State of Idaho

Department of State

CERTIFICATE OF MERGER OR CONSOLIDATION

I, PETE T. CENARRUSA, Secretary of State of the State of Idaho,
hereby certify that duplicate originals of Articles of merger of
COLDWATER CREEK, INC,, an Idaho corporation, file number C 85565 into
COLDWATER CREEK, INC., a Delaware corporation, file number C 114641,
duly executed pursuant to the provisions of the Idaho Business Corporation
Act, have been received in this office and are found to conform to law.

ACCORDINGLY and by virtue of the authority vested in me by law,
I issue this certificate of merger, and attach hereto a duplicate original of the

Articles of merger.

Dated: April 19, 1996

SECRETARY OF STATE
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- COLDWATER CREEK INC., an Idaho Corporation
into

COLDWATER CREEK INC., a Delaware Corporation

Pursuant to Sections 30-1-71, 30-1-74 and 30-1-77 of the Idaho Business
Corporation Act, the foreign corporation and the domestic corporation herein named do
hereby adopt the following Articles of Merger for the purpose of merging the domestic
corporation with and into the foreign corporation.

1. The names of the constituent corporations are (a) Coldwater Creek
Inc., which is a corporation organized under the laws of the State of Idaho ("Coldwater-
Idaho"), and (b) Coldwater Creek Inc., which is a corporation organized under the laws of
the State of Delaware ("Coldwater-Delaware").

2. Coldwater-Delaware shall be the surviving corporation pursuant to the
terms of the Delaware General Corporation Law with its principal executive offices located
at One Coldwater Creek Drive, Sandpoint, Idaho 83864.

3. An Agreement and Plan of Merger (“the Plan") was approved by
resolution of the Directors of each constituent corporation on March 4, 1996. The Plan was
approved and adopted by the stockholders of each of the undersigned corporations in the
manner prescribed by the laws of their respective jurisdictions of incorporation. A copy of
the Plan, which sets forth, inter alia, (a) the names of the entities proposing to merge,
including the surviving corporation, (b) the terms and conditions of the proposed merger,
and (c) the manner in which the exchange, classification or cancellation of issued shares of
the undersigned corporations shall be effected is attached hereto as Exhibit A. No changes
in the Certificate of Incorporation of the surviving corporation is to be effected by the
Merger.

4, As to each of the undersigned corporations, (a) the designation and the
number of shares of each class outstanding and (b) the number of votes to which such
shares are entitled, each as of the record date for shares entitled to vote on the Plan, are
as follows:

Designation of Number of Number of

Class Shares Yotes
Coldwater-Delaware Common 100 100
Coldwater-Idaho Common 31,000 31,000
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5. As to Coldwater-Delaware, the total number of shares of Common
Stock (and the total number of votes associated therewith) voted for and against the Plan,
respectively, and as to Coldwater-Idaho, the total number of shares of Common Stock (and
the total number of votes associated therewith) voted for and against the Plan, respectively,
are as follows:

Designation Number of Number of  Number of

__of Class _Shares  Yotes For  Votes Against
Coldwater-Delaware Common 100 100
Coldwater-Idaho Common 31,000 31,000 0

6. Immediately prior to the Merger, Dennis C. Pence and Ann Pence
together owned 100% of the outstanding shares of Coldwater-Idaho and Coldwater-
Delaware. The effective date of the Merger is Hlin , 199.

7. That, Coldwater-Delaware, the surviving corporation hereby: (a) agrees
that it may be served with process in the State of Idaho in any proceeding for the
enforcement of any obligation of a participating domestic corporation previously subject to
suit in the State of Idaho and in amy proceeding for the enforcement of the rights of a
dissenting shareholder of such domestic corporation against the surviving corporation;
(b) irrevocably appoints the Secretary of State of Idaho as its agent to accept service of
process in any such proceeding and the post office address, within or without the State of
Idaho, to which the Secretary of State shall mail a copy of any process in such proceeding
is; (c) agrees that it will promptly pay to the dissenting shareholders of any participating
domestic corporation the amount, if any, to which they shall be entitled under the provisions
of Section 30-1-80 of the Idaho Business Corporation Act, with respect to the rights of
dissenting shareholders.

Executed as of March 26, 1996
Coldwater Creek Inc., an Idaho corporation

N gy -

Dennis Pence
President and Chief Executive Officer

Coldwater Creek Inc, a Delaware corporation

By: l}?\mf./"

Dennis Pence
President and Chief Executive Officer
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EXHIBIT A

AGREEMENT AND PLAN OF MERGER
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AGREEMENT AND PLAN OF MERGER
OF
COLDWATER CREEK INC
A DELAWARE CORPORATION
AND -
COLDWATER CREEK INC.,
AN IDAHO CORPORATION

THIS AGREEMENT AND PLAN OF MERGER dated as of March 26,
1996 (the “Merger Agreement”) is between Coldwater Creek Inc., a Delaware
corporation (“Coldwater-Delaware ), and Coldwater Creek Inc., an Idaho corporation
(“Coldwater-Idaho”). Coldwater-Delaware and Coldwater-Idaho are sometimes referred
to herein as the “Constituent Corporations.”

RECITALS

A Coldwater-Delaware is a corporation duly organized and existing
under the laws of the State of Delaware and has an authorized capital of 16,000,000
shares, 15,000,000 of which are designated Common Stock, $.01 par value per share, and
1,000,000 of which are designated Preferred Stock, $.01 par value per share. As of the
date of this Merger Agreement, 100 shares of Coldwater-Delaware Common Stock were
issued and outstanding, all of which were held by Dennis C. Pence and Ann Pence. No
shares of Coldwater-Delaware Preferred Stock were outstanding.

B. Coldwater-Idaho is a corporation duly organized and existing under
the laws of the State of Idaho and has an authorized capital of 100,000 shares, all of
which are designated Common Stock, $1.00 par value. As of the date of this Merger
Agreement, 31,000 shares of Coldwater-Idaho Common Stock were issued and
outstanding, all of which were held by Dennis C. Pence and Ann Pence.

C. The Board of Directors of Coldwater-Idaho has determined that, for
the purpose of effecting the reincorporation of Coldwater-Idaho in the State of
Delaware, it is advisable and in the best interests of Coldwater-Idaho that Coldwater-
Idaho merge with and into Coldwater-Delaware upon the terms and conditions herein
provided.

E. The respective Boards of Directors of Coldwater-Delaware and
Coldwater-Idaho have approved this Merger Agreement and have directed that this
Merger Agreement be submitted to a vote of their respective stockbolders and executed
by the undersigned officers.
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NOW, THEREFORE, in consideration of the mutual agreements and
covenants. set forth herein, Coldwater-Delaware and Coldwater-Idaho hereby agree,
subject to the terms and conditions hereinafter set forth, as follows:

I. MERGER

1.1  Merger. In accordance with the provisions of this Merger
Agreement, the Delaware General Corporation Law and the Idaho Business Corporation
Act, Coldwater-Idaho shall be merged with and into Coldwater-Delaware (the
“Merger”), the separate existence of Coldwater-Idaho shall cease and Coldwater-
Delaware shall be, and is herein sometimes referred to as, the “Surviving Corporation,”
and the name of the Surviving Corporation shall be “Coldwater Creek Inc.”

1.2 Filing and Effectiveness. The Merger shall not become effective until
the following actions shall be completed:

(a) This Merger Agreement and Merger shall have been adopted
and approved by the stockholders of each Constituent Corporation in
accordance with the requirements of the Delaware General Corporation
Law and the Idaho Business Corporation Act;

(b)  All of the conditions precedent to the consummation of the
Merger specified in this Merger Agreement shall have been satisfied or
duly waived by the party entitled to satisfaction thereof;

(c)  An executed Certificate of Merger or an executed
counterpart of this Merger Agreement meeting the requirements of the
Delaware General Corporation Law shall have been filed with the
Secretary of State of the State of Delaware; and

(d) An executed Articles of Merger meeting the requirements of
the Idaho Business Corporation Act shall have been filed with the State of
Idaho, Department of State.

The merger shall become effective as of the date and time when executed
Articles of Merger meeting the requirements of the Idaho Business Corporation Act
shall have been filed with the State of Idaho, Department of State, and when an
executed copy of this Merger Agreement with a certification by the Secretary of
Coldwater-Delaware as to the approval by the stockholders of Coldwater-Delaware,
meeting the requirements of the Delaware General Corporation Law shall have been
filed with the Secretary of State of the State of Delaware. The date and time when the
Merger shall become effective, as aforesaid, is herein called the “Effective Date of the
Merger.”
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1.3 Effect of the Merger. Upon the Effective Date of the Merger, the
separate existence of Coldwater-Idaho shall cease and Coldwater-Delaware, as the
Surviving Corporation, (i) shall continue to possess all of its assets, property, rights,
privileges, immunities, powers, interests, franchises and authority as constituted
immediately prior to the Effective Date of the Merger, (ii) shall be subject to all actions
previously taken by its and Coldwater-Idaho’s Board of Directors, (iii) shall succeed,
without other transfer, to all of the assets, property, rights, privileges, immunities, powers,
interests, franchises and authority of Coldwater-Idaho in the manner more fully set forth
in the Idaho Business Corporation Act and the Delaware General Corporation Law,

(iv) shall continue to be subject to all of its debts, liabilities and obligations as
constituted immediately prior to the Effective Date of the Merger, and (v} shall succeed,
without other transfer, to all of the debts, liabilities and obligations of Coldwater-Idaho
in the same manner as if Coldwater-Delaware had itself incurred them, all as more fully
provided under the applicable provisions of the Delaware General Corporation Law and
the Idaho Business Corporation Act.

II. CHARTER DOCUMENTS, DIRECTORS AND OFFICERS

2.1  Certificate of Incorporation. The Certificate of Incorporation of
Coldwater-Delaware, attached hereto as Exhibit No. 1, as in effect immediately prior to
the Effective Date of the Merger shall continue in full force and effect as the Certificate
of Incorporation of the Surviving Corporation until duly amended in accordance with the
provisions thereof and applicable law.

22  Bylaws. The Bylaws of Coldwater-Delaware as in effect immediately
prior to the Effective Date of the Merger shall continue in full force and effect as the
Bylaws of the Surviving Corporation until duly amended in accordance with the
provisions thereof and applicable law.

23  Directors and Officers. The directors and officers of Coldwater-
Delaware immediately prior to the Effective Date of the Merger shall be the directors
and officers of the Surviving Corporation until their successors shall have been duly
elected and qualified or until as otherwise provided by law, the Certificate of
Incorporation of the Surviving Corporation or the Bylaws of the Surviving Corporation.

III. MANNER AND BASIS OF CONVERSION OF STOCK

3.1  Coldwater-Idaho Common Shares. Upon the Effective Date of the
Merger, each share of Coldwater-Idaho Common Stock, $1.00 par value, issued and
outstanding immediately prior thereto shall by virtue of the Merger and without any
action by the Constituent Corporations, the holder of such shares or any other person, be
converted into and exchanged for 139.7849677 fully paid and nonassessable shares of
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Common Stock, $.01 par value, of the Surviving Corporation. Such number of shares of
Common Stock shall be rounded up to the nearest whole number and no fractional
shares shall be issued.

32  Coldwater-Delaware Common Stock. Upon the Effective Date of the
Merger, each share of Coldwater-Delaware Common Stock, $.01 par value per share,
issued and outstanding immediately prior thereto shall, by virtue of the Merger and
without any action by Coldwater-Delaware, the holder of such shares or any other
person, be cancelled and returned to the status of authorized but unissued shares.

3.3 Exchange of Certificates. After the Effective Date of the Merger,
each holder of an outstanding certificate representing shares of Coldwater-Idaho
Common Stock may, at such stockholder’s option, surrender the same for cancellation to
Coldwater-Delaware, Attention: Corporate Secretary, as exchange agent (the “Exchange
Agent”), and each such holder shall be entitled to receive in exchange therefor a
certificate or certificates representing the number of shares of the Surviving
Corporation’s Common Stock into which the surrendered shares were converted as
herein provided. Until so surrendered, each outstanding certificate theretofore
representing shares of Coldwater-Idaho Common Stock shall be deemed for all purposes
to represent the number of whole shares of the Surviving Corporation’s Common Stock
into which such shares of Coldwater-Idaho Common Stock were converted in the
Merger.

The registered owner on the books and records of the Surviving
Corporation or the Exchange Agent of any such outstanding certificate shall, until such
certificate shall have been surrendered for transfer or conversion or otherwise accounted
for to the Surviving Corporation or the Exchange Agent, have and be entitled to exercise
any voting and other rights with respect to and to receive dividends and other
distributions upon the shares of Common Stock of the Surviving Corporation represented
by such outstanding certificate as provided above.

: Each certificate representing Common Stock of the Surviving Corporation
so issued in the Merger shall bear the same legends, if any, with respect to the
restrictions on transferability as the certificates of Coldwater-Idaho so converted and
given in exchange therefor, unless otherwise determined by the Board of Directors of the
Surviving Corporation in compliance with applicable laws.

If any certificate for shares of Coldwater-Delaware stock is to be issued in
a name other than that in which the certificate surrendered in exchange therefor is
registered, it shall be a condition of issuance thereof that the certificate so surrendered
shall be properly endorsed and otherwise in proper form for transfer, that such transfer
otherwise be proper and that the person requesting such transfer pay to the Exchange
Agent any transfer or other taxes payable by reason of issuance of such new certificate in
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a name other than that of the registered holder of the certificate surrendered or establish
to the satisfaction of Coldwater-Delaware that such tax has been paid or is not payable.

IV. GENERAL

4.1  Covenants of Coldwater-Delaware. Coldwater-Delaware covenants
and agrees that it will, on or before the Effective Date of the Merger:

(a)  Qualify to do business as a foreign corporation in the State of
Idaho and in connection therewith irrevocably appoint an agent for service
of process as required under the provisions of Section 30-1-77 of the Idaho
Business Corporation Act;

(b) File any and all documents with the State of Idaho necessary
for the assumption by Coldwater-Delaware of all of the franchise tax
liabilities of Coldwater-Idaho; and

(c})  Take such other actions as may be required by the Idaho
Business Corporation Act.

42  Further Assurances. From time to time, as and when required by
Coldwater-Delaware or by its successors or assigns, there shall be executed and delivered
on behalf of Coldwater-Idaho such deeds, acknowledgements and other instruments, and
there shall be taken or caused to be taken by it such further and other actions as shall be
appropriate or necessary in order to vest or perfect in or conform of record or otherwise
by Coldwater-Delaware the title to and possession of all the assets, property, rights,
privileges, immunities, powers, interests, franchises and authority of Coldwater-Idaho and
otherwise to carry out the purposes of this Merger Agreement, and the officers and
directors of Coldwater-Delaware are fully authorized in the name and on behalf of
Coldwater-Idaho or otherwise to take amy and all such action and to execute and deliver
any and all such deeds and other instruments.

43  Abandomment. At any time before the Effective Date of the
Merger, this Merger Agreement may be terminated and the Merger may be abandoned
for any reason whatsoever by the Board of Directors of either Coldwater-Idabo or of
Coldwater-Delaware, or of both, notwithstanding the approval of this Merger Agreement
by the stockholders of Coldwater-Idaho or by the stockholders of Coldwater-Delaware,
or by both.

44  Amendment. The Boards of Directors of the Constituent
Corporations may amend this Merger Agreement at any time prior to the Effective Date
of the Merger, provided that an amendment made subsequent to the adoption of this
Merger Agreement by the stockholders of either Constituent Corporation shall not: (1)
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alter or change the amount or kind of shares, securities, cash, property and/or rights to
be received in exchange for or on conversion of all or any of the shares of any class or
series thereof of such Constituent Corporation, (2) alter or change any term of the
Certificate of Incorporation of the Surviving Corporation to be effected by the Merger,
or (3) alter or change any of the terms and conditions of this Merger Agreement if such
alteration or change would adversely affect the holders of any class or series of capital
stock of either Constituent Corporation.

4.5  Registered Office. The registered office of the Surviving Corporation
in the State of Delaware is located at 1013 Centre Road, in the City of Wilmington,
County of New Castle and the registered agent of the Surviving Corporation at such
address is The Prentice-Hall Corporation System, Inc.

46  Agreement. Executed copies of this Merger Agreement will be on
file at the principal place of business of the Surviving Corporation at One Coldwater
Creek Drive, Sandpoint, Idaho 83864, and copies thereof will be furnished to any
stockholder of either Constituent Corporation, upon request and without cost.

47  Governing Law. This Merger Agreement shall in all respects be
construed, interpreted and enforced in accordance with and governed by the laws of the
State of Delaware and, so far as applicable, the merger provisions of the Idaho Business
Corporation Act.

48  Counterparts. In order to facilitate the filing and recording of this
Merger Agreement, the same may be executed in any number of counterparts, each of
which shall be deemed to be an original and all of which together shall constitute one
and the same instrument.
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IN WITNESS WHEREOF, this Merger Agreement, having first been
approved by the resolutions of the Boards of Directors of Coldwater-Delaware and
Coldwater-Idaho, is hereby executed on behalf of each of such two corporations and
attested by their respective officers thereunto duly authorized.

ATTEST:

(2.

Donald Robson
Secretary

ATTEST:

Donald Robson
Secretary

BPHSFO\TCT\0211826.02
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Coldwater Creek Inc.,
a Delaware corporation

N

c. s
Dennis C. Pence
President and Chief Executive Officer

Coldwater Creek Inc,,
an Idaho corporation

By: J\ f'/m_

Dennis C. Pence
President and Chief Executive Officer
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CERTIFICATE OF INCORPORATION
OF
COLDWATER CREEK INC,,
A DELAWARE CORPORATION



. FAGE
State of Delaware

Office of the Secretary of State

1, EDWARD J. FREEL, SECRETARY UF STATE OF THE STATE OF
DELAWARE, DO HEREEY CERTIFY THE ATTACHED 15 A TRUE AND CORRECT
CUPY UF THE CERTIFICATE GF INCORFORATION OF *COLDWATER CREEK
ING..*, FILED IN THIS OFFICE ON THE FIRST DAY OF MARCH, A.D.
1994, AT 1 O°CLOCK P.H. .

A CERYIFIED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO

- THE NEW CASTLE COUNTY RECORDER OF DEEDS FOR RECORDING.

Sl

Edwar&‘.f. Freel, Secretary of State
7849488

TP f ey O : .
2585264 H100 AUTHENTICATION:

600461086 . : DATE: QI-0i-94




CERTIFICATE OF INCORPORATION
OF ,
COLDWATER CREEK INC.

FIRST. The name of the corporation is Coldwater Creek Inc. (the “Corporation™).

SECOND. The address of its registered office in the State of Delaware is 1013
Centre Road, in the City of Wilmington, County of New Castle. The name of its registered
agent at such address is The Prentice-Hall Corporation System, Inc.

| 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 Delaware.

. FOURTH. (a) Thé Corporation is authorized to issue 16,000,000 shares of
capital stock, $0.01 par value. The shares shall be divided into two classes, designated as

follows:
Par Value
Common Stock 15,000,000 $0.01
Preferred Stock 1,000,000 $0.01
TOTAL: 16,000,000 o
(b) The Preferred Stock may be issued from time to time in one or
more series. The Board of Directors is expressly authorized, in the resolution or resolutions
providing for the issuance of any wholly unissued series of Preferred Stock, to fix, state and

express the powers, rights, designations, preferences, qualifications, Limitations and
restrictions thereof, including without limitation: the rate of dividends upon which and the
times at which dividends on shares of such series shall be payable and the preference, if any,
which such dividends shall have relative to dividends on shares of any other class or classes
or any other series of stock of the Corporation; whether such dividends shall be cammmlative
or noncumulative, and if cumulative, the date or dates from which dividends on shares of
such series shall be cumulative; the voting rights, if any, to be provided for shares of such
series; the rights, if any, which the holders of shares of such series shall have in the cvent
of any voluntary or involuntary liquidation, dissolution or winding up of the affairs of the
Corporation; the rights, if any, which the holders of shares of such series shall have to
convert such shares into or exchange such shares for shares of stock of the Corporation, and
the terms and conditions, including price and rate of exchange of such conversion or
exchange; and the redemption rights (including sinking fund provisions), if any, for shares
of sach series; and such other powers, rights, designations, preferences, qualifications,
limitations and restrictions as the Board of Directors may desire to so fix. The Board of
Directors is also expressly authorized to fix the number of shares constituting such series and
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to increase or decrease the number of shares of any series prior to the issuance of shares
of that series and to incréase or decrease the number of shares of any series subsequent to
the issuance of shares of that series, but not to decrease such number below the number of
shares of such series then outstanding. In case the number of shares of any series shall be
so decreased, the shares constituting suck decrease shall resume the status which they had
prior to the adoption of the resolution originally fixing the number of shares of such series.

FIFTH. In furtherance and not in limitation of the powers conferred by statute, the
Board of Directors is authorized to make, alter or repeal any or all of the Bylaws of the
Corporation; provided, however, that any Bylaw amendment adopted by the Board of
Directors increasing or reducing the authorized number of Directors shall require the
affirmative vote of two-thirds of the total number of Directors which the Corporation would
have if there were no vacancies. In addition, new Bylaws may be adopted or the Bylaws
may be amended or repealed by the affirmative vote of at least 66-2/3% of the combined
voting power of all shares of the Corporation entitled to vote generally in the election of
directors, voting together as a single class. Notwithstanding anything contained in this
Certificate of Incorporation to the contrary, the affirmative vote of the holders of at least
66-2/3% of the combined voting power of all shares of the Corporation entitled to vote
generally in the election of directors, voting together as a single class, shall be required to
alter, change, amend, repeal or adopt any provision inconsistent with, this Article FIFTH.

SIXTH. (a)  Anyaction requued or permitted to be taken by the stockholders
of the Corporation must be effected at an annual or speclal meeting of stockholders of the
Corporation and may not be effected by any consent in writing of such stockholders.

(b)  Special meetings of stockholders of the Corporation may be
called only by the Chairman of the Board of Directors or Vice Chairman of the Board of
Directors, or by the Chairman, the Vice Chairman or the Secretary at the written request
of a majority of the total number of Directors which the Corporation would have if there
were no vacancies upon not fewer than 10 nor more than 60 days’ written notice. The
request shall be sent to the Chairman, Vice Chairman and the Secretary and shall state the
purposes of the pmpmed meeting, Special meetings of holders of the outstanding Preferred
Stock may be called in the manner and for the purposes provided in the resolutions of the
Board of Directors providing for the issue of such stock. Business transacted at spemal
meetings shall be confined to the purpose or purposes stated in the notice of meeting.

| . (¢) Notwithstanding anything contained in this Certificate of
Incorporation to the contrary, the affirmative vote of the holders of at least 66-2/3% of the
combined voting power of all shares of the Corporation entitled to vote generally in the
election of directors, voting together as a single class, shall be required to alter, change,
amend, repeal or adopt any provision inconsistent with, this Article SIXTH.

BPHSFENTCTVO0211827.02 2,
02/29/96 ‘



W

SEVENTH. (2) The number of Directors which shall constitute the whole Board
of Directors of this corporation shall be as specified in the Bylaws of this corporation,
subject to this Article SEVENTH.

(b) The Directors shall be classified with respect to the time for
which they severally hold office into three classes designated Class I, Class II and Class III,
as nearly equal in number as possible, as shall be provided in the manner specified in the
Bylaws of the Corporation. Each Director shall serve for a term ending on the date of the
third anneal meeting of stockholders following the annual meeting at which the Director was -
elected; provided, however, that each initial Director in Class I shall hold office until the
annual meeting of stockholders in 1999, each initial Director in Class IE shall hold office
until the annnal meeting of stockholders in 1998, and each initial Director in Class III shall
hold office until the annual meeting of stockholders in 1997. Notwithstanding the foregoing
provisions of this Article, each Director shall serve until his successor is duly elected and
qualified or until his death, resignation or removal.

- (¢)  In the event of any increase or decrease in the authorized
number of Directors, (i) each Director then serving as such shall nevertheless continue as
a Director of the class of which he is a member until the expiration of his current term, or
his early resignation, removal from office or death, and (ii} the newly created or eliminated
directorship resulting from such increase or decrease shall be apportioned by the Board of
Directors among the three classes of Directors so as to maintain such classes as nearly
equally as possible.

' (d)  Any Director or the entire Board of Directors may be removed
by the affirmative vote of the holders of at least 66-2/3% of the combined voting power of
all shares of the Corporation entitled to vote generally in the election of directors, voting
together as a single class. '

(e Notwithstanding anything contained in this Certificate of
Incorporation to the f:uitrary, the affirmative vote of the holders of at least 66-2/3% of the
combined voting power of all shares of the Corporation entitled to vote generally in the
election of directors, voting together as a single class, shall be required to alter, change,
amend, repeal or adopt any provision inconsistent with, this Article- SEVENTH.

EIGHTH. (a) 1. In addition to any affirmative vote required by law, any
Business Combination (as hereinafter defined) shall require the aﬁrmgtwe vote of at least
66-2/3% of the combined voting power of all shares of the Corporation entitled to vote
generally in the election of directors, voting together as a single class (for purposes of this
Article EIGHTH, the “Voting Shares”). Such affirmative vote shall be required notwith-
standing the fact that no vote may be required, or that some lesser percentage may.be
specified by law or in any agreement with any national securities exchange or otherwise.
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- 2. 'The term “Business Combination” as used in this Article
EIGHTH shall mean any transaction which is referred to in any one or more . of the
fullowmg clauses (A) through (E):

(A) any merger or consolidation of the Corporation
or any Subsidiary (as hereinafter defined) with or into (i) any Interested Stockholder (as
hereinafter defined) or (ii) any other corporation (whether or not itself an Interested
Stockholder) which is, or after such merger or consolidation would be, an Affiliate (as
hereinafter defined) or Associate (as hereinafter defined) of an Interested Stockholder; or

(B) any sale, lease, exchange, mortgage, pledge,
transfer or other disposition (in one transaction or a series of related transactions) to or
with, or proposed by or on behalf of, any Interested Stockholder or any Affiliate or
Associate of any Interested Stockholder, of any assets of the Corporation or any Subsidiary
constituting not less than 5% of the total assets of the Corporation, as reported in the
consolidated balance sheet of the Corporation as of the end of the most recent quarter with
respect to which such balance sheet has been prepared; or

(C) theissuance or transfer by the Corporation or any
Subsidiary (in one tramsaction or a series of related transactions) of any securities of the
Corporation or any Subsidiary to, or proposed by or on behalf of, any Interested Stockholder
or any Affiliate or Associate of any Interested Stockholder in exchange for cash, securities
or other property (or a combination thereof) constituting not less than 5% of the total assets
of the Corporation, as reported in the consolidated balance sheet of the Corporation as of
the end of the most recent quarter with respect to which such balance sheet has been
prepared; or

| (D) the adopuon of any plan or proposal for the
lhq[mdauom or dissolution of the Corporation, or any spin-off or split-up of any kind of the
Corporation or any Subsidiary, proposed by or on behalf of an Interested Stockholder or any
Affiliate or Associate of any Interested Stockholder; or

_ (E) any reclassification of securities (including any
reverse stock split), or recapitalization of the Corporation, or any merger or consolidation
of the Corporation with any of its Subsidiaries or any similar transaction (whether or not
with or into or otherwise involving an Interested Stockholder) which has the effect, directly
or indirectly, of increasing the percentage of the outstanding shares of (i) any class of equity
securities of the Corporation or any Subsidiary or (ii) any class of securities of the
Corporation or any Subsidiary convertible into equity securities of the Corporation or any
Subsidiary, represented by securities of such class which are directly or indirectly owned by
any Interested Stockholder or any Affiliate or Associate of any Interested Stockholder.

(b} The provisions uf section (a) of this Article EIGHTH shall not
be apphcable to any pa:ucular Business Combination, and such Business Combination shall
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require only such affirmative vote as is required by law and any other provision of this Cer-
tificate of Incorporation, if such Business Combination has been approved by two-thirds of
the whole Board of Directors.

(¢) For the purposes of this Article EIGHTH:

1. A “person” shall mean any individual, firm, corporation
or other entity. ‘ |

2. “Interested Stockholder” shall mean, in respect of any
Business Combination, any person (other than the Corporation or any Subslduanr) who or
which, as of the record date for the determination of stockholders entitled to notice of and
to vote on such Business Combination, or immediately prior to the consummation of any
such transaction

(A) is or was, at any time within two years prior
- théreto, the beneficial owner, directly or indirectly, of 109% or more of the then outstanding
Voting Shares, or

(B) isan Affiliate or Associate of the Corporation and
at any time within two years prior thereto was the beneficial owner, directly or indirectly,
of 10% or more of the then outstanding Voting Shares, or

( is an assignee of or has otherwise succeeded to any
shares of capital stock of the Corporation which were at any time within two years prior
thereto beneficially owned by any Interested Stockholder, if such assignment or succession
shall have occurred in the course of a transaction, or series of transactions, not involving a.
public offermg within the meaning of the Securities Act of 1933, as amended.

3. “person” shall be the “beneficial owner” of any Voting
Shares

(A) which such person or any of its Affiliates and
Associates (as heremafter defined) beneficially own, directly or indirectly, or

(B) which such person or any of its Affiliates or
Associates has (1) the right to acquire (whether such right is exercisable immediately or only
after the passage of time}, pursuant to any agreement, arrangement or understanding or
upon the exercise of conversion rights, exchange rights, warrants or options, or otherwise,
or (ii) the right to vote pursuant to any agreement, arrangement or understanding, or

(C) whicharebeneficially owned, directly or indirectly,
by any other person with which such first mentioned person or any of its' Affiliates or
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Associates has any agreement, arrangement ﬁr understanding for the purposes of acquiring,
holding, voting or disposing of any shares of capital stock of the Corporation. :

4, The ouistanding -Voting Shares shall include shares
deemed owned through application of paragraph 3 above but shall not include any other
Voting Shares which may be issuable pursuant to any agreement, or upon exercise of
conversion rights, warrants or options, or otherwise.

5. “Affiliate” and “Associate” shall have the respective
meanings given those terms in Rule 12b-2 of the General Rules and Regulations uudl&r the
_ Securities Exchange Act of 1934, as in effect on the date of adoption of this Certificate of
Incorporation (the “Exchange Act”). -

6. “Subsidiary” shall mean amy corporation of which a
majority of any class of equity security (as defined in Rule 3al1-1 of the General Rules and
Regulations under the Exchange Act) is owned, directly or indirectly, by the Corporation;
m;gvld_gg however, that for the purposes of the definition of Interested Stockholder set forth
in paragraph 2 of this section (c) the term “Suhmdmary’ shall mean only a corporation of
which a majority of each class of equity security is owned, -directly or Mdlm‘:ﬂ}' by the
Corporation. ) .

(d) A majority of the directors shall have the power and duty to
determine for the purposes of this Article EIGHTH on the basis of information known to
them, (1) whether a person is an Interested Stockholder, {2) the number of Voting Shares
beneficially owned by any person, (3) whether a person is an Affiliate or Associate of
another, (4) whether a person has an agreement, arrangement or understanding with another
as to the matters referred to in paragraph 3 of section (c), or (5) whether the assets subject
to any Business Combination or the consideration received for the issuance or transfer of
securities by the Corporation or any Subsidiary constitutes not less than 5% of the total
assets of the Corporation.

(€) Nothing contained in this Article EIGHTH shall be construed
to relieve any Interested Stockholder from any fiduciary obligation imposed by law.

()  Notwithstanding anything contained in this Certificate of
Incorporation to the contrary, the affirmative vote of the holders of at least 66-2/3% of the
combined voting power of all shares of the Corporation entitled to vote generally in the
election of directors, voting together as a single class, shall be required to alter, change,
amend, repeal or adopt any provision inconsistent with, this Article EIGHTH.

NINTH. This Corporation reserves the right to amend, alter, change or repeal any
provision contained in this Certificate of Incorporation, in the manner now or hereafter
prescribed by statute, and all rights conferred on stockholders herein are g:ranted subject to
this reservation.
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TENTH. The name and mailing address of the incorporator is Tomas C. Tovar,
Brobeck, Phleger & Harrison LLP, One Market, Spear Street Tower, San Francisco,
California 94105.

ELEVENTII—I. A Director of the Corporation shall not be personally liable to the
Corporation or its stockholders for monetary damages for breach of fiduciary duty as a
Director, except for liability (i) for any breach of the Director’s duty of loyalty to the
Corporation or its stockholders, (ii) for acts or omissions not in good faith or which involve
intentional misconduct or a knowing violation of law, (iii) under Section 174 of the General
Corporation Law of Delaware, or (iv) for any transaction from which the Director derived
any improper personal benefit. If the General Corporation Law of Delaware is hereafter
amended to authorize, with the approval of a corporation’s stockholders, further reductions
in the liability of a corporation’s directors for breach of fiduciary duty, then a Director of
the Corporation shall not be liable for any such breach to the fullest extent permitted by the
General Corporation Law of Delaware as so amended. Any repeal or modification of the
foregoing provisions of this Article ELEVENTH by the stockholders of the Corporation
shall not adversely affect any right or protection of a Director of the Corporation existing
at the time of such repeal or modification.

I, THE UNDERSIGNED, being the incorporator hereinbefore named, for the
purpose of forming a corporation pursuant to the General Corporation Law of Delaware,
do make this certificate, hereby declaring and certifying that this is my act and deed and the
facts herein stated are true, and accordingly have hereunto set my hand this 1st day of

Lo Lohe

Tomas C. Tovar, Incorporator




CERTIFICATE OF SECRETARY
COLDWATE]?%REEK INC.,
A DELAWARE CORPORATION
I, Donald Robson, the Secretary of Coldwater Creek, Inc., a Delaware
corporation (the "Corporation"), hereby certify that the Agreement and Plan of Merger
to which this Certificate is attached was duly approved and adopted by the stockholders
of the Corporation. |
IN WITNESS WHEREOF, the undersigned has executed this Certificate

on this 26th day of March, 1996.

Donald Robson
Secretary

BPHSFA\TCT\021 1847 .WP



