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CERTIFICATE OF AMENDMENT TO ... jchis. SECRETARY OF STATE
SECOND AMENDED AND RESTATED

ARTICLES OF INCORPORATION

OF

SHOESITE.COM

Nick Swinmum and Arthur F. Schneiderman certify that:

1. They are the duly elected Chief Executive Officer and Secretary, respectively, of

Shoesite.com, a California corporation.

2. The Second Amended and Restated Articles of Incorporation of this Corporation are

s hercby amended to read as follows:
Py
A. Article | is amended in its entirety to read as follows:

The name of this Corporation is “Zappos.com, Inc.”

B. » ﬁc introductory paragraph of Article III is amended in its entirety to read as follows:

“This Corporation is authorized to issue two classes of capit_al stock designated,
respectively, Common Srock (“Commen Stock™ and Preferred Stock (“Preferred Stock™. 'I'he_
Corporation is authorized 1o issue 24,000,000 shares of Common Stock and 10.(?00,090 shares of
Preferred Stock. The Preferred Stock will be divided into two series. The first series will consist of
2.000,000 shares and is designated “w;f;n;_djm&k“. The second series will consist of
8,000,000 shares and is designated “W&S&Qﬁk“. Upon the filing of this Certificate of
Amendment to the Second Amended and Restated Articles of Incorporation, each one share of
issued and outstanding Common Stock shall be subdivided and split into two shares of fully paid and
ronassessable Common Stock. Upon the filing of this Certificate of Amendment to the Second
Amended and Restated Articles of Incorporation, each one share of issued and outstanding Preferred

- Stock shall be subdivided and split into two shares of fully paid and nonassessable Preferred Stock.”
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C. The introductory paragraph of Article 111, Section |, is amended in its entirety to read
 as follows:

?
“The holders of the outstanding Preferred Stock shall be entitled to receive, when, as and if
declared by the Board of Directors, out of funds legally available therefor, dividends at the rate of
$0.031184 per share per annum (adjusted for any subdivisions, combinations, consolidations, or
stock distributions or stock dividends with respect to such shares effected after the date these Second
Amended and Restated Articles were filed with the Secretary of State), payable in preference and
priority to any payment of any dividend on Common Stock of the Corporation. Such dividends shall
not be cumulative, and no right to such dividends shall accrue to holders of Preferred Stock unless
declared by the Board of Directors. No dividends or other distributions shall be made with respect to
the Common Stock in any fiscal year, other than dividends payable solely in Common Stock, until a
dividend in the amount of at least $0.031184 per share (adjusted for any subdivisions, combinations,
consolidations, or stock distributions or stock dividends with respect to such shares effected after the
date these Second Amended and Restated Articles were filed with the Secretary of State) has been
paid to or declared and set apart upon all shares of Preferred Stock during that fiscal year. After the
holders of the Preferred Stock have received their dividend preference as set forth above, any
dividends declared by the Board of Directors out of funds legally available therefor shall be shared
equally among all outstanding shares on an as-converted basis.”

] 3. The foregoing Certificate of Amendment to the Second Amended and Restated
Anticles of Incorporation has been duly approved by the Board of Directors of this corporation.
4, The foregoing Certificate of Amendment to the Second Amended and Restated

Articles of Incorporation has been duly approved by the required vote of shareholders in accordance

with Scciion. 902 of the California Corporations Code. The total number of outstanding shares of

this Corporation prior 1o the stock split is 4,266,875 of Cammon Stock, 765,000 shares of Series A

preferred Stock and 2,565,056 shares of Series B Preferred Stock. 'The number of shares approving

the Certificate of Amendment equaled or exceeded that required. The percentage approval required

was more than 50% of the outstanding shares of Common Stock, Series A Preferred Stock and

Srries B Preferred Stock, voting together as a single class, and more than sixty-six and wwo-thirds

pt:rcent (66 2/3%) of the outstanding shares of Series A Preferred Stock and Series B Preferred

Stock, voting together us & single class.
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