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State ofDela%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. 2000, AT 8 O'CLOCK A.M.

o,

Edward J. Freel, Secretary of State

8100 AUTHENTICATION: 0803663
2782683
DATE: 11-20-00
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORDPORATIONS
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 1s 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. (a) The total number of shares of stock which
the Corporation shall have authority to issue is 101,000,000, consisting of 100,000,600
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 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 any shares of the Common Stock and the Preferred Stock, to determine the number of
shares of each class and to fix for cach class of Common Stock and for any series of
Preferred Stock such voting powers, full or limited, or no voting powers, and s_uch
designations, preferences and relative, participating, optional or other special nights, aqd
such qualifications, limitations or restrictions thereof, as shall be stated and exp_ressed n
the resolution or resolutions adopted by the Board of Directors or a duly autl.lorlzed
committee thereof providing for the issue of such series and as may be permitted by

Delaware Law.

(c) The number of authorized shares of any class or classes of stock may be
increased or decreased (but not below the number of shares thereof then'out?c.tandmg). by
the affirmative vote of a majority of the Common Stock of the Corporation irrespective of

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

4622/38460-020 NYWORD/5835 v3 11/16/00 16:05:10 AM (11117)

TRADEMARK
REEL: 002204 FRAME: 0089



Section 2. Common Stock. (2) 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 frorn
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 FOURTH, 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 Incorpor_atmn, hold;rs 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 corporati-on {other than
Common Stock of the Corporation) or property of the Corporation as may be
declared thereon by the Board of Directors from time to time out of assets or
funds of the Corporation legally available therefor and shall share equall'y on a per
share basis in all such dividends and other distributions._[n th.e case pf dividends
or other distributions payable in Common Stock, including dl'Str'lbutlonS pursu:}nt
to stock splits or divisions of Common Stock of the CE)rporatlon, only shares o
Class A Common Stock shall be paid or distributed with respect to Class A
Common Stock and only shares of Class B Common Stock shall be paid or el
distributed with respect to Class B Common Stock. :Thﬁ.t number of shares c; Class
A Commion Stock and Class B Common Stock so distributed shall be equal 1n "
number on a per share basis. Neither the shares of Class A Common Stock nor the

20 NYWORD/5835 v3 11716/00 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 simultaneously
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 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 holders 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 pf the affalr’s
of the Corporation, whether voluntary or involuntary, after payment n .t‘qu of the
amounts required to be paid to the holders of ?referrcd Stock, the remaining .
assets and funds of the Corporation shall be distributed pro rata to the holders o
Class A Common Stock and Class B Common Stock. For the purposes offthxsf
paragraph (d)(4), the voluntary sale, conveyance, ]<_3ase, exchange or traqslizr (a} c;rof
cash, shares of stock, securities or other consideration) of all or substantla. y 0
the assets of the Corporation or a consolidation or merger of'the_Corporatlona\tai':-J .
one or more other corporations {(whether or not the Corporation is the corporatiol

5¥3 11/16/00 10:05:11 AM (11111)
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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 is convertible at the opticn 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 (1) 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 1s 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_md ARTICLES
SEVENTH and NINTH, (i) the term "beneficially owned" with respect to shares
of Class B Common Stock means ownership by a person }vho, dlre_ctly or
indirectly, through any contract, arrangement, understanding, relationship ord t
otherwise controls the voting power (which includes}he power t? vote or to direc
the voting of) of such Class B Common Stqck, and (1?) the term Stratcgul:a
Partner” means any entity, or group of affiliated entities, acquiring Class o
Common Stock constituting, in the aggregate, at least 10% of the outstanding o
common stock and which, in the good faith judgmf:nt of the Board of Dlrectc;n. o
the Corporation by the affirmative vote of a majority of directors whfo :re no
directors, officers of the beneficial owners of ﬁw? percent or more of the -
outstanding voting securities of dELiA*s is.con51de?ed to constitute :;.n sgla eegv °
alliance in the best interests of the Corporation and its stockholders. ! ean
of a Tax-Free Spin-Off, shares of Class B Common Stock shal} automa :;:th eyd "
convert into shares of Class A Common Stock on the fifth anntversary o |

D/5835 v3 11/16/00 10:05:11 AM {11117)
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on which shares of Class B Common Stock are first transferred to stockholders of
dEL1A*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 counse! (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 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 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 o
effecting any conversion of the Class B Common Stock pursuant to §h1s p;ragr‘gan
(d)(5), the full number of shares of Class A Common Stock then dc;IVCI;zl e up
any such conversion of all outstanding shares of Class B Common >{ock.

The Corporation will provide notice of any automatic convcrilontoli; .:?ares
of Class B Common Stock to holders of record of the Common Stoc .no.
than 30 nor more than 60 days prior to the date fixed for sugh convex;_smn,
provided, however, that if the timing or nature of the-effeclwene;(s) ((Ji an e
automatic conversion makes it impract‘icable to provide at.lez;)sit v ??1 o s};au
the Corporation shall provide su}:h nt};ltlce as;;zr; z;'lsrstrziz:scsapoe;agtcprepaid o
be provided by mailing notice of such conv T PO e i ap,pears
each holder of record of the Common Stock, a_t such holder's a ‘

e Corporation; provided, however, that no failure tq

Z?vteh::cr:flnrfg?c:oni)li'saigﬂcliefect?herein shall affect the validity of the automatic

3 11/16/00 10:05:11 AM (11111)
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conversion of any shares of Class B Common Stock. Each such notice shall state,
as appropriate, the following;:

(i) the automatic conversion date;

{(11) 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 formerly
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 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 deh\fery of shares of one class 0
Common Stock in a name other than that of the Feglstered hplder of the othcrd
class of Common 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.

conversion of Class B Common Stock into

(D) Concurrently with any (A) and (B) above,

Class A Common Stock effected pursuant to paragraph (DS

11116/00 10:05:11 AM (11117)
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each share of Class B Commeon Stock that is converted (1) 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
Commion 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 one or more serics for such consideration as may be fixed from time to time by the
Board of Directors and each share of a senes 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 s_hal]
constitute such series, which number may be increased (except where otherwise provided
by the Board of Directors in creating such series) or decreased (I?ut not below the number
of shares thereof then outstanding) from time to time by like action of the Board of

Directors;

1vi hares of such series, the conditions
(2) the annual rate of dividends payable on s ; 5 1
upon which such dividends shall be payable and the date from W-hl.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 rights, in addition to the voting rights

provided by law and, if so, the terms of such voting rights;

conversion privileges and, if 5o, th(_e terms anc£
but not limited to, provision for aQJustment of
uch manner as the Board of Directors shall

(4) whether such series shall have
conditions of such conversion, including, |
the conversion rate upoen such events and 1n s

determine;

(5) whether or not the shares of such seri§s shall be redeemable andé ;f; i{)érﬂ\:; .
terms and conditions of such redemption, including the date or dates upon

11/16/00 10:05:11 AM (11117}
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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;

o (7) thg rights of the shares of such series in the event of voluntary or mvoluntary
llcl_ul(}Iat:c?n, dissolution or winding up of the Corporation, and the relative rights of
priority, if 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 hereafier 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 thercof 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 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 C_orporatlon
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 rpceting 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 9
(exclusive of directors to be elected by the holders of any one or more series of Iz:rlefen;;
Stock voting separately as a class or classes) sh.all be divided into three classzlas, as'{jser .
Class B, and Class C. The number of directors in each cla§s shall be the f\-v;}o etnumb
contained in the quotient arrived at by dividing the apthonzed pumbcr of direc 021 e?f
three, and if a fraction is also contained in sut{(:(t:llquogent,d t?;& é,f ét;zg Of;aglt(zil c:?(hjrds -
third, the extra director shall be a member o ass A an o s O ber c;f
he extra directors shall be a member of Class'A and the other shall be a

(()Zflzs: B. Each director shall serve fora tem; .erl:ldmghogi:l;:tg?tvev ;Sf ;?:C:Z:jr-dpag::lseld

.o following the annual meeting at whic suc ; pr ,
rl?c?v‘?/':iflgr, that thegdirectors first elected to Class A shall serve f('lor a terrrr; ;;Slrtl}%:;‘ :::mrs
date of the annual meeting next following the enc.'l of the ca]sn ar i?ftf::hae amm;] B e
first elected to Class B shall serve for a term ending on the date o

11/16/00 10:05: 11 AM 111)
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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 formula;

(d) in the event of the death, resignation or remoya] gf any c_iirector who is a
member of a class in which the number of directors serving immediately preceding the
creation of such vacancy exceeded ihe number then allocated to that class under said _
formula, the Board of Directors shall designate the vacancy -thus created as a Vazanii: 11:
another class in which the number of directors then serving Is less than the number ther
allocated to such other class under said formula;

() in the event of any increase in the authorized number of directors, the newly

) X T
created directorships resulting from such increase shall be apportioned by the Board o

ible, bring the composition of
Directors to such class or classes as shall, so far as possi IgCLE R

' i ith the formula in this ART
h of the classes into conformity with t ) - ( ’ -
Z:;lies to the number of directors authorized immediately following such increase; an

.. : ot

(f) designation of directorships or vacancies 1nto ot}}er classes ;ndt;zpfzx;(;ggﬁ;’n s
1 1 by the Board of Directors under 4
of newly created directorships to classes | 1 o foregore
ffected so that the class who

1 d) and (e) shall, so far as possible, bp effe _ '
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full number of directors then allocated to said class under said formula.
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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 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; (i1) 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 (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 Stack
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 meetling of
stockholders need not be by written ballot unless the bylaws of the Corporation shail
provide otherwise.

Section 4. Elimination of Certain Personal Liability of_ Dirchors. A director of«
this Corporation shall not be persenally liable to the Corppratlon 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 011; t}'(xilsat
Restated Certificate of Incorporation, special mefetir_xgs of stoci(zl}o;dé;saﬂii:z : 'Sn a2
i i d of Directors, a Vic
any time on call of the Chairman of the Boar D Vie .
of)lljirectors, the President or, at the request in writing of a majority of the Board o

Directors, any officer.

1 i en
Section 2. Action by Written Consent. Any corporate action rs?;fei ;?p }(); ;:::k
t any annual or special meeting of stockholdefs of thq Corporation, o ldy o e
ction be taken at any annual or special meeling of the stockholders, e
ko ﬂ}at ot eeting, without prior notice and without a vote, if a consent olrd c e
Fakenl"_*’lth()u'i ing forthg';he corporate action so taken, shall be signed by the hold fgc
o tetandis Semnl% having not less than the minimum number-of votes that Wot\:ltled ° vots
ey e SlOch 1ze or take such action at a meeting at which all shgres en dl e ery to
P eve pr OTn and voted and shall be delivered to ﬂ?e Corporat.mn bz ea“ Y sen
F?G;EZ?S:Z:S E:’ES:;: in Delaware (either by hand or by certified or registered mats,
its
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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 50 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 thercin 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 cha_n ge 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 s0 as
to affect them adversely, the affirnative vote of not less than.75 percent of the |
outstanding shares affected by the proposed amen.dment, voting as a separate Eléss, sha
be required in addition to the vote otherwise required pursuant to this ARTIC

EIGHTH.

Section 2. Amendments Generally. Subject to the provisions of Section 1 of this

ARTICLE EIGHTH, the Corporation reserves the right to amendl1 alter, f}?:tf;;re :?(f\il
151 ined in thi ificate of Incorporation, in
rovision contained in this Restated C;ru .
2rrljtllsreaﬁer prescribed by statute, and all rights conferred on stockholders herein are

granted subject to this reservation.
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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: -

(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 dEL1A*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 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 ofthis_ ARTICI_,E
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 tran;a:;lon or
matter that may be a corporate opportunity for the Corporatlon and. dELiA*s é:;’o;b er
such potential transaction or matter is proposed b){ a third part.y oris ci_?-cew aof {oyee
such director, officer or employee of the Corpora-tmn), such dlrectm-r, o 1c§;3 i P fas
shall be entitled to offer such corporate opportunity to the Corporation ctn' A e e
such director, officer or employee fc_fl‘eems approioma';e 5111:;?18{3 ;hleia%{:?glti chorporation -
discretion, and no such director, officer or employe e O e Oy act in (O
its stockholders for breach of any fiduciary duty or duty }?f :ioygvai'ign e aroper
not opposed to) the best interests of the Cor_'porat}llo; or :0:: Oigccr o losee atfurcd
personal benefit by reason of the fz_lct that (i} such director, o o id pot

ate opportunity to dELiA*s (rather than the Corporatl . §
il(l):rtllnclﬁrrggzte int%ilnationyregarding such corporate opportun}ty ;? thc;,] _(rié)ctrp;osrj(t:}clm or (11)
dELiA*s pursues or acquires such corporate opportunity for 1‘tse PrfO;m O garding
corporate opportunity to another person or does not communicate in

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 occurring, 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 5.

IN WITNESS WHEREOF, this Restated Certificate of Incorp_oration, ha\fipg bee:;l
duly adopted by the stockholders of the Corporation in accordance with the provnsmr;s :n
Sections 242 and 245 of the General Corporation Law of the State of Delaware, has be

executed this 20™ day of November, 2000.

iTurf Inc.

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