Corporation will cease to be a wholly ow.ned -
subsidiary of dELiA*s, but that JELiA*s will remain a stockholder of the C.oq.)orano'n,'a.nd in
anticipation that the Corporation and dELiA*s may engage in the same or smglar activities or
lines of business and have an interest in the same areas ofofnporate opp_oﬁumtx.es, and in .
recognition of (i) the benefits to be derived by the Corporanon.through its contmu?d ccum'zn:f
corporate and business relations with dELiA*s (including service of officers and m a;
dELiA*s as officers and dircctors of the Corporation) and .('n) the dlfﬁcglnes attenda y
director, who desires and endeavors fully to satisfy such d:rector‘s fiduciary duties, ;nthxs
determining the full scope of such duties in any parucular.slmatwn, the provisions
ARTICLE NINTH are set forth to regulate, deﬁ‘ne and guide the‘conduct a(;d e ights,
Corporation as they may involve dELiA*s and its officers and directors, o efsoin o
duties and liabilities of the Corporation and its officers, directors and stoc

therewith.
i i method for allocating
~ Gection 2. The Corporation and JdELiA%s may agree upon a meto N
businesf eo;pzrtunitiw between them. Subject to and except &s provided in any such agreemen
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(2) dELiA®s shall not have a duty to refrain from engaging directly or indirectly in the
same or similar business activities or lines of business as the Corporation;

(b) neither dELiA*s nor any officer or director thereof shall be liable to the Corporation
or its stockholders for breach of any fiduciary duty by reason of any such activities of dELiA*s or
of such person's participation therein;

(c) in the event that dELiA*s acquires knowledge of a potential transaction or matter that
may be a corporate opportunity for both dELiA*s and the Corporation, dELiA*s shall have no
duty to communicate or offer such corporate opportunity to the Corporation and shall not be
liable to the Corporation or its stockholders for breach of any fiduciary duty as a stockholder of
the Corporation or controlling person of a stockholder by reason of the fact that dELiA*s pursues
or acquires such corpotate opportunity for itself, directs such corporate opportunity to another
person or entity, or does not communicate information regarding, or offer, such corporate
opportunity to the Corporation.

Section 3. Subject to any agreement pursuant to Section 2 of this ARTICLE NINTH, in
the event that a director, officer or employee of the Corporation who is also a director, officer or
employee of dELiA*3 acquires knowledge of a potential transaction or matter that may be a
corporate opportunity for the Corporation and dELiA*s (whether such potential transaction or
matter is proposed by a third party or is conceived of by such director, officer or employee of the
Corporation), such director, officer or employee shall be entitled to offer such corporate
opportunity to the Corporation or dELiA*s as such director, officer or employee deems
appropriate under the circumstances in his sole discretion, and no such director, _oﬁcq or
employee shall be liable to the Corporation or its stockbolders.for breach of any fiduciary duty or
duty of loyalty or failure to act in (or not opposed to) the best mterests_of the C?l'poranon or the
derivation of any improper personal benefit by reason of the fact that (i) such du'ec'for, oﬁicgr or
eraployee offered such corporate opportunity to dELiA*s (rat‘her than the Corpqratxon)'gr did not
communicate information regarding such corporate opportunity to the Corporation or (i)

. dELiA*s pursues or acgquires such corporate opportunity for itself or directs such corporate

opportunity to another person ot does not communicate information regarding such corporate
opportunity to the Corporation.

. . . iring any interest in any
Section 4. Any person or enfity purchasing or otherwise acquiring terest
shares of :a;i)tzl stock of the Corporation shall be decmed to have notice of and to have e fo
consented to the provisions of this ARTICLE NINTH and the contractual provisions pro

in this ARTICLE NINTH.

Section 5. For purposes of this ARTICLE NIN TH Pnly, (i) the term 'Cgor;;r::g!; ﬂ:lrall
mean the Corporation and all corporations, pa,rmershlps, joint vcnmres, assggta sand o0
entities in which the Corporation beneficially owns (due?tly or mdmctlazg ")p&e::crm
the outstanding voting stock, voting power or similar voting mtexests. ts, (il e ons
»dELiA*s" shall mean dELiA®s and all corporations, ga.rtncrshlps, Joxqgmmi) o
and other entities (other than the Corporation, defined in accordance with €
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Section 5) in which dEL1A*s beneficially owns (directly or indirectly) 50 percent or more of the
outstanding voting stock, voting power or similar voting interests.

Section 6. Notwithstanding anything in this Certificate of Incorporation to the contrary,
the foregoing provisions of this ARTICLE NINTH shall expire on the date that dELiA*s ceases
to own beneficially Common Stock representing at least 10 percent of the aggregate number of
outstanding shares of Class A Common Stock and Class B Common Stock of the Corporation
and no person who is a director or officer of the Corporation is also a director or officer of
dELiA®*s. Neither the alteration, amendment, change or repeal of any provision of this
ARTICLE NINTH nor the adoption of any provision of this Restated Certificate of Incorporation
inconsistent with any provision of this ARTICLE NINTH shall eliminate or reduce the effect of
this ARTICLE NINTH in respect of any matter occurring, or any cause of action, suit or claim
that, but for this ARTICLE NINTH, would accrue or arise, prior to such alteration, amendmen

repeal or adoption. ‘

Section 7. The provisions of this ARTICLE NINTH are in addition to the provisions of
ARTICLE SIXTH, Section 5. .

~13-
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IN WITNESS WHEREOF, this Restated Certificate of Incorporation, having been duly
adopted by the written consent of the sole stockholder of the Corporation in accordance with the

provisions of Sections 228, 242 and 245 of the General Corporation Law of the State of
Delaware, has been executed this 1st day of April 1999.

iTurf Inc.

By: s/ Alex S, Navarro
Name: Alex S. Navarro
Title: Chief Operating Officer
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State ofDelu%vare

Office of the Secretary of State

PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF "ITURF INC.", CHANGING ITS
NAME FROM "ITURF INC." TO "DELIA*S CORP.", FILED IN THIS OFFICE

ON THE TWENTIETH DAY OF NOVEMBER, A.D. 20070, AT 8 O'CLOCK A.M.

Edward ]. Ereel, Secretary of State

8100 AUTHENTICATION: 0803663
2782683

DATE: 11-20-00
. 001582301
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 08:00 AM 11,/20/2000
001582027 — 2782683

RESTATED CERTIFICATE OF INCORPORATION
iTurf Inc.

iTurf Inc. (the "Corporation"), a corporation organized and existing under and by
virtue of the General Corporation Law of the State of Delaware, does hereby amend and
restate the Certificate of Incorporation of the Corporation, which was originally filed on
August 7, 1997, under the name dELiA*s Interactive Company, and amended and
restated on January 21, 1999 and April 1, 1999, under the name iTurf Inc.

FIRST. The name of the Corporation is:
dELiA*s Corp.

SECOND. The address of the registered office of the Corporation in the State of
Delaware is Corporation Service Company, 2711 Centerville Road, Suite 400, City of
Wilmington, County of New Castle, Delaware 19808. The name of its registered agent at
such address is Corporation Service Company.

THIRD. The purpose of the Corporation is to engage in any fawful act or activity
for which corporations may be organized under the General Corporation Law of the State
of Delaware as the same exists or may hereafter be amended ("Delaware Law").

FOURTH. Section 1. Capital Stock. (a) The total number of shares of stock which
the Corporation shall have authority to issue is 101,000,000, consisting of 100,000,000
shares of Common Stock, par value $.01 per share (the "Common Stock"), and 1,000,000
shares of Preferred Stock, par value $.01 per share (the "Preferred Stock"). The Common
Stock of the Corporation shall be divided into two classes, consisting of Class A .
Common Stock and Class B Common Stock. The Preferred Stock may be i§sued in one
or more series having such designations as may be fixed by the Board of Directors.

(b) The Board of Directors is expressly authorized to provide fqr the issue of all ]
or any shares of the Common Stock and the Preferred Stock, to determine the pumbcr o
shares of each class and to fix for each class of Commeon Stoqk and for any series of
Preferred Stock such voting powers, full or limited, or no voting powers, apd s‘uch 4
designations, preferences and relative, participating, optional or other spec:la] rights, znin
such qualifications, limitations or restrictions thereof, as shall be stated an exp‘res(sle
the resolution or resclutions adopted by the Board of _DJrectors or a duly autl}on;i
committee thereof providing for the issue of such series and as may be permitied Dy

Delaware Law.

(c) The number of authorized shares of any class or classes of stock ma)('1 })e '
increased or decreased (but not below the number of shares thereof then-out_stanS !:ftivcyof
the affirmative vote of a majority of the Common Stock of the Corporation irresp

the provisions of Section 242(b)(2) of Delaware Law.

RD/5835 v3 11600 10:05:10 AM (11117)
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Section 2. Common Stock. (a) Issuance and Consideration. Any unissued or
treasury shares of the Common Stock may be issued for such consideration as may be
fixed in accordance with applicable law from time to time by the Board of Directors.

(b) Dividends. Subject to the rights of holders of the Preferred Stock, the holders
of the Common Stock shall be entitled to receive, when and as declared by the Board of
Directors, out of the assets of the Corporation which are by law available therefor,
dividends payable either in cash, in property, or in shares of stock and the holders of the
Preferred Stock shall not be entitled to participate in any such dividends (unless
otherwise provided by the Board of Directors in any resolution providing for the issue of
a series of Preferred Stock).

(c) Number of Shares. Of the 100,000,000 shares of Common Stock of the
Corporation, 87,500,000 shares are initially designated as shares of Class A Common
Stock and 12,500,000 shares are initially designated as shares of Class B Common Stock.
Subject to the rights of the holders of Preferred Stock, the number of shares designated as
Class A Common Stock or Class B Common Stock may be increased or decreased from
time to time by a resolution or resolutions adopted by the Board of Directors or any duly
authorized committee thereof without the consent of the holders of any outstanding
shares of Common Stock or Preferred Stock.

(d) Powers, Preferences, Etc, The following is a statement of the powers,
preferences, and relative participating, optional or other special rights and qualifications,
limitations and restrictions of the Class A Common Stock and Class B Common Stock of
the Corporation:

(1) Except as otherwise set forth below in this ARTICLE F QURTH, the
powers, preferences and relative participating, optional or other special rights and
qualifications, limitations or restrictions of the Class A Common Stock and Class
B Common Stock shall be identical in all respects.

(2) Subject to the rights of the holders of Preferred Stqck, and subject to'
any other provisions of this Restated Certificate of Incorpcn_'atmn, holdgrs of Class
A Common Stock and Class B Common Stock shall be entitled to receive such
dividends and other distributions in cash, stock of any corporation (other than
Common Stock of the Corporation) or property of_' the Coyporatlon as may be
declared thereon by the Board of Directors from time to time out of assets or N
funds of the Corporation legally available therefor z}nd shall share equall'y%n adp
share basis in all such dividends and other distnbt.ltlons.l[n the case gf dividen ai t
or other distributions payable in Common Stock, including dx.stnbutionsh pu;:x; .
to stock splits or divisions of Common Stqck.of the C9m0r3t1on, onC)if s Sa;

Class A Common Stock shail be paid or distributed with respect t;) a_sd A
Common Stock and only shares of (CZIass B Cg:nrrll(or’lnsl;o;&;}é:lrlo fes}::rcs L Class

istri 1 to Class B Common Stock. _
cj:sg;l:rl::r?gnwsltgcrl:?n?tcmss B Common Stock so distributed shall beS ;:qu}e(zl nl:r e
number on a per share basis. Neither the shares of Class A Common Stoc

11/16/00 10:05:11 AM (11117)
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shares of Class B Common Stock may be reclassified, subdivided or combined
unless such reclassification, subdivision or combination occurs simuitaneously
and in the same proportion for each class.

(3) (A) At every meeting of the stockholders of the Corporation every
holder of Class A Common Stock shall be entitled to one vote in person or by
proxy for each share of Class A Common Stock standing in his or her name on the
transfer books of the Corporation, and every holder of Class B Common Stock
shall be entitled to six votes in person or by proxy for each share of Class B
Common Stock standing in his or her name on the transfer books of the
Corporation in connection with the election of directors and all other matters
submitted to a vote of stockholders; provided, however, that with respect to any
proposed conversion of the shares of Class B Common Stock into shares of Class
A Common Stock pursuant to paragraph (d)(5)(B), every holder of a share of
Common Stock, irrespective of class, shall have one vote in person or by proxy
for each share of Common Stock standing in his or her name on the transfer books
of the Corporation and provided, further, however, that, upon any transfer of the
Class B Common Stock, or any Class A Common Stock into which Class B
Common Stock may have been converted at any time on or after the date of this
Restated Certificate of Incorporation, the Class B Common Stock, or Class A
Common Stock, so transferred shall have no voting rights, unless such transfer is
first approved by the affirmative vote of not less than a majority of the
outstanding shares of the Corporation entitled to vote thereon, in which case the
Class B Common Stock, or Class A Common Stock, so transferred shall retain its
voting rights granted hereunder. Except as may be otherwise required by law or
by this ARTICLE FOURTH, the holders of Class A Common Stock @d Cliass B
Common Stock shall vote together as a single class, subject to any voting rights
which may be granted to holders of Preferred Stock, on all matters submitted to a
vote of the holders of Common Stock.

(B) Every reference in this Restated Certificate of Incorporation to a «
majority or other proportion of shares of Common S.tock, Class A Common Stoc;
or Class B Common Stock, shall refer to such majority or other proportion of the
votes to which such shares of Common Stock, Class A Common Stock or Class B

Common Stock are entitled.

(4) In the event of any dissolution, liquidation or winding up pf th]ei ai;fgllzs
of the Corporation, whether voluntary or involuntary, after payment in 'fu' of the
amounts required to be paid to the holders of Prcferred Stock, the rcmz:n;‘rjngrs iy
assets and funds of the Corporation shall be distributed pro rata to the 0f t; s
Class A Common Stock and Class B Common Stock. For the purpostes Osfcr for
paragraph {d)(4), the voluntary sale, conveyance, lease, exchange or tran

cash. shares of stock, securities or other consideration) of all or substantially all of

n

one or more other corporations (whether or not the Corporati
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surviving such consolidation or merger) shall not be deemed to be a liquidation,
dissolution or winding up, voluntary or involuntary.

(5) (A) Prior to the date on which shares of Class B Common Stock
are issued to stockholders of dELiA*s Inc. or its successors ("dELiA*s") in a Tax-
Free Spin-Off (as defined in paragraph (d)(5)(B)), each share of Class B Common
Stock 1s convertible at the option of the holder thereof into one share of Class A
Common Stock. At the time of a voluntary conversion, the holder of shares of
Class B Common Stock shall deliver to the office of the Corporation or any
transfer agent for the Class B Common Stock (i) the certificate or certificates
representing the shares of Class B Common Stock to be converted, duly endorsed
in blank or accompanied by proper instruments of transfer, and (ii) written notice
to the Corporation stating that such holder elects to convert such share or shares
and stating the name and address in which each certificate for shares of Class A
Common Stock issued upon such conversion is to be issued. To the extent
permitted by law and subject to the taking of any necessary action, such voluntary
conversion shall be deemed to have been effected at the close of business on the
date when such delivery is made to the Corporation or such transfer agent of the
shares to be converted, and the person exercising such voluntary conversion shall
be deemed to be the holder of record of the number of shares of Class A Common
Stock issuable upon such conversion at such time, The Corporation shall promptly
deliver certificates evidencing the appropriate number of shares of Class A
Common Stock to such person.

(B) Each share of Class B Common Stock shall automatically convert into
one share of Class A Common Stock upon the transfer of such share if, after such
transfer, such share is not beneficially owned by dELiA*s or any of its
subsidiaries (except a "Strategic Partner,” as defined below), unless such transfer
is effected in connection with a transfer of Class B Common Stock to
stockholders of dELiA*s as a dividend intended to be on a tax-free basis under the
Internal Revenue Code of 1986, as amended from time to time (the "Code") {a
"Tax-Free Spin-Off"). For purposes of this paragraph (d)(5) z}nd ARTICLES
SEVENTH and NINTH, (i) the term "beneficially owned" with respect to shares
of Class B Common Stock means ownership by a person }Nho, dsr:?ctly or
indirectly, through any contract, arrangement, understanding, relationship ord. o
otherwise controls the voting power (which includcs_t'hc power t.c.) vote or to direc
the voting of) of such Class B Common Stqck, and .(l.l) the term Strateglcé
Partner" means any entity, or group of affiliated entities, acquiring Class b
Common Stock constituting, in the aggregate, at least 10% of the outstan nzgrs o
common stock and which, in the good faith jud_gm_em of the Board of Dlrerciocz :
the Corporation by the affirmative vote of a majority of directors wl}ot :re
directors, officers of the beneficial owners of ﬁvc? percent or more o fate -
outstanding voting securities of dELiA*s is-consxczleirte;dstzccl?;osltg;tse zlxn StL ! cgV -
alliance in the best interests of the Corporation an . toal

_Free Spin-Off, shares of Class B Common Stock shal_l automatically
ngv'l;?txirl:tr;shages of Class A Common Stock on the fifth anniversary of the date
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on which shares of Class B Common Stock are first transferred to stockholders of
dELiA*s in a Tax-Free Spin-Off unless, prior to such Tax-Free Spin-Off,
dELiA*s delivers to the Corporation an opinion of dELiA*s counsel (which
counsel shall be reasonably satisfactory to the Corporation) to the effect that such
conversion would preclude dELiA*s from obtaining a favorable ruling from the
Internal Revenue Service that the distribution would be a Tax-Free Spin-Off
under the Code. If such an opinion is received, approval of such conversion shall
be submitted to a vote of the holders of the Common Stock as soon as practicable
after the fifth anniversary of the Tax-Free Spin-Off unless dELiA*s delivers to the
Corporation an opinion of dELiA*s counsel (which counsel shall be reasonably
satisfactory to the Corporation) prior to such anniversary to the effect that such
vote would adversely affect the status of the Tax-Free Spin-Off. At the meeting of
stockholders called for such purpose, every holder of Common Stock shall be
entitled to one vote in person or by proxy for each share of Common Stock
standing in his or her name on the transfer books of the Corporation. Approval of
such conversion shall require the approval of a majority of the votes entitled to be
cast by the holders of the Class A Common Stock and Class B Common Stock
present and voting, voting together as a single class, and the holders of the Class
B Cemmon Stock shall not be entitled to a separate class vote. Such conversion
shall be effective on the date on which such approval is given at a meeting of
stockholders called for such purpose.

Each share of Class B Common Stock beneficially owned by any person
shall automatically convert into one share of Class A Common Stock if a Tax-
Free Spin-Off has not occurred and the number of shares of Class B Common
Stock beneficially owned by such person is or becomes less than 10 percent of the
aggregate number of shares of Class A Common Stock and Class B Common
Stock then outstanding.

The Corporation shall at all times reserve an'd keep available, free from
preemptive rights, out of the aggregate of its authorized but unissued Common
Stock and its issued Common Stock held in its treasury for the purpose of
effecting any conversion of the Class B Common Stock pursuant to ‘thlS pbalragraph
(d)(5), the full number of shares of Class A Common Stock then dchvcr; e upon
any such conversion of all outstanding shares of Class B Common Stock.

The Corporation will provide notice of any automatic conversion olf shares
of Class B Common Stock to holders of record of the Common Stock .not. ess
than 30 nor more than 60 days prior to the date fixed for suf:h converfsmn,
provided, however, that if the timing or nature of the effectiveness of an

; . ' notice,
automatic conversion makes it jmpracticable to provide at least 30 days' notic

i . . 1
the Corporation shall provide such notice as scon r;s pracl:t:cax'oles,t :gf;‘rz;:icde ff,‘al
i ili i h conversion first class po paid,
be provided by mailing notice of suc ' aid to
k. at such holder's address as 1t app
ach holder of record of the Common Stock, af '
zn the transfer books of the Corporation; provided, howsv_er., tha; 3-.03 f:‘:il(]).l;fl ;:IC
give such notice nor any defect therein shall affect the validity o
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conversion of any shares of Class B Common Stock. Each such notice shall state,
as appropriate, the following:

(1) the automatic conversion date;

(it) the number of outstanding shares of Class B Common Stock that are to be converted
automatically;

(ii1) the place or places where certificates for such shares are to be surrendered for
conversion; and

(iv) that no dividends will be declared on the shares of Class B Common Stock converted
after such conversion date. )

Immediately upon such conversion, the rights of the holders of shares of
Class B Common Stock as such shall cease and such holders shall be treated for
all purposes as having become the record owners of the shares of Class A
Common Stock issuable upon such conversion; provided, however, that such
persons shall be entitled to receive when paid any dividends declared on the Class
B Common Stock as of a record date preceding the time of such conversion and
unpaid as of the time of such conversion.

As promptly as practicable after the time of conversion, upon the delivery
to the Corporation of certificates formerly representing shares of Class B
Common Stock, the Corporation shall deliver or cause to be delivered, to or upon
the written order of the record holder of the surrendered certificates formerly
representing shares of Class B Common Stock, a certificate or certificates
representing the number of fully paid and nonassessable shares of Class A
Common Stock into which the shares of Class B Common Stock fom;erly
represented by such certificates have been converted in accordance with the
provisions of this paragraph (d)(5).

(C) The Corporation will pay any and all documentary, stamp or similar
issue or transfer taxes payable in respect of the issue or delivery of shares of one
class of Common Stock on the conversion of shares of the other class of Corgmon
Stock pursuant to this paragraph (d)(5); provided, however, that the Corporation
shall not be required to pay any tax which may be ‘payable in respect of any )
registration of transfer involved in the issue or deh\{ery of shares of one class 0
Common Stock in a name other than that of the registered hplder of the otherd
class of Common Stock converted, and no such issue or delivery shall be ma i |
unless and until the person requesting such issue has paid to the Corporatlor;.t :
amount of any such tax or has established, to the satisfaction of the Corporation,

that such tax has been paid.

s B Common Stock into

; version of Clas
(D) Concurzently with any con h (d)(S)(A) and (B) above,

Class A Common Stock effected pursuant to paragrap
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each share of Class B Common Stock that is converted (i) shall be retired and
canceled and shall not be reissued and (ii) shall proportionally decrease the
number of shares of Class B Common Stock designated hereby. The Secretary of
the Corporation shall be, and hereby is, authorized and directed to file with the
Secretary of State of the State of Delaware one or more Certificates of Decrease
of Designated Shares to record any such decrease in designated shares of
Common Stock. No undesignated shares of Common Stock shall be designated
shares of Class B Common Stock following an automatic conversion of shares of
Class B Common Stock pursuant to paragraph (d)(5)(B) above.

Section 3. Preferred Stock. (a) Series and Limits of Variations between Series.
Any unissued or treasury shares of the Preferred Stock may be issued from time to time
in onc or more series for such consideration as may be fixed from time to time by the
Board of Directors and each share of a series shall be identical in all respects with the
other shares of such series, except that, if the dividends thereon are cumulative, the date
from which they shall be cumulative may differ. Before any shares of Preferred Stock of
any particular series shall be issued, a certificate shall be filed with the Secretary of State
of Delaware setting forth the designation, rights, privileges, restrictions, and conditions to
be attached to the Preferred Stock of such series and such other matters as may be
required, and the Board of Directors shall fix and determine, and is hereby expressly
empowered to fix and determine, in the manner provided by law, the particulars of the
shares of such series (so far as not inconsistent with the provisions of this ARTICLE
FOURTH applicable to all series of Preferred Stock), including, but not limited to, the
following:

(1) the distinctive designation of such series and the number of shares which shall
constitute such series, which number may be increased (except where otherwise provided
by the Board of Directors in creating such series) or decreased {but not below the number
of shares thereof then outstanding) from time to time by like action of the Board of
Directors; :

(2) the annual rate of dividends payable on shares of such geries:, 'Ehe conditions
upon which such dividends shall be payable and the date from w_h].ch dividends shall be
cumulative in the event the Board of Directors determines that dividends shall be

cumulative;

(3) whether such series shall have voting n'gh'fs, in addition to the voting rights
provided by law and, if so, the terms of such voting rights;

(4) whether such series shall have conversion_privileges aflc_i, if so, th:_e tetrms ?r:)c;
conditions of such conversion, including, but not limited to, provision fofr SFIJus{mex;ha“
the conversion rate upon such events and in such manner as the Board of Directors

determine;

h series shall be redeemable and, if so, the

(5) whether or not the shares of suc e oom ur after which

terms and conditions of such redemption, including the date o
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they shall be redeemable, and the amount per share payable in case of redemption, which
amount may vary under different conditions and at different redemption dates;

(6) whether such series shall have a sinking fund for the redemption or purchase
of shares of that series and, if so, the terms and amount of such sinking fund;

' (7) the rnights of the shares of such series in the event of voluntary or involuntary
hquidatign, dissolution or winding up of the Corporation, and the relative rights of
priority, iIf any, of payment of shares of that series; and

(8) any other relative rights, preferences and limitations of such series.

Section 4. No Preemptive Rights. Except as otherwise set forth above in this
ARTICLE FOURTH, no holder of shares of this Corporation of any class shall be
entitled, as such, as a matter of right, to subscribe for or purchase shares of any class now
or hereafter authorized, or to purchase or subscribe for securities convertible into or
exchangeable for shares of the Corporation or to which there shall be attached or

appertain any warrants or rights entitling the holders thereof to purchase or subscribe for
shares.

FIFTH. Section 1. Amendment of Bylaws by Directors. In furtherance and not in
limitation of the powers conferred by statute, the Board of Directors 1s expressly
authorized to make, repeal, alter, amend and rescind the bylaws of the Corporation.

Section 2. Amendment of Bylaws by the Stockholders. The bylaws shall not be
made, repealed, altered, amended or rescinded by the stockholders of the Corporation
except by the vote of not less than 75 percent of the outstanding shares of the Corporation
entitled to vote thereon. Any amendment to the Certificate of Incorporation which shall
contravene any bylaw in existence on the record date of the stockholders meeting at
which such amendment is to be voted upon by the stockholders shall require the vote of
not less than 75 percent of the outstanding shares entitled to vote thereon.

SIXTH. Section 1. Classified Board. Effective immediately upon the :1ssuance of
more than 1,000 shares of Common Stock of the Corporation, the Board qf Directors
(exclusive of directors to be elected by the holders of any one or more series of Preferr:.d
Stock voting separately as a class or classes) shall be divided into three classes, Clasbs "
Class B, and Class C. The number of directors in each clags shall be the wh_olc number
contained in the quotient arrived at by dividing the a_uthorlzed pumbcr of @recﬁors by
three, and if a fraction is also contained in such quotient, then if such fraction 1sho_n§— .
third, the extra director shall be a member of Class A and if the fraction is two t l;r s(; fo
of the extra directors shall be a member of Class A and the other shall bej z mem ;ar
Class B. Each director shall serve for a term ending on the date of the th(ljl'. annp;ed
meeting following the annual meeting at w(1:11ich s:ctllldlllrzzgi vfz;: :lt:: énp:iric;;x o t,hc

r. that the directors first elected to {lass A shd '
22:::?; t},le annual meeting next following the cm’i of the calendar ychar 1999,]t‘tr1;:etelg§c;t()rs
first elected to Class B shall serve for a term ending on the date of the annua
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next following the end of the calendar year 2000, and the directors first elected to Class C
shall serve for a term ending on the date of the annual meeting next following the end of
the calendar year 2001. Notwithstanding the foregoing formula provisions, in the event
that, as a result of any change in the authorized number of directors, the number of
directors in any class would differ from the number allocated to that class under the
formula provided in this ARTICLE SIXTH immediately prior to such change, the
following rules shall govern:

(a) each director then serving as such shall nevertheless continue as a director of
the class of which such director is a member until the expiration of his current term, or
his prior death, resignation or removal,

(b) at each subsequent election of directors, even if the number of directors in the
class whose term of office then expires is less than the number then allocated to that class
under said formula, the number of directors then elected for membership in that class
shall not be greater than the number of directors in that class whose term of office then
expires, unless and to the extent that the aggregate number of directors then elected plus
the number of directors in all classes then duly continuing in office does not exceed the
then authorized number of directors of the Corporation;

(c) at each subsequent election of directors, if the number of directors in the class
whose term of office then expires exceeds the number then allocated to that class under
said formula, the Board of Directors shall designate one or more of the directorships then
being elected as directors of another class or classes in which the number of directors
then serving is less than the number then allocated to such other class or classes under
said formuls;

(d) in the event of the death, resignation or removal of any Qirector who is a
member of a class in which the number of directors serving immediately preceding the
creation of such vacancy exceeded the number then allocated to that class under said
formula, the Board of Directors shall designate the vacancy .thus created as a vacancy In
another class in which the number of directors then serving is less than the number then

allocated to such other class under sard formula;

increase in the authorized number of directors, the newly
from such increase shall be apportioned by the Bpard of
hall, so far as possible, bring the composition of
h the formula in this ARTICLE SIX_TH, as it
orized immediately following such increase, and

() in the event of any
created directorships resulting
Directors to such class or classes as st
each of the classes into conformity wit
applies to the number of directors auth

cancies into other classes and apportionments
1 oin
of newly created directorships to classes by the Board of Dlrcctorﬁ unlders t‘}':’; é’z;etge rrln i i
items (c), (d) and (&) shall, so far as possible, be cfft.acted s;)ptphoa.rt1 itos :1 :r;st s i 1he
is ¢ ' i h designation or
ffice is due to expire next following such d : '
?ull number of directors then allocated 1o said class under said formula

(F) designation of directorships or va
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Notwithstanding any of the foregoing provisions of this ARTICLE SIXTH, each
director shall serve until his successor is elected and qualified or until his death,
resignation or removal.

Section 2. Election by Holders of Preferred Stock. During any period when the
holders of any Preferred Stock or any one or more series thereof, voting as a class, shall
be entitled to elect a specified number of directors, by reason of dividend arrearages or
other provisions giving them the right to do so, then and during such time as such right
continues (i) the then otherwise authorized number of directors shall be increased by such
specified number of directors, and the holders of such Preferred Stock or such senies
thereof, voting as a class, shall be entitled to elect the additional directors so provided for,
pursuant to the provisions of such Preferred Stock or series; (ii) each such additional
director shall serve for such term, and have such voting powers, as shall be stated in the
provisions pertaining to such Preferred Stock or series; and (1ii) whenever the holders of
any such Preferred Stock or series thereof are divested of such rights to elect a specified
number of directors, voting as a class, pursuant to the provisions of such Preferred Stock
or series, the terms of office of all directors elected by the holders of such Preferred Stock
or series, voting as a class pursuant to such provisions or elected to fill any vacancies
resulting from the death, resignation or removal of directors so elected by the holders of
such Preferred Stock or series, shall forthwith terminate and the authorized number of
directors shall be reduced accordingly.

Section 3. Ballots. Elections of directors at an annual or special meetjng of
stockholders need not be by written ballot unless the bylaws of the Corporation shall
provide otherwise.

Section 4. Elimination of Certain Personal Liability of Directors. A director of
this Corporation shall not be personally liable to the Corpf)ration or its stockholders for
monetary damages for breach of any fiduciary duty as a director to the fullest extent
permitted by Delaware Law.

SEVENTH. Section 1. Meetings. Unless otherwise prescribed by law or this
Restated Certificate of Incorporation, special meetipgs of stockl}olders may be ?f}id gtoard
any time on call of the Chairman of the Board of p'lrectors, a ch_e ChaltrlmaBn o | ch
of Directors, the President or, at the request in writing of a majority of the Boar

Directors, any officer.

Section 2. Action by Written Consent. Any corporate action required to I(); :tz;ken
at any annual or special meeting of stockholders of the Con;_o;atuin,d?; glr:j); ::Sortsl o be
action that may be taken at any annual or SPCCIa] meeting 0 t te § .of' : consem’or R
taken without a meeting, without prior notice and w1thoutlabvo e, led o e ldors of

in writing, setting forth the corporate aclion go.taken, shai) e ?%2&:5 t}):at NN
outstanding stock having not less than 'the minimum num e;izh o O tled to vote
necessary to authorize or take such action at a meeting at W

d voted and shail be delivered to the Corporation by delivery to

thereon were present an ] ‘ : AN
its registered gfﬁcc in Delaware (either by hand or by certified or registere
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receipt requested), its principal place of business, or an officer or agent of the
Corporation having custody of the book in which proceedings of meetings of
stockholders are recorded; provided, however, that on and after the date on which none of
dEliA*s, any of its subsidiaries, any Strategic Partner or Stephen I. Kahn beneficially
owns in the aggregate SO percent or more of the total voting power of all classes of
outstanding Common Stock, any corporate action required to be taken at any annual or
special meeting of the stockholders, or any corporate action which may be taken at any
annual or special meeting of the stockholders, may be taken only at a duly called annual
or special meeting of stockholders and may not be taken by written consent of the
stockholders in lieu of such meeting. So long as stockholders are entitled to consent to
corporate action in writing without a meeting in accordance with this ARTICLE
SEVENTH, every written consent shall bear the date of signature of each stockholder
who signs the consent and no written consent shall be effective to take the corporate
action referred to therein unless, within sixty (60) days of the date the earliest dated
consent is delivered to the Corporation, a written consent or consents signed by a
sufficient number of holders to take action are delivered to the Corporation in the manner
prescribed in this ARTICLE SEVENTH.

EIGHTH. Section 1. Amendment of Certain Articles. The provisions set forth in
this ARTICLE EIGHTH and in ARTICLES FIFTH, SIXTH, Section 1, SEVENTH and
NINTH may not be amended, altered, changed, or repealed in any respect unless such
amendment, alteration, change or repealing is approved by the affirmative vote of not less
than 75 percent of the outstanding shares of the Corporation entitled to vote thereon;
provided that with respect to any proposed amendment, alteration or change to this
Restated Certificate of Incorporation, or repealing of any provision of this Restated
Certificate of Incorporation, which would amend, alter or change the powers, preferences
or special rights of the shares of Class A Common Stock or Class B Common Stock so as
to affect them adversely, the affirmative vote of not less than 75 percent of the .
outstanding shares affected by the proposed amendment, voting as a separate class, shall
be required in addition to the vote otherwise required pursuant to this ARTICLE

EIGHTH.

Section 2. Amendments Generally. Subject to the provisions of Section 1 of this
ARTICLE EIGHTH, the Corporation reserves the right to amendz aItc_r, change or repeal
any provision contained in this Restated C;rtiﬁcate of Incorporation, in th; mapnerenow
or hereafter prescribed by statute, and all rights conferred on stockholders herein ar

granted subject to this reservation.

NINTH Section 1. In anticipation that the Corporagion will cease to be a wholly
owned subsidiary of dELiA*s, but that dELiA*s will remain a stgckholdcr of thc'a e
Corporation, and in anticipation that the Corporation and QELlA ts_ mt;y Zziafzr;nas ©
imi iviti 1 i d have an interest 1n the
same or similar activities or lines of business an .
corporate opportunities, and in recognition of (i) the benefits 1o b'e denvz;dtpy :h:l o
Corporation through its continued contractual, corpora;z %?Jq:lmmeisﬂr; :r;oar; e tors
i ' ] ] d directors o 1A%*s as
dELiA*s (including service of officers an i : .
of the Cor(poration) and (ii) the difficulties attendant to any director, who desires an
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endeavors fully to satisfy such director's fiduciary duties, in determining the full scope of
such duties in any particular situation, the provisions of this ARTICLE NINTH are set
forth to regulate, define and guide the conduct of certain affairs of the Corporation as
they may involve dELiA*s and its officers and directors, and the powers, rights, duties

and liabilities of the Corporation and its officers, directors and stockholders in connection
therewith,

Section 2. The Corporation and dELiA*s may agree upon a method for allocating
business opportunities between them. Subject to and except as provided in any such
agreement:

(a) dELiA*s shall not have a duty to refrain from engaging directly or indirectly
in the same or similar business activities or lines of business as the Corporation;

(b} neither dELiA*s nor any officer or director thereof shall be liable to the
Corporation or its stockholders for breach of any fiduciary duty by reason of any such
activities of dELiA*s or of such person's participation therein;

(c) in the event that dELiA™s acquires knowledge of a potential transaction or
matter that may be a corporate opportunity for both dELiA*s and the Corporation,
dELiA¥*s shall have no duty to communicate or offer such corporate opportunity to the
Corporation and shall not be liable to the Corporation or its stockholders for breach of
any fiduciary duty as a stockholder of the Corporation or controlling person of a
stockholder by reason of the fact that dELiA*s pursues or acquires such corporate
opportunity for itself, directs such corporate opportunity to another person or eqtity, or
does not communicate information regarding, or offer, such corporate opportunity to the
Corporation.

Section 3. Subject to any agreement pursuant to Section 2 of this_ ARTICLE
NINTH, in the event that a director, officer or employee of the Corporation who is a.lso a
director, officer or employee of dELiA*s acquires knowledge ofa poten.tlal transaction or
matter that may be a corporate opportunity for the Corgoratlon and_ dELIA "s {whether
such potential transaction or matter is proposed by a third part_y or is conceived of by ,
such director, officer or employee of the Corporation), such d1rect01-', officer ot employee
chall be entitled to offer such corporate opportunity to the Corporation or dEL1-A*§ as
such director, officer or employee deems appropriate under the circumstances in h1§ sole
discretion, and no such director, officer or employee shall be liable to thc Corporatpn or
its stockholders for breach of any fiduciary duty or duty of loyalty. or failure to act in (or
not opposed to) the best interests of the Corporation_ or the derivation of any improper
personal benefit by reason of the fact that (1) such director, ofﬁcgr or emp}oyee offered
such corporate opportunity to dELiA*s (rather than the Corpgratlon) or did not . -
communicate information regarding such corporate opportunity {o the Corporatlon or (11)
dELiA*s pursues or acquires such corporate opportunity for i.tself or d1rect§ such |
corporate opportunity to another person or does not communicate information regarding

such corporate opportunity to the Corporation.
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Section 4. Any person or entity purchasing or otherwise acquiring any interest in
any shares of capital stock of the Corporation shall be deemed to have notice of and to
have consented to the provisions of this ARTICLE NINTH and the contractual provisions
provided for in this ARTICLE NINTH.

Section 5. For purposes of this ARTICLE NINTH only, (i) the term "Corporation”
shall mean the Corporation and all corporations, partnerships, joint ventures, associations
and other entities in which the Corporation beneficially owns (directly or indirectly) 50
percent or more of the outstanding voting stock, voting power or similar voting interests,
and (ii) the term "dELiA*s" shall mean dELiA*s and all corporations, partnerships, joint
ventures, associations and other entities (other than the Corporation, defined in
accordance with clause (i) of this Section 5) in which dELiA*s beneficially owns
(directly or indirectly) 50 percent or more of the outstanding voting stock, voting power
or similar voting interests.

Section 6. Notwithstanding anything in this Certificate of Incorporation to the
contrary, the foregoing provisions of this ARTICLE NINTH shall expire on the date that
dELiA*s ceases to own beneficially Common Stock representing at least 10 percent of
~ the aggregate number of outstanding shares of Class A Common Stock and Class B
Common Stock of the Corporation and no person who is a director or officer of the
Corporation is also a director or officer of dELiA*s. Neither the alteration, amendment,
change or repeal of any provision of this ARTICLE NINTH nor the adoption of any
provision of this Restated Certificate of Incorporation inconsistent with any provision of
this ARTICLE NINTH shall eliminate or reduce the effect of this ARTICLE NINTH in
respect of any matter occuIring, or any cause of action, suit or claim that, but for this
ARTICLE NINTH, would accrue or arise, prior to such alteration, amendment, repeal or

adoption.

Section 7. The provisions of this ARTICLE NINTH are in addition to the
provisions of ARTICLE SIXTH, Section 3.

IN WITNESS WHEREOF, this Restated Certificate of Incorp_oration, ha\_rir}g been
duly adopted by the stockholders of the Corporation in accordance with the provisions of
Sections 242 and 245 of the General Corporation Law of the State of Delaware, has been

executed this 20™ day of November, 2000.

iTurf Inc.

By: /s/ Alex S. Navarro
Name: Alex S. Navarro
Title: Secretary
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