UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of The Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): July 2, 2025

SNOWFLAKE INC.

(Exact name of registrant as specified in its charter)

Delaware 001-39504 46-0636374
(State or other jurisdiction of incorporation or (Commission File Number) (IRS Employer Identification No.)
organization)
Suite 3A, 106 East Babcock Street
Bozeman, Montana 59715
(Address of Principal Executive Offices)' (Zip Code)

(844) 766-9355
(Registrant's telephone number, including area code)

Not Applicable
(Former name or former address, if changed since last report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions (see General Instruction A.2. below):

[0 Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

O Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

O Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

O

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Securities registered pursuant to Section 12(b) of the Act:

Title of each class Trading Symbol(s) Name of each exchange on which registered
Common Stock, $0.0001 par value SNOW The New York Stock Exchange

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this chapter)
or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).
Emerging growth company [

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or
revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. [

I The Company is a Delaware corporation with a globally distributed workforce and no corporate headquarters. Under the Securities and Exchange Commission's rules, the Company is required to
designate a “principal executive office.” For purposes of this report, it has designated its office in Bozeman, Montana as its principal executive office.



Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On July 2, 2025, Snowflake Inc. (the “Company”) held its 2025 Annual Meeting of Stockholders (the “Annual Meeting”)
virtually via live webcast. At the Annual Meeting, the Company’s stockholders approved an amendment to the Company’s Amended
and Restated Certificate of Incorporation, as amended (the “Certificate of Incorporation™), to eliminate the Company’s Class B
common stock, par value $0.0001 per share (the “Class B Common Stock”), and all references thereto, rename the Company’s Class
A common stock, par value $0.0001 per share (the “Class A Common Stock™), to “Common Stock,” and make other conforming
changes with respect to the same, as described in more detail in Proposal 5 in the Company’s Definitive Proxy Statement on
Schedule 14A filed with the U.S. Securities and Exchange Commission on May 21, 2025 (collectively, the “Amendment’), which
description is incorporated herein by reference.

On July 3, 2025, the Company filed an Amended and Restated Certificate of Incorporation (as so amended and restated, the
“Amended Certificate”) with the Secretary of State of the State of Delaware to effect the Amendment, which became effective
immediately upon such filing.

The foregoing summary of the Amended Certificate does not purport to be complete and is qualified in its entirety by
reference to the full text of the Amended Certificate, which is attached as Exhibit 3.1 to this Current Report on Form 8-K and
incorporated herein by reference.

Item 5.07 Submission of Matters to a Vote of Security Holders.

As of the close of business on May &, 2025, the record date for the Annual Meeting, there were 333,657,993 shares of Class
A Common Stock and 0 shares of Class B Common Stock entitled to vote at the meeting. The following proposals were voted upon
at the Annual Meeting, and the final voting results with respect to each such proposal are set forth below.

Proposal 1 — Election of Directors. The Company’s stockholders elected the following Class II director nominees to serve
until the Company’s Annual Meeting of Stockholders in 2028 and until his or her successor is duly elected and qualified, or until his
or her earlier death, resignation, or removal. The results of such vote were:

Nominee For Withheld Broker Non-Votes
Kelly A. Kramer 197,220,638 13,598,569 67,912,281
Frank Slootman 195,440,712 15,378,495 67,912,281

Michael L. Speiser 124,965,054 85,854,153 67,912,281

Proposal 2 — Non-binding Advisory Vote to Approve the Compensation of the Company s Named Executive Olfficers. The
Company’s stockholders did not approve, on a non-binding advisory basis, the compensation of the Company’s named executive
officers. The results of such vote were:

For Against Abstain Broker Non-Votes
63,012,394 145,942,393 1,864,420 67,912,281
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Proposal 3 — Ratification of Independent Registered Public Accounting Firm. The Company’s stockholders ratified the
appointment of PricewaterhouseCoopers LLP as the Company’s independent registered public accounting firm for the fiscal year
ending January 31, 2026. The results of such vote were:

For Against Abstain Broker Non-Votes
277,770,124 547,091 414,273 —

Proposal 4 — Amendment to the Certificate of Incorporation to Declassify the Board of Directors. The Company’s
stockholders did not approve an amendment to the Certificate of Incorporation to declassify the Company’s Board of Directors. The
results of such vote were:

For Against Abstain Broker Non-Votes
209,013,663 553,255 1,252,289 67,912,281

Proposal 5 — Amendment to the Certificate of Incorporation to Remove Class B Common Stock and Rename Class A
Common Stock. The Company’s stockholders approved an amendment to the Certificate of Incorporation to remove references to
Class B Common Stock and rename Class A Common Stock to “Common Stock.” The results of such vote were:

For Against Abstain Broker Non-Votes
209,462,453 155,411 1,201,343 67,912,281

No other matters were submitted for stockholder action at the Annual Meeting.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.
Exhibit No. Description
3.1 Amended and Restated Certificate of Incorporation of Snowflake Inc.
104 Cover Page Interactive Data File — the cover page XBRL tags are embedded within the Inline XBRL

document.



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.

Snowflake Inc.

Date: July 3, 2025
By: /s/ Michael P. Scarpelli
Michael P. Scarpelli
Chief Financial Officer




AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
SNOWFLAKE INC.

The present name of this company is Snowflake Inc., its original name was Snowflake Computing, Inc., and the date of filing of its
original Certificate of Incorporation with the Secretary of State of the State of Delaware was July 23, 2012 (as amended from time to time, the

“Original Certificate”). This Amended and Restated Certificate of Incorporation has been duly adopted in accordance with the provisions of
Sections 242 and 245 of the Delaware General Corporation Law (“DGCL”).

Pursuant to Sections 242 and 245 of the DGCL, the text of the Original Certificate is hereby amended and restated to read in its entirety
as follows:

L
The name of this company is Snowflake Inc. (the “Company”).
IL

The address of the registered office of the Company in the State of Delaware is 251 Little Falls Drive, City of Wilmington, County of
New Castle, Delaware 19808 and the name of the registered agent of the Company in the State of Delaware at such address is Corporation
Service Company.

I11.

The purpose of the Company is to engage in any lawful act or activity for which a corporation may be organized under the Delaware
General Corporation Law (“DGCL”).

Iv.

A. The Company is authorized to issue two classes of stock to be designated, respectively, “Common Stock™ and “Preferred Stock.”
The total number of shares which the Company is authorized to issue is 2,700,000,000 shares, 2,500,000,000 shares of which shall be Common
Stock (the “Common Stock™), and 200,000,000 shares of which shall be Preferred Stock (the “Preferred Stock™). The Preferred Stock shall have
a par value of $0.0001 per share, and the Common Stock shall have a par value of $0.0001 per share.

Upon the effectiveness of this Amended and Restated Certificate of Incorporation, and without any further action by the
Company or any of its stockholders, each share of Class A Common Stock of the Company outstanding or held as treasury stock immediately
prior to the effectiveness of this Amended and Restated Certificate of Incorporation shall be renamed as and shall become one share of Common
Stock.

B. The Preferred Stock may be issued from time to time in one or more series, the shares of each series to have such designations
and powers, preferences, privileges and rights, and qualifications, limitations and restrictions thereof, as are stated and expressed herein and in
the resolution or resolutions providing for the issue of such series adopted by the Board of Directors as hereafter prescribed (a “Preferred Stock
Designation”). Subject to any limitation prescribed by law and the rights of any series



of the Preferred Stock then outstanding, if any, authority is hereby expressly granted to and vested in the Board of Directors to authorize the
issuance of all or any of the shares of the Preferred Stock in one or more series, and, with respect to each series of Preferred Stock, to fix the
number of shares and state by the Preferred Stock Designation, the designations, powers, preferences, privileges and relative participating,
optional, or other rights and such qualifications, limitations, or restrictions thereof, as shall be stated and expressed in the resolution or
resolutions adopted by the Board of Directors providing for the issuance of such shares and as may be permitted by the DGCL. The Board of
Directors is also expressly authorized to increase (but not above the authorized number of shares of Preferred Stock) or decrease (but not below
the number of shares of such series then outstanding) the number of shares of any series subsequent to the issuance of shares of that series.

C. The number of authorized shares of Preferred Stock or Common Stock may be increased or decreased (but not below the
number of shares thereof then outstanding) by the affirmative vote of the holders of a majority of the voting power of all of the outstanding
shares of stock of the Company entitled to vote thereon, without a separate vote of the holders of the Preferred Stock, or of any series thereof, or
Common Stock, irrespective of the provisions of Section 242(b)(2) of the DGCL, unless a vote of any such holders is required pursuant to the
terms of any Preferred Stock Designation filed with respect to any series of Preferred Stock. For the avoidance of doubt, subject to the terms of
any Preferred Stock Designation and to the fullest extent permitted by applicable law, (i) any amendment to the Certificate of Incorporation
effecting the changes set forth in Section 242(d)(1) of the DGCL shall not require a vote of stockholders; and (ii) any amendment to the
Certificate of Incorporation effecting the changes set forth in Section 242(d)(2) of the DGCL shall require only the vote of stockholders set forth
in Section 242(d)(2) of the DGCL.

D. Except as provided above, the powers, privileges, rights, and limitations of the Common Stock are as follows:
1. DEFINITIONS.

(a) “Acquisition” means (A) any consolidation or merger of the Company with or into any other Entity, or any
other corporate reorganization, other than any such consolidation, merger or reorganization in which the stockholders of the Company
immediately prior to such consolidation, merger or reorganization, continue to hold a majority of the voting power of the surviving Entity in
substantially the same proportions (or, if the surviving Entity is a wholly owned subsidiary of another Entity, the surviving Entity’s Parent)
immediately after such consolidation, merger or reorganization; or (B) any transaction or series of related transactions to which the Company is a
party in which in excess of fifty percent (50%) of the Company’s voting power is transferred; provided that an Acquisition shall not include any
transaction or series of transactions principally for bona fide equity financing purposes in which cash is received by the Company or any
successor or indebtedness of the Company is cancelled or converted or a combination thereof.

(b) “Asset Transfer” means a sale, lease, exclusive license or other disposition of all or substantially all of the
assets of the Company.

(c) “Certificate of Incorporation” means the certificate of incorporation of the Company, as amended or restated
from time to time, including the terms of any Preferred Stock Designation of any series of Preferred Stock.

(d) “Entity” means any corporation, partnership, limited liability company or other legal entity.



(e) “Liquidation Event” means (i) any Asset Transfer or Acquisition in which cash or other property is, pursuant to
the express terms of the Asset Transfer or Acquisition, to be distributed to the stockholders in respect of their shares of capital stock in the
Company or (ii) any liquidation, dissolution and winding up of the Company; provided, however, for the avoidance of doubt, compensation
pursuant to any employment, consulting, severance or other compensatory arrangement to be paid to or received by a person who is also a holder
of Common Stock does not constitute consideration or a “distribution to stockholders™ in respect of the Common Stock.

® “Securities Act” means the Securities Act of 1933, as amended.
2. RIGHTS RELATING TO DIVIDENDS.

Subject to the prior rights of holders of all classes and series of stock at the time outstanding having prior rights as to
dividends, the holders of the Common Stock shall be entitled to receive, when, as and if declared by the Board of Directors, out of any assets of
the Company legally available therefor, such dividends as may be declared from time to time by the Board of Directors.

3. VOTING RIGHTS.

(a) Common Stock. Each holder of shares of Common Stock shall be entitled to one (1) vote for each share thereof
held on all matters submitted to a vote of the stockholders of the Company.

(b) General. Except as otherwise expressly provided herein or as required by law, the holders of Preferred Stock
and Common Stock shall vote together and not as separate series or classes on all matters submitted to a vote of the stockholders of the
Company. Except as otherwise required by applicable law, holders of Common Stock shall not be entitled to vote on any amendment to the
Certificate of Incorporation that relates solely to the terms of one or more outstanding series of Preferred Stock if the holders of such affected
series are entitled, either separately or together with the holders of one or more other such series, to vote thereon pursuant to the Certificate of
Incorporation or applicable law.

4. LIQUIDATION RIGHTS.

In the event of a Liquidation Event, upon the completion of the distributions required with respect to each series of
Preferred Stock that may then be outstanding, the remaining assets of the Company legally available for distribution to stockholders shall be
distributed on a pro rata basis to the holders of Common Stock; provided, however, for the avoidance of doubt, compensation pursuant to any
employment, consulting, severance or other compensatory arrangement to be paid to or received by a person who is also a holder of Common
Stock does not constitute consideration or a “distribution to stockholders” in respect of the Common Stock.

V.
A. The liability of the directors of the Company for monetary damages for breach of fiduciary duty as a director shall be eliminated
to the fullest extent authorized under applicable law.
B. To the fullest extent permitted by applicable law, the Company is authorized to provide indemnification of (and advancement of

expenses to) directors, officers and other agents of the Company (and any other persons to which applicable law permits the Company to provide
indemnification) through



Bylaw provisions, agreements with such agents or other persons, vote of stockholders or disinterested directors or otherwise in excess of the
indemnification and advancement otherwise permitted by such applicable law.

C. If applicable law is amended after approval by the stockholders of this Article V to authorize corporate action further eliminating
or limiting the personal liability of directors, then the liability of a director to the Company shall be eliminated or limited to the fullest extent
permitted by applicable law as so amended. Any repeal or modification of this Article V shall only be prospective and shall not affect the rights
under this Article V in effect at the time of the alleged occurrence of any action or omission to act giving rise to liability.

D. Unless the Company consents in writing to the selection of an alternative forum, the Court of Chancery of the State of Delaware
(or, if and only if the Court of Chancery of the State of Delaware lacks subject matter jurisdiction, any state court located within the State of
Delaware or, if and only if all such state courts lack subject matter jurisdiction, the federal district court for the District of Delaware) and any
appellate court therefrom will be the exclusive forum for the following types of actions or proceedings under Delaware statutory or common law:
(i) any derivative action, suit or proceeding brought on behalf of the Company, (ii) any action, suit or proceeding asserting a claim of breach of a
fiduciary duty owed by any current or former director, officer, or other employee of the Company to the Company or the Company’s
stockholders, (iii) any action, suit or proceeding asserting a claim against the Company or any current or former director, officer, or other
employee of the Company arising out of or pursuant to, or seeking to enforce any right, obligation or remedy under, or to interpret, apply, or
determine the validity of, any provision of the DGCL, the Certificate of Incorporation, or the Bylaws, (iv) any action, suit, or proceeding as to
which the DGCL confers jurisdiction on the Court of Chancery of the State of Delaware, and (v) any action, suit or proceeding asserting a claim
against the Company or any current or former director, officer, or other employee of the Company governed by the internal-affairs doctrine, in all
cases subject to the court having personal jurisdiction over the indispensable parties named as defendants. This Article V(D) shall not apply to
actions, suits or proceedings brought to enforce a duty or liability created by the Securities Exchange Act of 1934, as amended, or any other
claim for which the federal courts have exclusive jurisdiction.

E. Unless the Company consents in writing to the selection of an alternative forum, to the fullest extent permitted by law, the
federal district courts of the United States of America shall be the exclusive forum for the resolution of any complaint asserting a cause of action
arising under the Securities Act.

F. Any person or Entity holding, owning or otherwise acquiring any interest in any security of the Company shall be deemed to
have notice of and consented to the provisions of this Amended and Restated Certificate of Incorporation.

VI

For the management of the business and for the conduct of the affairs of the Company, and in further definition, limitation and regulation
of the powers of the Company, of its directors and of its stockholders or any class thereof, as the case may be, it is further provided that:

A. BOARD OF DIRECTORS.

1. GENERALLY. The management of the business and the conduct of the affairs of the Company shall be vested in the
Board of Directors. The authorized number of directors



which shall constitute the Board of Directors shall be fixed by the Board of Directors in the manner provided in the Bylaws.
2. ELECTION.

A. Subject to the rights of the holders of any series of Preferred Stock to elect additional directors as specified in any Preferred
Stock Designation, the directors shall be divided into three classes designated as Class I, Class II and Class III, respectively. Each class shall
consist, as nearly as possible, of one-third of the total number of such directors. The Board of Directors is authorized to assign members of the
Board of Directors already in office to such classes at the time the classification becomes effective. At the first annual meeting of stockholders
following such initial classification of the Board of Directors, the initial term of office of the Class I directors shall expire and Class I directors
shall be elected for a full term of three years. At the second annual meeting of stockholders following such initial classification of the Board of
Directors, the initial term of office of the Class II directors shall expire and Class II directors shall be elected for a full term of three years. At the
third annual meeting of stockholders following such initial classification of the Board of Directors, the initial term of office of the Class III
directors shall expire and Class III directors shall be elected for a full term of three years. At each succeeding annual meeting of stockholders,
directors shall be elected for a full term of three years to succeed the directors of the class whose terms expire at such annual meeting.

(a) At any time that applicable law prohibits a classified board as described in Section A.2.(a) of this Article VI,
all directors shall be elected at each annual meeting of stockholders to hold office until the next annual meeting. The directors of the Company
need not be elected by written ballot unless the Bylaws so provide.

(b) No stockholder entitled to vote at an election for directors may cumulate votes to which such stockholder is
entitled unless required by applicable law at the time of such election. During such time or times that applicable law requires cumulative voting,
every stockholder entitled to vote at an election for directors may cumulate such stockholder’s votes and give one candidate a number of votes
equal to the number of directors to be elected multiplied by the number of votes to which such stockholder’s shares are otherwise entitled, or
distribute the stockholder’s votes on the same principle among as many candidates as such stockholder thinks fit. No stockholder, however, shall
be entitled to so cumulate such stockholder’s votes unless (i) the names of such candidate or candidates have been placed in nomination prior to
the voting and (ii) the stockholder has given notice at the meeting, prior to the voting, of such stockholder’s intention to cumulate such
stockholder’s votes. If any stockholder has given proper notice to cumulate votes, all stockholders may cumulate their votes for any candidates
who have been properly placed in nomination. Under cumulative voting, the candidates receiving the highest number of votes, up to the number
of directors to be elected, are elected.

(©) Notwithstanding the foregoing provisions of this section, each director shall serve until his or her successor is
duly elected and qualified or until his or her earlier death, resignation or removal. No decrease in the number of directors constituting the Board
of Directors shall shorten the term of any incumbent director.

3. REMOVAL OF DIRECTORS. Subject to any limitations imposed by applicable law, removal shall be as provided
in Section 141(k) of the DGCL.

4. VACANCIES. Subject to any limitations imposed by applicable law and subject to the rights of the holders of any
series of Preferred Stock, any vacancies on the Board of



Directors resulting from death, resignation, disqualification, removal or other causes and any newly created directorships resulting from any
increase in the number of directors, shall, unless the Board of Directors determines by resolution that any such vacancies or newly created
directorships shall be filled by the stockholders and except as otherwise provided by applicable law, be filled only by a majority of the directors
then in office, although less than a quorum, or by the sole remaining director, and not by the stockholders. Any director elected in accordance
with the preceding sentence shall hold office for the remainder of the full term of the director for which the vacancy was created or occurred and
until such director’s successor shall have been elected and qualified.

B. STOCKHOLDER ACTIONS. No action shall be taken by the stockholders of the Company except at an annual or special
meeting of stockholders called in accordance with the Bylaws, and no action shall be taken by the stockholders by written consent. Advance
notice of stockholder nominations for the election of directors and of business to be brought by stockholders before any meeting of the
stockholders of the Company shall be given in the manner provided in the Bylaws.

C. BYLAWS. The Board of Directors is expressly empowered to adopt, amend or repeal the Bylaws. The stockholders shall also
have the power to adopt, amend or repeal the Bylaws; provided, however, that, in addition to any vote of the holders of any class or series of
stock of the Company required by law or by the Certificate of Incorporation, such action by stockholders shall require the affirmative vote of the
holders of at least 66 2/3% of the voting power of all of the then-outstanding shares of the capital stock of the Company entitled to vote generally
in the election of directors, voting together as a single class.

VIL

A. The Company reserves the right to amend, alter, change or repeal any provision contained in the Certificate of Incorporation, in
the manner now or hereafter prescribed by the DGCL, except as provided in paragraph B. of this Article VII, and all rights conferred upon the
stockholders herein are granted subject to this reservation.

B. Notwithstanding any other provisions of the Certificate of Incorporation or any provision of law that might otherwise permit a
lesser vote or no vote, but in addition to any affirmative vote of the holders of any particular class or series of the Company required by law or
by the Certificate of Incorporation or any Preferred Stock Designation filed with respect to a series of Preferred Stock, the affirmative vote of the
holders of at least 66 2/3% of the voting power of all of the then-outstanding shares of capital stock of the Company entitled to vote generally in
the election of directors, voting together as a single class, shall be required to alter, amend or repeal Articles V, VI, and VII.
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IN WITNESS WHEREOF, Snowflake Inc. has caused this Amended and Restated Certificate of Incorporation to be signed by a duly
authorized officer on this 3rd day of July, 2025.

SNOWFLAKE INC.

[s/ Sridhar Ramaswamy__

Sridhar Ramaswamy
Chief Executive Officer



