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AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
J. JILL GIFT CARD SOLUTIONS, INC.

a Florida corporation ’,p 1] OOO0 7345’3

1. 1l Gift Card Solutions, Inc., a Florida corporation (the “Corporation™), hereby certifies
as follows:

1. The name of the Corporation is J. Jill Gift Card Solutions, Inc, The date of filing
of its original Articles of Incorporation with the Secretary of Stats of the State of Florida was

August 16, 2011.

2. These Amended and Restated Articles of Incorporation amend and restate in their
entirety the Articles of Incorporation of the Corporation as currently in effect and have been duly
adopted in accordance with the provisions of Sections 607.1002 and 607.1007 of the Florida
Business Corporation Act (the “EBCA™) by the Board of Directors and by the holders of all of
the outstanding shares of the capital stock of the Corporation (acting by written consent in
accordence with the provisions of Section 607.0704 of the FBCA).

3 The text of the Articles of Incorporation as currently in effect is hereby amended
and restated to read in its entirety as set forth in full herein (as so amended and restated, the

“Amended and Restated Articles of Incorporation™):

ARTICLE L
NAME

The name of the Corporation is ). Jill Gift Card Solutions, Ing, (the “Corporation™).

ARTICLE i1
PRINCIPAL OFFICE

The mailing address of the initial principal office of the Corporation is 4 Batierymarch
Park, Quincy, MA 02169.

ARTICLE III.
CAFPITAL STOCK

The total number of shares of capital stock that the Corporation shall have authority to
issue is One Hundred (100) shares of common stock, par value $0.01 per share, consisting of 30
shares of Class A Common Stock and 70 shares of Class B Common Stock. Each issued and
outstanding share of common stock shall be entitled to one vote on each matter submitted to a
vote at a meeting of the sharcholders. Other than with respect to the election of directors, the
Class A Common Stock and the Class B Common Stock shall vote together as a single voting
group on all other matters and shall otherwise have the same rights, preferences and limitations,
With respect to the clectivn of directors, the holders of the Class A Common Stock shall be
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entitled to elect each of the Class A Directors (as defined below), and the holders of the Class B
Common Stock shall be entitled to elect cach of the Class B Directors (as defined below),

ARTICLE 1V,
ADDRESS; REGISTERED AGENT

The street address of the registered office of the Corporation in the State of Florida is
1200 South Pinc Island Road, Plantation, Florida 33324. The regisierad agent at such address is

CT Corporation System.

ARTICLE YV,
ADDRESS; INCORPORATOR

The name and address of the inoorporatér is Susan Harrison, King & Spalding LLP, 1180
Peachtree Street, NLE., Atlanta, Georgia 30309,

ARTICLE V1,
DIRECTORS

6.1  Directors. The Corporation shall have seven (7) directors, two (2) of whom shall
be designated as Class A Directors and five (5) of whom shall be designated as Class B
Directors. Each Class A Director shall have three (3) votes on each matter considered by the
board of directors, and each Class B Director shall have one (1) vote on each matter considersd
by the board of directors, The Class A Directors shall be clected by the holders of a majority of
the outstanding Class A Common Stock, and the Class B Directors shall be elected by a vote of
the holders of a majority of the outstanding Class B Common Stock. Vacarnicies on the board of
directors shall be filled by the directors holding a majority of the votes attributable to the
directors then in office or by the shareholders. Each director shall serve until their successor is
clected and qualified, or until their earlier death, resignation or removal. For all purposcs, ¢ach
reference in the bylaws to a majority or other proportion of directors shell refer to 8 majority or
other proportion of the votes of such direstors.

. The currently serving Class A Directors and Class B Directors are as follows;

Class AD rs
Andrew Rolfe

Travis Nelson
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Class B Directors
Paula Bennett
Michael Rahamim
Marka Hansen
Alfred F. Kelley Jr.
Michael Recht

6.2 Powers. In addition to the powers and zuthoritics hereinabove or by statute
expressly conferred upen them, the directors arc hercby empowered 1o exercise all such powers
and do all such acts and things as may be exercised or done by the Corporation, subject to the
provisions of the statutes of the State of Florida and of these Amended and Restated Articles of
Incorporation, and to any bylaws from time to time adopted; provided, however, that no bylaw so
made shall invalidate any prior act of the directors which would have been valid if such bylaw
had not been made.

6.3  Bylaws. The Board of Directors of the Corporation is expressly authorized to
adopt, amend and repeal the Bylaws of the Corporation,

" ARTICLE VIL
DIRECTOR LIABILITY

The Corporation shall indcm‘n‘iﬁ( and shall advance expenses on behalf of its officers and
directors to the fullest extent not prohibited by law in cxistence cither now or hereafler.
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IN WITNESS WHEREOF, thess Amenced and Restated Articles of Incorporation
have been executed by its duly suthorized officer as of . September 21, 2015,

J. JILL GIFT CARD SOLUTIONS, INC.

By: b/ —_— s
Name: David Biese
Title: Senior Viee President and Chief

Finuneial Officer
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