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As used in this Quarterly Report on Form 10-Q,tdrens “the Company,” “we,” “us” and “our” refer #illow, Inc., unless the context
indicates otherwise.

NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Quarterly Report on Form 10-Q, including teet®ns entitled “Management’s Discussion and Asialpf Financial Condition and
Results of Operations” and “Risk Factors,” contdorsvard-looking statements based on our managésegliefs and assumptions and on
information currently available to our manageméiatrward-looking statements include all statememas @re not historical facts and generally
may be identified by terms such as “believe,” “nidwiill,” “estimate,” “continue,” “anticipate,” “intend,” “could,” “would,” “project,” “plan,”
“expect” or the negative or plural of these wordsimilar expressions.

These forward-looking statements are subject toralrer of risks, uncertainties and assumptionsudiob those described in Part I,
Item 1A (Risk Factors) of this report. Moreover, agerate in a very competitive and rapidly changingironment. New risks emerge from
time to time. It is not possible for our managenterpredict all risks, nor can we assess the etfeatl factors on our business or the extent to
which any factor, or combination of factors, maysaactual results to differ materially from thasatained in any forwartboking statement
we may make. In light of these risks, uncertaindied assumptions, the forward-looking events araigistances discussed in this report may
not occur and actual results could differ mateyiathd adversely from those anticipated or impliethie forward-looking statements.

You should not rely on forward-looking statemergeedictions of future events. Although we beliévat the expectations reflected in
the forward-looking statements are reasonable,ama@ guarantee that the future results, leveétifity, performance or events and
circumstances reflected in the forward-lookingestatnts will be achieved or occur. Moreover, exesptequired by law, neither we nor any
other person assumes responsibility for the acguaad completeness of the forward-looking statesearid we undertake no obligation to
update publicly any forward-looking statementsday reason after the date of this report to confitrese statements to actual results or to
changes in our expectations.
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PART | — FINANCIAL INFORMATION
Item 1. Financial Statements

Assets
Current assett

Cash and cash equivalel
Shor-term investment
Accounts receivable, net of allowance for doub#fttounts of $611 and $5!
at June 30, 2011 and December 31, 2010, respac
Prepaid expenses and other current a:
Total current asse
Property and equipment, r

Goodwill

Intangible assets, n

Other asset
Total asset

Liabilities and shareholders’ equity
Current liabilities:

Accounts payabl

Accrued expenses and other current liabili

Accrued compensation and bene

Deferred revenu

Deferred rent, current portic

Total current liabilities

Deferred rent, net of current porti
Commitments and contingencies (Note
Shareholder equity:

Convertible preferred stock, $0.0001 par value@0,000 shares authorized,
31,353,797 shares issued and outstanding as of3yr2®11 and
December 31, 2010; no shares authorized, issuedtstanding, pro form

Preferred stock, $0.0001 par value; 30,000,000nanshares authorized as
June 30, 2011 and December 31, 2010, respectivelghares issued anc
outstanding as of June 30, 2011 and December 30; 30,000,000 shar
authorized, no shares issued or outstanding, prod

Class A common stock, $0.0001 par value; 600,0@0z01@ 200,000,000
shares authorized as of June 30, 2011 and Dece3tp2010,
respectively; 2,143,269 and 1,290,602 shares issngautstanding as of
June 30, 2011 and December 31, 2010, respecti&@0;000,000 shares
authorized, 13,725,439 shares issued and outstarulio forme

Class B common stock, $0.0001 par value; 15,000e0@035,000,000 shar
authorized as of June 30, 2011 and December 3D, 284pectively;
9,528,313 shares issued and outstanding as of3alyrd11 and
December 31, 2010; 15,000,000 shares authoriz?d8B13 shares issu:
and outstanding, pro forn

Class C nonvoting common stock, $0.0001 par va@0e)00,000 share
authorized, 2,305,980 shares issued and outstaadin§June 30, 2011
and December 31, 2010; no shares authorized, issumatstanding, pro

forma

Additional paic-in capital
Accumulated other comprehensive |
Total shareholde’ equity
Total liabilities and sharehold¢ equity

ZILLOW, INC.
CONDENSED BALANCE SHEETS
(in thousands, except share data, unaudited)

June 30, 201

Pro Forma
June 30, 201

(Note 2)

$ 16,16

5,30i

67C
22,13¢
5,54+
1,14(
1,93¢
3,14¢

$ 33,90:

$ 2,52¢
2,33¢
1,56¢
5,647

28E
12,35¢
40¢&

99,00t
(77,95¢)

99,00¢
(77,959

21,14:

21,14:

$ 33,90:

$ 33,90:

See accompanying notes to condensed financiahstats.

December 31, 201

$ 12,27¢
1,49¢

3,98¢
41C
18,17:
4,92¢

88¢
25

$ 24,01:

$ 75C
57¢

1,34¢

3,28¢

271

6,23(

33¢

96,15:
(78,709
17,44¢
$ 24,01
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Revenues
Costs and expense

ZILLOW, INC.

CONDENSED STATEMENTS OF OPERATIONS
(in thousands, except per share data, unaudited)

Cost of revenues (exclusive of amortization)

Sales and marketir
Technology and developme
General and administrati\
Total costs and expens
Income (loss) from operatiol
Other income
Net income (loss

Net income (loss) attributable to common sharehs|

Net income (loss) per share attributable to comst@reholder— basic and dilute:

Weighte-average shares outstand— basic
Weightec-average shares outstand— diluted

Pro forma net income per share attributable to comshareholder— basic (Note 2
Pro forma net income per share attributable to comshareholder— diluted (Note 2]

Pro forma weighte-average shares outstand— basic
Pro forma weighte-average shares outstand— diluted

(1) Amortization of website development costd artangible assets included in technology

and development is as follow

Three Months Ended

Six Months Ended

June 30, June 30,
2011 2010 2011 2010
$15,84t $ 7,33¢ $27,10° $12,66"
2,713 1,22z 4,52¢ 2,38¢
5,63( 3,74¢ 11,11¢ 6,86¢
3,304 2,87¢ 6,29¢ 5,417
2,627 1,48: 4,45 2,82¢
14,27 9,331 26,39¢ 17,48¢
1,571 (1,999 707 (4,820)
5 25 43 42
$157¢ $(1,979 $ 75C $(4,779
$ —  $(1979) $ —  $@4.779
$ — $ (01 $ — $ (039
13,94( 12,66( 13,64¢ 12,65(
24,10¢ 12,66( 23,60¢ 12,65(
$ 0.07 $ 0.0
$ 0.07 $ 0.0
23,21¢ 22,921
24,10¢ 23,60¢
$123¢ $ 1107 $ 2457 $ 2,07i

See accompanying notes to condensed financiahstats.
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ZILLOW, INC.
CONDENSED STATEMENTS OF CASH FLOWS
(in thousands, unaudited)

Six Months Ended

June 30,
2011 2010
Operating activities
Net income (loss $ 75C $(4,77%)
Adjustments to reconcile net income (loss) to meshcprovided by (used in) operating activiti
Depreciation and amortizatic 3,39/ 2,582
Shar-based compensation expel 80:< 841
Loss on disposal of property and equiprr 46 152
Bad debt expens 177 29
Deferred ren 84 (230)
Accretion of bond discout 3 (D)
Changes in operating assets and liabilil
Accounts receivabl (1,500 (1,147
Prepaid expenses and other as (1,526 (35¢)
Accounts payabl 1,77¢ 454
Accrued expense 1,97¢ 27C
Deferred revenu 2,362 1,021
Net cash provided by (used in) operating activi 8,33¢ (1,059
Investing activities
Proceeds from maturities of st-term investment 5,25( 8,40’
Purchases of shterm investment (3,749 (5,22¢)
Purchases of property and equipm (3,239 (2,539
Purchases of intangible ass (875) (390
Acquisition, net of cash acquirt (1,000 —
Net cash provided by (used in) investing activi (3,60¢) 25¢
Financing activities
Proceeds from exercise of Class A common stoclong 1,00¢ 427
Payments for deferred offering co (1,859 —
Net cash provided by (used in) financing activi (845) 427
Net increase (decrease) in cash and cash equisalerihg perioc 3,88: (379)
Cash and cash equivalents at beginning of p¢ 12,27¢ 4,43¢
Cash and cash equivalents at end of pe $16,16.  $ 4,06¢
Supplemental disclosures of cash flow informatiol
Noncash transaction
Capitalized sha-based compensatit $ 222 $ 217
Deferred offering costs not yet pz¢ $1194 $ —
Class A common stock issued in connection with@jusition $ 91C $ —

See accompanying notes to condensed financiahstats.
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ZILLOW, INC.
NOTES TO CONDENSED FINANCIAL STATEMENTS
(unaudited)

Note 1. Organization and Description of Busines:!

Zillow, Inc. was incorporated as a Washington coagion effective December 13, 2004. We operatabagtate information marketplace
dedicated to providing vital information about haneeal estate listings and mortgages and enabtingeowners, buyers, sellers and renters to
connect with real estate and mortgage professionals

Certain Significant Risks and Uncertainties

We operate in a dynamic industry and, accordincay, be affected by a variety of factors. For exanwk believe that changes in any of
the following areas could have a significant negagffect on us in terms of our future financiasgion, results of operations or cash flows:
rates of revenue growth; engagement and usager @roducts; scaling and adaptation of existing nedbgy and network infrastructure;
competition in our market; management of our growtiguisitions and investments; qualified employeess key personnel; protection of our
brand and intellectual property; changes in govemmmegulation affecting our business; intellecpralperty infringement and other claims;
protection of customers’ information and privacyicerns; and security measures related to our veglasitong other things.

Note 2. Summary of Significant Accounting Policies
Basis of Presentation

The accompanying condensed financial statements heen prepared in conformity with accounting pples generally accepted in the
United States (“GAAP”) and applicable rules andutagions of the Securities and Exchange CommisgBEC") regarding interim financial
reporting. Certain information and note disclosuresmally included in the financial statements el in accordance with GAAP have been
condensed or omitted pursuant to such rules andatgns. Accordingly, these interim condensed otidated financial statements should be
read in conjunction with the financial statementd aotes thereto contained in the Company’s Registr Statement on Form S-1 (File
No. 33:-173570), as filed with the SEC. The condensednoalsheet as of December 31, 2010, included hevems derived from the audited
financial statements as of that date but doesnudude all disclosures required by GAAP, includimages to the financial statements.

The unaudited condensed interim financial stateseate been prepared on the same basis as thd éinaneial statements and, in the
opinion of management, reflect all adjustmentssisiimg only of normal recurring adjustments, neeeg to present fairly our financial
position as of June 30, 2011, our results of opmratfor the three and six month periods ended 30n2011 and 2010 and our cash flows for
the six months ended June 30, 2011 and 2010. Bu#tsef the three and six month periods ended 30n2011 are not necessarily indicative
of the results to be expected for the year endesDéer 31, 2011 or for any other interim periodoorany other future year.

Use of Estimates

The preparation of financial statements in confoymiith GAAP requires management to make certaiimeges, judgments and
assumptions that affect the reported amounts eftsssd liabilities and the related disclosurdgbatate of the financial statements, as well as
the reported amounts of revenues and expensegadhegmeriods presented. Estimates are used fenuvevrecognition, the allowance for
doubtful accounts, website development costs, mratbility of intangible assets with definite livasd other long-lived assets and for share-
based compensation. To the extent there are mladdfexences between these estimates, judgmentssumptions and actual results, our
financial statements will be affected.
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Unaudited Pro Forma Consolidated Balance Sheet and Net | ncome Per Share Attributable to Common Shareholders

Upon the effectiveness of the Company’s registrasimtement on July 19, 2011, all of the outstamdimares of our convertible preferred
stock and Class C common stock automatically caedento shares of Class A common stock. The JOn@@L1 unaudited pro forma balance
sheet data has been prepared reflecting the caoneakthe convertible preferred stock outstandirtg 9,276,190 shares of Class A common
stock and the conversion of the Class C commorkgiatstanding into 2,305,980 shares of Class A comstock.

Unaudited pro forma net income per share attridatetlocommon shareholders for the three and sixtmperiods ended June 30, 2011
have been computed to give effect to the autoncatiwersion of the convertible preferred stock atas€C common stock (using the if-
converted method) into Class A common stock asghdhe conversion had occurred on the originalslatéssuance. For the three and six
month periods ended June 30, 2011, 889,893 an@&B28hares of Class A common stock equivalentsimgléo options to purchase Class A
common stock, respectively, were included in thegotation of diluted net income per share attriblg@o common shareholders because the
Class A common stock equivalents would have haitltivé impact.

Reverse Stock Split

On June 16, 2011, our board of directors and sbédets approved a 3.38-for-1 reverse stock splituwsfoutstanding Class A common
stock, Class B common stock and Class C commolk shat was effected on June 17, 2011. The convegsilges at which shares of our
convertible preferred stock were automatically @ned were adjusted to reflect the reverse stolik Afl references to Class A common
stock, Class B common stock and Class C commokk gtdbe condensed financial statements and thesrtbereto, including but not limited
the number of shares and per share amounts, wtlemsvise noted, have been adjusted to refleatatberse stock split retroactively. Previot
awarded options to purchase shares of our ClassmAnon stock have also been retroactively adjustedftect the reverse stock split.

Reclassifications
Certain reclassifications have been made to confbenprior period’s data to the current format.

Deferred Offering Costs

Deferred offering costs of $3.0 million are incldde other assets in the condensed balance sheétiase 30, 2011. Upon the
consummation of our initial public offering on Ji§, 2011, these amounts were offset against theepds of the offering. There were no
amounts capitalized as of December 31, 2010.

Recently I ssued Accounting Standards

In October 2009, the FASB issued guidance on rexeacognition to require companies to allocate maean multiple-element
arrangements based on an element’s estimatedgsptite if vendor-specific or other third-party éence of value is not available. This
guidance is effective beginning January 1, 201h wérlier application permitted. We adopted thiglgnce prospectively starting on Januar
2011. The adoption of this guidance did not anbisexpected to have any impact on our financiaitfmn, results of operations, cash flows or
disclosures based on the types of revenue arrangswe have historically entered into and currehdye in place.

Note 3. Fair Value Measurements

Accounting standards define fair value as the ptie¢ would be received to sell an asset or patcatasfer a liability (an exit price) in the
principal or most advantageous market in an ordealysaction between market participants on thesnreanent date. The standards also
establish a fair value hierarchy, which require®atity to maximize the use of observable input @mimize the use of unobservable inputs
when measuring fair value.
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There are three levels of inputs that may be usedeasure fair value:
Level 1 — Quoted prices in active markets for id=altassets or liabilities.

Level 2 — Assets and liabilities valued based oseobable market data for similar instruments, saghuoted prices for similar assets or
liabilities.

Level 3 —Unobservable inputs that are supported by littlammarket activity; instruments valued based entbst available data, so
of which is internally developed, and considerk gsemiums that a market participant would require.

Assets

Cash equivalents— Cash equivalents include money market funds.failmezalue measurement of these assets is basqdaiad market
prices in active markets and, therefore, thesassase recorded at fair value on a recurring basisclassified as Level 1 in the fair value
hierarchy.

Short-term investments- Short-term investments consist of U.S. governnagency securities. The fair value measuremertesfet
assets is based on observable market-based Layalits or inputs that are derived principally fromcorroborated by observable market data
by correlation or other means and, therefore,dengied at fair value on a recurring basis. Thereewe short-term investments outstanding at
June 30, 2011. The balance of short-term investneas $1.5 million at December 31, 2010.

The following table presents the balances of asaetsured at fair value on a recurring basis @iseoflates presented (in thousands), all
of which are classified as Level 1 in the fair \@hierarchy:

December 31
June 30,
2011 2010

Assets:
Cash equivalent:

Money market fund $13,02( $ 11,517
Shor-term investments

U.S. Treasury securitie — 1,49¢
Total $13,02( $ 13,01¢

We did not have any Level 2 or Level 3 assets nredsat fair value on a recurring basis as of Juhe€811 or December 31, 2010.

Note 4. Accounts Receivable, ne
The following table presents the detail of accouatgivable as of the dates presented (in thoukands

June 30 December 31

2011 2010
Accounts receivable $5,91¢ $ 4,48
Less: allowance for doubtful accoul (611 (500)
Accounts receivable, n $5,307 $ 3,98/

Note 5. Property and Equipment, net
The following table presents the detail of propentyl equipment as of the dates presented (in thdaka

7
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December 31

June 30,
2011 2010
Computer equipmet $ 8,62t $ 8,07
Website development cos 21,41 18,92:
Leasehold improvemen 2,125 1,891
Software 1,271 1,15:
Constructiorin-progress 65¢ 67E
Office equipment, furniture and fixtur 54C 511
Property and equipme 34,63¢ 31,22:
Less: accumulated amortization and deprecie (29,090 (26,299
Property and equipment, r $ 5,54« $  4,92¢

We recorded amortization and depreciation expegls¢ed to property and equipment other than weldsitelopment costs of $0.6
million and $0.3 million, respectively, during th@ee months ended June 30, 2011 and 2010, andriich and $0.5 million, respectively,
during the six months ended June 30, 2011 and 2010.

We capitalized $1.4 million and $0.9 million, respeely, in website development costs during the¢hmonths ended June 30, 2011 and
2010, and $2.5 million and $1.9 million, respedifyeluring the six months ended June 30, 2011 &id 2Amortization expense for website
development costs included in technology and d@rémnt expenses totaled $0.9 million and $1.0 m)lr@spectively, during the three mor
ended June 30, 2011 and 2010, and $1.9 milliordr&i million, respectively, during the six montimled June 30, 2011 and 2010.

Construction-in-progress primarily consists of wishdevelopment costs that are capitalizable, tutvhich the associated applications
had not been placed in service.

Note 6. Intangible Assets
The following table presents the detail of intangi@issets subject to amortization as of the datesepted (in thousands):

December 31

June 30,
2011 2010
Purchased content $ 5,05¢ $ 4,18/
Developed technolog 63C —
Customer relationshif 80 —
Trademarks 60 —
Intangible assel 5,82¢ 4,18¢
Less: accumulated amortizati 3,895) (3,296
Intangible assets, n $1,93¢ $ 88¢

Amortization expense recorded for intangible asketthe three months ended June 30, 2011 and @@%G50.3 million and $0.1 million,
respectively. Amortization expense recorded foargible assets for the six months ended June 30, 20d 2010 was $0.6 million and $0.3
million, respectively. These amounts are includetechnology and development expenses.

Note 7. Income Taxes

We are subject to federal income taxes in the dritates. During the three and six months ended 3002011 and 2010, we did not
have taxable income and, therefore, no tax lighilitexpense has been recorded in the

8
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financial statements. We have accumulated tax $oskapproximately $64.0 million as of December 3110, which are available to reduce
future taxable income.

Note 8. Shareholder¢ Equity

As described in Note 2, on June 16, 2011, our boadirectors and shareholders approved a 3.38-faverse stock split of our
outstanding Class A common stock, Class B commmrksind Class C common stock that was effectedina 17, 2011. All references to
Class A common stock, Class B common stock ands@asommon stock in the condensed financial statésvand the notes thereto, incluc
but not limited to the number of shares and pereshmounts, unless otherwise noted, have beentedjtesreflect the reverse stock split
retroactively. Previously awarded options to pusghshares of our Class A common stock have alsorie¢émactively adjusted to reflect the
reverse stock split.

Upon the effectiveness of the Company’s registrasimtement on July 19, 2011, all of the outstaypdimares of convertible preferred
stock and all of the outstanding shares of Classr@mon stock automatically converted into 9,276,480 2,305,980 shares of Class A
common stock, respectively.

On July 25, 2011, we closed our initial public ofifg (“IPO”) of 3,981,300 shares of Class A common stock affamireg price of $20.0
per share, including 519,300 Class A common sharesuant to the underwriters’ option to purchagditamhal shares, and also closed the sale
of 274,999 shares of our Class A common stockgrivate placement at a price of $20.00 per shamaylting in net proceeds to us of $76.2
million after deducting underwriting discounts aswinmissions and estimated expenses payable in cioomevith the IPO.

Convertible Preferred Stock

In November 2005, we completed a private placerofi26.0 million, authorizing the issuance and sdl27,931,034 shares of Series A
convertible preferred stock (“Series A”) at $1.45 phare. In July 2006, we completed a privategoiant of $25.0 million, authorizing the
issuance and sale of 6,933,103 shares of Series&tible preferred stock (“Series Bi) $3.6059 per share. In October 2007, we compk
private placement of $30.0 million, authorizing tkeuance and sale of 6,489,660 shares of Semesrtible preferred stock (“Series C”) at
$4.62274 per share. The key terms of all issuedentible preferred stock as of June 30, 2011, whidtomatically converted into Class A
common stock upon the effectiveness of our redistratatement relating to the IPO on July 19, 2@t#& summarized below:

(a) Dividends

The holders of Series A, B and C convertible preféistock had preferential rights to dividendshatrate of $0.116, $0.28847 and
$0.3698 per share per annum, respectively, wherif aledlared by our board of directors, over comrsbareholders. The right to receive
dividends was not cumulative. As of June 30, 201d Becember 31, 2010, no dividends had been declare

(b) Conversion

At any time after the date of issuance, each shiaBeries A, B and C convertible preferred stotkhe option of the holder, was
convertible into Class A common stock using therfola provided in our articles of incorporation,automatically upon the effectiveness of a
registration statement filed for a firm commitmenderwritten initial public offering of our Class@mmon stock with an aggregate offering
price to the public of more than $40.0 million (wiioccurred on July 19, 2011), or with the appr@fahe holders of at least 70% of the
outstanding shares of convertible preferred stoespectively.

(c) Liguidation Preference

In the event of a deemed liquidation, as definlked,Holders of Series A, B and C convertible prefstock had preferential rights over
common shareholders to liquidation payments of §1$8.6059, and $4.62274 per share, respectivelg,gll declared but unpaid dividends on
such shares, if any. Upon completion of such aidigion, the remaining assets would have beemiliged among the holders of all classes of
common stock pro rata based on the number of sb&eksss A common stock held by each (assumingdmeersion of all shares of

9
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Class B and Class C common stock into shares as@lacommon stock in the ratios provided). SerigB Aand C convertible preferred
shareholders did not have preferential rights oteer preferred series holders and if there weseffitient funds to pay such preferences in
full, then each preferred series holder would Hapédation rights that are proportionate to otpezferred series holders.

We have classified the Series A, B and C convertibeferred stock within shareholders’ equity sitheeconvertible preferred stock was
not redeemable, and the Series A, B and C conlegileferred stockholders did not have the righdffect a deemed liquidation of the
Company.

(d) Voting Rights

Holders of Series A, B and C convertible preferstatk were entitled to the number of votes equéthéonumber of shares of Class A
common stock into which their preferred stock cduddconverted. As long as at least 20% of the Sérieonvertible preferred stock
outstanding on the original issue date remainedtanding, the holders of Series A convertible preféstock, voting as a separate class, were
entitled to elect two of the seven members of mar of directors. The holders of Class A commauilstClass B common stock, Series B
convertible preferred stock, and Series C conVerpbeferred stock, voting together as a singléngogroup, were entitled to elect four
members of our board of directors, and the holdégdl classes of common stock and all series oledible preferred stock, voting together,
were entitled to elect any remaining members.

Common Stock

Our Class A common stock has no preferences oilggs and is not redeemable. Holders of ClassrAncon stock are entitled to one
vote for each share.

Class B common stock has no preferences or pradlegd is not redeemable. At any time after the dfissuance, each share of Clas
common stock, at the option of the holder, shakktmeverted into one share of Class A common stockutomatically converted upon the
affirmative vote by or written consent of holdefsaaamajority of the shares of the Class B commaoglstHolders of Class B common stock are
entitled to 10 votes for each share.

Prior to the effectiveness of our registrationestagnt on July 19, 2011, at which time all of théstanding shares of Class C common
stock automatically converted into shares of CRaRsemmon stock, our Class C common stock had nfepeces or privileges and was not
redeemable. Each share of Class C common stotlie aption of the holder thereof, was convertibke ione share of Class A common stock,
at any time after the consummation of the firshftommitment underwritten public offering of oucaéties. Each share of Class C common
stock was automatically convertible into one shadr€lass A common stock upon the sale of the Compampon the affirmative vote by
holders of at least 65% of the shares of the GTassmmon stock. Holders of Class C common stocknwadoting rights, except to the extent
required by law.

Note 9. Share-Based Awards

In February 2005, our board of directors adopted,@ur shareholders approved, the Amended and teds2805 Equity Incentive Plan
(the “2005 Plan”). Under the terms of the 2005 Pt board of directors may grant stock awardduiting incentive and nonqualified stock
options, to employees, officers, directors, cosul, agents, advisors, and independent contrattpon adoption of the 2005 Plan, an
aggregate of 2,485,207 shares of Class A commak stas reserved for future issuance. Through JOn@@L1, our board of directors has
subsequently approved increases to the numberoésiof Class A common stock reserved for futiseanace to 6,908,284 shares. As
described below in Note 13, upon execution of theéeuwriting agreement related to the IPO on July2Dd1, the 2011 Incentive Plan (the
“2011 Plan”) became effective. After July 19, 20ftture equity awards will be granted under thanphot the 2005 Plan. On August 5, 2011,
we filed a registration statement on Form S-8 utlderSecurities Act to register 6,816,135 sharemiofClass A common stock for issuance
under our 2005 Plan and 2011 Plan.

We have granted nonqualified stock options undeRlB05 Plan with exercise prices determined byboard of directors or the
compensation committee of our board of directotss#ck options granted since inception have bemmualified stock options. Options
granted under the 2005 Plan are exercisable attsnek and under such conditions as determineduibyaard of directors, but the term of the
options and the right of exercise may not
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exceed seven years from the date of grant. Empddfpeteit their rights to exercise vested optiofterad0 days or 12 months following the
termination of their employment, depending on these of termination. Options have a seven-year &mingenerally vest 25% after
12 months, and the remaining 75% of the award vestbly over the next 36 months.

A summary of stock option activity for the year eddDecember 31, 2010 and the six months ended3yr2911 is as follows:

Weighted- VXe\zllgggeg-
Average (:Roenrge;;ilr;gl
Options Exercise Aggregate
Available Number Price Per Intrinsic
for Grant of Shares Share Life (Years) Value
Outstanding at December 31, 2( 1,015,00:! 4,394,80° $ 4.04
Authorized increase in 2005 Plan she 1,109,46 — —
Granted (1,440,22) 1,440,222 3.47
Exercisec — (487,40) 1.9¢
Forfeited or cancelle 337,32. (337,32)) 4.7¢
Outstanding at December 31, 2( 1,021,57: 5,010,311 4.02 4.4¢ $ 3,843,801
Authorized increase in 2005 Plan she 177,51 — —
Granted (1,279,90) 1,279,90: 4.24
Exercisec — (645,567 1.5¢
Forfeited or cancelle 103,25° (103,25)) 5.1¢
Outstanding at June 30, 20 22,43¢ 5,541,38! 4.34 4,64 14,868,34
Vested and exercisable at June 30, z 2,675,22. 4.7C 3.4¢ 6,339,13!

The fair value of options granted is estimatedatdate of grant using the Black-Scholes-Mertoimoppricing model, assuming no
dividends and with the following assumptions foe theriods presented:

Three Months Ended Six Months Ended
June 30, June 30,
2011 2010 2011 2010
Expected volatility 52% 47% 52% 47%-53%
Expected dividend yield — — — —
Risk-free interest rat 1.46%1.73% 1.59%-2.20% 1.46%-2.00% 1.59%-2.31%
Weightec-average expected i 4.58 year: 4.58 year: 4.58 year: 4.58 year:
Weightec-average fair value of options grant $3.28 $1.47 $2.29 $1.63

Since July 2006 and up until May 23, 2011, whiclswWee last date options were granted prior to ffecgveness of our IPO, we have
obtained valuation analyses prepared by an indegpendird-party valuation firm to assist us in detming the fair value of our Class A
common stock. The valuations used methodologigeoaghes and assumptions consistent with the Aaretitstitute of Certified Public
Accountants Practice Guide€aluation of Privately-Held-Company Equity Secestissued as Compensatioor the AICPA Practice Guide. In
obtaining third-party valuations of our Class A goon stock, our management provided the third-paatyation firm with projections for
revenue and expenses on a cash basis, and infomaditout our prospects, our performance and ecanana financial market conditions,
which the valuation firm used, along with otherimhation, to perform its valuation analysis. Theakiations were reviewed by management
and either the board of directors or the compeosatommittee of the board of directors in conjunrctivith share-based compensation grants.
In determining the fair value of our Class A comnsbock, the board of directors and the compensationmittee of our board of directors
considered these valuation reports, and othertqtiaé and quantitative factors that they considestevant, including but not limited to:

(i) key employee hirings and terminations; (ii) #easonality of our business; (iii) general madagtditions in the technology, media and real
estate markets; (iv) our operating performancecampetitive position within the online real estapace; (v) revenue and income projections;
(vi) our cash burn rate; (vii) the market valuestifick of our peer companies; (viii) present valfipassible future cash flows; and (ix) the
likelihood of various liquidity scenarios. Thesdeateninations of fair value
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were used for purposes of determining the Blacke®&shMerton fair value of our stock option awards aelated share-based compensation
expense.

The following table presents the effects of shaaseld compensation on our statements of operatioirggdhe periods presented (in
thousands):

Three Months Ended Six Months Ended
June 30, June 30,

2011 2010 2011 2010
Cost of revenues $ 46 $ 53 $ 87 $ 107
Sales and marketir 67 111 174 21E
Technology and developme 90 10€ 17¢€ 201
General and administrati\ 21C 15¢ 36€ 31€
Total $ 41c $ 42¢ $ 803 $ 841

As of June 30, 2011, there was a total of $4.4ionilin unrecognized compensation cost related tvested stock options, which is
expected to be recognized over a remaining weigatedage period of 2.97 years.

Note 10.  Net Income (Loss) Per Share Attributable to CommorShareholders

Basic net income (loss) per share is computed agidg net income (loss) attributable to commonrshalders by the weighted-average
number of common shares (including Class A comntocks Class B common stock and Class C common stmdktanding during the peric
In the calculation of basic net income (loss) gere, undistributed earnings are allocated assualirgarnings during the period were
distributed. Net income is first allocated to trexi€s A, B and C convertible preferred shareholdesghe convertible preferred stock is a
participating security and the preferred sharehsltiave contractual preferential rights to disttitms. As a result, for the three and six month
periods ended June 30, 2011, there is no incomibuwdttble to common shareholders, as all incomeldvbe allocated to the Series A, B and C
convertible preferred shareholders. No losseslayeated to Series A, B and C convertible prefesbdreholders, as these shareholders do not
have contractual obligations to share in or fureltisses of the Company. For the three and sixmuertiods ended June 30, 2010, the net loss
is allocated entirely to the Class A common stdllass B common stock and Class C common stock.

Diluted net income (loss) per share attributablecxmmon shareholders is computed by dividing netnime (loss) by the weighted-
average number of common shares (including Classmmon stock, Class B common stock and Class C aonatock) outstanding during
the period and potentially dilutive Class A comnstock equivalents, except in cases where the effatie Class A common stock equivalent
would be antidilutive. The Class A common stockieglents consist of Class A common stock issuapleniexercise of stock options using
the treasury stock method and Class A common sssciable upon conversion of our Series A, B andvertible preferred stock.

For the periods presented, the following Class siemn stock equivalents were included in the contpmrtaf diluted net income (loss)
per share attributable to common shareholders lsediey had a dilutive impact:

Three Months Endec Six Months Endec

June 30, 2011 June 30, 2011
(in thousands)

Convertible preferred stock upon conversiol

Class A common stoc 9,27¢ 9,27¢
Options to purchase Class A common st 89C 682
Total Class A common stock equivale 10,16¢ 9,95¢

For the three and six month periods ended Jun2@®@, 5,013,311 shares underlying stock optionsSa2ii6,190 shares of Class A
common stock issuable upon conversion of our cdiblempreferred stock have been excluded from ttiewtations of diluted net income (lo¢
per share attributable to common shareholders sedheir effect would have been antidilutive.
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In the event of liquidation, dissolution, distriirnt of assets or winding-up of the Company, thelad of all classes of common stock
have equal rights to receive all the assets o€Citmapany after the rights of the holders of the gmrefd stock have been satisfied. We have not
presented net income (loss) per share attributaliemmon shareholders under the two-class methroolir Class A common stock, Class B
common stock and Class C common stock becauseuitivbe the same for each class due to equal digdided liquidation rights for each
class.

Note 11. Commitments and Contingencie:
Lease Commitments

We have various operating leases for office spadesguipment. Our current headquarters is undeparating lease expiring in
February 2013. We have also entered into an opgrgase for our new headquarters in Seattle, \Wgsin, under which we will be obligated
to make escalating lease payments beginning inleee2012 through November 2022. Future minimurmpays for all operating leases as
of June 30, 2011 are as follows (in thousands):

2011 $ 807
2012 1,72¢
2013 2,107
2014 1,83¢
2015 1,79¢
All future years 14,23¢

Total future minimum lease paymel $22,51!

Rent expense for the three months ended June 30,&® 2010 was $0.5 million and $0.3 million, exgjvely. Rent expense for the six
months ended June 30, 2011 and 2010 was $0.9 méhd $0.6 million, respectively.

Purchase Commitments

As of June 30, 2011, we have purchase commitmentdata that is used to populate our website twje$i3.6 million. The amount due
for this content is as follows (in thousands):

2011 $1,05(C
2012 81z
2013 52C
2014 52C
2015 52C
All future years 13C

Total future purchase commitmel $3,55¢

Letters of Credit

We have three outstanding letters of credit togp$6.6 million at June 30, 2011 and December 3102payable to the landlord of our
headquarters office in the event we default onlease. The letters of credit are secured by our and cash equivalents and are effective until
60 days after the expiration date of the lease.

Legal Proceedings

In October 2009, Mortgage Grader LLC filed a conmglagainst us for patent infringement in the Easiistrict of Texas. The
complaint alleged, among other things, that oursiteliechnology infringes one patent owned by MagyGrader, and sought injunctive re
monetary damages, costs and attorneys’ fees. Wediktortgage Grader's allegations and assertedteotlaims seeking declarations that we
were not infringing the
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Mortgage Grader patent, and that the Mortgage Geatent was unenforceable and invalid. In April@0Zillow and Mortgage Grader signed
a patent license and settlement agreement forsab&tantial payment.

In May 2010, Source Search Technologies, LLC (S84 an action in the U.S. District Court, Distriaf New Jersey alleging that we
infringed certain patent rights. In March 2011, signed a settlement agreement with SST, and Ziflaid a small one-time license fee. As a
result of the settlement, effective from Januarg@10 for as long as the related patent is valdlenforceable in the U.S., we must pay to SST
insubstantial royalties on a quarterly basis utidetterms of the agreement.

In March 2010, Smarter Agent, LLC filed a complakgiinst us for patent infringement in the U.StiisCourt for the District of
Delaware. The complaint seeks, among other them@slgment that we may have infringed certain gatbald by Smarter Agent, an injunct
order against the alleged infringing activities amdaward for damages. In November 2010, the Latr® Office granted our petition for re-
examination of the three patentssuit, and in an initial office action rejected @thims. In March 2011, the court granted a statheflitigation
pending the completion of the re-examination prdoegs. We were granted a stay against the pat&imgement complaint. We have not
recorded an accrual related to this complaint akingé 30, 2011 or December 31, 2010 as we do fievea material loss is probable. Itis a
reasonable possibility that a loss may be incuregiever, the possible loss or range of loss isatinable.

In April 2010, First American CorelLogic filed a cphaint against us, for patent infringement in th&LDistrict Court for the Eastern
District of Texas. The complaint seeks, among othieigs, a judgment that we may have infringedaienpatents held by CoreLogic, an
injunctive order against the alleged infringingiaties and an award for damages. We have not dezban accrual related to this complaint as
of June 30, 2011 or December 31, 2010 as we dbailigve a material loss is probable. It is a reabmpossibility that a loss may be incurred;
however, the possible loss or range of loss isatinable.

In September 2010, LendingTree, LLC filed a complaigainst us, for patent infringement in the UDBtrict Court for the Western
District of North Carolina. The complaint seeks,cemg other things, a judgment that we may haverigéd certain patents held by
LendingTree, an injunctive order against the alleigéringing activities and an award for damage® Neéve not recorded an accrual related to
this complaint as of June 30, 2011 or DecembeRB10 as we do not believe a material loss is prebdthis a reasonable possibility that a loss
may be incurred; however, the possible loss orearidoss is not estimable.

In addition to the aforementioned, from time todinwve are involved in litigation and claims thadsarin the ordinary course of business.
Although we cannot be certain of the outcome of lgigation and claims, nor the amount of damages exposure that we could incur, we
currently believe that the final disposition of bunatters will not have a material effect on ouaficial position, results of operations or cash
flow. Regardless of the outcome, litigation canénam adverse impact on us because of defense tlledheat costs, diversion of management
resources and other factors.

Note 12.  Segment Information and Revenue

We have one reportable segment. Our reportable esgigmas been identified based on how our chiefatpey decision-maker manages
our business, makes operating decisions and eeslogerating performance. The chief executive effacts as the chief operating decision-
maker and reviews financial and operational infdfamaon an entity-wide basis. We have one busiaetigity and there are no segment
managers who are held accountable for operatigresating results or plans for levels or componehtsordingly, we have determined that
have a single reporting segment and operatingstmitture.

The chief executive officer reviews information abcevenue categories for purposes of allocatisgueces and evaluating financial
performance. The following table presents our rexetategories during the periods presented (instuls):
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Three Months Ended Six Months Ended
June 30, June 30,
2011 2010 2011 2010
Marketplace revenues $ 9,72¢ $2,63: $16,60¢ $ 4,48¢
Display revenue 6,12 4,702 10,50! 8,17¢
Total $15,84¢ $7,33¢ $27,10¢ $12,66¢

Note 13.  Subsequent Event:

On July 25, 2011, we closed our initial public ofifg (“IPO”) of 3,981,300 shares of Class A common stock affamileg price of $20.0
per share, including 519,300 shares of Class A comstock pursuant to the underwriters’ option techase additional shares, and also closed
the purchase of 274,999 shares of our Class A comstozk in a private placement at a price of $2@&0share, resulting in aggregate net
proceeds to us of $76.2 million after deductingemditing discounts and commissions and estimaxpém@ses payable in connection with the
IPO. Upon the effectiveness of the Company’s regfisin statement on July 19, 2011, all of our @utding shares of convertible preferred
stock and Class C common stock automatically cdadéento 9,276,190 and 2,305,980 shares of Classmmon stock, respectively.

In connection with the IPO, the 2011 Plan becarfectfe upon execution of the underwriting agreetmelated to the IPO. On Augus!
2011, we filed a Registration Statement on FormvdtB the SEC whereby we registered 6,816,135 shafreur Class A common stock, of
which (i) 5,467,729 shares were registered witpeesto the 2005 Plan and (ii) 1,348,406 sharee wagistered with respect to the 2011 Plan.
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ltem 2. Managemen’s Discussion and Analysis of Financial Condition ahResults of Operations

The following discussion and analysis of our finahcondition and results of operations should kbad in conjunction with our
condensed financial statements and related notpeang elsewhere in this Quarterly Report on FA®Q. In addition to historical financiz
information, the following discussion contains fard-looking statements that reflect our plans,resties and beliefs. Statements containing
words such as “may,” “believe,” “anticipate,” “expet,” “intend,” “plan,” “project,” “projections,” “b  usiness outlook,” “estimate,” or
similar expressions constitute forward-looking staents. Our actual results may differ materiallgnfrthose contained in or implied by any
forward-looking statements. Factors that could cause atriloute to these differences include those disdig®low and elsewhere in this
Quarterly Report on Form 10-Q, particularly in “Rig-actors.”

”ou ”ou " ou ” LI ”ou ”ou

Overview

We are the leading real estate information marketplWe provide vital information about homes, esstiite listings and mortgages
through our website and mobile applications, emabfiomeowners, buyers, sellers and renters to comith real estate and mortgage
professionals best suited to meet their needs. /&@ansforming the way consumers make home-retigesions.

Our living database of more than 100 million U.8ntes — homes for sale, homes for rent and homesun@ntly on the marketattracts
an active and vibrant community of users. Individund businesses that use Zillow have updatednrg#tion on more than 29 million homes
and added more than 65 million home photos, crgaktlusive home profiles available nowhere el$esE profiles include rich detailed
information about homes, including property fatitting information and purchase and sale datapvégide this information to our users
where, when and how they want it, both throughweibsite and through our industry-leading mobileli@gfions that enable consumers to
access our information when they are curbside, mgWwomes. Using industry-leading automated vadummatodels, we provide current home
value estimates, or Zestimates, and current renizé estimates, or Rent Zestimates, on approxigna@® million U.S. homes. Our products
and services present residential real estate dataviel ways that have revolutionized the way caomens search for, find and understand home-
related information and make real estate decisions.

We generate revenues from local real estate piiofess, primarily on an individual subscription sasnd from mortgage professionals
and brand advertisers. Our revenues include mddaetpevenues, consisting of subscriptions soleabestate agents and advertising sold
cost per click, or CPC, basis to mortgage lenderd,display revenues consisting of advertisingepteents sold primarily on a cost per
thousand impressions, or CPM, basis.

During the three months ended June 30, 2011, wergssd revenue of $15.8 million, as compared t8 $illion in the three months
ended June 30, 2010, an increase of 116%. We belgvincrease is primarily the result of the 18@%ease in our Premier Agent
Subscribers to 13,385 as of June 30, 2011 from74agof June 30, 2010, as well as a significanwtirdn traffic to our websites and mobile
applications. There were approximately 20.8 millaMerage monthly unique users of our websites astuilenapplications for the three months
ended June 30, 2011 compared to 10.8 million aeemaanthly unique users for the three months ended 30, 2010, representing year-over-
year growth of 93%

Beginning in February 2011, we began to recogréxemues related to our strategic relationship Wahoo! Real Estate. Under this
strategic relationship, we provide real estaténlis to Yahoo! Real Estate and have exclusive sighsell real estate agent advertising and
certain graphical advertising for display on then¥a! Real Estate site. We anticipate this partripnsfil have a positive impact on our future
results of operations, primarily due to an increéasmarketplace revenues as we expect the paripesghhcontinue to drive greater demand
our Premier Agent product.

As of June 30, 2011, we had 264 full-time employeempared to 216 full-time employees as of Decerthe2010, an increase of 22%.
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Key Growth Drivers

To analyze our business performance, determinadiahforecasts and help develop long-term stratplzins, we frequently review the
following key growth drivers:

Unique Users

Measuring unique users is important to us becausenarketplace revenues depend in part on outtyabilienable our users to connect
with real estate and mortgage professionals, andisplay revenues depend in part on the numbgnpifessions delivered. Furthermore, our
community of users improves the quality of ourriyidatabase of homes with their contributions. Véasare unique users with Omniture
analytical tools. Zillow counts a unique user thstftime an individual accesses our website uaimgeb browser during a calendar month, and
the first time an individual accesses Zillow's melapplications using a mobile device during amddée month. If an individual accesses
Zillow’s website using different web browsers witha given month, the first access by each suchbs@bser is counted as a separate unique
user. If an individual accesses Zillow’s mobile Bgations using different mobile devices within igen month, the first instance of access by
each such mobile device is counted as a separ&feeunser.

Average Monthly Unique

Users for the Three 2010 to 201
Months Ended June 30,
2011 2010 % Change
(in thousands)
Unique User: 20,75¢ 10,75: 93%

Premier Agent Subscribers

The number of Premier Agent subscribers is an inapbdriver of revenue growth because each subisgrdgent pays us a monthly fee
to participate in the program. We define a PrerAigent subscriber as an agent with a paid subserigti the end of a period.

At June 30, 2010 to 201
2011 2010 % Change
Premier Agent Subscribe 13,38¢ 4,77 18C%

Basis of Presentation
Revenues

We generate revenues from the sale of advertigngces to businesses and professionals primas#gaated with the real estate and
mortgage industries. These professionals includal leal estate professionals, primarily on anvitdial subscription basis, and mortgage
professionals and brand advertisers. Our revemohsde marketplace revenues and display revenues.

Marketplace Revenues. Marketplace revenues consist of subscriptions &otdal estate agents under our Premier Agent anognd
CPC advertising related to our Zillow Mortgage Metface sold to mortgage lenders and financiaitiniins.

Our Premier Agent program allows local real estafents to establish a persistent online and mpbégence on Zillow in the zip codes
they serve. We present contact information for daremier Agent alongside home profiles and hontimgjs within the agent’s zip code,
assisting consumers in evaluating and selectingethleestate
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agent best suited for them. Pricing for our PrerAigent subscriptions varies by zip code. Subsaniptdvertising revenues are recognized
straight-line basis during the contractual perigdravhich the advertising is delivered. Typicahterof our Premier Agent subscription
contracts are six months. Growth in our subscripédvertising product is based on our ability tatowe to attract agent subscribers and drive
consumer traffic to those agents on our websitetlaradigh our mobile applications.

In Zillow Mortgage Marketplace, participating quiedd mortgage lenders make a prepayment to gaiesado consumers interested in
connecting with mortgage professionals. Consuméis request rates for mortgage loans in Zillow Magg Marketplace are presented with
personalized lender quotes from participating lesdé/e only charge mortgage lenders a fee whers utiek on their links for more
information regarding a mortgage loan quote. Mayggkenders who exhaust their initial prepaymenttban prepay additional funds to
continue to participate in the marketplace.

Display Revenues. Display revenues primarily consist of graphical vegldl mobile advertising sold on a CPM basis to gibezs
primarily in the real estate industry, includingestate brokerages, home builders, mortgage fier@ohel home services providers. Our
advertising customers also include telecommuninatiautomotive, insurance and consumer productpaoi@s. We recognize these revenues
as impressions are delivered to users interactittgour website or mobile applications. Growth isplay revenues depends on continuing
growth in traffic to our website and mobile apptioas, migration of advertising spend online fraditional broadcast and print media and
our development of new advertising products.

Costs and Expenses

Cost of Revenues. Our cost of revenues consists of expenses relatepdrating our website and mobile applicationsluiding associate
headcount expenses, such as salaries and bemefighare-based compensation and bonuses. Costeoiues also includes credit card fees, ad
serving costs paid to third parties, revenue-skyacosts related to our commercial business relgligs and facilities costs allocated on a
headcount basis.

Salesand Marketing. Sales and marketing expenses consist of headcrpenses, including salaries, commissions, benefitsie-based
compensation expense and bonuses for sales, splasrs customer support, marketing and publictieala employees. Sales and marketing
expenses also include other sales expenses rédgpedmotional and marketing activities and faigbtcosts allocated on a headcount basis.

Technology and Development. Technology and development expenses consist oftheatiexpenses, including salaries and benefits,
share-based compensation expense and bonusetafiedamployees and contractors engaged in thigrdesevelopment and testing of our
website. Technology and development expensesrattadie equipment and maintenance costs and fasilitbsts allocated on a headcount
basis. Technology and development expenses alk@lemortization costs related to capitalized itekend development activities and
amortization of certain intangibles and other dageeement costs related to the purchase of datbtogmpulate our website.

General and Administrative. General and administrative expenses consist ofdoesd expenses, including salaries, benefits, shased
compensation expense and bonuses for executiasdin accounting, legal, human resources, recgudtil administrative support. General
and administrative expenses also include legabuting and other third-party professional senfees, bad debt and facilities costs allocated
on a headcount basis.

Other Income. Other income consists of interest income earnedusrcash and cash equivalents and short-term imezds.

Income Taxes

We are subject to U.S. federal income taxes. ABesfember 31, 2010 we did not have taxable incomeaa of June 30, 2011, we did
not have any projected taxable income and, thezefar tax liability or expense has been recorddterfinancial statements. We have provi
a full valuation allowance against our net defetsdassets as of December 31, 2010 and June BD, B8cause there is significant uncerta
around our ability to realize the

18



Table of Contents

deferred tax assets in the future. We have accuetltax losses of approximately $64.0 million aBetember 31, 2010, which are available
to reduce current future taxable income.

Results of Operations
The following tables present our results of operaifor the periods indicated and as a percentbgegad revenues.

Three Months Ended Six Months Ended
June 30, June 30,
2011 2010 2011 2010
(in thousands, except per share data, unaudited)

Statements of Operations Data

Revenue! $15,84¢ $ 7,33« $27,10¢ $12,66:
Costs and expense

Cost of revenues (exclusive of amortization) (1) 2,71 1,222 4,52¢ 2,38¢

Sales and marketing ( 5,63( 3,74¢ 11,11 6,86t

Technology and development | 3,30¢ 2,87¢ 6,29¢ 5,412

General and administrative ( 2,621 1,48 4,45k 2,824
Total costs and expens 14,27 9,331 26,39¢ 17,48¢
Income (loss) from operatiol 1,571 (1,997 707 (4,820)
Other income 5 25 43 42
Net income (loss $ 1,57¢ $(1,979) $ 75C $(4,77
Net income (loss) attributable to common sharehsl $ — $(1979 $ — $(4,77¢
Net income (loss) per share attributable to comst@reholder— basic and

diluted $ — $ (01 $ — $ (0.39
Weighte-average shares outstand— basic 13,94( 12,66( 13,64 12,65(
Weighte(-average shares outstand— diluted 24,10¢ 12,66( 23,60: 12,65(
Pro forma net income per share attributable to comehareholder— basic $ 0.07 $ 0.0:
Pro forma net income per share attributable to comshareholder— diluted $ 0.07 $ 0.0¢
Pro forma weighte-average shares outstand— basic 23,21¢ 22,92:
Pro forma weighte-average shares outstand— diluted 24,10¢ 23,60:
Other Financial Data:
Adjusted EBITDA (3) $ 3,852 $ (202) $ 4,90¢ $(1,39))
Three Months Ended Six Months Ended
June 30, June 30,
2011 2010 2011 2010

(in thousands, unaudited)
(2) Includes sha-based compensation as follov

Cost of revenue $ 46 $ 53 $ 87 $ 107
Sales and marketir 67 111 174 21t
Technology and developme a0 10€ 17¢€ 201
General and administrati\ 21C 15¢ 36€ 31¢€
Total $ 41 $ 42¢ $ 80 $ 841

(2) Amortization of website development costs antdngible assets included in
technology and development is as follo $1232 $1107 $2,451 $2,07i

(3) See “Adjusted EBITDA” below for more informati@nd for a reconciliation of Adjusted EBITDA totriecome (loss), the most directly
comparable financial measure calculated and predéntaccordance with U.S. generally accepted adowyprinciples, or GAAP
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Three Months Ended Six Months Ended
June 30, June 30,
2011 2010 2011 2010
(unaudited)

Percentage of Revenue:
Revenue: 10C% 10C% 10C% 10C%
Costs and expense

Cost of revenues (exclusive of amortizati 17 17 17 19
Sales and marketir 36 51 41 54
Technology and developme 21 39 23 43
General and administratiy 17 20 _ 16 22
Total costs and expens 90 127 97 _13¢
Income (loss) from operatiol 10 (27) 3 (38)
Other income 0 0 0 0
Net income (loss 10% (27%) % _ (38%)

Adjusted EBITDA

To provide investors with additional informatiorgeeding our financial results, we have disclosegusigédd EBITDA within this
Quarterly Report on Form 10-Q, a non-GAAP finanadasure. We have provided a reconciliation belb#djusted EBITDA to net income
(loss), the most directly comparable GAAP finanamdasure.

We have included Adjusted EBITDA in this QuarteRgport on Form 10-Q because it is a key metric byeaur management and board
of directors to measure operating performance gerdls and to prepare and approve our annual budgedrticular, the exclusion of certain
expenses in calculating Adjusted EBITDA facilitatgeerating performance comparisons on a periocctmg basis.

Our use of Adjusted EBITDA has limitations as aalgtical tool, and you should not consider it inl&ion or as a substitute for analysis
of our results as reported under GAAP. Some ofetliesitations are:

» Adjusted EBITDA does not reflect our cash expeneétLor future requirements for capital expendituresontractual commitmen
» Adjusted EBITDA does not reflect changes in, othcajuirements for, our working capital nee
» Adjusted EBITDA does not consider the potentialtytive impact of shai-based compensatio

» Although depreciation and amortization are non-adsdrges, the assets being depreciated and antbontizg have to be replaced in
the future, and Adjusted EBITDA does not refleditaapital expenditure requirements for such rephents or for new capital
expenditure requirements; a

» Other companies, including companies in our ownigtiy, may calculate Adjusted EBITDA differentlyathwe do, limiting its
usefulness as a comparative meas

Because of these limitations, you should consid#jugted EBITDA alongside other financial performameeasures, including various
cash flow metrics, net loss and our other GAAP ltesu

The following table presents a reconciliation ofjésted EBITDA to net income (loss) for each of fregiods presented.
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Three Months Ended Six Months Ended
June 30, June 30,
2011 2010 2011 2010
(in thousands, unaudited)

Reconciliation of Adjusted EBITDA to Net Income (Lcss):

Net income (loss $1,57¢ $(1,977) $ 75C $(4,77¢)
Income tax expense (benel — — — —
Other income 5) (25) (43 (42
Depreciation and amortization expel 1,86¢ 1,36€ 3,39/ 2,582
Shar-based compensation expel 4132 42¢ 803 841
Adjusted EBITDA $3,852 $ (202)  $4,90¢ $(1,397)

Three Months Ended June 30, 2011 and 2010

Revenues
Three Months Ended 2010 to 201
June 30,
2011 2010 % Change
(in thousands, unaudited)
Revenues:
Marketplace revenue $ 9,72: $ 2,632 26<%
Display revenue 6,122 4,70z 30%
Total $ 15,84¢ $ 7,334 11€%
Three Months Ended
June 30,
2011 2010
Percentage of Revenues
Marketplace revenue 61% 36%
Display revenue 39% 64%
Total 100% 10C%

Overall revenues increased by $8.5 million, or 11686the three months ended June 30, 2011 compaute three months ended
June 30, 2010. Marketplace revenues increased % 261d display revenues increased by 30%.

Marketplace revenues grew to $9.7 million for theee months ended June 30, 2011, from $2.6 milbotthe three months ended
June 30, 2010, an increase of $7.1 million. Maree® revenues represented 61% of total revenudgbddhree months ended June 30, 2011
compared to 36% of total revenues for the threethsoended June 30, 2010. The increase in marketptaenues was primarily attributable to
growth in the number of subscribers in our PremAigent program to 13,385 as of June 30, 2011 frofi ZAas of June 30, 2010, representing
growth of 180%, and was also the result of exisBngmier Agent subscribers purchasing additionagntory. In addition, revenues during the
three months ended June 30, 2011 were positivgdadted as a result of our strategic relationship Wahoo! Real Estate, which launched in
February 2011. This relationship has contributethéoincrease in Premier Agent subscribers angbsisively impacted our marketplace
revenues for the period.
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Display revenues increased to $6.1 million forttivee months ended June 30, 2011, from $4.7 mifbothe three months ended
June 30, 2010, primarily as a result of an incréa®eir unique users, which grew to 20.8 millioreeage monthly unique users for the three
months ended June 30, 2011 from 10.8 million averagnthly unique users for the three months ended 30, 2010, representing year-over-
year growth of 93%. The growth in unique userseased the number of graphical display impressiva#able for sale anadvertiser demand
for graphical display inventory.

Cost of Revenues

Three Months Ended 2010 to 201
June 30,
2011 2010 % Change
(in thousands, unaudited)
Cost of revenue $ 2,71 $ 1,222 122%

Cost of revenues increased by $1.5 million, or 12&%%the three months ended June 30, 2011 compare@ three months ended
June 30, 2010. The increase in cost of revenuyasnmrily attributable to revenue sharing costated to the strategic relationship with Yahoo!
Real Estate, which launched in February 2011, disaséncreases in credit card fees and other ceftted to revenue growth.

We expect that our cost of revenues will increas®tal in future years as we continue to incur enexpenses associated with growth in
revenues.

Sales and Marketing

Three Months Ended 2010 to 201
June 30,
2011 2010 % Change
(in thousands, unaudited)
Sales and marketir $ 5,63( $ 3,74¢ 50%

Sales and marketing expenses increased by $1i®mitir 50%, for the three months ended June 3D] 20mpared to the three months
ended June 30, 2010. The increase is primarilye@ln growth in headcount expenses of $1.2 millppimarily for our sales team to promote
our Premier Agent program and increases in adirgtend related travel expenses of $0.4 milliore Témaining increase of $0.3 million is
primarily the result of additional depreciation exge.

We expect our sales and marketing expenses wik@se in future years as we continue to invest mes@urces in growing our sales
team and invest in marketing and advertising tonmte our brand. Although these expenses may iner@aa percentage of revenues in the
near term, we expect these expenses will decresazgarcentage of revenues in the long term.

Technology and Devel opment

Three Months Ended 2010 to 201
June 30,
2011 2010 % Change
(in thousands, unaudited)
Technology and developme $ 3,30¢ $ 2,87¢ 15%
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Technology and development expenses, which indlesiearch and development costs, increased by $lhignmor 15%, for the three
months ended June 30, 2011 compared to the threthenended June 30, 2010. Approximately $0.2 milbbthe increase is the result of
growth in headcount expenses. Additionally, we rded approximately $0.1 million of amortization exige during the three months ended
June 30, 2011 related to intangible assets acqirrget March 2011 acquisition of the operatingessf a real estate agent and rental property
manager marketing service company.

Amortization expense included in technology andedigement expenses for website development costinganthible assets was $1.2
million and $1.1 million, respectively, for the #& months ended June 30, 2011 and 2010.

While we expect our technology and development egee to increase in the future as we invest inwetasite and mobile functionality,
we expect these expenses will decrease as a pageeoitrevenue.

General and Administrative

Three Months Ended 2010 to 201
June 30,
2011 2010 % Change
(in thousands, unaudited)
General and administratiy $ 2,627 $ 1,48 7%

General and administrative expenses increased lyn$illion, or 77%, for the three months ended J80e2011 compared to the three
months ended June 30, 2010. The fluctuation wadiidy an increase of $0.5 million in headcounatesd costs driven by growth in
headcount, an increase of $0.3 million in profesaigervices and consulting fees and an increa$6.8fmillion in rent expense, primarily
related to rent expense recorded for our new catpdreadquarters in Seattle, Washington.

Our current headquarters in Seattle, Washingtomder an operating lease expiring in February 26a8,we have entered into an
operating lease for our new headquarters in Segeshington, under which we will be obligated tak®a lease payments beginning in
December 2012 through November 2022. We curremihget to vacate our current office space duringstmond half of 2011, and we are in
the process of evaluating sublease opportunitieghétime we vacate our current office space, vag be required to record a liability for co
that will continue to be incurred under the contrfac the remaining term, which we estimate cowadge from $1.4 million to $1.7 million.

We expect our general and administrative expersigetease in the near term as we invest in head@qenses and expenses
associated with being a public company, but exfiexte costs to remain flat or decline as a pergerdérevenues over the long term.
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Six Months Ended June 30, 2011 and 2010

Revenues
Six Months Ended 2010 to 201
June 30,
2011 2010 % Change
(in thousands, unaudited)
Revenues:
Marketplace revenue $ 16,60¢ $ 4,48¢ 27C%
Display revenue 10,50 8,17¢ 28%
Total $ 27,10t $ 12,66 114%
Six Months Ended
June 30,
2011 2010
Percentage of Revenues
Marketplace revenue 61% 35%
Display revenue 39% 65%
Total 10C% 10C%

Overall revenues increased by $14.4 million, or%1#br the six months ended June 30, 2011 compar#tk six months ended June 30,
2010. Marketplace revenues increased by 270% apdagirevenues increased by 28%.

Marketplace revenues grew to $16.6 million for shemonths ended June 30, 2011 from $4.5 milliorttie six months ended June 30,
2010. Marketplace revenues represented 61% ofratehues for the six months ended June 30, 20hpaed to 35% of total revenues for
the six months ended June 30, 2010. The increasaiiketplace revenues was primarily attributablgrawth in the number of subscribers in
our Premier Agent program to 13,385 as of Jun@B01 from 4,777 as of June 30, 2010, representiogtf of 180%, and was also the result
of existing Premier Agent subscribers purchasirdjtamhal inventory. In addition, we began to reczgrrevenues during the six months ended
June 30, 2011 related to our strategic relationglitip Yahoo! Real Estate, which launched in Febydr11, which contributed to the increase
in Premier Agent subscribers and positively impaater marketplace revenues for this period.

Display revenues increased to $10.5 million forghemonths ended June 30, 2011, from $8.2 mill@rthe six months ended June 30,
2010, primarily as a result of an increase in quque users, which grew to 20.8 million average thiyrunique users for the three months
ended June 30, 2011 from 10.8 million average nipnthique users for the three months ended Jun2@Q), representing year-over-year
growth of 93%. The growth in unique users increakechumber of graphical display impressions abégléor sale and advertiser demand for
graphical display inventory.
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Cost of Revenues

Six Months Ended 2010 to 201
June 30,
2011 2010 % Change
(in thousands, unaudited)
Cost of revenue $ 4,52¢ $ 2,38¢ 90%

Cost of revenues increased by $2.1 million, or 9fif¥the six months ended June 30, 2011 compardtetsix months ended June 30,
2010. The increase in cost of revenues is primatiijbutable to revenue sharing costs relateti¢cstrategic relationship with Yahoo! Real
Estate, which launched in February 2011, as weh@®ases in credit card fees and other costterkta revenue growth.

Sales and Marketing
Six Months Ended 2010 to 201
June 30,
2011 2010 % Change
(in thousands, unaudited)
Sales and marketir $ 11,11¢ $ 6,86t 62%

Sales and marketing expenses increased by $4i8mibir 62%, for the six months ended June 30, 2@ipared to the six months
ended June 30, 2010. The increase is primarilye@le growth in headcount-related costs of $30anj primarily for our sales team to
promote our Premier Agent program, and increasasivertising, tradeshows, conferences and releaedltexpenses of $0.8 million. The
remaining increase of $0.5 million is primarily tresult of additional depreciation expense recorded

Technology and Devel opment

Six Months Ended 2010 to 201
June 30,
2011 2010 % Change
(in thousands, unaudited)
Technology and developme $ 6,29¢ $ 5,417 16%

Technology and development expenses, which indlesiearch and development costs, increased by $li@nmor 16%, for the six
months ended June 30, 2011 compared to the sixhmended June 30, 2010. Approximately $0.4 milibthe increase is the result of
amortization of intangible assets, including websiévelopment costs, purchased content and inleraglets acquired in our March 2011
acquisition of a real estate agent and rental ptppeanager marketing service company. The remgimarease is primarily the result of
growth in headcount-related costs of $0.4 milliond &ncreases in various other miscellaneous exgense

Amortization expense included in technology andedigwment expenses for website development costingamthible assets was $2.5
million and $2.1 million, respectively, for the sixonths ended June 30, 2011 and 2010.
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General and Administrative

Six Months Ended 2010 to 201
June 30,
2011 2010 % Change
(in thousands, unaudited)
General and administrati\ $ 4,45¢ $ 2,82« 58%

General and administrative expenses increased Byndillion, or 58%, for the six months ended JufeZ011 compared to the six
months ended June 30, 2010. The fluctuation wagkiy an increase of $0.9 million in professioseivices and consulting fees, an increase
of $0.7 million in headcount-related costs drivgrglbowth in headcount, an increase of $0.3 miliilmnent expense primarily related to rent
expense recorded for our new corporate headquamt&sattle, Washington, and a $0.4 million incesimsvarious other miscellaneous
expenses. The increases were partially offset®y. a2 million decrease in local, business and octioipal and gross receipts taxes,
approximately $0.3 million of which was the resufita tax credit we received relating to a refund@ftain state and local taxes from 2006 to
2009.

Liquidity and Capital Resources

Prior to our IPO, we funded our operations sin@etion primarily from the issuance of common arefgrred stock, and for the six
months ended June 30, 2011 from cash generatedofpenations. Through 2007, we raised approximé&i8ly.0 million through various
offerings of our convertible preferred stock angragimately $5.9 million from the sale of our commstock.

On July 25, 2011, we sold and issued 3,981,30@sl&rour Class A common stock, including 519, 3traes of Class A common stock
pursuant to the underwriters’ option to purchasditaxhal shares, at a public offering price of $#Dper share, and we sold and issued 274,99¢
shares of our Class A common stock at a price 0fGkPper share in a private placement. As a res$tite offerings, we received net proceeds
of approximately $76.2 million, after deducting emdriting discounts and commissions of approxima$8.6 million and additional offering-
related expenses estimated at $3.4 million, fal expenses estimated at $9.0 million. The netioifeproceeds have been invested into short-
term investment-grade securities and money macketd.

As of June 30, 2011 and December 31, 2010, we astd and cash equivalents and short-term investroéstss.2 million and $13.8
million, respectively. Cash and cash equivalentarizzes consist of operating cash on deposit wittfinancial institutions and money market
funds. Short-term investments as of December 310 20nsisted of U.S. Treasury securities. Therewershort-term investments outstanding
as of June 30, 2011. Amounts on deposit with thady financial institutions exceed the applicabésleral Deposit Insurance Corporation and
the Securities Investor Protection Corporation iaeue limits, as applicable. We believe that casinfoperations, cash and cash equivalent
balances and the net proceeds we received in chonedgth our initial public offering will be sufient to meet our ongoing operating
activities, working capital, capital expenditureslather capital requirements for at least the d@xtnonths.

During March 2011, we entered into a loan and sgcagreement with a financial institution to edisib a line of credit of $4.0 million,
secured by substantially all our assets other theuintellectual property, to be used for genetaibess purposes. The line of credit contains
financial and non-financial covenants. As of JuBeZ011, we were in compliance with all covenamte line of credit is available through
March 2013. During March 2011, we executed a stamheliter of credit of $1.5 million in connectionthithe lease of our new Seattle offices
and reserved this amount against the line of ¢rediich reduces the available line to $2.5 millids. of June 30, 2011, there were no other
amounts outstanding under the line of credit.

The following table presents selected cash flova dait the six months ended June 30, 2011 and 2010:
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Six Months Ended
June 30,
2011 2010
(in thousands, unaudited)

Cash Flow Data:

Cash flows provided by (used in) operating acth@ $ 8,33¢ $ (1,059
Cash flows provided by (used in) investing actes (3,609) 25¢
Cash flows provided by (used in) financing actes (84%) 427

Cash Flows Provided By (Used I n) Operating Activities

For the six months ended June 30, 2011, net caslided by operating activities was $8.3 million quamed to net cash used in operating
activities of $1.1 million for the six months endéshe 30, 2010.

Cash flows provided by operating activities of $8lion for the six months ended June 30, 2011 dragen by net income of $0.8
million, adjusted by depreciation and amortizatipense and share-based compensation expense ohifitin and $0.8 million,
respectively. Changes in operating assets andifiebiincreased cash provided by operating a@isifor the six months ended June 30, 2011
by $3.1 million.

Cash flows used in operating activities of $1.1lionl for the six months ended June 30, 2010 wasedrby net loss of $4.8 million,
adjusted by depreciation and amortization expendeshare-based compensation expense of $2.6 nalfidr$50.8 million, respectively.
Changes in operating assets and liabilities ine@assh provided by operating activities for thensonths ended June 30, 2010 by $0.2
million.

Cash Flows Provided By (Used I n) I nvesting Activities
Our primary investing activities include the pursband maturity of short-term investments and tirelmse of property and equipment
and intangible assets.

For the six months ended June 30, 2011, we us&$ilion of net cash in investing activities. Thigs the result of $4.1 million of
purchases for property and equipment and intangitdets and $1.0 million paid in connection with larch 2011 acquisition of the operat
assets of a real estate agent and rental propamager marketing service company, partially offse$1.5 million of net proceeds from
maturities of short-term investments.

For the six months ended June 30, 2010, net caslded by investing activities was approximately3tillion. This was the result of
approximately $3.2 million of net proceeds from arites of short-term investments, partially offegtapproximately $2.9 million of
purchases for property and equipment and intangikdets.

Cash Flows Provided By (Used I n) Financing Activities

Our financing activities have primarily resultedrr the exercise of employee non-qualified stockomstand for the six months ended
June 30, 2011, also consisted of payments for aefarffering costs.

For the six months ended June 30, 2011, net caghindinancing activities was approximately $0.8ion, which was primarily the
result of approximately $1.9 million in payments éeferred offering costs, partially offset by peeds from the issuance of Class A common
stock from the exercise of stock options of $1.0iomi.

For the six months ended June 30, 2010, net casfided by financing activities was approximately4bfillion, which was due to
proceeds from the issuance of Class A common gtook the exercise of stock options.

Off-Balance Sheet Arrangements
We did not have any off-balance sheet arrangenaants June 30, 2011 or December 31, 2010.
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Contractual Obligations

We have various operating leases for office spadeegiuipment. Our current headquarters in Se#lttteshington is under an operating
lease expiring in February 2013 and we have eniatecan operating lease for our new headquante8eattle, Washington under which we
will be obligated to make payments beginning in &aber 2012 through November 2022. We also havéhpaecobligations for content rela
to our website. We do not have any debt or calgtede obligations. The following table providesimmary of our operating lease obligations
and purchase obligations as of June 30, 2011 (utes)d

Payment Due By Period

More Than
Less Thar
Total 1 Year 1-3 Years 3-5 Years 5 Years
(in thousands)
Operating lease obligatiol $22,50¢ $ 1,601 $ 4,007 $ 3,597 $ 13,30«
Purchase obligatior 3,552 1,602 1,04( 91C —
Total $26,06: $ 3,20¢ $ 5,047 $ 4,507 $ 13,30«

The contractual commitment amounts in the tablevalzoe associated with agreements that are enfdecaad legally binding.
Obligations under contracts that we can cancelowitla significant penalty are not included in thielé¢ above.

Critical Accounting Policies and Estimates

Our financial statements are prepared in accordaitbel.S. generally accepted accounting principtesGAAP. The preparation of
these financial statements requires us to makmatds and assumptions that affect the reported misofi assets, liabilities, revenues,
expenses and related disclosures. We evaluatestiorages and assumptions on an ongoing basis. Sliorages are based on historical
experience and various other assumptions that Vievbdo be reasonable under the circumstancesa€iual results could differ from these
estimates.

We believe that the assumptions and estimatesiasstevith revenue recognition, the allowance foulatful accounts, website and
software development costs, recoverability of igible assets with definite lives and other longthassets and shatased compensation he
the greatest potential impact on our financialestents. Therefore, we consider these to be ouicalrédccounting policies and estimates.

Revenue Recognition

Our revenue is primarily derived from advertisimgwces. In general, we recognize revenue whepefuasive evidence of an
arrangement exists, (ii) delivery has occurredenvises have been rendered to the customer,{@ifee is fixed or determinable, and
(iv) collectability is reasonably assured. We cdesia signed agreement, a binding insertion ordether similar documentation reflecting the
terms and conditions under which products will beviled to be persuasive evidence of an arranger@efiectability is assessed based on a
number of factors, including payment history ang ¢heditworthiness of a customer. If it is deteradinthat collection is not reasonably assured,
revenue is not recognized until collection becomeasonably assured, which is generally upon recéipash.

Our marketplace revenues consist of subscriptiottsts real estate agents under our Premier Agergram, and CPC advertising rela
to our Zillow Mortgage Marketplace sold to mortgdgeders. Subscription advertising revenues aregrized on a straight-line basis during
the contractual period over which the advertismdeélivered. Typical terms of our Premier Agentssuilption contracts are six months. For
Zillow Mortgage Marketplace, we recognize revendemwa user clicks on a mortgage advertisement arlik to obtain additional
information about a mortgage loan quote.

Display revenues primarily consist of graphical exiging sold on a CPM basis to advertisers. Wegeize
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these revenues as impressions are delivered te inseracting with our website or mobile applicaso

Allowance for Doubtful Accounts

We review accounts receivable on a regular basissatimate an amount of losses for uncollectibtmants based on our historical
collections experience, age of the receivable, kadge of the customer and the condition of the gdreconomy and industry as a whole.

Website and Software Development Costs

The costs incurred in the preliminary stages ofsiteland software development are expensed ag@tcudnce an application has
reached the development stage, internal and exteoats, if direct and incremental and deemed bgagament to be significant, are
capitalized in property and equipment and amortizea straight-line basis over their estimateduldifes. Maintenance and enhancement
costs (including those costs in the pimsplementation stages) are typically expensed @siad, unless such costs relate to substantiabdps
and enhancements to the website (or software)éisatt in added functionality, in which case thstsare capitalized and amortized on a
straight-line basis over the estimated useful lives

Capitalized development activities placed in sendce amortized over the expected useful livebade releases, currently estimated at
one year. Estimated useful lives of website anthsot development activities are reviewed frequeartid adjusted as appropriate to reflect
upcoming development activities that may includmsicant upgrades and/or enhancements to theirgiinctionality.

Recoverability of I ntangible Assets with Definite Lives and Other Long-Lived Assets

We evaluate intangible assets and other long-lassets for impairment whenever events or circuraegimdicate they may not be
recoverable. Recoverability is measured by compatie carrying amount of an asset group to futmiscounted net cash flows expected to
be generated. We group assets for purposes ofreuigw at the lowest level for which identifiablast flows of the asset group are largely
independent of the cash flows of the other grodssets and liabilities. If this comparison indgsimpairment, the amount of impairment to
be recognized is calculated as the difference baiiee carrying value and the fair value of thetgsoup.

Share-Based Compensation

We measure compensation expense for all share-bageds at fair value on the date of grant andgeize compensation expense over
the service period for awards expected to vestugéethe Black-Scholes-Merton option-pricing modedétermine the fair-value for awards
and recognize compensation expense on a straighbéisis over the awards’ vesting periods. Managehes determined the Black-Scholes-
Merton fair value of our stock option awards andterl share-based compensation expense with ttsteae® of third-party valuations.
Determining the fair value of share-based awardlseagrant date requires judgment. The determinaifdhe grant date fair value of options
using an option-pricing model is affected by ouimeated Class A common stock fair value as welhssumptions regarding a number of other
complex and subjective variables. If any of thauagstions used in the Black-Scholes-Merton modehghka significantly, share-based
compensation for future awards may differ materiampared with the awards granted previously.diuing our options, we make
assumptions about risk-free interest rates, diddegalds, volatility, and weighted-average expedieess, including estimated forfeiture rates,
of the options.

Risk-free rate. Risk-free interest rates are derived from U.S. Suepasecurities as of the option grant date.
Expected dividend yields. Expected dividend yields are based on our histbdisgddend payments, which have been zero to date.

Volatility. Absent a historical public market for our shares,have estimated volatility of our share price dase the published historic
volatilities of industry peers in the online publisg market (primarily the financial and real estaérvices industries) representing the verticals
in which we operate.
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Expected term. We estimate the weightedrerage expected life of the options as the aveshte vesting option schedule and the ter
the award, since, due to the limited period of tsharebased awards have been exercisable, we do nosh#fi@ent historical exercise data
provide a reasonable basis upon which to estinhatexpected term. The term of the award is estiinaséng the simplified method as the
awards granted are plain vanilla share options.

Forfeiture rate. Forfeiture rates are estimated using historicaladorfeiture trends as well as our judgment a@ife forfeitures. These
rates are evaluated at least quarterly and anygehiancompensation expense is recognized in thegef the change. The estimation of stock
awards that will ultimately vest requires judgmenid to the extent actual results or updated essdiffer from our current estimates, such
amounts will be recorded as a cumulative adjustrimetite period in which the estimates are revi$®d.consider many factors when estima
expected forfeitures, including the types of awamdd employee class. Actual results, and futuragésin estimates, may differ substantially
from management’s current estimates.
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Item 3. Quantitative and Qualitative Disclosures About Market Risk
We are exposed to market risks in the ordinary smof our business. These risks primarily condifiiotuations in interest rates.

We do not have any long-term borrowings as of Bhe2011 or December 31, 2010.

Under our current investment policy, we invest exicess cash in money market funds, FDIC-insurdificates of deposits and U.S.
Treasury securities. Our current investment padiegks first to preserve principal, second to prviguidity for our operating and capital
needs and third to maximize yield without putting principal at risk.

Our cash and cash equivalents are exposed to nraketue to the fluctuation of prevailing intereates that may reduce the yield or the
fair value. As our cash and cash equivalent paatisishortterm in nature, we do not believe an immediate lf€ease in interest rates wol
have a material effect on the fair market valuewf portfolio, and therefore we do not expect @suits of operations or cash flows to be
materially affected by a sudden change in marketést rates.
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ltem 4. Controls and Procedures
Evaluation of Disclosure Controls and Procedures

The Company maintains disclosure controls and phares (as defined under Rules 13a-15(e) and 158} d5¢he Securities Exchange
Act of 1934, as amended). Management, under thergigipn and with the participation of our Chiefdexitive Officer and our Chief Financial
Officer, evaluated the effectiveness of the Compmdigclosure controls and procedures pursuankth&nge Act Rule 13a-15(b) as of
June 30, 2011. Based on that evaluation, the Ehietutive Officer and the Chief Financial Officemcluded that these disclosure controls
procedures were effective as of June 30, 2011.

Changesin Internal Control Over Financial Reporting

There were no changes in our internal control diwancial reporting during the quarter ended June2®11 that have materially affect
or are reasonably likely to materially affect, @uternal control over financial reporting.
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PART Il - OTHER INFORMATION
Item 1. Legal Proceedings

In March 2010, Smarter Agent, LLC, a provider ofliite real estate applications, filed a complairdiagt us and multiple other
defendants for patent infringement in the U.S. iisCourt for the District of Delaware. The comiplaalleges, among other things, that our
mobile technology infringes three patents held magBer Agent purporting to cover: a “Global posiiity-based real estate database access
device and method,” a “Position-based informatiocess device and method” and a “Position-basednrEton access device and method of
searching,” and seeks an injunctive order agaltesatleged infringing activities and an award fandhges. We have denied the allegations and
asserted counterclaims seeking declarations thatrevaot infringing the patents and that the patarg invalid. In November 2010, the U.S.
Patent and Trademark Office granted our petitionmdeexamination of the three patents-in-suit dadiist office action found all claims
invalid. In March 2011, the court stayed the litiga pending the completion of the re-examinatiooceedings.

In April 2010, First American CorelLogic, a providgrinformation and analytic services, filed a cdaipt against us and multiple other
defendants for patent infringement in the U.S. isCourt for the Eastern District of Texas. Tlwmplaint alleges, among other things, that
our website technology infringes a patent purpgrtmmcover a “Real estate appraisal using prediatiodeling,” and seeks an injunctive order
against the alleged infringing activities and araedhvfor damages. We have denied the allegationsissetted counterclaims seeking
declarations that we are not infringing the patant that the patent is unenforceable and invalid.

In September 2010, LendingTree, LLC, a providearobnline lending marketplace, filed a complairdiagt us, and other defendants,
patent infringement in the U.S. District Court the Western District of North Carolina. The comptailleges, among other things, that our
website technology infringes two patents purportmgover a “Method and computer network for cooating a loan over the internet,” and
seeks an injunctive order against the allegednging activities and an award for damages. We kanied the allegations and asserted
counterclaims seeking declarations that we arénfidging the patents and that the patents arefaneeable and invalid.

Although the results of litigation cannot be preeitwith certainty, we currently believe we havbstantial and meritorious defenses to
these claims and that the final outcome of theggtion matters will not have a material effectaur business, financial position, results of
operations or cash flow.

From time to time, we are involved in litigationcadlaims that arise in the ordinary course of besénand although we cannot be certain
of the outcome of any such litigation or claimst tie amount of damages and exposure that we aoeud, we currently believe that the final
disposition of such matters will not have a mategféect on our business, financial position, résolf operations or cash flow. Regardless o
outcome, litigation can have an adverse impactobacause of defense and settlement costs, dimevbimanagement resources and other
factors.
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Iltem 1A. Risk Factors

Our business is subject to numerous risks. Youlghwuwefully consider the following risk factorsaall other information contained in
this Quarterly Report on Form 10-Q and in our reégasion statement filed with the SEC in connectidth our IPO. Any of these risks could
harm our business, results of operations, and figrcondition and our prospects. In addition, gsknd uncertainties not currently known to
us or that we currently deem to be immaterial atsy materially adversely affect our business, fai@nrcondition and operating results.

Risks Related to Our Business

We have incurred significant operating losses in the past and we may not be able to generate sufficient revenue to be profitable over the long
term.

Since our inception in December 2004, we have neclsignificant net operating losses and, as o Bih 2011, we had an accumulated
deficit of $78.0 million. Although we have experged significant revenue growth, we expect thatreuenue growth rate will decline in the
future as a result of a variety of factors, inchglthe maturation of our business. At the same, timgealso expect our costs to increase in future
periods as we continue to expend substantial filahnesources to develop and expand our businedsiding on:

* product developmen

» sales and marketini

» our technology infrastructur

» strategic opportunities, including commercial rielaships and acquisitions; a

» general administration, including legal and accmgnéxpenses related to being a public comp

These investments may not result in increased tevengrowth in our business. If we fail to contrnie grow our revenue and overall
business and to manage our expenses, we may cemtimucur significant losses in the future andb®gble to achieve or maintain
profitability.

If real estate and mortgage professionals or other advertisers reduce or end their advertising spending with us and we are unable to attract

new advertisers, our business would be harmed.

Our current financial model depends on advertisavgnues generated almost entirely through salesate@state agents and brokerages,
mortgage lenders and advertisers in categoriegamieo real estate. Our ability to attract andireadvertisers, and ultimately to generate
advertising revenue, depends on a number of fadtarsiding:

* increasing the number of consumers of our prodametsservices

» competing effectively for advertising dollars witkther online media companie

» continuing to develop our advertising products sexvices

» keeping pace with changes in technology and withcompetitors; an

» offering an attractive return on investment to advertisers for their advertising spending with

34



Table of Contents

While real estate agents participating in our stipgon-based Premier Agent program generally comancontract terms of six months, we do
not have long-term contracts with most of our oth@vertisers. Those advertisers could choose tafynaddiscontinue their relationships with
us with little or no advance notice. In additior,existing subscriptions for our Premier Agent pang expire, we may not be successful in
renewing these subscriptions, securing new suligmigpor increasing the amount of revenue we eara fjiven subscription over time. We
may not succeed in capturing a greater share chdwertisers’ spending if we are unable to conveubeertisers of the effectiveness or
superiority of our products as compared to altéveat including traditional offline advertising nmaduch as television and newspapers. If
current advertisers reduce or end their advertispending with us and we are unable to attractadwertisers, our advertising revenues and
business, results of operations and financial cmvould be harmed. In addition, if we do notlizathe benefits we expect from our
relationship with Yahoo! Real Estate and otherntsgia relationships we may enter into, includingdgample, the generation of additional
advertising revenue opportunities, our businesddog harmed.

If we do not innovate and provide products and services that are attractive to our users and to our advertisers, our business could be harmed.

Our success depends on our continued innovatiprowide products and services that make our websilemobile applications useful
for consumers and real estate and mortgage profedsiand attractive to our advertisers. As a teg must continually invest significant
resources in research and development in ordenpicove the attractiveness and comprehensiveneag @roducts and services and effecti
incorporate new Internet and mobile technologiés them. If we are unable to provide products ardises that users, including real estate
professionals, want to use, then users may becisratdfied and use competitors’ websites and raagblications. If we are unable to
continue offering innovative products and serviees may be unable to attract additional users aneréisers or retain our current users and
advertisers, which could harm our business, resfiltgerations and financial condition.

We may be unable to increase awareness of the Zillow brand cost-effectively, which could harm our business.

We rely heavily on the Zillow brand, which we bekeis a key asset of our company. Awareness arwgiped quality and differentiation
of the Zillow brand are important aspects of ofioes$ to attract and expand the number of consumbosuse our website and mobile
applications. Should the competition for awarersssbrand preference increase among online restedsformation providers, we may not
able to successfully maintain or enhance the stheofgour brand. If in the future we choose to eyegm a paid advertising campaign to further
promote the Zillow brand, such efforts may not becessful. If we are unable to maintain or enharses and advertiser awareness of our
brand cost-effectively, our business, results afrapons and financial condition could be harmed.

We are dependent on thereal estate industry, and changes to that industry, or declinesin thereal estate market or increasesin mortgage
interest rates, could reduce the demand for our products and services.

Our financial prospects are significantly dependenteal estate shoppers using our services. Redkeshopping patterns depend on the
overall health of the real estate market. Changdiset regulation of the real estate industry, idtclg mortgage lending, may negatively impact
the prevalence of home ownership. Changes to tieestate industry, declines in the real estatketar increases in mortgage interest rates
could reduce demand for our services. Real estatkats also may be negatively impacted by a sicanifi natural disaster, such as earthquake,
fire, flood or other disruption.

We may be unable to maintain or establish relationships with real estate brokerages, real estate listing aggregators, multiple listing services,
apartment management companies, home builders and other third-party listing providers, which could limit the information we are able to
provide to our users.

Our ability to attract users to our website and itecdpplications depends to some degree on prayidirobust number of for sale and
rental listings. To provide these listings, we nhaiim relationships with real estate brokeraged,asiate listing aggregators, multiple listing
services, apartment management companies, hontetsjibther third-party listing providers, and homaers and their real estate agents to
include listing data in our
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services. Many of our agreements with real eststied providers are short-term agreements that beaterminated with limited notice. The
loss of some of our existing relationships withitig providers, whether due to termination of agreats or otherwise, or an inability to
continue to add new listing providers, may causdisting data to omit information important to usef our products and services. This could
reduce user confidence in the sale and rentalvdatarovide and make us less popular with consumadrigh could harm our business, results
of operations and financial condition.

We may be unable to maintain or establish relationships with data providers, which could limit the information we are able to provide to our
usersand impair our ability to attract or retain users.

We obtain real estate data, such as sale transacpooperty descriptions, tax-assessed value @y taxes paid, under licenses from
third-party data providers. We use this data tcoenthe development, maintenance and improvemeatioinformation services, including
Zestimates and Rent Zestimates and our living datlbf homes. We have invested significant timerasdurces to develop proprietary
algorithms, valuation models, software and prasticeuse and improve upon this specific data. W lbeaunable to renew our licenses with
these data providers, or we may be able to do sooonterms that are less favorable to us, whidliccbarm our ability to continue to develop,
maintain and improve these information services@ndd harm our business, results of operationsfiaadcial condition.

We may in the future be subject to disputes regarding the accuracy of our Zestimates and Rent Zestimates.

We provide our users with Zestimate and Rent Zeggrhome and rental valuations. A Zestimate isestimated current market value of
a home based on proprietary automated valuatioretadldat apply advanced algorithms to analyze ata;dt is not an appraisal. A Rent
Zestimate is our estimated current monthly rentialepof a home, using similar automated valuatimdets that we have designed to address
the unique attributes of rental homes. Revisiorsutoautomated valuation models, or the algorittimas underlie them, may cause certain
Zestimates or Rent Zestimates to vary from our etgiions for those Zestimates or Rent Zestimateaddition, from time to time, users
disagree with our Zestimates and Rent Zestimateg.sich variation in Zestimates or Rent Zestimatadisagreements could result in
distraction from our business or potentially hamn @eputation and could result in legal disputes.

We face competition to attract consumersto our website and mobile applications, which could impair our ability to continue to grow the
number of users who use our website and mobile applications, which would harm our business, results of operations and financial condition.

Our success depends on our ability to continudttact additional consumers to our website and tedgpplications. Our existing and
potential competitors include companies that ogemat could develop, national and local real esaatemortgage websites. These companies
could devote greater technical and other resouh@@swe have available, have a more accelerateftame for deployment and leverage tl
existing user bases and proprietary technologigsdeide products and services that consumers might as superior to our offerings. Any of
our future or existing competitors may introducedent solutions that attract consumers or progidigtions similar to our own but with bet
branding or marketing resources. If we are unablontinue to grow the number of consumers whoousevebsite and mobile applications,
our business, results of operations and financiatlttion would be harmed.

We may be unable to compete successfully against our existing or future competitorsin attracting advertisers, which could harm our
business, results of operations and financial condition.

We compete to attract advertisers with media sitedding websites dedicated to providing reahssaind mortgage information and
services to real estate professionals and consyaraianajor Internet portals, general search esgine social media sites, as well as other
online companies. We also compete for a sharewdréiders’ overall marketing budgets with traditdbmedia such as television, magazines,
newspapers and home/apartment guide publicati@anscplarly with respect to advertising dollars spat the local level by real estate
professionals to advertise their qualifications &asiihgs. Large companies with significant braedagnition have large numbers of direct sales
personnel and substantial proprietary advertisiwgmtory and web traffic, which may provide a cotitpe advantage. To compete
successfully for advertisers against future andtag competitors, we must
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continue to invest resources in developing our gdbieg platform and proving the effectiveness aglévance of our advertising products and
services. Pressure from competitors seeking toieeglgreater share of our advertisers’ overallkaiimng budget could adversely affect our
pricing and margins, lower our revenue, and inaeas research and development and marketing egpelisve are unable to compete
successfully against our existing or future compegi our business, financial condition or resafteperations would be harmed.

Our dedication to making decisions based primarily on the best interests of consumers may cause usto forgo short-term gains.

Our guiding principle is to build our business bgkimg decisions based primarily upon the best @stisrof consumers, which we believe
has been essential to our success in increasingseunigrowth rate and engagement and has servéahiipéerm interests of our company and
our shareholders. In the past, we have forgonewendill in the future forgo, certain expansionstiort-term revenue opportunities that we do
not believe are in the best interests of consunese) if such decisions negatively impact our tssofl operations in the short term. In additi
our philosophy of putting consumers first may nagdy impact our relationships with our existingpmospective advertisers. This could result
in a loss of advertisers which could harm our rexeeand results of operations. For example, we \xeligat some real estate agents have cl
not to purchase our Premier Agent subscriptionsiliee we display a Zestimate on their for salenlisti However, we believe it is valuable to
consumers to have access to a valuation startimg po all homes and so we display a Zestimatevenyehome in our database for which we
have sufficient data to produce the Zestimate. I8ihgi we gather and make available to our conssmariews on real estate and mortgage
professionals, even if those reviews are unfaverablithough real estate and mortgage professiomadsreceive unfavorable reviews may be
less likely to purchase our advertising products services, we continue to post favorable and wrthle reviews because we believe the
reviews are useful to consumers in finding thetrflofessional. Our principle of making decisiorséd primarily upon the best interests of
consumers may not result in the long-term ben#fas we expect, in which case our user traffic angagement, business and results of
operations could be harmed.

If we fail to manage our growth effectively, our brand, results of operations and business could be harmed.

We have experienced rapid growth in our headcoundtogerations, which places substantial demandamagement and our operational
infrastructure. Most of our employees have beeh wit for fewer than two years. As we continue tangiwe must effectively integrate,
develop and motivate a large number of new empkyehile maintaining the beneficial aspects of mmpany culture. In particular, we
intend to pursue strategic opportunities and makstantial investments in our technology and deyalent and sales and marketing
organizations. If we do not manage the growth aflusiness and operations effectively, the qualitgur services and efficiency of our
operations could suffer, which could harm our bramdults of operations and overall business.

If use of the I nternet and mobile technology, particularly with respect to online real estate products and services, does not continue to
increase as rapidly aswe anticipate, our business could be harmed.

Our future success is substantially dependent @rcdhntinued use of the Internet and mobile techgyobs effective media of business
communication by our consumers. Internet and mabitenology use may not continue to develop abhics! rates, and consumers may not
continue to use the Internet or mobile technolagynadia for information exchange. Further, thesdianmay not be accepted as viable long-
term outlets for information for a number of reasdncluding actual or perceived lack of securityndformation and possible disruptions of
service or connectivity. If consumers begin to asaeal estate information through other mediaveadail to innovate, our business may be
negatively impacted.

We rely on the performance of highly skilled personnel, and if we are unable to attract, retain and motivate well-qualified employees, our
business could be harmed.

We believe our success has depended, and contmdepend, on the efforts and talents of our mamage and our highly skilled team
of employees, including our software engineergissigians, marketing professionals and advertisialgs staff. Our future success depends on
our continuing ability to attract, develop, motigatnd retain highly qualified and skilled employ€Hse loss of any of our senior management
or key employees could
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materially adversely affect our ability to build tre efforts they have undertaken and to executéusiness plan, and we may not be able to
find adequate replacements. We cannot ensure thatilvbe able to retain the services of any memloérour senior management or other key
employees. If we do not succeed in attracting \webliified employees or retaining and motivatingsérg employees, our business could be
harmed.

Any significant disruption in service on our website or in our network could damage our reputation and result in a loss of users of our
products and services and of advertisers, which could harm our business, results of operations and financial condition.

Our brand, reputation and ability to attract userd advertisers depend on the reliable performahoar network infrastructure and
content delivery processes. We have experiencedrririterruptions in these systems in the pastutiolg server failures that temporarily
slowed the performance of our website and mobifgiegtions, and we may experience interruptionthefuture. Interruptions in these
systems, whether due to system failures, computases or physical or electronic break-ins, codfdc the security or availability of our
products and services on our website and mobilécapipns and prevent or inhibit the ability of us¢o access our services. Problems with the
reliability or security of our systems could haror eeputation, result in a loss of users of oudpiais and services and of advertisers and resul
in additional costs, any of which could harm ousibess, results of operations and financial coowliti

Substantially all of the communications, networkl @omputer hardware used to operate our websitleated at facilities in the area.
We do not own or control the operation of thesdifaes. Our systems and operations are vulnertbliamage or interruption from fire, flood,
power loss, telecommunications failure, terrorisieks, acts of war, electronic and physical brieak-computer viruses, earthquakes and
similar events. The occurrence of any of the fomeg@vents could result in damage to our systerdshandware or could cause them to fail
completely, and our insurance may not cover suemtsvor may be insufficient to compensate us fesds that may occur.

A failure of our systems at one site could resulteduced functionality for our users, and a ttd#@lire of our systems could cause our
website or mobile applications to be inaccessiBteblems faced by our thigolrty web hosting providers with the telecommundset networl
providers with which they contract or with the gyats by which they allocate capacity among theitarasrs, including us, could adversely
affect the experience of our users. Our third-pamyp hosting providers could decide to close tfagilities without adequate notice. Any
financial difficulties, such as bankruptcy reorgaation, faced by our third-party web hosting prev&lor any of the service providers with
whom they contract may have negative effects orbosmess, the nature and extent of which arecditfio predict. If our third-party web
hosting providers are unable to keep up with oomgng needs for capacity, this could harm our besin

We do not carry business interruption insurancéaent to compensate us for the potentially simifit losses, including the potential
harm to the future growth of our business that meswlt from interruptions in our service as a restiystem failures. Any errors, defects,
disruptions or other performance problems withsemvices could harm our reputation and harm ouinlkss, results of operations and finar
condition.

We may make acquisitions and investments, which could result in operating difficulties, dilution and other harmful consequences.

We expect to evaluate a wide array of potentiatsgiic opportunities. For example, in March 2014 ,agquired the operating assets of a
real estate agent and rental property manager itiragkservice. Any transactions that we enter irdol@d be material to our financial condition
and results of operations. The process of intaggath acquired company, business or technologydarehte unforeseen operating difficulties
and expenditures. The areas where we face risksdigic

» diversion of management time and focus from opegadiur business to acquisition integration chakes)
* implementation or remediation of controls, proceduaind policies at the acquired compe
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» coordination of product, engineering and salesraatketing functions

» retention of employees from the acquired comp.

» liability for activities of the acquired companyfbee the acquisition

» litigation or other claims arising in connectiontlwvthe acquired company; a

* in the case of foreign acquisitions, the need tegrate operations across different cultures angliages and to address the
particular economic, currency, political and regaitg risks associated with specific countri

Our failure to address these risks or other problentountered in connection with our past or fuaoguisitions and investments could
cause us to fail to realize the anticipated besefitsuch acquisitions or investments, incur urgdied liabilities and harm our business,
results of operations and financial condition.

We are subject to a variety of federal and state laws, many of which are unsettled and still developing and which could subject usto claims or
otherwise harm our business.

We are subject to a variety of federal and staiss ldat are continuously evolving and developingluding laws regarding the real estate
and mortgage industries, Internet-based businesgkbusinesses that rely on advertising. These dawde costly to comply with, can require
significant management time and effort, and cafestilus to claims or other remedies. These laws enaflict with each other and if we
comply with the laws of one jurisdiction, we mawgdithat we are violating laws of another jurisdioti Additionally, our ability to provide a
specific target audience to advertisers is a dicanit competitive advantage. Any legislation redgdiis ability would have a negative impact
on our business and results of operations.

If we are unable to comply with these laws or ragahs, if we become liable under these laws ouleggpns or if unfavorable regulatio
or unfavorable interpretations of existing regulasi by courts or regulatory bodies are implementedgould be directly harmed and forced to
implement new measures to reduce our exposureasttighility and it could cause the developmenpaiduct or service offerings in affected
markets to become impractical. This may requireousxpend substantial resources or to discontieuio products or services, limit our
ability to expand our product and services offesing expand into new markets or otherwise harmbasimess, results of operations and
financial condition. In addition, the increasedeation focused upon liability issues as a resulawafuits and legislative proposals could harm
our reputation or otherwise impact the growth of lousiness. Any costs incurred as a result ofgibtential liability could harm our business
and results of operations.

We assist with the processing of customer credi transactions which results in us receiving peatlg identifiable information. This
information is increasingly subject to legislatiamd regulation in the United States. This legislatind regulation is generally intended to
protect the privacy and security of personal infation, including credit card information, that mlected, processed and transmitted. We ¢
be adversely affected if government regulationsiiregus to significantly change our business peastiwith respect to this type of information.

We may be unable to continue to use the domain names that we use in our business, or prevent third parties from acquiring and using
domain names that infringe on, are similar to, or otherwise decrease the value of our brand or our trademarks or service marks.

We have registered domain names for our websitentbaise in our business, such as Zillow.com. Hege the ability to use a domain
name, we may incur significant expenses to markepooducts and services under a new domain namehwould harm our business. In
addition, our competitors could attempt to capitalbn our brand recognition by using domain narmaag to ours. Domain names similar to
ours have been registered in the
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United States and elsewhere. We may be unablest@pt third parties from acquiring and using domeimes that infringe on, are similar to,
or otherwise decrease the value of our brand otrademarks or service marks. Protecting and eimf@raur rights in our domain names and
determining the rights of others may require litiga, which could result in substantial costs anesion of management'’s attention.

We may be unable to adequately protect our intellectual property, which could harm the value of our brand and our business.

We regard our intellectual property as criticabto success, and we rely on trademark, copyrigtitpatent law, trade secret protection
and contracts to protect our proprietary rightsvéfare not successful in protecting our intellatproperty, the value of our brand and our
business, results of operations and financial ¢mrdcould be harmed.

While we believe that our issued patents and pegnpatent applications help to protect our busingse can be no assurance that our
operations do not, or will not, infringe valid, enfeable patents of third parties or that competitall not devise new methods of competing
with us that are not covered by our patents ormpateplications. There also can be no assurantetingatent applications will be approved,
that any patents issued will adequately protecimtetlectual property, that such patents will betchallenged by third parties or found to be
invalid or unenforceable or that our patents wéldifective in preventing third parties from utifig a “copycat” business model to offer the
same products or services. Moreover, we rely aglletdtual property and technology developed omiesl by third parties, and we may not be
able to obtain licenses and technologies from tligse parties on reasonable terms or at all.

Effective trademark, service mark, copyright aradlér secret protection may not be available in egemntry in which our products and
services may be provided. The laws of certain aiestlo not protect proprietary rights to the saxient as the laws of the United States and,
therefore, in certain jurisdictions, we may be Uadb protect intellectual property and our profaig technology adequately against
unauthorized third-party copying or use, which ddodrm our competitive position. We have licensethé past, and expect to license in the
future, certain of our proprietary rights, suchtraslemarks or copyrighted material, to third partiehese licensees may take actions that might
diminish the value of our proprietary rights ormaour reputation, even if we have agreements pititgbsuch activity. To the extent third
parties are obligated to indemnify us for breadfesur intellectual property rights, these thirdtgs may be unable to meet these obligations.
Any of these events could harm our business, estilbperations or financial condition.

I ntellectual property disputes are costly to defend and could harm our business, results of operations, financial condition and reputation.

From time to time, we face allegations that we hafénged the trademarks, copyrights, patents @thér intellectual property rights of
third parties. We are currently subject to patafringement claims. These claims allege, amongrdtfiegs, that aspects of our technology
infringe upon the plaintiffs’ patents. If we aretmsoiccessful in defending ourselves against thies@g, we may be required to pay damages
and may be subject to injunctions, each of whialdtdarm our business, results of operations, firdrondition and reputation. We may be
subject to future claims or allegations relatingtw intellectual property rights. As we grow owrsiness and expand our operations we expect
that we will continue to be subject to intellectpabperty claims and allegations. Patent and atfielectual property disputes or litigation
be protracted and expensive, and the results Hieuttito predict and may require us to stop afigrcertain products, services or features,
purchase licenses which may be expensive to praouredify our products or services. In additioatgmt or other intellectual property
disputes or litigation may result in significanttiEment costs. Any of these events could harmbosiness, results of operations, financial
condition and reputation.

In addition, we use open source software in owises and will continue to use open source softirathe future. From time to time, we
may be subject to claims brought against compahegsincorporate open source software into thedpcts or services, claiming ownership
or demanding release of, the source code, the smace software and/or derivative works that weneetbped using such software, or
otherwise seeking to enforce the terms of the agple open source license. These claims couldratsdt in litigation, require us to purchase a
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costly license or require us to devote additioeakarch and development resources to changingedugis or services, any of which would
have a negative effect on our business and resfutigerations.

Even if these matters do not result in litigatiorace resolved in our favor or without significaxatsh settlements, the time and resources
necessary to resolve them could harm our businessits of operations, financial condition and tegan.

Confidentiality agreements with employees and others may not adequately prevent disclosure of trade secrets and other proprietary
information.

In order to protect our technologies and procesgesgly in part on confidentiality agreements wathr employees, licensees,
independent contractors and other advisors. Thggsements may not effectively prevent disclosureosffidential information, including trac
secrets, and may not provide an adequate remetig ievent of unauthorized disclosure of confidémi@rmation. In addition, others may
independently discover our trade secrets and m@pyi information, and in such cases we could as¢d any trade secret rights against such
parties. To the extent that our employees, cordradr other third parties with whom we do business intellectual property owned by others
in their work for us, disputes may arise as tortgkts in related or resulting know-how and invens. The loss of trade secret protection could
make it easier for third parties to compete with products by copying functionality. In additiomyachanges in, or unexpected interpretations
of, intellectual property laws may compromise obitity to enforce our trade secret and intellectorperty rights. Costly and time-consuming
litigation could be necessary to enforce and deteerthe scope of our proprietary rights, and failtg obtain or maintain protection of our tr
secrets or other proprietary information could haum business, results of operations, reputatiehcampetitive position.

We may be unable to halt the operations of websites that aggregate or misappropriate our data.

From time to time, third parties have misapprogdadur data through website scraping, robots aratieans and aggregated this dat
their websites with data from other companies.dditton, copycat websites have misappropriated dataur network and attempted to imitate
our brand or the functionality of our website. Whea have become aware of such websites, we havimgaditechnological or legal measures
in an attempt to halt their operations. Howevermay be unable to detect all such websites in alyimnanner and, even if we could,
technological and legal measures may be insuffi¢@ehalt their operations. In some cases, padityin the case of websites operating out
of the United States, our available remedies mayaadequate to protect us against the impatteodperation of such websites. Regardle
whether we can successfully enforce our rightsresjaihe operators of these websites, any meatwaewé may take could require us to
expend significant financial or other resourcesicwitould harm our business, results of operatarfgiancial condition. In addition, to the
extent that such activity creates confusion amamgsemers or advertisers, our brand and businedd betharmed.

If our security measures are compromised, consumers may curtail use of our products and services and advertisers may reduce their
advertising on our website.

Our products and services involve the storage mmmission of usergiformation, some of which may be private, and sécbreache:
could expose us to a risk of loss or exposureisfittiormation, which could result in potentialbifity and litigation. For example, a hacker
could steal a user’s profile password and maniputgbrmation about that user's home or post torarfi while posing as that user. Like all
websites, our website is vulnerable to computersés, break-ins, phishing attacks, attempts td@agiour servers with denial-of-service or
other attacks and similar disruptions from unauteat use of our computer systems, any of whichdatedd to interruptions, delays, or web
shutdowns, causing loss of critical data or theutimarized disclosure or use of personal or othefidential information. If we experience
compromises to our security that result in welysgdormance or availability problems, the compktatdown of our website, or mobile
applications, or the loss or unauthorized disclesirconfidential information, our users and adgers may lose trust and confidence in us,
users may decrease the use of our website or stog aur website in its entirety, and advertiseey miecrease or stop advertising on our
website. Further, outside parties may attemptaodulently induce employees, users or advertisedsstlose sensitive information in order to
gain access to our information or our users’ oreatisers’ information. Because the techniques ts@itain unauthorized access, disable or
degrade service, or sabotage
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systems change frequently, often are not recogniméitlaunched against a target and may origifrat@ less regulated and remote areas
around the world, we may be unable to proactiveiyrass these techniques or to implement adequatemtative measures. Any or all of th
issues could negatively impact our ability to aitnaew users and increase engagement by existerg,usause existing users to curtail or stop
use of our products or services or close their @Sy cause existing advertisers to cancel theitraots, or subject us to third-party lawsuits,
regulatory fines or other action or liability, tleéy harming our business, results of operationgiaadcial condition.

We are subject to a number of risks related to credit card and debit card payments we accept.

We accept payments through credit and debit cargséctions. For credit and debit card paymentgpayeanterchange and other fees,
which may increase over time. An increase in tfeses would require us to either increase the prigesharge or suffer an increase in our
operating expenses, either of which could harmboginess, financial condition and results of openst

We depend on processing vendors to complete aaditlebit card transactions. If we or our procegsendors fail to maintain adequate
systems for the authorization and processing aficoard transactions, it could cause one or méth@major credit card companies to
disallow our continued use of their payment proguist addition, if these systems fail to work prdp@nd, as a result, we do not charge our
customers’ credit cards on a timely basis or atoalt business, revenue, results of operationdiaadcial condition could be harmed.

We are also subject to payment card associatioratipg rules, certification requirements and rigeserning electronic funds transfers,
which could change or be reinterpreted to makeoitendifficult for us to comply. We are requireddommply with payment card industry
security standards. Failing to comply with thosedards may violate payment card association dpgratles, federal and state laws and
regulations, and the terms of our contracts witynpent processors. Any failure to comply fully atsay subject us to fines, penalties, damages
and civil liability, and may result in the lossair ability to accept credit and debit card payreeRtirther, there is no guarantee that such
compliance will prevent illegal or improper usecnfr payment systems or the theft, loss, or mis@is@ta pertaining to credit and debit cards,
card holders and transactions.

If we fail to adequately control fraudulent credtird transactions, we may face civil liability, dimshed public perception of our security
measures and significantly higher credit card-eslatosts, each of which could harm our businesstseof operations and financial condition.

If we are unable to maintain our chargeback ratefomd rates at acceptable levels, our proces&ndors may increase our transaction
fees or terminate their relationships with us. Amyreases in our credit and debit card fees coatthtour results of operations, particularly if
we elect not to raise our rates for our serviceftset the increase. The termination of our abiiiyrocess payments on any major credit or
debit card would significantly impair our ability bperate our business.

We have pledged substantially all of our assetsto secure indebtedness.

In March 2011, we entered into an agreement withancial institution to establish a $4.0 millidné of credit to be used for general
business purposes. Indebtedness we incur undeaghteéement is secured by substantially all ourtasgber than our intellectual property. If
we default on our obligations under this agreemtiiet financial institution may foreclose on ouredsswhich would materially and adversely
impact our business. On March 22, 2011, we executgdndby letter of credit of $1.5 million in cemtion with the lease of our new Seattle
offices and reserved this amount against the lfrramit, which subsequently reduced the availéibketo $2.5 million. As of June 30, 2011,
there were no other amounts outstanding undeirtbeof credit.

We expect our results of operations to fluctuate on a quarterly and annual basis.

Our revenue and results of operations could vaygificantly from period to period and may fail tatoh expectations as a result of a
variety of factors, some of which are outside aumtool. The other risk factors discussed in thisskR-actors” section may contribute to the
variability of our quarterly and annual resultsakidition, our results may fluctuate as a resuftuaftuations in the quantity of, and the price at
which we are able to
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sell, our remnant advertising and the size andosedwariability of our advertisers’ marketing bads} As a result of the potential variations in
our revenue and results of operations, periopgeided comparisons may not be meaningful and theltseof any one period should not be re
upon as an indication of future performance. Initgait our results of operations may not meet thgeetations of investors or public market
analysts who follow us, which may adversely affaat stock price.

Risks Related to Ownership of Our Class A Common $tk
Our stock price may be volatile, and the value of an investment in our common stock may decline.

Shares of our Class A common stock were sold inrotial public offering on July 20, 2011 at a priof $20.00 per share. We cannot
predict the extent to which investor interest inwil$ lead to the development of an active tradmagrket, or how liquid that market might
become. An active public market for our Class A omn stock may not develop or be sustained. If éinepublic market does not develop or
is not sustained, it could depress the tradingepoifcour Class A common stock and it may be diffiéar you to sell your shares of Class A
common stock at a price that is attractive to you.

The market price of our Class A common stock ciigldubject to wide fluctuations in response to mafrthe risk factors discussed in
this Quarterly Report on Form 10-Q and others bdyaur control, including:
* actual or anticipated fluctuations in our finanaeahdition and results of operatiol
» changes in projected operational and financialltgs
» addition or loss of significant custome
» actual or anticipated changes in our growth raegive to that of our competitor

* announcements by us or our competitors of sigmfiegquisitions, strategic partnerships, joint vees or capital-raising activities
or commitments

» announcements of technological innovations or nEriags by us or our competitor
» additions or departures of key personi

» changes in laws or regulations applicable to owrises;

» fluctuations in the valuation of companies percdilsg investors to be comparable to
» issuance of new or updated research or reportediyisies analysts
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» sales of our Class A common stock by us or ouredtwders

» stock price and volume fluctuations attributablénmonsistent trading volume levels of our sha
» the expiration or waiver of contractual l--up provisions; an

» general economic and market conditic

Furthermore, the stock markets in recent years baperienced extreme price and volume fluctuattbas have affected and continue to
affect the market prices of the equity securitiesmany companies. These fluctuations often have lbeeelated or disproportionate to the
operating performance of those companies. Thesedbrarket and industry fluctuations, as well asegainreconomic, political and market
conditions such as recessions, interest rate cBasrgaternational currency fluctuations, may nagdy impact the market price of our Class A
common stock. If the market price of our Class Anomon stock declines, you may not realize any returgour investment in us and may lose
some or all of your investment. In the past, congmathat have experienced volatility in the magkaéte of their stock have been subject to
securities class action litigation. We may be Hrget of this type of litigation in the future. $eities litigation against us could result in
substantial costs and divert management’s attefitton other business concerns, which could harmbosimess, results of operations or
financial condition.

The dual class structure of our common stock as contained in our charter documents has the effect of concentrating voting control with our
founders, and limits your ability to influence corporate matters.

Since Zillow’s inception, our capital structure has had autkdri2lass B common stock and authorized Class A aomrstock. Our Clas
B common stock has 10 votes per share, and ous @laammon stock has one vote per share. All shr€éass B common stock have been
and are held by our founders, Richard Barton angd Frink. As of immediately after the closing afranitial public offering on July 25, 201
Mr. Barton’s holdings and Mr. Frink’s holdings regented approximately 46.8% and 37.8%, respectioéiyne voting power of our
outstanding capital stock.

Therefore, for the foreseeable future, Mr. Bartod Mr. Frink will have significant control over omranagement and affairs and will be
able to control all matters requiring shareholdgraval, including the election or removal (withwithout cause) of directors and approval of
any significant corporate transaction, such as gemer other sale of us or our assets. This cdretex control could delay, defer or prevent a
change of control, merger, consolidation, take@resther business combination involving us that,\amia shareholder, may otherwise sup|
This concentrated control could also discouragetantial investor from acquiring our Class A comnstock due to the limited voting power
of such stock relative to the Class B common styak might harm the market price of our Class A camrstock.

Future sales of our Class A common stock in the public market could cause our stock price to decline.

Sales of a substantial number of shares of ours@lasommon stock in the public market, or the petioa that such sales might occur,
could depress the market price of our Class A comstock and could impair our ability to raise capihrough the sale of additional equity
securities. Of our 18,029,431 shares of Class Ansomstock outstanding and 9,528,313 shares of Gassnmon stock outstanding as of
July 31, 2011, all of the shares of Class A comistork sold in our initial public offering are frgeradeable, except that (1) any shares held or
acquired by our “affiliates,as that term is defined in Rule 144 under the SiesiAct of 1933, as amended, or the Securitiels &e subject
the volume limitations and certain other restrict®@f Rule 144 and (2) any shares purchased thrthggtiirected share program are subject
180-day lock-up. The shares of our Class A common
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stock sold in the concurrent private placementatgect to the holding period requirements of Ri#é and are, therefore, subject to a
minimum six-month holding requirement before sulclres can be sold in a non-registered transad@ibaur shares of Class A common stock
outstanding as of July 31, 2011, 14,188,381 slenesestricted as a result of securities laws,-lgqzlagreements or other contractual
restrictions that restrict transfers until Janubby 2012, subject to certain extensions and subjemtrtain earlier releases if certain conditions
are met. In addition, the lead underwriter of autial public offering may, in its sole discretiorelease all or some portion of the shares subjec
to lock-up agreements prior to expiration of theklap period. As of July 31, 2011, the holders ®885,085 shares of Class A common stock
and 9,528,313 shares of Class B common stock, @47 4f our total outstanding Class A common stagidulated on an as-if-converted
basis), will be entitled to rights with respectégistration of these shares under the Securit@pirsuant to an investors’ rights agreement. If
the holders of our Class A common stock and ClassrBmon stock entitled to registration rights etectxercise such rights and sell a large
number of shares, they could adversely affect thekat price of our Class A common stock. If we leegistration statement for the purposes
of selling additional shares to raise capital aredraquired to include shares held by these hoju@rsuant to the exercise of their registration
rights, our ability to raise capital may be impdir®n August 5, 2011, we filed a registration stegat on Form S-8 under the Securities Act to
register 6,816,135 shares of our Class A commarkgtir issuance under our 2005 Plan and 2011 Baares of our Class A common stock
issued under the S-8 can be freely sold in theiputdrket when the options underlying the sharesaercised, subject to the lock-up period
and other restrictions provided under the termthefapplicable plan, option agreements or lockgne@ments entered into with the option
holders.

If securities or industry analysts do not publish research or publish inaccurate or unfavorable research about our business, our stock price
and trading volume could decline.

The trading market for our Class A common stock dépend in part on the research and reports #deatrsies or industry analysts
publish about our company. If few or no securiteéndustry analysts cover our company, the mgskiee of our Class A common stock could
be negatively impacted. If securities or industmglsists cover us and if one or more of such analystvngrades our Class A common stock or
publishes inaccurate or unfavorable research algubusiness, our stock price would likely declifi@ne or more of the analysts covering us
fail to publish reports on us regularly, demanddor Class A common stock could decline, which daduse our stock price and trading
volume to decline.

The requirements of being a public company may strain our resources and distract our management, which could makeit difficult to
manage our business.

We are required to comply with various regulatongd aeporting requirements, including those requirgdhe SEC. Complying with the
reporting and other regulatory requirements catirbe-consuming and results in increased costs amdscould harm our business, results of
operations and financial condition.

As a public company, we are subject to the repgntaguirements of the Exchange Act. These requinésreould strain our systems and
resources. The Exchange Act requires that we fiteial, quarterly and current reports with respedur business and financial condition. The
Exchange Act requires that we maintain effectiveldisure controls and procedures and internal abower financial reporting. To maintain
and improve the effectiveness of our disclosurdrotsmand procedures and internal control overrfaia reporting, we have committed
significant resources, hire additional staff andvitie additional management oversight. We haveempinted additional procedures and
processes for the purpose of addressing the ssdad requirements applicable to public compaestaining our growth will require us to
commit additional management, operational and firdmesources to identify new professionals to jas and to maintain appropriate
operational and financial systems to adequatelpatexpansion. These activities may divert managets attention from other business
concerns and could make it difficult to manage lmusiness, which could harm our business, resultgefations, financial condition and cash
flows. In addition, if we find any material weakisda our internal control, we could lose investonfidence in the accuracy and completeness
of our financial reports, which would cause the keaprice of our Class A common stock to decline.
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Anti-takeover provisionsin our charter documents and under Washington law could make an acquisition of us more difficult, limit attempts
by shareholdersto replace or remove our management and affect the market price of our Class A common stock.

Provisions in our articles of incorporation andaws$, as amended and restated, may have the efffdelaying or preventing a change of
control or changes in our management. Our amenaédestated articles of incorporation or amendetraatated bylaws include provisions,
some of which will become effective only after tege, which we refer to as the threshold date, loistwthe Class B common stock controlled
by our founders represents less than 7% of theeggte number of shares of the outstanding Classwamon stock and Class B common st
that:

» set forth the dual class structure of our commonkstwhich concentrates voting control of mattersrsitted to a vote of ot
shareholders with the holders of our Class B comstock, which is held by our founde

» authorize our board of directors to issue, withfouther action by our shareholders, up to 30,000 £itares of undesignated
preferred stock, subject, prior to the thresholtdim the approval rights of our holders of CIBssommon stock

» establish that our board of directors will be daddnto three classes, Class I, Class Il and Clgssith each class serving three-
year staggered term

» prohibit cumulative voting in the election of ditecs;
» provide that, after the threshold date, our dinectoay be removed only for cau:

» provide that, after the threshold date, vacananresuw board of directors may be filled only by dférmative vote of a majority ¢
directors then in office or by the sole remaininmgctor;

» provide that only our board of directors may chatigesize of our board of directo

» specify that special meetings of our shareholdaensbe called only by the chair of our board of clives, our board of directors, o
chief executive officer, our president or, priotthe threshold date, holders of at least 25% ottmbined voting power of our
outstanding Class A common stock and Class B constank;

» establish an advance notice procedure for sharehpldposals to be brought before a meeting ofe$twdders, including proposed
nominations of persons for election to our boardigéctors;

» require the approval of our board of directorshar holders of tw-thirds of the voting power of our outstanding ClAssommon
stock and Class B common stock, voting togethex siagle group, to amend or repeal our bylaws;

» require the approval of tv-thirds of the outstanding voting power of our ClAssommon stock and Class B common stock, vc
together as a single group, to amend certain gongof our articles of incorporatio

Prior to the threshold date, our directors candmeaved with or without cause by holders of our Elasommon stock and Class B
common stock, voting together as a single groug vatancies on the board of directors may be filigduch shareholders, voting together
single group. Given the dual class structure ofammmon stock, our founders, Richard Barton angd.lBrink, who hold our Class B comm
stock, will have the ability for the foreseeabléufe to control these shareholder actions. Seagkédactor above titledThe dual class structt
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of our common stock as contained in our charteudmnts has the effect of concentrating voting adntith our founders and limits your
ability to influence corporate matters.”

The provisions described above, after the threstiatd, may frustrate or prevent any attempts bysbareholders to replace or remove
our current management by making it more diffiéattshareholders to replace members of our boadirettors, which is responsible for
appointing our management. In addition, becausar@éncorporated in the State of Washington, wegakerned by the provisions of Chapter
23B.19 of the Washington Business Corporation #tiich prohibits certain business combinations betwes and certain significant
shareholders unless specified conditions are nietsd provisions may also have the effect of detpgirpreventing a change of control of our
company, even if this change of control would bérwfr shareholders.
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ltem 2. Unregistered Sales of Equity Securities and Use Bfoceeds
Unregistered Sales of Equity Securities

During the quarterly period ending June 30, 2014 gnanted stock options to purchase an aggregdi®60631 shares of our Class A
common stock at exercise prices of $6.33 per dioagenployees and consultants under our AmendedRasthted 2005 Equity Incentive Plan
(the “2005 Plan”). During the quarterly period emgldune 30, 2011, we issued to our employees amlittants an aggregate of 80,689 shares

of our Class A common stock at exercise pricesingnfjom $2.01 to $8.96 pursuant to exercises ¢ibog granted under our 2005 Plan, as
amended.

These transactions were exempt from registratiateuthe Securities Act in reliance upon Sectior) 4§2he Securities Act or Rule 701
promulgated under Section 3(b) of the Securitiesasdransactions by an issuer not involving arlglipwoffering or pursuant to benefit plans
and contracts relating to compensation as provichetr Rule 701. The recipients of the securitiesaioh of these transactions represented
intentions to acquire the securities for investmamy and not with a view to or for sale in conneetwith any distribution thereof, and
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appropriate legends were placed upon the stocKicates issued in these transactions. All recifidrad adequate access, through their
relationships with us, to information about Zillow.

Use of Proceeds

On July 25, 2011, we sold and issued 3,981,30@slafrour Class A common stock, including 519,3@as of Class A common stock
pursuant to the underwriters’ option to purchasditamhal shares, at a public offering price of $Dper share. The aggregate gross proceeds
for all shares sold by us in the IPO were $79,628,The offer and sale of all of the shares inlB@ were registered under the Securities Act
pursuant to a registration statement on Form Sité o. 333-173570), which was declared effectiyete SEC on July 19, 2011, and a
prospectus filed pursuant to Rule 424(b) of theuBiges Act. Citigroup Global Markets Inc. actedsmde book-running manager. Allen &
Company LLC acted as the senior co-manager, anfidP@cest Securities LLC, ThinkEquity LLC and FRird/ashington Corporation acted as
co-managers.

Concurrent with the closing of the IPO, on July 26811, we completed a private placement offerinfyials affiliated with Technology
Crossover Ventures and PAR Investment Partners, 10/P274,999 shares of our Class A common stoekpice of $20.00 per share.

As a result of the offering and the concurrent atévplacement, we raised a total of $85,125,9&dss proceeds, and we received
aggregate net proceeds of approximately $76.2anjlifter deducting underwriting discounts and cdssians of approximately $5.6 million
and additional offering-related expenses estimatekB.4 million, for total expenses estimated a0$8illion. The net offering proceeds have
been invested into short-term investment-gradergeziand money market funds. None of these paysnsare direct or indirect payments to
any of our directors or officers or their asso@ate to persons owning 10 percent or more of opitalastock or to any of our affiliates, and
none of such payments were direct or indirect pays® others.

There has been no material change in the planredfysroceeds from our IPO as described in out in@spectus filed with the SEC
pursuant to Rule 424(b).

Pursuant to the current terms of our loan and g#gcagreement with a financial institution, we cahpay dividends unless specified
financial covenants are satisfied.
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Item 6. Exhibits
The exhibits listed below are filed as part of tQisarterly Report on Form 10-Q.

Exhibit
Number Description
3.1 Amended and Restated Articles of Incorporationedaluly 20, 2011. (1
3.2 Amended and Restated Bylaws, dated July 25, 2@).
4.3 Common Stock Purchase Agreement among the Redistmdrcertain of its security holders.
10.1 Form of Indemnification Agreement between Zillowecl and each of its directors and executive officét)
10.2 Office Lease between The Northwestern Mutual Lifeurance Company and Zillow, Inc. dated March 22,12 (5)
10.3 Executive Employment Agreement by and between Spéavic Rascoff and Zillow, Inc. (€
104 Executive Employment Agreement by and between GhaBohen and Zillow, Inc. (7
10.5 Executive Employment Agreement by and between I€athPhilips and Zillow, Inc. (¢
311 Certification of Chief Executive Officer PursuantRule 1:-14(a) of the Securities Exchange /
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of 1934 as Adopted Pursuant to Section 302 of drba&he-Oxley Act of 2002

31.2 Certification of Chief Financial Officer PursuantRule 13-14(a) of the Securities Exchange Act384las Adopted Pursuant

to Section 302 of the Sarba-Oxley Act of 2002

32.1 Certification of Chief Executive Officer Pursuant18 U.S.C. Section 1350, as Adopted Pursuantdtid®e906 of the

Sarbane-Oxley Act of 2002

32.2 Certification of Chief Financial Officer Pursuant18 U.S.C. Section 1350, as Adopted Pursuantdtd®e906 of the

Sarbane-Oxley Act of 2002

101.INS* XBRL Instance Documen

101.SCH* XBRL Taxonomy Extension Schema Docume

101.CAL* XBRL Taxonomy Extension Calculation Linkbase Docuntn
101.DEF* XBRL Taxonomy Extension Definition Linkbase Docurhe
101.LAB* XBRL Taxonomy Extension Label Linkbase Docum
101.PRE* XBRL Taxonomy Extension Presentation Linkbase Doentr

(1)
(@)
3)
(4)
(5)
(6)
(7)
(8)

*

As filed version of Form of Amended and Restatetiches of Incorporation originally filed as Exhit8t2 to Registra’'s Registratior
Statement on Form-1 filed with the Securities and Exchange Commissiodune 20, 201.

Final effective version of Amended and Rest&gthws originally filed as Exhibit 3.4 to Registitts Registration Statement on FornlS-
filed with the Securities and Exchange Commissindane 20, 201:

Filed as Exhibit 4.3 to Registrant’s CurrenpBe on Form 8-K filed with the Securities and Eange Commission on July 29, 2011, and
incorporated herein by referen:

Filed as Exhibit 10.1 to Registri s Registration Statement on Fori-1 filed with the Securities and Exchange Commissinipril 18,
2011, and incorporated herein by referei

Filed as Exhibit 10.1 to Registris Registration Statement on For-1 filed with the Securities and Exchange Commissioripril 18,
2011, and incorporated herein by referei

Filed as Exhibit 10.1 to Amendment No. 1 to Ragnt’s Registration Statement on Form S-1 filéth the Securities and Exchange
Commission on May 23, 2011, and incorporated hergireference

Filed as Exhibit 10.1 to Amendment No. 1 to Regnt’s Registration Statement on Form S-1 fikéth the Securities and Exchange
Commission on May 23, 2011, and incorporated hdrgireference

Filed as Exhibit 10.1 to Amendment No. 1 to Regis’s Registration Statement on Fori-1 filed with the Securities and Exchar
Commission on May 23, 2011, and incorporated hergireference

Users of this data are advised that, pursuaRuie 406T of Regulation S-T, these interactive ditea are deemed not filed or part of a
registration statement or prospectus for purpos&ections 11 or 12 of the Securities Act of 198%ection 18 of the Exchange Act of
1934 and otherwise are not subject to liabil
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SIGNATURES

Pursuant to the requirements of the Securities &xga Act of 1934, the registrant has duly causisdréport to be signed on its behalf

the undersigned, thereunto duly authorized.

Dated: August 25, 201
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Exhibit 3.1

AMENDED AND RESTATED
ARTICLES OF INCORPORATION
of
ZILLOW, INC.

ARTICLE 1. NAME

The name of this corporation is Zillow, Inc.

ARTICLE 2. SHARES

2.1 Authorized Capital

The total number of shares which this corporatgadithorized to issue is 645,000,000, consistingrek classes of shares to be
designated, respectivelyClass A Common Stock ,” “ Class B Common Stock ” (collectively the Class A Common Stock and thas3l B
Common Stock are referred to herein as tl@rhmon Stock ") and “ Preferred Stock .” The total number of shares of Class A CommorciSto
that this corporation shall have authority to issu&00,000,000 shares, each with a par value @08Q. The total number of shares of Class B
Common Stock that this corporation shall have aitthto issue is 15,000,000 shares, each with avalre of $0.0001. The total number of
shares of Preferred Stock that this corporatiofi bage authority to issue is 30,000,000 sharesh @dth a par value of $0.0001.

2.2 Preferred Stock

This corporation’s board of directors (th8tard of Directors”) shall have the full authority permitted by lawdivide the authorized
and unissued shares of Preferred Stock into senekto provide for the issuance of such sharean(iaggregate amount not exceeding the
aggregate number of shares of Preferred Stock argldoby this corporation’s articles of incorpocatti(as amended or restated from time to
time) (the or these Articles ")), as determined from time to time by the Boafdaectors and stated, before the issuance ofshiayes thereof,
in the resolution or resolutions providing for feeuance thereof. The Board of Directors shall hheeauthority to fix and determine and to
amend the number of shares of any series of Peef&tock that is wholly unissued or to be establistind to fix and determine and to amend
the designation, preferences, voting powers anidtimns, and the relative, participating, optionabther rights, of any series of shares of
Preferred Stock that is wholly unissued or to haldished, including, without limiting the genetglof the foregoing, the voting rights relating
to shares of such series of Preferred Stock, tieeofadividend to which holders of shares of sueties of Preferred Stock may be entitled, the
rights of holders of shares of such series of PrefieStock in the event of liquidation, dissolutimnwinding up of the affairs of this
corporation, the rights of holders of share:



such series of Preferred Stock to convert or exghahares of such series of Preferred Stock foeshdd any other capital stock or for any
other securities, property or assets of this catpan, and whether or not the shares of such sefiPseferred Stock shall be redeemable and, if
so, the term and conditions of such redemption.

Before this corporation shall initially issue shaiof a series of Preferred Stock created under RGB/06.020 (or any successor
provision thereto) of the Washington Business Cration Act, articles of amendment setting forth téwens of such series in a form meeting
the requirements of RCW 23B.06.020 shall be filéith the Secretary of State of the State of Wasbimgnt the manner prescribed by the
Washington Business Corporation Act, and shallffectve without shareholder approval. Unless otlise specifically provided in the
resolution establishing any series of Preferreditthe Board of Directors shall further have théharity, after the issuance of shares of a
series whose number it has designated, to amer@gsbhition establishing such series to decreasaudmber of shares of that series, but not
below the number of shares of such series thenamaing.

Notwithstanding the foregoing provisions of thi<&en 2.2, prior to the Threshold Date, this cogtimm shall not, without the approval
of the holders of at least a majority of the outdiag shares of Class B Common Stock, consideredsaparate voting group, or the written
agreement of the holders of at least a majoritthefoutstanding shares of Class B Common Stocki(illy issue any series of Preferred
Stock, or any other security convertible into cemisable for any such series of Preferred Staahuding by merger or otherwise, or
(i) amend the designation, preferences, votinggrsvand limitations, or rights, of any series a@fBrred Stock, or any other security
convertible into or exercisable for any such seofeBreferred Stock, unless, in the case of eitlarse (i) or (ii) above, such action is approved
by the Board of Directors including at least oneéhe&f Founders (as defined in Section 2.3(g) ofehfasicles) acting in his capacity as a dire
of this corporation.

2.3 Common Stock

The preferences, limitations, voting powers andtie rights of the Class A Common Stock and tress€B Common Stock (subject to
the preferences and rights of the Preferred Stedetermined by the Board of Directors pursuar@dotion 2.2 of these Articles) are as
follows:

(a) Voting Rights

(i) Except as otherwise provided in these Articlasexcept as required by applicable law (sube®rticle 11 of these Articles), tl
holders of Class A Common Stock and the holdeGlags B Common Stock shall vote together as aesiating group on all matters
submitted to a vote of this corporation’s sharebrdd

(i) Except as otherwise expressly provided in ¢hAsticles or required pursuant to RCW 23B.07.2)0¢ach holder of Class A
Common Stock shall be entitled to
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one (1) vote for each share of Class A Common Stedtd as of the applicable record date on any mtité is submitted to a vote of the
shareholders of this corporation (including, withtiitation, any matter voted on at a shareholderseting), and

(iii) Except as otherwise expressly provided insthérticles or required pursuant to RCW 23B.07.2)1,0¢ach holder of Class B
Common Stock shall be entitled to ten (10) votesarh share of Class B Common Stock held as aifgpicable record date on any
matter that is submitted to a vote of the sharedrsldf the corporation (including, without limitati, any matter voted on at a
shareholders’ meeting).

(b) Dividends and DistributionsSubject to the preferences applicable to angseri Preferred Stock, if any, outstanding at amgt
shares of Class A Common Stock and Class B Comrtairk Shall be treated equally, identically and lbjtaon a per share basis, with respect
to any Distribution as may be declared by the Badifdirectors from time to time with respect to Bemmon Stock, unless different treatr
of the shares of each such class is approved bgffinmative vote of the holders of a majority betoutstanding shares of Class A Common
Stock and the holders of a majority of the outsiagdhares of Class B Common Stock, each votingraggly as a separate voting group;
provided, however, that in the event any such Distribution declargdhe Board of Directors with respect to the Comrtock is paid in the
form of Class A Common Stock or Class B Common I§{oc Rights to acquire such class of stock), thelders of Class A Common Stock
shall receive Class A Common Stock (or Rights fu&e such stock, as the case may be) and holfl€tass B Common Stock shall receive
Class B Common Stock (or Rights to acquire suctkstas the case may be). Subject to the prefereapmikable to any series of Preferred
Stock, the shares of Class A Common Stock andhtéiees of Class B Common Stock are entitled to gtessets of this corporation upon
dissolution in accordance with Chapter 23B.14 ef RCW.

(c) Subdivision or Combinationlf this corporation in any manner subdivides ombines the outstanding shares of Class A Common
Stock or Class B Common Stock, the outstandingeshafrthe other such class will be subdivided onlgioed in the same proportion and
manner, unless different treatment of the sharesofi such class is approved by the affirmative wbthe holders of a majority of the
outstanding shares of Class A Common Stock antidlgers of a majority of the outstanding share€lass B Common Stock, each voting
separately as a separate voting group.

(d) Equal StatusExcept as otherwise expressly provided in theields or required by applicable law, shares @&f9SIA Common Stoc
and shares of Class B Common Stock shall haveatine sights and privileges and rank equally, shati@hty and be identical in all respects as
to all matters. Without limiting the generality e foregoing sentence, in connection with a Charigeontrol Transaction, shares of Class A
Common Stock and Class B Common Stock shall béettezqually, identically and ratably, on a per sHaasis, with respect to any
consideration into which such shares are conventeshy consideration paid or otherwise distributecespect of such shares to shareholde
this corporation, unless different treatment ofghares of each such class is approved by the
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affirmative vote of the holders of a majority oktbutstanding shares of Class A Common Stock antididers of a majority of the outstand
shares of Class B Common Stock, each voting sepai@t a separate voting group.

(e) Conversion of Class B Common Stock

(i) Voluntary Conversion Each share of the Class B Common Stock shalbheestible into one fully paid and nonassessabégesh
of Class A Common Stock at the option of the hottlereof at any time upon either (A) written notioghe Secretary and compliance
with the procedures for voluntary conversion adath in Section 2.3(e)(v) of Article 2, or (B)ftifie holders of a majority of the
outstanding shares of Class B Common Stock anddtporation have entered into a written agreeneeattend the procedures, or adopt
other procedures, governing the voluntary conversiathe Class B Common Stock, upon compliance siith procedures as amended
or adopted in such written agreement.

(i) Automatic Conversion Each share of Class B Common Stock shall autealbtj without any further action, convert into one
fully paid and nonassessable share of Class A Can®iack upon a Transfer of such share, other thEmauasfer:

(A) from a Founder, or any Permitted Entity of skaunder, to the other Founder, or any PermittetdyEof such other
Founder.

(B) by a Founder to any of the entities, accoyplems or trusts listed in clauses (1) through @dW (each, a Permitted
Entity ” and, collectively, “Permitted Entities "), and from any such Permitted Entity back to skclinder and/or any other
Permitted Entity established by or for such Founder

(1) a trust for the benefit of such Founder or pessother than such Founder so long as such Fohmadesole
dispositive power and exclusive Voting Control widspect to the shares of Class B Common Stockldyeddich trust;
providedsuch Transfer does not involve any payment of csetyrities, property or other consideration (othan an
interest in such trust) to such Founder, and pexvjdurther, that in the event such Founder no longer hasdisgmsitive
power and exclusive Voting Control with respecttte shares of Class B Common Stock held by sueh, teach share of
Class B Common Stock then held by such trust shitimatically convert into one (1) fully paid anahassessable share of
Class A Common Stock;

(2) a trust under the terms of which such Foundsrritained a “qualified interest” within the mesnof Section 2702
(b)(2) of the Internal Revenue Code and/or a réwmesy interest so long as such Founder has ssposdlitive power and
exclusive Voting Control with respect to the shasE€lass B Common Stock held by such trust; predichowever, that in
the event such Founder no longer has sole dispegitwer and exclusive Voting Control with
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respect to the shares of Class B Common Stockkhyeddich trust, each share of Class B Common Stamkheld by such
trust shall automatically convert into one (1) yyblaid and nonassessable share of Class A Commogk; St

(3) an Individual Retirement Account, as define@action 408(a) of the Internal Revenue Code,eresion, profit
sharing, stock bonus or other type of plan or tafisthich such Founder is a participant or benaficind which satisfies tl
requirements for qualification under Section 401hef Internal Revenue Code; providbdt in each case such Founder has
sole dispositive power and exclusive Voting Conwih respect to the shares of Class B Common Stetdkin such
account, plan or trust, and providefirther, that in the event such Founder no longer hasdispositive power and
exclusive Voting Control with respect to the shasE€lass B Common Stock held by such account, pfarust, each of
such Founder’s shares of Class B Common Stockhbkhby such account, plan or trust shall autoraiyiconvert into one
(1) fully paid and nonassessable share of Clasgir@on Stock;

(4) a corporation in which such Founder directlyingirectly through one or more Permitted Entitieans shares wit
sufficient Voting Control in the corporation, ohetrwise has legally enforceable rights, such theh $ounder retains sole
dispositive power and exclusive Voting Control wiéispect to the shares of Class B Common Stockkyetdich
corporation;_providethat in the event such Founder no longer ownsdaafft shares or no longer has sufficient legally
enforceable rights to enable such Founder to retaim dispositive power and exclusive Voting Contvith respect to the
shares of Class B Common Stock held by such catiparaach share of Class B Common Stock thenteklich
corporation shall automatically convert into ongf(llly paid and nonassessable share of Class Ar@amiStock;

(5) a partnership in which such Founder directhyindirectly through one or more Permitted Entitieans partnership
interests with sufficient Voting Control in the pagrship, or otherwise has legally enforceabletsgbuch that such Founder
retains sole dispositive power and exclusive Votamtrol with respect to the shares of Class B Comtock held by suc
partnership; providethat in the event such Founder no longer ownsaaftt partnership interests or no longer has sefii
legally enforceable rights to enable such Foundeetain sole dispositive power and exclusive pt@ontrol with respect
to the shares of Class B Common Stock held by padmership, each share of Class B Common Stockitikl by such
partnership shall automatically convert into ongf(dly paid and nonassessable share of Class ArtmmStock; or

(6) a limited liability company in which such Fowarddirectly, or indirectly through one or more Péted Entities,
owns membership interests with sufficient Votingn@ol in the limited liability company, or othervédas legally
enforceable rights, such that such Founder retailesdispositive power
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and exclusive Voting Control with respect to thargls of Class B Common Stock held by such limiigillty company;
providedthat in the event such Founder no longer ownsdaafft membership interests or no longer has sefitdiegally
enforceable rights to enable such Founder to retamdispositive power and exclusive Voting Conivith respect to the
shares of Class B Common Stock held by such limiédglity company, each share of Class B Commatisthen held by
such limited liability company shall automaticatignvert into one (1) fully paid and nonassessdiéeesof Class A
Common Stock.

(iii) Conversion Upon Death or Mental Disabilitfgach share of Class B Common Stock held of rebyral Founder, or by any of
such Founder’s Permitted Entities, shall autombgicavithout any further action, convert into ondly paid and nonassessable share of
Class A Common Stock upon the death or Mental Olisabf such Founder; provided, however, that:

(A) If a Founder or such Founder’s Permitted Entityeither case, theTransferring Founder ") transfers exclusive Voting
Control (but not ownership) of shares of Class Bn@wn Stock to the other Founder (th€ransferee Founder ") which transfer
of Voting Control is contingent or effective updretdeath or Mental Disability of the TransferringuRder, then each share of Cl
B Common Stock that is the subject of such trarfetl automatically convert into one fully paiddamonassessable share of
Class A Common Stock upon that date which is thkeeaf: (a) nine months after the earlier of ttete upon which the
Transferring Founder died or the date upon whicimtglleDisability in respect of such Transferring Rder occurred, as the case
or (b) the date upon which the Transferee Foundases to hold exclusive Voting Control over sudre of Class B Common
Stock;_provided further, that if the Transferee Founder shall die or suffental Disability within nine months following ¢hdeath
or Mental Disability, as the case may be, of thanBferring Founder, then a trustee designatedebythnsferee Founder and
approved by the Board of Directors may exercisangpo€ontrol over: (x) such shares of Class B Comi@twck of the Transferring
Founder or the Transferring Founder’s Permittedt{£and, in such instance, each such share of ®asmmon Stock shall
automatically convert into one fully paid and nasessable share of Class A Common Stock upon thatddch is the earlier of
(2) nine months after the earlier of the date upbicth the Transferring Founder died or the datenwwhich Mental Disability in
respect of such Transferring Founder occurredhasase be, or (2) the date upon which such trest@ses to hold exclusive Vot
Control over such shares of Class B Common Stauk;(@) the Transferee Foundeshares of Class B Common Stock (or shar
Class B Common Stock held of record by any Perohifietity of the Transferee Founder) and, in sustaince, each such share of
Class B Common Stock shall automatically convetd one fully paid and nonassessable share of @l@&smmon Stock upon that
date which is the earlier of: (1) nine
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months after the earlier of the date upon whichTitensferee Founder died or the date upon whichtd&isability in respect of
such Transferee Founder occurred, as the case (#),the date upon which such trustee ceasesltbexalusive Voting Control
over such shares of Class B Common Stock; and

(B) If one Founder dies or Mental Disability in pest of such Founder occurs simultaneously withmthe other Founder
dies or Mental Disability in respect of such otReunder occurs (such simultaneous occurrencé&imditaneous Event ), a
trustee designated by the Founders and approvéte®oard of Directors may exercise Voting Contre¢r the Foundershares ¢
Class B Common Stock (or shares of Class B Comnback®eld of record by any of the Permitted Entitié either of the
Founders) and, in such instance, each such sh&ksd B Common Stock shall automatically convar bne fully paid and
nonassessable share of Class A Common Stock upbdate which is the earlier of (a) nine monthsratie date of the
Simultaneous Event or (b) the date upon which sncdtee ceases to hold exclusive Voting Control sueh shares of Class B
Common Stock.

(iv) Procedures This corporation may, from time to time, estabksich policies and procedures relating to the adtnation of the
dual class structure, including, without limitatjdhe issuance of stock certificates or procedwigsrespect to book entry systems, as it
deems necessary or advisable. This corporationretpyest that holders of shares of Class B CommackStirnish affidavits, certificate
or other proof to this corporation as it deems meagy to verify the ownership of Class B Commorcksind to confirm that a conversi
to Class A Common Stock has not occurred. A detsation by the Secretary of this corporation (ttge¢retary ” ) with respect to
whether a Transfer results in a conversion to Cda€o®mmon Stock shall be conclusive and binding.

(v) Mechanics of ConversiarBefore any holder of Class B Common Stock shakhbtitled to convert voluntarily some or all sts
of such holder’s Class B Common Stock into shafédass A Common Stock pursuant to Section 2.3(ef(this Article 2, such holder
shall give signed written notice (theConversion Notice ") to the Secretary at the office of this corpavatthat such holder elects to
convert the same, shall state therein the numbshares to be converted into shares of Class A GamBtock, and shall surrender the
certificate or certificates evidencing the share€lass B Common Stock of which all or a portioe & be converted, at the office of this
corporation (and accompanied by all transfer tdmeproof of payment thereof), if any); provideHowever, that if the certificate or
certificates evidencing the shares to be convérée@ been lost, stolen, or destroyed, the holdgr mdieu of delivering such certificate
or certificates, notify the Secretary that suchifieate or certificates have been lost, stolendestroyed and execute and deliver an
agreement satisfactory to this corporation (thest certificate agreement ”) to indemnify this corporation from any loss imoed by it in
connection with such certificate or certificatdselquested by such holder, this corporation shalsoon as practicable thereafter, provide
for the issuance and delivery to such holder, afttidress for delivery indicated in the
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Conversion Notice, of a certificate or certificafesthe number of shares of Class A Common Stotkwhich such holder has elected to
convert the applicable shares of Class B CommookStad to which such holder shall be entitled asesfaid. Such conversion shall be
deemed to have been made immediately before tise olibbusiness on the later of (A) the date ofiped®y the Secretary of the
Conversion Notice and (B) the date of either (@ slurrender to the Secretary of the certificateentificates evidencing the shares of
Class B Common Stock to be converted or (ii) tHevesy of the lost certificate agreement, as theecaay be (the later of the dates under
clause (A) or clause (B), theVoluntary Conversion Date”), and the holder entitled to receive the shares a§€A Common Stock upt
such conversion shall be treated for all purposat@record holder of such shares of Class A Cam&tock on such Voluntary
Conversion Date. Notwithstanding anything to thetrary in this Section 2.3, upon the written agreatrof the holders of a majority of
the outstanding shares of Class B Common Stocklendorporation, this corporation may amend thegaares, or adopt other
procedures, governing the voluntary conversiomefGlass B Common Stock. Notwithstanding anythinthé contrary in this

Section 2.3, automatic conversion of the shar&3lags B Common Stock pursuant to Section 2.3(e)(iBection 2.3(e)(iii) of this Artic

2 shall be effective without any further actiontbe part of the holder of such shares and shaiffeetive whether or not the certificates
for such shares are surrendered to this corpotdtipan any conversion of shares of Class B Comntook3o Class A Common Stock,
all rights of the holder (as of immediately priorduch conversion) of such shares of Class B Conftack shall cease and the person,
persons, entity or entities entitled to receiveghares of Class A Common Stock upon such convessiall be treated for all purposes as
having become the record holder or record holdessich shares of Class A Common Stock. Sharesasfs® Common Stock that are
converted into shares of Class A Common Stock agiged in this Section 2.3(e) shall be retired aray not be reissued.

(f) Reservation of StockThis corporation shall at all times reserve aedkavailable out of its authorized but unissuedeshof Class A
Common Stock, solely for the purpose of effectimg ¢onversion of the shares of Class B Common Staah number of its shares of Class A
Common Stock as shall from time to time be suffiti® effect the conversion of all outstanding slsasf Class B Common Stock into share
Class A Common Stock.

(9) Definitions.
As used in these Articles, including this ArticletBe following terms shall have the following mesays:
“ Change of Control Transaction ” means the occurrence of any of the following events

(a) the sale, lease, exchange or other dispogitithrer than liens, encumbrances and the grantoofrisg interests in the ordinary
course of business and non-exclusive licensesimttinary course of business) by this corporaion
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all or substantially all of this corporation’s peafy and assets (which shall for such purpose decthe property and assets of any direct
or indirect subsidiary of this corporation); progdthat any sale, lease, exchange or other disposifiproperty or assets exclusively
between or among this corporation and any direatdirect subsidiary or subsidiaries of this cogt@n shall not be deemed a “Change
of Control Transaction”; or

(b) the merger or consolidation of this corporatidgth or into any other corporation or entity, betacquisition of this corporation
by means of a share exchange, other than a meayeylidation or share exchange that would resutié voting securities of this
corporation outstanding immediately prior theredatiuing to represent, or being converted intocedled in consideration of obtaining
the right to receive, or exchanged for, voting sities that represent, immediately following suchrger, consolidation or share
exchange, more than fifty percent (50%) of theltetéing power of the capital stock of (i) this poration or the surviving entity or (ii) if
this corporation or the surviving entity is a suligiy of another entity immediately following sueterger, consolidation or share
exchange, the parent entity of this corporatiothersurviving entity.

“ Conversion Notice” has the meaning ascribed to such term in Se@id(e)(v) of Article 2.

“ Distribution " means (i) any dividend or distribution of cashpjerty or shares of this corporation’s capitatkt@nd (ii) any
distribution following or in connection with anygliidation, dissolution or winding up of this corption, either voluntary or involuntary.

“ Fifth Trading Day " has the meaning ascribed to such term in Se&idrof Article 9.
“ Founder " means either Richard Barton or Lloyd Frink, easha natural living person, andrbunders” means both of them.

“ Mental Disability ” means, with respect to a Founder, permanent@tatidisability such that such Founder is unablertgage in
any substantial gainful activity by reason of angdically determinable mental impairment which careRpected to result in death or
which has lasted or can be expected to last fensiruous period of not less than 12 months aguéted by a licensed medical
practitioner. In the event of a dispute as to weethFounder has suffered a Mental Disability, rentdl Disability of the Founder shall
be deemed to have occurred unless and until amatftive ruling regarding such Mental Disability Hesen made by a court of competent
jurisdiction, and such ruling has become final and-appealable.

“ Permitted Entity ” and “ Permitted Entities” have the meanings ascribed to such terms in @eeti3(e)(ii)(B) of Article 2.
-0-



“ RCW " means the Revised Code of Washington aR€CW 23B " means Title 23B of the Revised Code of Washindtigso
known as the Washington Business Corporation Act).

“ Rights” means any option, warrant, conversion right antcactual right of any kind to acquire shares @ ttorporation’s
authorized but unissued capital stock.

“ Secretary ” has the meaning ascribed to such term in Se@i8(e)(iv) of Article 2, except that such meanirgesl not apply to the
use of the term “Secretary” in Section 2.2 of Adi2.

“ Securities Exchange ” means, at any time, the registered national sgéesiexchange on which this corporation’s equégLgities
are then principally listed or traded, which slaleither the New York Stock Exchange or The Nagalafyal Market (or similar national
guotation system of The Nasdaq Stock Markety#daq ") or any successor exchange of either the New Ysidck Exchange or
Nasdag.

“ Threshold Date” means 5:00 p.m. in New York City, New York on tliest Trading Day falling on or after the firsttgaon which
the outstanding shares of Class B Common Stoclesept less than seven percent (7%) of the aggragatber of shares of the
outstanding Class A Common Stock and Class B Confatock.

“ Trading Day ” means any day on which the Securities Exchangeés for trading.

“ Transfer ” of a share of Class B Common Stock shall meansafy, assignment, transfer, conveyance, hypotbecat other
transfer or disposition of such share or any legdleneficial interest in such share, whether afoovalue and whether voluntary or
involuntary or by operation of law. A “Transfer"ahalso include, without limitation, (i) a transfef a share of Class B Common Stock
to a broker or other nominee, regardless of whatheot there is a corresponding change in berfiviinership (provided however that
any such transfer to a broker or other nomineeishdé¢termined by the Secretary to have been urdett by the transferor shall not be
considered a “Transfer” if no shareholder vote da=urred since such unintended transfer to thedsroknominee and such transfer to
the broker or nominee is rescinded, revoked orremebwithin 15 days after the transferor first bees aware of such unintentional
transfer) or (ii) the transfer of, or entering idinding agreement with respect to, Voting Cdridk@r a share of Class B Common Stock
by proxy or otherwise; providechowever, that the following shall not be considered a fifer”:

(a) the grant of a proxy to officers or directofglos corporation at the request of the Board wé&Etors of this corporation in
connection with actions to be taken at an annuapecial meeting of shareholders;
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(b) the entering into a voting trust, agreemerdroangement (with or without granting a proxy) $oleith shareholders who
are Founders or one or more Permitted EntitiesoohBers, that (1) is disclosed either in a Scheti8I2 filed with the Securities
and Exchange Commission or in writing to the Sexyet(2) either has a term not exceeding one (&) geis terminable by the
Founders or one or more Permitted Entities of Feundt any time, and (3) does not involve any payjroecash, securities,
property or other consideration to a Founder orRegmitted Entity of a Founder other than the miytvamise to vote shares in a
designated manner;

(c) the transfer of exclusive Voting Control witkspect to shares of Class B Common Stock of ongooe of the Founders or
one or more Permitted Entities of a Founder peemhiith Section 2.3(e)(iii) of Article 2;

(d) the entering by any of a Founder or one or nReemitted Entities of a Founder into a voting tragreement or
arrangement (with or without granting a proxy) wéthy of the other Founder, one or more Permitteiti€&s of a Founder or a
trustee that is entered into to provide for transfé/oting Control contingent upon the death orrité Disability of a Founder in
accordance with Section 2.3(e)(iii) of Article 2ppidedthat (i) the parties to such voting trust, agreehoermrrangement shall
agree that the provisions of Section 2.3(e)(iiiAoficle 2 apply in respect of such voting trugireement or arrangement, and (ii) if
a voting trust, (A) the transfer of shares of CBISommon Stock by a Transferring Founder or su@mn3ferring Founder’s
Permitted Entities to the Transferee Founder irchacity as trustee of such voting trust shaliéemed not to be a transfer of
ownership for purposes of the second parenthaiicg@ection 2.3(e)(iii)(A) of Article 2, and (B) theansfer of shares of Class B
Common Stock to the trustee of such voting trustlich trustee’s capacity as trustee of the votungt shall be deemed not to be a
Transfer;

(e) the pledge of shares of Class B Common Stock Bgunder or a Permitted Entity of a Founder ¢hedtes a mere security
interest in such shares pursuant to a bona fidedoéndebtedness transaction so long as the Fowotéinues to exercise exclusive
Voting Control over such pledged shares; providedwever, that a foreclosure on such shares of Class B Gurstock or other
similar action by the pledgee shall constitute eafisfer”; or

(f) the fact that the spouse of any Founder possemsobtains a community property interest in dechnders shares of Cla:
B Common Stock arising solely by reason of the igppibn of the community property laws of any jdiitgion, so long as no other
event or circumstance shall exist or have occutiaticonstitutes a “Transfer” of such shares o6€B Common Stock.

“ Transferee Founder " has the meaning ascribed to such term in Se@i8(e)(iii)(A) of Article 2.
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“ Transferring Founder ” has the meaning ascribed to such term in Seid¢e)(iii)(A) of Article 2.
“ Voluntary Conversion Date ” has the meaning ascribed to such term in Se@ig¢e)(v) of Article 2.

“ Voting Control ” with respect to a share of Class B Common Stockim#ee power (whether exclusive or shared) to wotdirect
the voting of such share of Class B Common Stocgrbyy, voting agreement, or otherwise.

2.4 No Further Issuance

Except for the issuance or payment of Class B Com8tock pursuant to and in accordance with Se@i8(b) of Article 2, this
corporation shall not issue any additional shaféslass B Common Stock, unless such issuance imapg by the affirmative vote of the
holders of a majority of the outstanding share€lass A Common Stock and the holders of a majofityhe outstanding shares of Class B
Common Stock, each voting separately as a sepastitg group.

ARTICLE 3. REGISTERED OFFICE AND AGENT
The name of the initial registered agent of thigpocation and the address of its initial registevéfite are as follows:

CT Corporation
520 Pike Street
Seattle, WA 98101

ARTICLE 4. PREEMPTIVE RIGHTS

No preemptive rights shall exist with respect tarsls of stock or securities convertible into shafestock of this corporation, except to
the extent provided by written agreement with tiagporation.

ARTICLE 5. CUMULATIVE VOTING
The right to cumulate votes in the election of dioes shall not exist with respect to shares ofkstif this corporation.
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ARTICLE 6. DIRECTORS

6.1 Board Size

Except as otherwise provided in these Articles ttiti@ number of authorized directors constituting Board of Directors shall be fixed
from time to time solely by the Board of Directgmsrsuant to a resolution adopted by a majoritshefBoard of Directors.

6.2 Classified Board Structure

From and after the effectiveness of these AmendddReestated Articles of Incorporation (th&ffective Time”), the directors, other thi
any who may be elected by the holders of any sefi€seferred Stock under specified circumstansiesl| be divided into three (3) classes as
nearly equal in size as is practicable, herebygthesed Class I, Class Il and Class Ill. The Bodmicectors may assign members of the Board
of Directors already in office to such classesattime such classification becomes effective. fEhe of office of the initial Class | directors
shall expire at the first regularly-scheduled ahmueeting of the shareholders following the EffeetTime, the term of office of the initial
Class Il directors shall expire at the second ahmeeting of the shareholders following the Effeetilime, and the term of office of the initial
Class Il directors shall expire at the third anlmaaeting of the shareholders following the EffeetTime. At each annual meeting of
shareholders, commencing with the first reguladiiesiuled annual meeting of shareholders followiregEffective Time, each of the persons
elected as a director of the Class of directorssgherm shall have expired at such annual meetialljIse elected to hold office until the third
annual meeting next succeeding his or her elechotwithstanding the foregoing provisions of thigiéle 6, despite the expiration of a
director’s term, a director shall continue to sewnl his or her successor is duly elected andifiggh or until there is a decrease in the size of
the Board of Directors. If the number of direct@éereafter changed, any newly created directosshi decrease in directorships shall be so
apportioned among the classes as to make all slasseearly equal in number as is practicable,igeohvthat no decrease in the number of
directors constituting the Board of Directors slsalbrten the term of any incumbent director.

6.3 Removal

(a) Prior to Threshold DatePrior to the Threshold Date, at a meeting ofshalders called expressly for that purpose, ormeare
directors, including the entire Board of Directargy be removed with or without cause by the haldéithe shares entitled to elect the dire
or directors whose removal is sought if, with retge a particular director, the number of votest¢a remove the director exceeds the number
of votes cast to not remove the director.
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(b) After Threshold DateAfter the Threshold Date, at a meeting of shaddrs called expressly for that purpose, one orenginectors,
including the entire Board of Directors, may be o&ed only for cause by the holders of the shar&tezhto elect the director or directors
whose removal is sought if, with respect to a patér director, the number of votes cast to rentbeedirector exceeds the number of votes

to not remove the director.

6.4 Vacancies
Any vacancies on the Board of Directors resultiragrf death, resignation, removal or other causesaagdewly created directorships
resulting from any increase in the number of doectnay be filled as follows:

(a) prior to the Threshold Date, by the sharehasldey the Board of Directors or, if the directarifice constitute less than a
quorum, by the affirmative vote of a majority oéttemaining directors or the sole remaining direcad

(b) after the Threshold Date, only by the Boar®a&ctors or, if the directors in office constitléss than a quorum, by the
affirmative vote of a majority of the remaining elitors or the sole remaining director.

The term of a director elected to fill a vacancpiexs at the next election of directors by the shalders.

ARTICLE 7. LIMITATION OF DIRECTOR LIABILITY AND IND EMNIFICATION

(a) To the full extent that the Washington Busin€ssporation Act, as it exists on the date hereghay hereafter be amended, permits
the limitation or elimination of the liability oficectors, a director of this corporation shall betliable to this corporation or its shareholders f
monetary damages for conduct as a director.

(b) This corporation shall, to the maximum exteatrpitted by applicable law, indemnify any individlmaade a party to a proceeding
because that individual is or was a director of ttarporation and shall advance or reimburse tagorable expenses incurred by such
individual in advance of final disposition of theopeeding, without regard to the limitations in R@Q8B.08.510 through 23B.08.550 of the
Washington Business Corporation Act, or any othmeitation which may hereafter be enacted to themixsuch limitation may be disregarded

if authorized by these Articles.

(c) Any amendments to or repeal of this Articlehalsnot adversely affect any right or protectidraairector of this corporation for or
with respect to any acts or omissions of such threaccurring before such amendment or repeal.
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ARTICLE 8. SHAREHOLDER ACTIONS

Any action required or permitted to be taken ateetimg of shareholders may be taken without a mgeti a vote if the action is taken
written consent of all shareholders entitled toevan the action.

ARTICLE 9. AUTHORITY TO AMEND ARTICLES OF INCORPORA TION

This corporation reserves the right to amend oeaépny of the provisions contained in these Agtidh any manner now or hereafter
permitted by the Washington Business Corporationokdy these Articles and the rights of the shaldérs of this corporation are granted
subject to this reservation.

9.1 Supermajority Voting

Except as provided in Section 9.2, the amendmergpwal of provisions in any of the following Ats or sections listed in this
Section 9.1 shall require the affirmative votelt# holders of not less than two-thirds of all tleéeg entitled to be cast thereon by the
shareholders of this corporation, voting togettsea aingle voting group:

Article 6 (“Directors”)

Article 7 (“Limitation of Director Liability and Idemnification”)

Sections 9.1 and 9.2 of Article 9 (“Authority to Amd Articles of Incorporation”)
Article 12 (“Special Meeting of Shareholders”)

Article 14 (“Bylaws”)

9.2 Majority Voting

Notwithstanding the provisions of Section 9.1, areadment or repeal of provisions in an Article ect®n identified in Section 9.1 that
is approved by a majority of the Continuing Dirast¢as defined below), voting separately and asbalass of directors, shall require the
affirmative vote of the holders of not less thamaority of all the votes entitled to be cast tloerdy the shareholders of this corporation,
voting together as a single voting group.

As used in this Article 9, Continuing Director ” means any member of the Board of Directors whe wanember of the Board of
Directors on the fifth Trading Day after the clagiof this corporation’s initial public offering @ommon stock (the Fifth Trading Day ") or
who is elected to the Board of Directors afteriifeh Trading Day upon the recommendation of a migj@f the Continuing Directors.
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9.3 Other Special Voting Requirements

The provisions in the following sections or Artislisted in this Section 9.3 may be amended oralegeonly upon the affirmative vote
the holders of a majority of the outstanding shafeSlass A Common Stock and the holders of a ntgjof the outstanding shares of Class B
Common Stock, each voting separately as a sepastitg) group:

Sections 2.3 and 2.4 of Article 2 (“Shares”)
Section 9.3 of Article 9 (“Authority to Amend Arties of Incorporation”)

Article 13 (“No Reliance on Controlled Company Ex#ian”)

ARTICLE 10. SHAREHOLDER VOTE REQUIRED ON CERTAIN MA TTERS

With respect to any proposal or matter presentesthéoeholders for approval under RCW 23B.11.030MX%3B.12.020 or RCW
23.B.14.020, in accordance with RCW 23B.07.27@; tioirporation’s shareholders may approve the pedmwsnatter by a majority of the
voting group comprising all the votes entitled ®dast on such proposal or matter. This Articlésliitended to reduce the voting requirem:
otherwise prescribed by the Washington Businesp@ation Act with respect to the foregoing matters.

ARTICLE 11. LIMITATION OF SEPARATE CLASS VOTING TO EXTENT PERMITTED BY LAW

Except (a) to the extent otherwise expressly peid these Articles with respect to voting or awat rights of a particular class or
series of capital stock, (b) as may be fixed oedrined with respect to any series of PreferrediStor (c) to the extent otherwise provided
pursuant to RCW 23B.10.030(3) or RCW 23.B.11.0308) holders of each outstanding class or sefiskares of this corporation shall not
entitled to vote as a separate voting group (1amnamendment to these Articles with respect takvbkiuch class or series would otherwise be
entitled under RCW 23B.10.040(1)(a), (e), or (fyvtaie as a separate voting group, or (2) on any glanerger or share exchange with respect
to which such class or series would otherwise Itiélethunder RCW 23B.11.035 to vote as a separatiay group.

ARTICLE 12. SPECIAL MEETING OF SHAREHOLDERS

The Chairperson of the Board of Directors, the €Bieecutive Officer of this corporation, the Presid of this corporation or the Board
of Directors may call special meetings of the shal@ers. Further, prior to the Threshold Date, ec& meeting of the shareholders may be
called upon request by holders of not less thamtyvéive percent (25%) of all the votes entitledb® cast on any issue proposed to be
considered at such special meeting, provided tipeerst is in proper form as prescribed by the Bylafathis corporation and as otherwise
required by applicable laws. After the ThresholdeDapecial
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meetings of the shareholders may not be callethdgihareholders or any other person or persorey, thtan as set forth in the first sentence of
this Article 12.

ARTICLE 13. NO RELIANCE ON CONTROLLED COMPANY EXEMP TION

At any time during which shares of capital stockla$ corporation are listed for trading on theB#ies Exchange, this corporation shall
not rely upon the exemptions from the corporatesgoa&nce rules and requirements of the Securitiehdhge available to any company that
constitutes a “controlled company” within the mewnof the corporate governance rules and requirehdrine Securities Exchange.

ARTICLE 14. BYLAWS

The Bylaws of this corporation may be altered, ageghor repealed and new Bylaws may be adoptedebBdlard of Directors, except
that the Board of Directors may not amend or repaglBylaw that the shareholders have expresshiged, in amending or repealing the
Bylaw, may not be amended or repealed by the BofRdrectors. The shareholders may also alter, ahzar repeal the Bylaws of this
corporation or adopt new Bylaws; provideldowever, that the affirmative vote of the holders of adetwo-thirds of all the votes entitled to be
cast by the shareholders of this corporation géigerathe election of directors, voting togetherasingle voting group, shall be required for
the shareholders of this corporation to alter, adr@rrepeal any provision of the Bylaws of thispamation or adopt new Bylaws.
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ARTICLE 15. SAVINGS CLAUSE

If any provision of these Articles is declared bgaaurt of competent jurisdiction to be invalid, nf@rceable or contrary to applicable I
the remainder of these Articles shall be enforae@bhccordance with its terms.

Dated: , 2011

Kathleen Philips, Corporate Secret
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Amended and Restated Bylaws
of
Zillow, Inc.
SECTION 1. DEFINITIONS
As used in these Bylaws, the following terms shalle the following meanings:

“ Articles of Incorporation ” means the corporatiog’Articles of Incorporation and all amendmentsilasl fwith the Washington Secret:
of State.

“ Board " means the Board of Directors of the corporation.

“ Electronic transmission ” means an electronic communication not directloiming the physical transfer of a record in a thfe
medium that may be retained, retrieved and revieletthe sender and the recipient and that may feettli reproduced in a tangible medium
by the sender and recipient.

“ Execute,” “ executes” or “ executed " means signed with respect to a written recordlectronically transmitted along with sufficient
information to determine the sender’s identity wigispect to an electronic transmission.

“ RCW " means the Revised Code of Washington aR€CW 23B ” means Title 23B of the Revised Code of Washindtiso known as
the Washington Business Corporation Act).

“ Record " means information inscribed on a tangible medameontained in an electronic transmission.

“ Tangible medium ” means a writing, copy of a writing or facsimita, a physical reproduction, each on paper or oardtmgible
material.

“ Threshold Date ” has the meaning given such term in the Articlemoorporation.
“ Washington Business Corporation Act " means the Washington Business Corporation Acit, @dsts now or may be amended.

“ Writing” or“ written ” means embodied in a tangible medium, and excludetegtronic transmissio



SECTION 2. SHAREHOLDERS

2.1 Annual Meetings

The annual meeting of shareholders shall be hedddat place and time and on such date as deterrojntéet Board for the purpose of
electing directors and transacting such other lassims may properly come before the meeting.

2.2 Special Meetings
2.2.1 General

A special meeting of shareholders may be callethgttime by the Board, or by any of the followingrgons: the Chairperson of the
Board, the Chief Executive Officer or the President

2.2.2 Shareholder Requested Special Meeting

(a) Prior to the Threshold Date, a special meatinghareholders shall be called by the Board upgnest to the Secretary, in
accordance with Section 2.6.4, of one or more kboiders of shares of the corporation represerititige aggregate not less than 25%
of all the votes entitled to be cast on any isswp@sed to be considered at such special meetimggéest to the Secretary shall be
executed by each shareholder, or a duly authodgedt of such shareholder, requesting the spe@ating and shall set forth: (i) a brief
description of each matter of business desirectbrbught before the special meeting and the reaf@orconducting such business at the
special meeting, (ii) the name and address, asappgar on the corporation’s books, of each shidehoequesting the special meeting,
(iii) the class and number of shares of the conpamahat are owned by each shareholder requeitegpecial meeting, including shares
beneficially owned and shares held of record, §iwy material interest of each shareholder in trenmss desired to be brought before the
special meeting, and (v) any other information thaequired to be set forth in a shareholder’sceatequired pursuant to Section 2.6.1.

(b) A special meeting requested by shareholder$ isbdeld at such date, time and place within dheut the State of Washington
as may be fixed by the Board and the record datsHareholders entitled to notice of and to votéhatspecial meeting shall be
determined in accordance with Section 2.7.1; predijdhowever, that the date of any such specialimgeshall be not more than 90 days
after the request to call the special meetingdbatplies with Section 2.2.2(a) is delivered to axkived by the
Secretary. Notwithstanding the foregoing, a speuie¢ting requested by shareholders shall not lakih@) the special meeting request
relates to an item of business that is not a prepkject for shareholder action under applicableda(ii) the Board has called or calls for
an annual meeting of shareholders to be held wlidays after the Secretary receives the requaethéd special meeting and the Board
determines in good faith that the business of sunctual meeting includes (among any other mattensaoty brought before the annual
meeting) the
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2.3

business specified in the request. A shareholdgrrnsoke a request for a special meeting at ang tisnnotice delivered to and received
by the Secretary, and if, following such revocatitrere are unrevoked requests from shareholdddigcshares of the corporation
representing in the aggregate less than the réguismber of votes entitling the shareholders tuest a special meeting, the Board, i
discretion, may cancel the special meeting.

(c) Business transacted at a special meeting reepibg shareholders shall be limited to the purpasated in the request for the
special meeting; provided, however, that nothingeimeshall prohibit the Board from submitting adalital matters to shareholders at any
such special meeting.

(d) After the Threshold Date, a special meetinghareholders may not be called by the sharehotutleasy other person or persons,
other than as set forth in Section 2.2.1.

Meetings by Communications Equipment
Shareholders may participate in any meeting osttaeholders by any means of communication by wdlighersons participating in the

meeting can hear each other during the meetingparittipation in this manner shall constitute prese in person at a meeting.

2.4 Date, Time and Place of Meeting

Except as otherwise provided in these Bylaws, aktimgs of shareholders, including those held mnsto request by shareholders as

provided herein, shall be held on a date and iav@&nd place, within or without the State of Wasldn, designated by or at the direction of
the Board.

25

Notice to Shareholders
Any notice to shareholders required or permittedenthese Bylaws, the Articles of Incorporatiortiee Washington Business

Corporation Act shall be provided in accordancéliis Section 2.5.

2.5.1 Type of Notice

(a) Notice Provided in a Tangible MediumNotice may be provided in a tangible medium and tmayransmitted by mail, private
carrier, personal delivery, telegraph, teletypkpieone or wire or wireless equipment that transmitacsimile of the notice.

(b) Notice Provided in an Electronic TransmissionNotice may be provided in an electronic transmissind be electronically
transmitted.

-3



(1) Consent to Receive Notice by Electronic Transmssion.Notice to shareholders in an electronic transmis&effective
only with respect to shareholders that have coesein the form of a record, to receive electrolhydaansmitted notices and
designated in the consent the address, locatisgsbem to which these notices may be electronitadlysmitted. Notice provided
an electronic transmission includes material reguor permitted to accompany the notice by the \ivigsbn Business Corporation
Act or other applicable statute or regulation.

(2) Revocation of Consent to Receive Notice by Eteznic Transmission. A shareholder that has consented to receipt of
electronically transmitted notices may revoke thesent by delivering a revocation to the corporatiothe form of a record. The
consent of a shareholder to receive notice by mleitt transmission is revoked if the corporationgble to electronically transmit
two consecutive notices given by the corporatioadoordance with the consent, and this inabilityonees known to the Secretary,
the transfer agent or any other person responfiblgiving the notice. The inadvertent failure Imgtcorporation to treat this
inability as a revocation does not invalidate argeting or other action.

(3) Posting Notice on an Electronic NetworkNotice to shareholders that have consented topeogelectronically
transmitted notices may be provided by postingiibitice on an electronic network and deliveringh® shareholder a separate
record of the posting, together with comprehensiidéructions regarding how to obtain access tqtisting on the electronic
network.

2.5.2 Effectiveness of Notice

(a) Notice by Mail. Notice given by mail is effective when depositedhia United States malil, first-class postage poepaioperly
addressed to the shareholder at the shareholdkttess as it appears in the corporation’s curessurd of shareholders.

(b) Notice by Telegraph, Teletype or Facsimile Eqpiment. Notice given by telegraph, teletype or facsimileipqent that
transmits a facsimile of the notice is effectiveenidispatched to the shareholder’s address, tabepmomber or other number appearing
on the records of the corporation.

(c) Notice by Air Courier. Notice given by air courier is effective when disgieed, if prepaid and properly addressed to the
shareholder at the shareholder’s address as ibeppethe corporation’s current record of shareér.

(d) Notice by Ground Courier or Other Personal Delvery. Notice given by ground courier or other persondiveey is effective
when received by a shareholder.

(e) Notice by Electronic TransmissionNotice provided in an electronic transmissionpitomprehensible form, is effective when
it (i) is electronically transmitted to an addrdsgation or system designated by the recipientHat purpose or (ii) has been posted on an
electronic network and a separate record of thémphas been delivered to the
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recipient together with comprehensible instructicegarding how to obtain access to the postingheretectronic network.
() Notice by Publication.Notice given by publication is effective five dagfer first publication.

2.5.3 Notice of Meetings

Notice stating the place, day and hour of the mgedind, in the case of a special meeting, the gerpo purposes for which the meetin
called shall be provided in the form of a recordobyt the direction of the Board, the Chairpersbthe Board, the President or the Secreta
each shareholder entitled to notice of or to votl@ meeting, as provided below.

2.5.3.1 Number of Day¢ Notice

(a) Normal BusinessExcept as provided in Section 2.5.3.1(b), noticthefmeeting shall be provided not less than Ifane than
60 days before the meeting.

(b) Amendment to Articles of Incorporation; Merger or Share Exchange; Sale of Assets or DissolutioNotice of a meeting
held for the purpose of considering an amendmetitedirticles of Incorporation, a plan of mergersbare exchange, the sale, lease,
exchange or other disposition of all or substalyti@l of the corporation’s assets other than ia thgular course of business or the
dissolution of the corporation shall be provided legs than 20 or more than 60 days before theingeet

2.5.3.2 Adjourned Meetings

If an annual or special meeting of shareholdeesljeurned to a different date, time or place, nticecf the new date, time or place is
required if this information is announced at theetivgg before adjournment. If a new record datatieradjourned meeting is or must be fixed,
notice of the adjourned meeting must be provideshreholders entitled to notice of or to vote fahe new record date.

2.5.4 Waiver of Notice
2.5.4.1 Waiver by Delivery of a Record

A shareholder may waive any notice required byet®daws, the Articles of Incorporation or the Wiagjton Business Corporati
Act before or after the date and time of the megtivat is the subject of the notice. The waivertines(a) delivered by the shareholder
entitled to notice to the corporation for inclusiorthe minutes or filing with the corporate recgrend (b) set forth either in an executed
and dated written record or, if the corporation tiesignated an address, location or system to whekwaiver may be electronically
transmitted and the waiver is electronically traitsad to the designated address, location or systean executed and dated
electronically transmitted record.
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2.5.4.2 Waiver by Attendance

Notice of the time, place and purpose of any meetiill be waived by any shareholder by attendangaerson or by proxy, unless
the shareholder at the beginning of the meetingatbjto holding the meeting or transacting busiat#ise meeting.

2.5.4.2 Waiver of Objection

A shareholder waives objection to consideration particular matter at a meeting that is not withie purpose or purposes
described in the notice of the meeting unless hiaeeholder objects to considering the matter whengresented.

2.6 Notice of Nominations and Shareholder Busines
2.6.1 Annual Meetings

(a) Nominations of persons for election to the Bloarthe proposal of other business to be tranddwtehe shareholders at an annual
meeting of shareholders may be made only (i) puntsteethe corporation’s notice of meeting (or anp@ement thereto), (i) by or at the
direction of the Board or any authorized committesreof or (iii) by any shareholder of the corpmatvho is a shareholder of record both at
the time the notice required by Section 2.6.1(leibvered to the Secretary and at the time ofatieual meeting, who is entitled to vote at the
meeting and who complies with the procedures s#t fo this Section 2.6.1. Except for proposalsperty made in accordance with Rule 18la-
under the Securities Exchange Act of 1934, andules and regulations thereunder (as so amendehandive of such rules and regulations,
the “Exchange Act "), and included in the corporation’s notice of rieg, the foregoing clause (iii) shall be the exthe means for a
shareholder to propose business to be broughtéafoannual meeting of shareholders.

(b) For nominations or other business to be prggadught before an annual meeting of shareholdgis shareholder pursuant to
Section 2.6.1(a)(iii), the shareholder must havereieed timely notice thereof, in accordance wittt§on 2.6.4, to the Secretary and any such
proposed business (other than the nominationsrgbps for election to the Board) must constitupgaper matter for shareholder action.
Without qualification, to be timely, a shareholdenotice must be delivered to and received by #we®ary not less than 90 days or more than
120 days prior to the first anniversary of the piing years annual meeting of shareholders; provided, howekat in the event that no ann
meeting was held in the previous year or the dbtkepannual meeting is advanced more than 30 piagsto such anniversary date or delayed
more than 70 days after such anniversary date,tthba timely such notice must be delivered to rmueived by the Secretary no earlier than
120 days prior to such annual meeting and no tatar the later of 70 days prior to the date ofrtteeting or the 10th day following the day on
which a Public Announcement of the date of the ingetas first made. In no event shall the Publimdumncement of an adjournment or
postponement of an annual meeting commence a naperiod (or extend any time period) for the givof a shareholder’s notice as
described above.Public Announcement ” shall mean disclosure in a press release reptwtale Dow Jones News
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Service, Associated Press or a comparable nati@ves service or in a document publicly filed by toeporation with the Securities and
Exchange Commission pursuant to Section 13, 14(w)bf the Exchange Act.

(c) A shareholder’s notice to the Secretary stetlfarth

(i) as to each person (anbminee ") whom the shareholder proposes to nominate fecti&n or re-election as a director: (A) the
name, age, business address and residence adfitlessiominee, (B) the principal occupation or eoyphtent of the nominee, (C) the
class and number of shares of the corporationatfeaheld of record or are beneficially owned byrnbeinee and any derivatives
positions held or beneficially held by the noming@®), a description of any agreement, arrangemennderstanding (including,
regardless of the form of settlement, any deritiong or short positions, profit interests, fords futures, swaps, options, warrants,
convertible securities, stock appreciation or samilghts, hedging transactions and borrowed arddsshares) that has been entered into
by or on behalf of, or any other agreement, arraveget or understanding that has been made, the efféatent of which is to create or
mitigate loss to, manage risk or benefit of shaireepchanges for, or increase or decrease thegrptimer of, any such nominee with
respect to the corporation’s securities, (E) a dgson of all arrangements or understandings betwthe shareholder and each nominee
and any other person or persons (naming such pergoersons) pursuant to which the nominationd@bke= made by the shareholder,

(F) any other information relating to the nominkattwould be required to be disclosed about suchimee if proxies were being solicit
for the election or re-election of the nominee arector, or that is otherwise required, in eagbecpursuant to Regulation 14A under the
Exchange Act (including, without limitation, themee’s written consent to being named in the pretagement, if any, as a nominee
and to serving as a director if elected or re-eldchs the case may be);

(i) as to any other business that the sharehgdgyoses to bring before the meeting, a brief detson of the business desired to
brought before the meeting, the text of the proposhusiness (including the text of any resolusigmoposed for consideration and, in
event that such business includes a proposal tocthese Bylaws, the text of the proposed amendirtbetreasons for conducting such
business and any material interest in such busifessch shareholder and the Shareholder Assodigezbn (as defined below), if any,
on whose behalf the proposal is made; and

(iii) as to the shareholder giving the notice almel 8hareholder Associated Person, if any, on whebelf the proposal or
nomination is made: (A) the name and address,esdppear on the corporation’s books, of the stwdgeh proposing such business and
any Shareholder Associated Person, (B) the clagsamber of shares of the corporation that are btdcord or are beneficially owned
by the shareholder or any Shareholder AssociatesbR@&nd any derivative positions held or bendficizeld by the shareholder or any
Shareholder Associated Person, (C) a descripti@ampfagreement, arrangement or understanding ¢{imguregardless of the form of
settlement, any derivatives, long or short posgjqrofit interests, forwards, futures, swaps, @i
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warrants, convertible securities, stock appreamtiosimilar rights, hedging transactions and beeo or loaned shares) that has been
entered into by or on behalf of, or any other agrest, arrangement or understanding that has bede,rtee effect or intent of which is
create or mitigate loss to, manage risk or bewéfshare price changes for, or increase or dectbaseoting power of, such shareholder
or any such Shareholder Associated Person witleot$p the corporation’s securities, (D) any materiterest of the shareholder or a
Shareholder Associated Person in such businesgRdstatement whether either such shareholdanypShareholder Associated
Person will deliver a proxy statement and form @iy to holders of at least the percentage of tites/entitled to be cast on the proposal
or nomination required under applicable law to e proposal or to elect the director.

In addition, to be in proper form under this Sect®6.1, a shareholder’s notice to the Secretarst i@l supplemented not later than 10 days
following the record date for notice of the meetioglisclose the information contained in Sectidrgs1(c)(i)(C), (D) and (E) and 2.6.1(c)(iii)
(B) and (C) as of the record date for notice ofrtieeting.

(iv) For purposes of this Section 2.6, the terBhareholder Associated Person ” of any shareholder shall mean (A) any person
controlling, directly or indirectly, or acting ironcert with, such shareholder, (B) any beneficiaher of shares of stock of the corpora
owned of record or beneficially by such shareholted on whose behalf the proposal or nominatioth@gsase may be, is being made,
and (C) any person controlling, controlled by odencommon control with such Shareholder AssociBeon.

2.6.2 Special Meetings

Only such business shall be conducted at a speeieling of shareholders as shall have been speaifithe corporation’s notice of
meeting. Nominations of persons for election toBloard may be made at a special meeting of shatetw(a) by or at the direction of the
Board or any authorized committee thereof (or,miacthe Threshold Date, upon the request of slwddehs pursuant to Section 2.2.2) or
(b) provided that the Board (or, prior to the Thralsl Date, shareholders pursuant to Section 2ag)determined that directors shall be ele
at such special meeting, by any shareholder ofdngoration who is a shareholder of record bothatime the notice required by
Section 2.6.1 is delivered to and received by ther&ary and at the time of the special meeting istentitled to vote at the special meeting
and in such election of directors, and who comphigh the notice procedures set forth in Sectidh®as to such nomination. In the event the
corporation calls a special meeting for the purpafsglecting one or more directors to the Board, surch shareholder entitled to vote in such
election of directors may nominate a person orgreygas the case may be) for election to suchipo&) as are specified in the corporation’s
notice of meeting, if the shareholder’s notice iszgpiby Section 2.6.1 is delivered to and receivgthe Secretary no earlier than the close of
business on the 120th day prior to such speciatingeand no later than the close of business otetiee of the 90th day prior to such special
meeting and the 10th day following the day on wladhublic Announcement of the date of the specégting was first made and of the
nominees proposed by the Board to be elected htsperial meeting. In no event shall the Public &aumtement of an
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adjournment or postponement of a special meeting aich notice has been sent to shareholders @rena new time period (or extend any
time period) for the giving of a shareholder’s netas described above.

2.6.3 General

(@) Only such persons who are nominated in accaedaiith the procedures set forth in this Sectighshall be eligible to serve as
directors and only such business shall be condwttadneeting of shareholders as shall have berigbt before the meeting in accordance
with the procedures set forth in this Section EXcept as otherwise provided by law, the Articléfngorporation or these Bylaws, the
chairperson of the meeting shall have the powerdanyl (i) to determine whether a nomination or attyer business proposed to be brought
before the meeting was made or proposed, as tleentag be, in accordance with the procedures skt iiothis Section 2.6 (including whether
the shareholder or beneficial owner, if any, on séhbehalf the nomination or proposal is made g$etigjor is part of a group that solicited) or
did not so solicit, as the case may be, proxiesipport of such shareholder's nominee or propasabmpliance with such shareholder’s
statement as required by Section 2.6.1(c)(iii))@l (i) if any proposed nomination or business matsmade or proposed in compliance with
this Section 2.6, to declare that such nominatiail e disregarded or that such proposed busstedbnot be transacted. Notwithstanding the
foregoing provisions of this Section 2.6, unledseotvise required by law, if the shareholder (oualifjed representative of the shareholder)
does not appear at the annual or special meetisaseholders of the corporation to present a natioin or proposed business, such
nomination shall be disregarded and such proposgsihéss shall not be transacted, notwithstandiagpioxies in respect of such vote may
have been received by the corporation. For purpokt#ss Section 2.6, to be considered a qualifeqatesentative of the shareholder, a person
must be a duly authorized officer, manager or artfi such shareholder or must be authorized byitsew record executed by such
shareholder or an electronically transmitted re@elcuted by such shareholder to act for such Bblter as proxy at the annual or special
meeting and such person must produce such writieatronic transmission, or a reliable reproducidf the writing or electronic
transmission, at the annual or special meeting.

(b) Without limiting the foregoing provisions ofighSection 2.6, a shareholder shall also compli @afit applicable requirements of the
Exchange Act, and the rules and regulations thel@uwith respect to the matters set forth in tidst®n 2.6; provided, however, that any
references in these Bylaws to the Exchange Actich sules and regulations are not intended to aadl sot limit any requirements applicable
to nominations or proposals as to any other busiteebe considered pursuant to this Section 2 campliance with Sections 2.6.1 and 2.6.2
shall be the exclusive means for a shareholderalkkernominations or submit other business. Nothirthése Bylaws shall be deemed to affect
any rights (i) of shareholders to request inclugibproposals in the corporation’s proxy statenmmsuant to Rule 14a-8 (or any successor
provision) under the Exchange Act or (ii) of themaration to omit a proposal from the corporatioprexy statement pursuant to Rule 18iéot
any successor provision) under the Exchange Adtiipof the holders of
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any series of Preferred Stock, if any, to the expeovided for under law, the Articles of Incorptioa or these Bylaws.

2.6.4 Notice or Request to Corporatior

Any notice or request required to be delivered shareholder to the corporation pursuant to Se&idror this Section 2.6 must be either
(a) set forth in an executed written record givedther by personal delivery or by registered otifted mail, postage prepaid, to the Secretal
the corporation’s principal executive offices oy get forth in an executed electronically transadittecord, if the corporation has designated an
address, location or system to which such noticeguest may be electronically transmitted anchtiitece or request is electronically
transmitted to that designated address, locaticystem.

2.7 Fixing of Record Date for Determining Shareholdersntitled to Notice of or to Vote at a Meeting or toReceive Payment of
Dividend

2.7.1 Record Date for Meeting of Shareholder:

For the purpose of determining shareholders edtttienotice of or to vote at any meeting of shalééis or any adjournment of a
meeting, the Board may fix a future date as thenskdate for the determination. The record datd Bleanot less than 10 or more than 70 days
prior to the date of the meeting. If no record datiixed for the determination of shareholderstkstt to notice of or to vote at a meeting, the
record date shall be the day immediately precettiaglate on which notice of the meeting is firstegito shareholders. The determination of
the record date shall apply to any adjournmenhefrheeting unless the Board fixes a new record détieh it shall do if the meeting is
adjourned to a date more than 120 days after tteefkad for the original meeting.

2.7.2 Record Date to Receive Payment of Dividend or Oigbution

For the purpose of determining shareholders edtttieeceive payment of any dividend or distribot{oncluding a dividend or
distribution in connection with a stock split), tBeard may fix a future date as the record datéHferdividend or distribution. The record date
shall be not more than 70 days prior to the datevloich the dividend or distribution is payablent record date is set for the determination of
shareholders entitled to receive payment of angkstiividend or distribution (other than one invelgia purchase, redemption or other
acquisition of the corporation’s shares), the rdatate shall be the date the Board authorizesttiok slividend or distribution.

2.8 Voting Record

At least 10 days before each meeting of sharehgldaralphabetical list of the shareholders edttitenotice of the meeting shall be
made, arranged by voting group and by each classeras of shares, with the address of and nunfleraves held by each shareholder. This
record shall be kept at the principal office of tweporation or at a place identified in the megtiotice in the city where the meeting will be
held for 10 days prior to
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the meeting, and shall be kept open at the medtinghe inspection of any shareholder or any di@der’'s agent or attorney-in-fact.

2.9 Quorum

A majority of the votes entitled to be cast on dtareby the holders of shares that, pursuant taittieles of Incorporation or the
Washington Business Corporation Act, are entitteddte on the matter, represented in person ortyp shall constitute a quorum of those
shares at a meeting of shareholders, includingjarityaof the votes entitled to be cast by the lotdof any class or series of shares entitled to
vote as a separate voting group. If less than auquof votes is represented at a meeting, a mgjofithe votes so represented may adjourr
meeting from time to time without further noticetlie new date, time and place are announced at¢leéing before adjournment. Any business
may be transacted at a reconvened meeting that imégle been transacted at the meeting as originallgd, if a quorum is present or
represented at the meeting. Once a share is repees®or any purpose at a meeting other than stebpject to holding the meeting or
transacting business, it is deemed present foruaqurposes for the remainder of the meeting agdadjournment (unless a new record date
is or must be set for the adjourned meeting) nbsténding the withdrawal of holders of shares rsgméng enough votes entitled to be cast to
leave less than a quorum.

2.10 Manner of Acting
2.10.7 Matters Other Than the Election of Directors

If a quorum is present, action on a matter othan tie election of directors shall be approvetéfviotes cast in favor of the action by
shares entitled to vote on the matter exceed theswaast against the action by shares entitledt® thereon, unless the Articles of
Incorporation or the Washington Business Corpona#iot requires a greater number of affirmative gate approval by separate voting groups.

2.10.Z Election of Directors
Directors shall be elected in the manner set fortBection 2.13.

2.11 Proxies

A shareholder or the shareholder’s agent or atjeiméact may appoint a proxy to vote or otherwdgsx for the shareholder by an
executed writing or by a recorded telephone callce mail or other electronic transmission.

2.11.7 Written Authorization

Execution of a writing authorizing another persoipersons to act for the shareholder as proxy nesgdoomplished by the shareholder
or the shareholder’s authorized officer, directanployee or agent signing the writing or causirgydriher signature to be
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affixed to the writing by any reasonable meanduiting, but not limited to, by facsimile signature.

2.11.2 Recorded Telephone Call, Voice Mail or Other Eleconic Transmission

Authorizing another person or persons to act ferghareholder as proxy may be accomplished byrhittitsg or authorizing the
transmission of a recorded telephone call, voic# onather electronic transmission to the persdrowill be the holder of the proxy or to a
proxy solicitation firm, proxy support service orgzation or like agent duly authorized by the perado will be the holder of the proxy to
receive the transmission, provided that the trassimin must either set forth or be submitted witbrimation, including any security or
validation controls used, from which it can readdpde determined that the transmission was authdrby the shareholder. If it is determined
that the transmission is valid, the inspectorsleétéeon or, if there are no inspectors, any offioeagent of the corporation making that
determination on behalf of the corporation shaficfy the information upon which he or she reli€te corporation shall require the holders of
proxies received by transmission to provide todbooration copies of the transmission, and theam@tion shall retain copies of the
transmission for a reasonable period of time dfterelection, provided that they are retained fdeast 60 days.

2.11.: Effectiveness of Appointment of Proxy

An appointment of a proxy is effective when a sijappointment form or telegram, cablegram, recotdigphone call, voice mail or
other transmission of the appointment is receiwethb inspectors of election or the officer or dgafrthe corporation authorized to tabulate
votes. An appointment is valid for 11 months unke$snger period is expressly provided in the appoént. A proxy with respect to a speci
meeting shall entitle its holder to vote at anyoreened meeting following adjournment of the megbat shall not be valid after the final
adjournment.

2.11.2 Revocability of Proxy

An appointment of a proxy is revocable by the shalder unless the appointment indicates thatiitévocable and the appointment is
coupled with an interest. Appointments coupled waithinterest include the appointment of a pledggeerson who purchased or agreed to
purchase the shares, a creditor of the corporattamextended it credit under terms requiring theaaptment, an employee of the corporation
whose employment contract requires the appointmeatparty to a voting agreement created under RGB/07.310. An appointment made
irrevocable is revoked when the interest with whitdh coupled is extinguished. A transferee folueaof shares subject to an irrevocable
appointment may revoke the appointment if the fieneg did not know of its existence when the trares acquired the shares and the exis!
of the irrevocable appointment was not noted cangpisly on the certificate representing the shares the information statement for shares
without certificates.
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2.11.t Death or Incapacity of Shareholder Appointing a Poxy

The death or incapacity of the shareholder appuirdi proxy does not affect the right of the corfiorato accept the proxy’s authority
unless notice of the death or incapacity is recklwethe officer or agent of the corporation auidex to tabulate votes before the proxy
exercises the proxy’s authority under the appoimntme

2.11.¢ Acceptance of Prox’s Vote or Action

Subject to RCW 23B.07.240 and to any express ltiniteon the proxy’s authority stated in the appaient form or recorded telephone
call, voice mail or other electronic transmissitirg corporation is entitled to accept the proxydsevor other action as that of the shareholder
making the appointment.

2.11.7 Meaning of Sign or Signature
For the purposes of this Section 2.11, “signing"gignature” includes any manual, facsimile, confed or electronic signature.

2.12 Voting of Shares

Unless otherwise provided in the Articles of Inaangtion, each outstanding share entitled to voth wspect to a matter submitted to a
meeting of shareholders shall be entitled to orte upon the matter.

2.13 Voting for Directors

Each shareholder entitled to vote at an electiadirectors may vote, in person or by proxy, the banof shares owned by the
shareholder for as many persons as there aredalisdotbe elected and for whose election the sbédehhas a right to vote. Unless otherwise
provided in the Articles of Incorporation, the cadates elected shall be those receiving the lamyastber of votes cast, up to the number of
directors to be elected. Directors may be electedomsent in lieu of an annual or special meetmgdcordance with Section 2.14.

2.14 Action by Shareholders Without a Meeting

Any action that may or is required to be taken @tegeting of shareholders may be taken without aimger a vote, pursuant to the
provisions of this Section 2.14.

2.14.7 Unanimous Written Consent

Action may be taken by unanimous consent if (a)@n@ore consents, each in the form of a recorsgril@ng the action taken are
executed by all the shareholders entitled to vate mespect to the matter and (b) the executedestssare delivered to the corporation for
filing with the corporate records.
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2.14.. General Provisions

(a) Form of Consent.The consent shall be set forth either in an exelcwtéten record or, if the corporation has destgdaan
address, location or system to which the consegtlmeaelectronically transmitted and the conseetastronically transmitted to the
designated address, location or system, in an ¢ée@@lectronically transmitted record.

(b) Record Date.If not otherwise fixed by the Board, the recordediair determining shareholders entitled to takéaatithout a
meeting is the date the first shareholder conseexécuted.

(c) Withdrawal of Consent. A shareholder may withdraw a consent only by delingea notice of withdrawal in the form of a
record to the corporation prior to the time thatsents sufficient to authorize taking the actiomehlbbeen delivered to the corporation.

(d) Date of Signature.Every consent shall bear the date of executioraof shareholder that executes the consent.

(e) Time Allowed to Complete Execution of Consent# consent is not effective to take the action nefétto in the consent
unless, within 60 days of the date of the earlie¢ed consent that is delivered to the corporationsents executed by a sufficient nun
of shareholders to take action are delivered tactporation.

(f) Effective Date of Consent ActionUnless the consent specifies a later effective, datiions taken by consent of the shareho
are effective when consents sufficient to authotdeng the action are in possession of the cotpmra

(9) Inclusion in Corporate Records.The consent shall be inserted in the minute bodkibere the minutes of a meeting of the
shareholders.

2.15 Inspectors of Election
2.15.7 Appointment

In advance of any meeting of shareholders, the @shall appoint one or more persons to act as atsgseof election at such meeting
to make a written report thereof. The Board maygihege one or more persons to serve as alternsppedtors to serve in place of any inspector
who is unable or fails to act. If no inspector ttelanate is able to act at a meeting of sharehs]dke chairperson of such meeting shall appoint
one or more persons to act as inspectors of efeatisuch meeting.

2.15.2 Duties
The inspectors of election shall
(a) ascertain the number of shares of the corgoratiitstanding and the voting power of each suahesh
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(b) determine the shares represented at the mestohghe validity of proxies and ballots;
(c) count all votes and ballots;

(d) determine and retain for a reasonable periddraf a record of the disposition of any challentgeany determination made by
them; and

(e) certify their determination of the number oésts represented at the meeting and their couttheofotes and ballots.

The validity of any proxy or ballot shall be deténed by the inspectors of election in accordandé e applicable provisions of these
Bylaws and the Washington Business Corporationasdhen in effect. In determining the validity ofygoroxy transmitted by telephone call,
voice mail or other electronic transmission, thepigctors shall record in writing the informatioronpwvhich they relied in making such
determination. Each inspector of elections shallpi® entering upon the discharge of his or heledutake and sign an oath to faithfully
execute the duties of inspector with strict im@dity and according to the best of his or her ghillThe inspectors of election may appoint or
retain other persons or entities to assist thetharperformance of their duties.

SECTION 3. BOARD OF DIRECTORS

3.1 General Powers

All corporate powers shall be exercised by or utderauthority of, and the business and affaithefcorporation shall be managed ur
the direction of, the Board, except as may be otiserprovided in these Bylaws, the Articles of Irmaration or the Washington Business
Corporation Act.

3.2 Number and Tenure

The Board shall be composed of not less than twexttirs, the specific number to be set from timinb@ solely by resolution of the
Board in accordance with the provisions of the @e of Incorporation. No decrease in the numberudtiorized directors shall have the effect
of shortening the term of any incumbent directanldds a director dies, resigns or is removed, girelctor shall hold office until the expiratis
of the term for which elected and until such diogst successor is elected and qualified or unét¢his a decrease in the authorized number of
directors. In accordance with the provisions of Alnicles of Incorporation, the directors of thergoration shall be divided into three classes.
Directors need not be shareholders of the cororatr residents of the State of Washington.
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3.3 Regular Meetings

By resolution, the Board, or any committee desigddtty the Board, may specify the time and placthiwor without the State of
Washington, for holding regular meetings withoutice other than the resolution.

3.4 Special Meetings

Special meetings of the Board or any committeegieded by the Board may be called by or at theestoof the Chairperson of the
Board, the Chief Executive Officer, the Presidém, Secretary or, in the case of special Boardimgsetany director and, in the case of any
special meeting of any committee designated byBthead, by the committee’s chairperson. The persgrecsons authorized to call special
meetings may fix any place, within or without that® of Washington, for holding any special Board¢@mmittee meeting called by such
person or persons.

3.5 Meetings by Communications Equipment

Members of the Board or any committee designatetthéyBoard may participate in a meeting of the Baarcommittee by, or conduct
the meeting through the use of, any means of coration by which all directors participating in theeeting can hear one another during the
meeting, and participation in this manner shallstibate presence in person at a meeting.

3.6 Notice of Special Meeting:

Notice of a special Board or committee meetingrsgathe place, day and hour of the meeting shafirogided to each director on the
Board or committee, as applicable, in the form oécord or orally, as provided below. Neither thisihess to be transacted at nor the purpose
of any special meeting need be specified in theeaalf the meeting.

3.6.1 Number of Day¢ Notice
Notice of the meeting shall be given at least tagsibefore the meeting.

3.6.2 Type of Notice

(a) Oral Notice. Oral notice may be communicated in person, by telap, wire or wireless equipment that does nostrana
facsimile of the notice, or by any electronic metira does not create a record.

(b) Notice Provided in a Tangible Medium.Notice may be provided in a tangible medium and mayransmitted by mail, private
carrier, personal delivery, telegraph, teletypkpieone or wire or wireless equipment that transmitacsimile of the notice.
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(c) Notice Provided in an Electronic Transmission Notice may be provided in an electronic transioisand be electronically
transmitted.

(1) Consent to Receive Notice by Electronic Transmssion.Notice to directors in an electronic transmiss®effective only
with respect to directors who have consented,érfahm of a record, to receive electronically traitted notices and designated in
the consent the address, location or system tohathiese notices may be electronically transmittémtice provided in an electronic

transmission includes material required or permitteaccompany the notice by the Washington Busi@asporation Act or other
applicable statute or regulation.

(2) Revocation of Consent to Receive Notice by Eteznic Transmission. A director who has consented to receipt of
electronically transmitted notices may revoke thesent by delivering a revocation to the corporatiothe form of a record. The
consent of a director to receive notice by eleétreransmission is revoked if the corporation isible to electronically transmit two
consecutive notices given by the corporation iroedance with the consent, and this inability becokmown to the Secretary or
any other person responsible for giving the nofides inadvertent failure by the corporation to tibés inability as a revocation
does not invalidate any meeting or other action.

(3) Posting Notice on an Electronic NetworkNotice to directors who have consented to recdiptextronically transmitted
notices may be provided by posting the notice orlaatronic network and delivering to the direcm@eparate record of the post
together with comprehensible instructions regardiiag to obtain access to the posting on the elpictmeetwork.

3.6.3 Effectiveness of Written Notice

(a) Notice by Mail. Notice given by mail is effective five days aftes deposit in the United States malil, as evidetgethe

postmark, if mailed with firstlass postage prepaid and correctly addressee tirtctor at his or her address shown on the dsawfrthe
corporation.

(b) Notice by Registered or Certified Mail.Notice is effective on the date shown on the retaoeipt, if sent by registered or
certified mail, return receipt requested, and teeipt is signed by or on behalf of the addressee.

(c) Notice by Telegraph, Teletype or Facsimile Egpment. Notice sent to the director’'s address, telephomebax or other

number appearing on the records of the corporagieffective when dispatched by telegraph, teletypeire or wireless equipment that
transmits a facsimile of the naotice.

(d) Notice by Private Carrier. Notice given by private carrier is effective wheeeived by the director.
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(e) Personal NoticeNotice given by personal delivery is effective whieneived by the director.

() Notice by Electronic Transmission.Notice provided by electronic transmission, if ongprehensible form, is effective when it
(i) is electronically transmitted to an addressation or system designated by the recipient fat purpose or (ii) has been posted on an
electronic network and a separate record of thérmpbhas been delivered to the recipient togeth#r @omprehensible instructions
regarding how to obtain access to the posting eretéctronic network.

3.6.4 Effectiveness of Oral Notice
(a) Notice in Person or by TelephoneOral notice is effective when received by the divec

(b) Notice by Wire or Wireless Equipment.Notice given by wire or wireless equipment thatgloet transmit a facsimile of the
notice or by any electronic means that does nattera record is effective when communicated talthector.

3.7 Waiver of Notice
3.7.1 Waiver by Delivery of a Record

A director may waive any notice required to be gite any director under the provisions of thesealdg, the Articles of Incorporation or
the Washington Business Corporation Act, beforaftar the date and time stated in the notice, hadvaiver shall be equivalent to the giving
of notice. The waiver must be delivered to the ocaifion by the director entitled to the notice ifmlusion in the minutes or filing with the
corporate records. The waiver shall be set fottheeiin an executed written record or, if the cogpion has designated an address, location or
system to which the waiver may be electronicabiysmitted and the waiver has been electronicallysimitted to the designated address,
location or system, in an executed electronicalinsmitted record. Neither the business to be &and at nor the purpose of any regular or
special meeting of the Board or any committee degigd by the Board need be specified in the waif’aptice of the meeting.

3.7.2 Waiver by Attendance

A director’s attendance at or participation in aaBbor committee meeting shall constitute a wadferotice of the meeting, unless the
director at the beginning of the meeting, or prdgnppon his or her arrival, objects to holding theeting or transacting business at the me
and does not vote for or assent to action takéimeateeting.

-18-



3.8 Quorum
3.8.1 Board

A majority of the number of directors fixed by orthe manner provided in these Bylaws shall camstia quorum for the transaction of
business at any Board meeting but, if less thamoaum is present at a meeting, a majority of theadors present may adjourn the meeting
from time to time without further notice.

3.8.2 Committees

A majority of the number of directors composing @eynmittee of the Board, as established and fixerebolution of the Board, shall
constitute a quorum for the transaction of busirmésmy meeting of the committee but, if less thauorum is present at a meeting, a majority
of the directors present may adjourn the meetiomftime to time without further notice.

3.9 Manner of Acting

If a quorum is present when the vote is takenattteof the majority of the directors present atoal or committee meeting shall be the
act of the Board or the committee, unless the wbtegreater number is required by these Bylawes Attticles of Incorporation or the
Washington Business Corporation Act.

3.10 Presumption of Assent

A director of the corporation who is present ataafl or committee meeting at which any actionkemashall be deemed to have asse
to the action taken unless (a) the director objatthe beginning of the meeting, or promptly upanor her arrival, to holding the meeting or
transacting any business at the meeting, (b) tleetdir's dissent or abstention from the action taikeentered in the minutes of the meeting, or
(c) the director delivers notice of the directatissent or abstention to the presiding officethaf tneeting before its adjournment or to the
corporation within a reasonable time after adjougntrof the meeting. The right of dissent or abs&ben not available to a director who votes
in favor of the action taken.

3.11 Action by Board or Committees Without a Meeting

Any action that could be taken at a meeting ofBbard or of any committee created by the Board bwtaken without a meeting if one
or more consents setting forth the action so taterexecuted by all the directors or by all the mers of the committee either before or after
the action is taken and delivered to the corponat@ach of which shall be set forth in an execwdtten record or, if the corporation has
designated an address, location or system to vthiekonsent may be electronically transmitted &edcbnsent is electronically transmitted to
the designated address, location or system, ixeouged electronically transmitted record. Actiaketn by consent of directors without a
meeting is
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effective when the last director executes the cotsmless the consent specifies a later effectate. The consent shall be inserted in the
minute book as if it were the minutes of a Boaré @ommittee meeting.

3.12 Resignation of Directors and Committee Member:

Any director may resign from the Board or any comteei of the Board at any time by delivering an exed notice to the Chairperson of
the Board, the President, the Secretary or thedBddre resignation is effective upon delivery uald®e notice of resignation specifies a later
effective date, and unless otherwise specifiedatoeptance of the resignation shall not be nepetsmake it effective.

3.13 Removal of Directors and Committee Member:
3.13.7 Removal of Directors

(a) Prior to Threshold Date.Prior to the Threshold Date, at a meeting of shaldehis called expressly for that purpose (in
accordance with the procedures set forth in Segtioh and 2.6), one or more directors, includirggehtire Board, may be removed with
or without cause by the holders of the sharesledtib elect the director or directors whose remévaought if, with respect to a
particular director, the number of votes cast toaee the director exceeds the number of votestoasit remove the director.

(b) After Threshold Date. After the Threshold Date, at a meeting of sharedrsldalled expressly for that purpose (in accordanc
with the procedures set forth in Sections 2.2 a6l ne or more directors, including the entiraBb may be removed only for cause by
the holders of the shares entitled to elect thecttir or directors whose removal is sought if, wéhpect to a particular director, the
number of votes cast to remove the director excteelaumber of votes cast to not remove the directo

3.13.2 Removal of Committee Member:

The Board may remove any member of any committeeted or appointed by it by the affirmative votelad greater of a majority of the
directors then in office and the number of direst@quired to take action in accordance with tisdaws.
3.14 Vacancies

Unless the Articles of Incorporation provide othiessy any vacancies on the Board resulting fromtdeatignation, disqualification,
removal or other causes and any newly createdtdistips resulting from any increase in the nundietirectors may be filled as follows:

(a) prior to the Threshold Date, by the sharehaldieraccordance with the procedures set fortheittiBns 2.2 and 2.6), by the
Board or, if the directors in office
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constitute less than a quorum, by the affirmatigtevof a majority of the remaining directors or fiide remaining director; and

(b) after the Threshold Date, only by the Boardfdhe directors in office constitute less thagueorum, by the affirmative vote of a
majority of the remaining directors or the sole aémng director.

The term of a director elected to fill a vacancpiexs at the next election of directors by the shalders.

3.15 Executive and Other Committees
3.15.7 Creation of Committees

The Board, by resolution, may create standing mipterary committees, including an Executive Comraitieudit Committee,
Compensation Committee and Nominating and Govem@unmittee, and appoint members from its own nurabd invest the committees
with powers as it may see fit, subject to condiias may be prescribed by the Board, the Articdlésamrporation, these Bylaws and applice
law. The resolution must be adopted by the gresftarmajority of all the directors then in officethe number of directors required to take
action in accordance with these Bylaws. Each cotemiinust have two or more members, who shall sartiee pleasure of the Board.

3.15.2 Authority of Committees

Each committee shall have and may exercise aktitieority of the Board to the extent provided ia thsolution of the Board creating
committee and any subsequent resolutions adoptidceimanner, except that no committee shall haeeatuthority to: (a) authorize or approve
a distribution, except according to a general fdenour method prescribed by the Board, (b) appraoveropose to shareholders actions or
proposals required by the Washington Business Catijpo Act to be approved by shareholders, (c)aitancies on the Board or any
committee of the Board, (d) amend the Articlesrafdrporation pursuant to RCW 23B.10.020, (e) admpiend or repeal Bylaws, (f) approve a
plan of merger not requiring shareholder approma(g) authorize or approve the issuance or sat@tract for sale of shares, or determine the
designation and relative rights, preferences anddtions of a class or series of shares, exceptte Board may authorize a committee or a
senior executive officer of the corporation to doagthin limits specifically prescribed by the Bdar

3.15.% Minutes of Meetings
All committees shall keep regular minutes of theéetings and shall cause them to be recorded ikshapt for that purpose.
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3.16 Compensation of Directors and Committee Member

By Board resolution, directors and committee mersineay be paid for their service as directors amdroiitee members in such amounts
and form as specified in such resolution, which fimgjude, without limitation, their expenses, ifyanf attendance at each Board or committee
meeting, a fixed sum for attendance at each Boacdmmittee meeting or a stated salary as diremtarcommittee member, and such other
compensation as the Board may determine (includifthout limitation, stock options or other equdgmpensation). No payment for expenses
or compensation as a director or committee mentiat greclude any director or committee member fe@rving the corporation in any other
capacity and receiving compensation for his ordegvices.

SECTION 4. OFFICERS

4.1 Appointment and Term

The officers of the corporation shall be thosedffs appointed from time to time by the Board oahy other officer empowered to do
so. The Board shall have sole power and autharigppoint any executive officer and shall haveahthority to appoint any other officers and
to prescribe the respective terms of office, auth@nd duties of the executive officers or oth#ficers. As used in these Bylaws, the term
“executive officer” shall mean the President, angé/President in charge of a principal business diision or function or any other officer
who performs a policymaking function. The Board ndgjegate to any executive officer the power tooampany subordinate officers and to
prescribe their respective terms of office, autiyasind duties. Any two or more offices may be Hefdhe same person. Unless an officer dies,
resigns or is removed from office, he or she shaldl office until his or her successor is appointed

4.2 Resignation of Officers

Any officer may resign at any time by delivering@tice to the corporation either in an executedtemirecord or in an executed
electronically transmitted record. The resignaimaffective upon delivery unless the notice ofgeation specifies a later effective date, and
unless otherwise specified, the acceptance ofasigmation shall not be necessary to make it éfkect

4.3 Removal of Officers

Any officer may be removed by the Board at any timih or without cause. An officer or assistarfia#r, if appointed by another
officer, may be removed by any officer authorizedppoint officers or assistant officers.

4.4 Contract Rights of Officers
The appointment of an officer does not itself aeeaintract rights.
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4.5 Chairperson of the Board

If appointed, the Chairperson of the Board shatfquen the duties assigned to him or her by the Bdeom time to time, and shall pres
over meetings of the Board and shareholders ualesther officer is appointed or designated by tharB as chairperson of the meetings.

4.6 Chief Executive Officer

If appointed, the Chief Executive Officer shalltbe chief executive officer of the corporation, lspeeside over meetings of the Board
and shareholders in the absence of a Chairpersitve &oard, and, subject to the Board’s contrad)lstupervise and control all of the assets,
business and affairs of the corporation. The Chiefcutive Officer may sign, with the Secretary orAssistant Secretary or with the Treasurer
or an Assistant Treasurer, certificates for shafése corporation, deeds, mortgages, bonds, adstma other instruments, except when the
signing and execution thereof have been exprestggdted by the Board or by these Bylaws to someraifficer or agent of the corporatior
are required by law to be otherwise signed or etegthly some other officer or in some other manimegeneral, the Chief Executive Officer
shall perform all duties incident to the office@ief Executive Officer and such other duties aspaescribed by the Board from time to time.

4.7 President

In the event of the death of the Chief Executivédef or a vacancy in the office of the Chief Exteal Officer, or his or her inability to
act, the President, if appointed, shall performdbges of the Chief Executive Officer, except asyrbe limited by resolution of the Board, w
all the powers of and subject to all the restritcsiopon the Chief Executive Officer. The Presideay sign, with the Secretary or an Assistant
Secretary or with the Treasurer or an Assistanadueer, certificates for shares of the corporatiomeneral, the President shall perform all
duties incident to the office of President and othgies prescribed by the Board from time to time.

4.8 Vice President

In the event of the death of the President or aney in the office of the President, or his or inability to act, the Vice President shall, if
appointed, perform the duties of the Presidentepixas may be limited by resolution of the Boarihall the powers of and subject to all the
restrictions upon the President. If there is mbentone Vice President, the Vice President whodeagnated by the Board as the successor tc
the President, or if no Vice President is so destiggh, the Vice President first elected to the effi€ Vice President, shall perform the duties of
the President, except as may be limited by reswiudf the Board, with all the powers of and subjecll the restrictions upon the President.
Any Vice President may sign, with the SecretarpmoAssistant Secretary or with the Treasurer okssistant Treasurer, certificates for shares
of the corporation. Vice Presidents shall perfotireo duties as from time to time may be assignatiém by the Chief Executive Officer or
President or by or at the direction of the Board.
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4.9 Secretary

If appointed, the Secretary shall be responsibig@ifeparation of minutes of the meetings of therB@nd shareholders, maintenance of
the corporation records and stock registers, attteatication of the corporation’s records and simagleneral perform all duties incident to the
office of Secretary and other duties as from timérhe may be assigned to him or her by the Prasioleby or at the direction of the Board. In
the absence of the Secretary, an Assistant Segratyr perform the duties of the Secretary.

4.10 Treasurer

If appointed, the Treasurer shall have charge astbdy of and be responsible for all funds and sees of the corporation, receive and
give receipts for funds due and payable to theaatpn from any source whatsoever, and deposidum the name of the corporation in
banks, trust companies or other depositories slantaccordance with the provisions of these Bglaamd in general shall perform all duties
incident to the office of Treasurer and other duiis from time to time may be assigned to him oblgghe President or by or at the direction
of the Board. In the absence of the Treasurer, sgistant Treasurer may perform the duties of tleadJurer.

4.11 Salaries

The salaries of the officers shall be fixed fromdito time by the Board or by any person or persomghom the Board has delegated
authority to set salaries of officers. No officea#l be prevented from receiving a salary by reafdhe fact that he or she is also a director of
the corporation.

SECTION 5. CERTIFICATES FOR SHARES AND THEIR TRANSF ER

5.1 Issuance of Share:

No shares of the corporation shall be issued ureg®rized by the Board or by a committee deseghby the Board to the extent the
committee is empowered to do so.

5.2 Certificates for Shares

Certificates representing shares of the corporati@il be signed, either manually or in facsimigd,by any two officers designated by
Board or (b) if no specific designation is made ey Chairperson of the Board, the Chief Execui¥ficer, the President or any Vice Presic
and by the Treasurer or any Assistant TreasurtreoBecretary or any Assistant Secretary and sitdlide on their face written notice of any
restrictions that may be imposed on the transfétabif the shares. All certificates shall be conisgvely numbered or otherwise identified.
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5.3 Issuance of Shares Without Certificate:

The Board may authorize the issuance of some of #fle shares of any or all of the corporation&sses or series without certificates.
The authorization does not affect shares alregohesented by certificates until they are surrerdlézeéhe corporation. Within a reasonable
time after the issuance or transfer of shares withertificates, the corporation shall send theethalder a complete record containing the
information required on certificates by applicaashington law.

5.4 Stock Records

The stock transfer books shall be kept at the paloffice of the corporation or at the officetbk corporation’s transfer agent or
registrar. The name and address of each persohdmwertificates for shares are issued, togethiér thé class and number of shares
represented by the certificate and the date ohissel of the certificate, shall be entered on tbekstransfer books of the corporation. The
person in whose name shares stand on the booke obtporation shall be deemed by the corporatidsetthe owner for all purposes.

5.5 Restriction on Transfer

Except to the extent that the corporation has nbthan opinion of counsel acceptable to the cotjporghat transfer restrictions are not
required under applicable securities laws, or hhsrarise satisfied itself that transfer restriciare not required, all certificates representing
shares of the corporation shall bear a legend effieite of the certificate, or on the reverse ofddificate if a reference to the legend is
contained on the face, that reads substantialfglemsvs or that substantially effects the same psgp

The securities evidenced by this certificate havtebeen registered under the Securities Act of 188&amended (the “Act”), or
applicable state securities laws, and no interest oe sold, distributed, assigned, offered, pledgestherwise transferred unless (a) tt
is an effective registration statement under theahd applicable state securities laws coveringrdmesaction involving these securities,
(b) the corporation receives an opinion of legalresel for the holder of these securities satisfgdimthe corporation stating that the
transaction is exempt from registration, or (c) ¢beporation otherwise satisfies itself that treaction is exempt from registration.

If any securities of the corporation are issuedspant to Regulation S Regulation S”) of the Securities Act of 1933, as amended (the “
1933 Act "), the corporation will refuse to register any safquent transfer of such securities if such trarisfieot made in accordance with
Regulation S, pursuant to registration under tH&318ct or pursuant to an available exemption fregistration under the 1933 Act.
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5.6 Transfer of Shares

The transfer of shares of the corporation shathiaele only on the stock transfer books of the catpam pursuant to authorization or
document of transfer made by the holder of recotolyahe holder’s legal representative, who shaihish proper evidence of authority to
transfer, or by the holder’s attorney-in-fact authed by power of attorney duly executed and filéth the Secretary. All certificates
surrendered to the corporation for transfer shalténceled and no new certificate shall be issnéitthe former certificates for a like number
of shares have been surrendered and canceled.

5.7 Lost, Destroyed or Damaged Certificate:

In the case of a lost, destroyed or damaged aatifj a new certificate may be issued in its plggen terms and indemnity to the
corporation as the Board may prescribe.

SECTION 6. INDEMNIFICATION

6.1 Right to Indemnification

Each person who was, is or is threatened to be m@aety to or is otherwise involved (includingthdut limitation, as a witness) in any
threatened, pending or completed action, suiticlai proceeding, whether civil, criminal, admingtive or investigative and whether formal or
informal (a “proceeding ”), by reason of the fact that he or she is or waérector or officer of the corporation or, thairg or having been a
director or officer of the corporation, he or sker was serving at the request of the corporattoa director, officer, partner, trustee, employee
or agent of another corporation, partnership, jeertture, trust, employee benefit plan or otheegmise (an ‘indemnitee”), whether the basis
of a proceeding is alleged action in an officigb@eity or in any other capacity while serving atiractor, officer, partner, trustee, employee or
agent, shall be indemnified and held harmless byctirporation against all losses, claims, damagesgensatory, exemplary, punitive or
otherwise), liabilities and expenses (includingmateys’ fees, costs, judgments, fines, ERISA exizEiges or penalties, amounts to be paid in
settlement and any other expenses) actually arsdmably incurred or suffered by the indemniteednnzction with the proceeding, and the
indemnification shall continue as to an indemnitd® has ceased to be a director or officer of thrparation or a director, officer, partner,
trustee, employee or agent of another corporagiartnership, joint venture, trust, employee ben#éh or other enterprise and shall inure to
the benefit of the indemnitee’s heirs, executoid aiministrators. Except as provided in Sectiorm@th respect to proceedings seeking to
enforce rights to indemnification, the corporatgiall indemnify the indemnitee in connection withraceeding (or part of a proceeding)
initiated by the indemnitee only if a proceeding fart of a proceeding) was authorized or ratifigdhe Board. The right to indemnification
conferred in this Section 6 shall be a contraditrig
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6.2 Restrictions on Indemnification

No indemnification shall be provided to any indeteaifor acts or omissions of the indemnitee finathudged to be intentional
misconduct or a knowing violation of law, for cormdwf the indemnitee finally adjudged to be in aitibn of RCW 23B.08.310, for any
transaction with respect to which it was finallyjubed that the indemnitee personally receivedreefiitin money, property or services to
which the indemnitee was not legally entitled athié corporation is otherwise prohibited by apglledaw from paying indemnification.
Notwithstanding the foregoing, if RCW 23B.08.56@imended, the restrictions on indemnification egthfin this Section 6.2 shall be as
forth in the amended statutory provision.

6.3 Advancement of Expense

The right to indemnification conferred in this Sent6 shall include the right to be paid by thepmration the expenses incurred in
defending any proceeding in advance of its finapdsition (an ‘advancement of expenses”). An advancement of expenses shall be made
delivery to the corporation of an undertaking (amtertaking ”), by or on behalf of the indemnitee, to repayaatiounts so advanced if it shall
ultimately be determined by final judicial decisifsam which there is no further right to appealtttiee indemnitee is not entitled to be
indemnified.

6.4 Right of Indemnitee to Bring Suit

If a claim under Section 6.1 or 6.3 is not paiduth by the corporation within 60 days after a weit claim has been received by the
corporation, except in the case of a claim for @aacement of expenses, in which case the appiqahiod shall be 20 days, the indemnitee
may at any time thereafter bring suit against thiparation to recover the unpaid amount of theneldf successful in whole or in part, in any
such suit or in a suit brought by the corporatimmecover an advancement of expenses pursuarg tertins of an undertaking, the indemnitee
shall be entitled to be paid also the expenseighting the suit. The indemnitee shall be presutodak entitled to indemnification under this
Section 6.4 upon submission of a written claim (andn action brought to enforce a claim for anaactement of expenses, when the required
undertaking has been tendered to the corporatom) thereafter the corporation shall have the buadgroof to overcome the presumption
that the indemnitee is so entitled.

6.5 Procedures Exclusive

Pursuant to RCW 23B.08.560(2) or any successoligiooy the procedures for indemnification and tHesancement of expenses set forth
in this Section 6 are in lieu of the proceduresunesgl by RCW 23B.08.550 or any successor provision.
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6.6 Nonexclusivity of Rights

Except as set forth in Section 6.5, the right teimnification and the advancement of expenses wexfén this Section 6 shall not be
exclusive of any other right that any person mayehar hereafter acquire under any statute, pravisfpthe Articles of Incorporation or
Bylaws of the corporation, general or specific attdf the Board or shareholders, contract or otlsrvwNotwithstanding any amendment or
repeal of this Section 6, or of any amendment peaéof any of the procedures that may be estaaisly the Board pursuant to this Section 6,
any indemnitee shall be entitled to indemnificatiomccordance with the provisions of these Bylawd those procedures with respect to any
acts or omissions of the indemnitee occurring pwahe amendment or repeal.

6.7 Insurance, Contracts and Funding

The corporation may maintain insurance, at its axpeto protect itself and any director, officartper, trustee, employee or agent of the
corporation or another corporation, partnershimtjeenture, trust, employee benefit plan or o#reterprise against any expense, liability or
loss, whether or not the corporation would haveathority or right to indemnify the person agaitingt expense, liability or loss under the
Washington Business Corporation Act or other lahe Torporation may enter into contracts with amgator, officer, partner, trustee,
employee or agent of the corporation in furtherawfctne provisions of this Section 6 and may creatrist fund, grant a security interest or
other means (including, without limitation, a lettd credit) to ensure the payment of the amoustsiay be necessary to effect indemnification
as provided in this Section 6.

6.8 Indemnification of Employees and Agents of the Corpration

In addition to the rights of indemnification settfoin Section 6.1, the corporation may, by actéthe Board, grant rights to
indemnification and advancement of expenses to@mepk and agents or any class or group of empl@amekagents of the corporation (a) v
the same scope and effect as the provisions oB#ision 6 with respect to indemnification and aldeancement of expenses of directors and
officers of the corporation, (b) pursuant to riggtanted or provided by the Washington Businesp@ation Act, or (c) as are otherwise
consistent with law.

6.9 Persons Serving Other Entities

Any person who, while a director or officer of tberporation, is or was serving (a) as a directfiicer, employee or agent of another
corporation of which a majority of the shares dadiito vote in the election of its directors ischbl the corporation or (b) as a partner, trustee
or otherwise in an executive or management capaceypartnership, joint venture, trust, employeaddit plan or other enterprise of which the
corporation or a majority owned subsidiary of tloeporation is a general partner or has a majostgership, shall conclusively be deemed to
be so serving at the request of the corporationeamtitied to indemnification and the advancemergxgfenses under Sections 6.1 and 6.3,
respectively.
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SECTION 7. GENERAL MATTERS

7.1 Accounting Year

The accounting year of the corporation shall bectidendar year, but if a different accounting yisaat any time selected by the Board for
purposes of federal income taxes, or any otherqagrpthe accounting year shall be the year soteelec

7.2 Amendment or Repeal of Bylaws

These Bylaws may be altered, amended or repeattdem Bylaws may be adopted by the Board, excegptttie Board may not amend
or repeal any Bylaw that the shareholders haveessby provided, in amending or repealing the Bylaay not be amended or repealed by the
Board. The shareholders may also alter, amendep®hl these Bylaws or adopt new Bylaws (in accarelavith the procedures set forth in
Section 2.2, as applicable, and Section 2.6); plexyji however, that the affirmative vote of the leotdof at least two-thirds of all the votes
entitled to be cast by the shareholders of thearatipn generally in the election of directors,imgttogether as a single voting group, shall be
required for the shareholders of the corporatioaltier, amend or repeal any provision of these Bglar adopt new Bylaws.

7.3 Books and Records
The corporation shall:
(a) keep as permanent records minutes of all mgetihits shareholders and the Board, a recordl atdons taken by shareholders or

Board without a meeting, and a record of all actitaken by a committee of the Board exercisingatitbority of the Board on behalf of the
corporation;

(b) maintain appropriate accounting records;

(c) maintain or hire an agent to maintain a reawritis shareholders, in a form that permits prefyameof a list of the names and addresses
of all shareholders, in alphabetical order by cta#fsshares showing the number and class of shatd<ly each;

(d) maintain its records in written form or in ahet form capable of conversion into written fornthin a reasonable time; and

(e) keep a copy of the following records at its\pipal office;

(i) the Articles of Incorporation and all amendneetitereto as currently in effect;

(ii) these Bylaws and all amendments thereto asently in effect;

(iii) the minutes of all meetings of shareholdens aecords of all actions taken by shareholdersawit a meeting for the past three
years;

-20-



(iv) the financial statements described in RCW 28200(1) for the past three years;

(v) all communications in the form of a record kaseholders generally within the past three years;
(vi) a list of the names and business addressteafurrent directors and officers; and

(vii) the most recent annual report delivered ® tashington Secretary of State.

7.4 Contracts, Loans, Checks and Deposil
7.4.1 Contracts

The Board may authorize any officer or officersagent or agents, to enter into any contract oc@eeand deliver any instrument in the
name of and on behalf of the corporation. The aitthmay be general or confined to specific insesc

7.4.2 Loans to the Corporation

No loans shall be contracted on behalf of the a@ten and no evidences of indebtedness shallduedsin its name unless authorized by
a resolution of the Board. The authority may beegahor confined to specific instances.

7.4.3 Checks, Drafts, etc

All checks, drafts or other orders for the payn@fmoney, notes or other evidences of indebtedisssgd in the name of the corporation
shall be signed by the officer or officers, or agenagents, of the corporation and in the manmenftime to time determined by resolution of
the Board.

7.4.4 Deposits

All funds of the corporation not otherwise employttll be deposited from time to time to the creflihe corporation in banks, trust
companies or other depositories selected by thedBoa

7.5 Corporate Seal

The Board may provide for a corporate seal thalt sbasist of the name of the corporation, theestdtits incorporation and the year of
its incorporation.
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EXHIBIT 31.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
PURSUANT TO RULE 13-14(A) OF THE SECURITIES
EXCHANGE ACT OF 1934 AS ADOPTED PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Spencer M. Rascoff, certify that:
1. I have reviewed this report on Form 10-Q ofdil| Inc. for the fiscal quarter ended June 30, 2011

2. Based on my knowledge, this report does notaioreny untrue statement of a material fact or améitate a material fact necessary to make
the statements made, in light of the circumstanoeler which such statements were made, not misigadth respect to the period covered by
this report;

3. Based on my knowledge, the financial statemeamid,other financial information included in théport, fairly present in all material respects
the financial condition, results of operations aadh flows of the registrant as of, and for, thegas presented in this report;

4. The registrang other certifying officer and | are responsibledstablishing and maintaining disclosure contasld procedures (as define«
Exchange Act Rules 13a-15(e) and 15d-15(e)) amdriat control over financial reporting (as definedxchange Act Rules 13a-15(f) and
15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedaresused such disclosure controls and procedoites designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to us by others
within those entities, particularly during the metin which this report is being prepared;

b) Designed such internal control over financiglarting, or caused such internal control over faiahreporting to be designed under our
supervision, to provide reasonable assurance rieggatite reliability of financial reporting and tipeeparation of financial statements for
external purposes in accordance with generallyedeaccounting principles;

c¢) Evaluated the effectiveness of the registratisslosure controls and procedures and presenteisineport our conclusions about the
effectiveness of the disclosure controls and prores) as of the end of the period covered by #psit based on such evaluation; and

d) Disclosed in this report any change in the tegig’s internal control over financial reportirftat occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourth disguarter in the case of an annual report) thatnhaterially affected, or is reasonably likely to
materially affect, the registrant’s internal cohwwer financial reporting; and

5. The registrant’s other certifying officer anbdve disclosed, based on our most recent evaluatimernal control over financial reporting,
to the registrant’s auditors and the audit commitithe registrant’s board of directors (or pesspearforming the equivalent functions):

a) All significant deficiencies and material weakses in the design or operation of internal cortvelr financial reporting which are
reasonably likely to adversely affect the regisisability to record, process, summarize and refioancial information; and

b) Any fraud, whether or not material, that invalveanagement or other employees who have a sigmifiole in the registrant’s internal
control over financial reporting.

By: /s| SPENCERM. R ASCOFF
Name: Spencer M. Rasco

Title: Chief Executive Office

Date: August 25, 201:




EXHIBIT 31.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER
PURSUANT TO RULE 13-14(A) OF THE SECURITIES
EXCHANGE ACT OF 1934 AS ADOPTED PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Chad M. Cohen, certify that:
1. I have reviewed this report on Form 10-Q ofdil| Inc. for the fiscal quarter ended June 30, 2011

2. Based on my knowledge, this report does notaiorany untrue statement of a material fact or anditate a material fact necessary to make
the statements made, in light of the circumstanoeler which such statements were made, not misigadth respect to the period covered by
this report;

3. Based on my knowledge, the financial statememd,other financial information included in théport, fairly present in all material respects
the financial condition, results of operations aadh flows of the registrant as of, and for, thegos presented in this report;

4. The registrang other certifying officer and | are responsibledstablishing and maintaining disclosure contasld procedures (as define«
Exchange Act Rules 13a-15(e) and 15d-15(e)) amdriat control over financial reporting (as definedxchange Act Rules 13a-15(f) and
15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedaresused such disclosure controls and procedotes designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to us by others
within those entities, particularly during the metin which this report is being prepared;

b) Designed such internal control over financiglaing, or caused such internal control over foahreporting to be designed under our
supervision, to provide reasonable assurance rieggatite reliability of financial reporting and tipeeparation of financial statements for
external purposes in accordance with generallygedeaccounting principles;

c¢) Evaluated the effectiveness of the registratisslosure controls and procedures and presenteisineport our conclusions about the
effectiveness of the disclosure controls and proces) as of the end of the period covered by #psnt based on such evaluation; and

d) Disclosed in this report any change in the tegig’s internal control over financial reportirftat occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourth dilsguarter in the case of an annual report) thatnmaterially affected, or is reasonably likely to
materially affect, the registrant’s internal comiwger financial reporting; and

5. The registrant’s other certifying officer antddve disclosed, based on our most recent evaluatimternal control over financial reporting,
to the registrant’s auditors and the audit commitiethe registrant’s board of directors (or pesspearforming the equivalent functions):

a) All significant deficiencies and material weagses in the design or operation of internal cortvel financial reporting which are
reasonably likely to adversely affect the regidfsaability to record, process, summarize and refioancial information; and

b) Any fraud, whether or not material, that invaveanagement or other employees who have a sigmifiole in the registrant’s internal
control over financial reporting.

By: /s/ CHAD M. C OHEN
Name: Chad M. Cohe!

Title: Chief Financial Office

Date: August 25, 201:




EXHIBIT 32.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report on FormQ@f Zillow, Inc. (the “Company”) for the fiscal quter ended June 30, 2011 as filed
with the Securities and Exchange Commission ortéte hereof (the “Report”), |, Spencer M. RascOfijef Executive Officer of the
Company, certify, pursuant to 18 U.S.C. Section01258 adopted pursuant to Section 906 of the Sass@mley Act of 2002, that:

1. The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeof 1934, as amended; a

2.  The information contained in the Report fairly mets, in all material respects, the financial ctadiand results of operations of 1
Company.

By:  /s/ SPENCERM. R ASCOFF
Name: Spencer M. Rasco
Title: Chief Executive Office
Date: August 25, 201:




EXHIBIT 32.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report on FormQ@f Zillow, Inc. (the “Company”) for the fiscal quter ended June 30, 2011 as filed
with the Securities and Exchange Commission ortéte hereof (the “Report”), I, Chad M. Cohen, Cliigfancial Officer of the Company,
certify, pursuant to 18 U.S.C. Section 1350, ap#etbpursuant to Section 906 of the Sarbanes-Oxteyf 2002, that:

1. The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeof 1934, as amended; a

2.  The information contained in the Report fairly mets, in all material respects, the financial ctadiand results of operations of 1
Company.

By: /s/ CHAD M. C OHEN
Name: Chad M. Cohel

Title: Chief Financial Office
Date: August 25, 201:




