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.S. DEPARTMENT OF COMMERCE
ates Patent and Trademark Office

To the Director of the U.S. Patent and Trademark Office: Please record the attached documents or the new address{es) below.

1. Name of conveying party(ies)/Execution Date(s):
Google Technology Inc.

Execution Date(s)_09/08/2003
Additional name(s) of conveying party(ies) attached?

|| Yes No

3. Nature of conveyance:

D Assignment
D Security Agreement

Merger
[_] Change of Name
[ ] Government Interest Assignment

[ ] Executive Order 9424, Confirmatory License

D Other

2. Name and address of receiving party(les) 0\\
W\

Name: _Google Inc.
A 0\ AN
AN

Y
Street Address:_1600 Amphitheatre Parkway, Bldg. 41

Internai Address:

City:_Mountain View
State: CA
Country: _US

Zip: 94043

Additional name(s) & address(es) attached? |:| Yes No

4. Application or patent number(s):
A.  Patent Application No.(s) 10/608,270

e ————

Additional numhers attachad? D Yas

D This document is being filed together with a new application. -

B. Patent No.(s)

]

ot

Nn :“ ’:

5. Name and address to whom correspondence
concerning document should be mailed:
Name; Patrick J.S. Inouye

Law Offices of Patrick J.S. Inouye

Internal Address:

Street Address: 810 Third Avenue, Ste 258

City: Seattle
State: WA
Phone Number: 206-381-3900
Fax Number: 206-381-3999
Email Address:

HGETACHE 00000250 10608270

Zip: 98104

6. Total number of applications and patents. .2
faY o

g
il

7. Total fee (37 CFR 1.21(h) & 3.41) $ _40.00 AoA
Authorized to be charged by credit card

D Authorized to be charged to deposit account

|___| Enclosed

D None required (government interest not affecting title)

8. Payment Information

a. Credit Card Last 4 Numbers: 2497
Expiration Date: 05/Q7

b. Deposit Account Number 503031

Authorized User Name _Patrick J.S. Inouye

| )

September 30, 2004

7 { Signature

Patrick J.S. Inouye

Date
Total number of pages including cover
sheet, attachments, and documents: 18

Name of Person Signing

Documents to be recorded (including cover sheet) should be faxed to (703) 306-5995, or mailed to:
Mail Stop Assignment Recordation Services, Director of the USPTO, P.O. Box 1450, Alexandria, VA, 22313-1450
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SECRETARY OF STATE

CERTIFICATE OF STATUS
DOMESTIC CORPORATION

|, BILL JONES, Secrstary of State of the State of California, hereby certify:

That on the 4th day of September, 1988, GOOGLE INC. became incorporated
under the laws of the State of Califomia by filing its Articles of Incorporation in
this office; and

That no record exists in this office of a certificate of dissolution of said
corporation nor of a court order declaring dissolution thereof, nor of a merger or
consolidation which terminated its existence; and

That said corporation's corporate powers, rights and privileges are not

suspended on the records of this office; and ,

That according to the records of this office, the said corporation is authorized to
exercise all its corporate powers, rights and privileges and is in good Iegal
standing in the State of California; and -

That no information is available in this office on the financial condition, business
activity or practices of this corporation.

IN WITNESS WHEREOF, | execute this
certificate and affix the Great Seal
of the State of California this day
of September 28, 2000.

BILL JONES
Secretary of State

NP.24 A (Rav. 1.36) 0SP 99 21620 Kl
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VN N J L S

SECRETARY OF STATE

I, BILL JONES, Secretary of State of the State of Califomia,
hereby certify: ‘

| 3
That the attached transcript of page(s) has
been compared with the record on file in this office, of

which it purports to be a copy, and that it is full, true
and correct.

IN WITNESS WHEREOF, | execute this
certificate and affix the Great Seal of
the State of California this day of

noT 1 52002

g.

Secretary of State

Sec/State Form CE-107 (rev. 9/98)

~! OSP 02 69666
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HUJOJTIcCY

CERTIFICATE OF AMENDMENT OF THE
ENDORSED - FILED

SIXTH AMENDED AND RESTATED in the office of the Secretary of State
o! the State of Cafilernia
ARTICLES OF INCORPORATION OF ocT 11 2002

David Drummond and George Reyes hereby certify that:

ONE: They are the Vice President and Secretary and Vice President and Chief Financial
Officer, respectively, of Google Inc., a California corporation (the “Corporation”).
TWO: Article I of the Articles of Incorporation of this Corporation shall be amended and
restated to read in full as follows:
“ARTICLE 1

The name of the Corporation is Géogle Technology Inc.” \

THREE: The foregoing Certificate of Amendment of the Articles of Incorporation has been

duly approved by the Board of Directors of this Corporation.

FOUR: The foregoing Certificate of Amendment of the Articles of Incorporation has been
duly approved by the required vote of the shareholders of this Corporation in accordance with
Section 902 of the California Corporations Code. The percentage vote required was more than fifty
percent (50%) of the outstanding Common Stock, Series A Preferred Stock, Series B Preferred Stock
and Seﬁes C Preferred Stock voting together. The total number of outstanding shares of Common
Stock is 36,391,437. The total number of outstanding shares of Series A Preferred Stock is
3,840,000. The total number of outstanding shares of Series B Preferred Stock is 12,455,724. The

total number of shares of Series C Preferred Stock of the Corporation is 1,312,398. The number of

C:\Documents and Settings\gpappas\Local Settings\Temporary Internet Files\Content. [ES\CDUN4LQ3\PALIB2_2321469_2.DOC
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shares voting in favor of the Certificate of Amendment of the Articles of Incorporation equaled or

exceeded the vote required.

C:\Documents and Settings'\gpappas\Local Settings\Temporary Internet Files\Content JES\CDUN4LQ3WPALIB2_2321469_2.DOC -2-
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The undersigned further declare under penalty of perjury under the laws of the State of

California that the matters set forth in this certificate are true and correct of his own knowledge.

Date: October _11, 2002

David Drumniond
Vice President and Secretary

,M

Georgeel‘{zﬁ;s
Vice Prefident and ef Financial Officer

CADOCUME~I\DDRUMM-~NLOCALS~IXTEMP\GROUPS-2.DOC
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Delaware ... .

The ‘First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACEED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AGREEMENT OF MERGER, WHICH MERGES:

"GOOGLE TECHNOLOGY INC.", A CALIFORNIA CORPORATION,

WITH AND INTO "GOOGLE INC." UNDER THE NAME OF "GOOGLE INC.",
A CORPCRATION ORGANIZED AND EXISTING UNDER TEE LAWS OF THE STATE
OF DELAWARE, AS RECEIVED AND FILED IN THIS OFFICE THE

TWENTY-EIGHTH DAY OF AUGUST, A.D. 2003, AT 7:10 O’CLOCK P.M.

Harriet Smith Windsor, Secretary of State

3582691 8100M AUTHENTICATION: 2620769

030578102 DATE: 09-08-03
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State of Delaware
Secretary of State
. Division of Corporations
Delivered 07:29 PM 08/28,2003
FILED 07:10 PM 08/28,2003
SRV 030561579 — 3582691 FILE

AGREEMENT AND PLAN OF MERGER
OF GOOGLE INC.
A DELAWARE CORPORATION

AND
GOOGLE TECENOLOGY INC.
A CALIFORNIA CORPORATION

THISAGRM«TIA}DPLANOFMERGER&bduofAugMﬁ 2003, (this M'):s
between Googls Inc., nD&mWCMu’)mﬂG&ﬂsTwﬁuﬁmﬂmwam
cmpmhm("ﬁggﬂm") Goosie-DelawuundGoogle-cuhfomh msomcumutefmdtohuam

a3 the "Constitnent Corporstions
RECITALS

A, GwﬂbbdawmnawdubwaﬂmsmﬁnhmofﬂnSmof
Delawsre and has an mnthoxized capital of 864,781,656 shares, 400,000,000 of which are desigpated
"Corpmoen. Stock”, $0.001 par value, 300,000,000 of which axe designated "Class A Scpior Coramon Stock™,
50.001 par valie, and 164,781,656 of which are designated “Preferred Stock™, $0.001 pir vaiue. Ofuuch
MMJMMISJGOOOOMmW "Scrjes A Preferred Stock”.
15,360,000 shaxes are designated "Series A-1 Prefezed Stogk™, 50,444,772 shares ave desigoated "Sexies B
Profoumed Stock™, 50,444,772 shares are desiguated “Sories B-1 Preferred Stock™, 9,148,604 shaves are
decignated "Serice C Preferred “Stock”, 9,148,604 shares are désignated "Sesies C-1 Prefempd Stwock”,
7,437,452 shares are designated "Series D Prefiared Stock”, and 7,437,452 shaves are designsted “Sexjes D-1 -

Preferred Stock”. As of the date of this Agreement, 1,000 shares of Common Stock are issued and
outstanding, all of which were held by Google-Califomia. No shares of Preferred Stock are outstanding.

B. Google-California ia a coxporation duly orgarized and existing under the laws of the Stats of
Californis and has an muthotized cepital of 864,781,656 shares, 400,000,000 of which are designated
“Commen Stock™; no par value, 300,000,000 of which are designased “Clags A Sepior Common Stock”, no
puvﬂuqmdl&?&lﬁSc@whehmww,mwm Of such anthorized
shares of Prefesred Stock, 15,360,000 shares are designated “Series A Preferxed Stock™, 15,360,000 shares are
designated "Serios A-1 Prefeed Stock”, 50,444,772 -shares are designated “Sexles B° Preferred Stock”,
50,444,772 shares ar= designated "Series B-1 Prefexred Stock”, 9,148,604 shares arc desiguated "Series C
Prefemred_Stock™, 9,148,604 sbares are designated “Series C-1 Prefeged Stock®, 7,437,452 shares are -

designated “Sesies D Prefeqred Stock™, and 7,437,452 shares are designated "Series D-1 Profiared Stock”. As
of the record dute of the consent of sharcholders af which this Agreemerit was approved, there were issued
and outstauding 160,929,560 shares of Class A Senior Common Stock, 9,715,368 shares of Common Stock,
15,360,000 shares of Series A Prefesred Stock, no shures of Seriss A-1 Preferred Stock, 49,822,896 shares of
Series B Prefesrted Stock, no shares of Series B-1 Prefemed Stocks 6,479,536 shares of-Sexies C Prefeared .
quk,noabnre-o!SaiuC-lPrefendebck,mnhmomeesDmeeuedSﬁockundnosmesof
Series D-1-Preferred Stock

C. The Boayd of Directors of Google-California has determined that, for the purpose of effecting
the reincorporatiom of Googleo-California in the State of Delawure, it is advisable and in the best interests of
Google-California that Google-Californis merge with and into Google-Delaware upon the torms and
oond.ihonshudnpmwded. R
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D. TherupecdveBoudsofDnecmofGooxle-DalxwmandGooslcCahformahavo
approved this Agreement and bave directed that this Agreement be submitted to a vota of their respective
m:ldmldm and exocuted by the undersigned oﬁws.

" E. mw(udeﬁmdbdow)um&dhquﬂ:&uammmtbﬁﬁamg .
of Section 368 of the Internal Revenms Code of 1936, anmended.

NOW, THEREFORE, in consideration of the miual agreements snd covenauts set forth hexein,
mmmmmmwwmwwmmpmmmﬁmhqmam
forth, as follows:

I MERGER

1.1 Maxges. . mwmmmhimofﬂnaw:,ﬂnndmeﬁml
Cuponﬂoan:nﬂﬂ:eCahﬁomaGenualOupomﬂnnIaw Google-California shall be merged with snd
into Google-Delaware (the "Merges™), the sepamte existence of Google-Califomia shall cease and Google-
Dehmnhaﬂbe,mduhuvinaumﬁmmﬁumdu the valvh:gCo:pomﬁon. aud the neme of the
Surviving Corparation shall be Google Xoc. .

12 mmw mummuemmmmﬁmwmm
hxvebeencouploted.

(a) mwmﬂmofuugsm-domedmdtpprwedwmmwm
of each Constituent Corporstion in accordance with the requiremments of the Delaware General Corporation
Law on August 15 ZOOSMMCMGM:ICWMmAnM 15, 2003; :

All of the conditions precedent to the consunmmation of the Mexger specified in this
Agroament shall have been satisfied or duly waived by the pexty entitled to aatisfpction thexeof;

© An execoted "Agreement and Plan of Mesger meeting the requireroents of the
Delawware General Corporation Law shall have been filed with the Secretary of State of the State of Delxware;

@ An executed Agrsement and Plan of Merger meeting the requiremnents of the
California Corparations Code shall have besn filed with the Secetary of State of the State of California; and

Q)] Apmmwmxulﬁmmmmwmmm
have been {ssued by the California Department of Corporations. .

Pursuant to SemeSZothelamenlCocponﬁonhqudSecdonlloa of the
California Corporations Code and the texms of this Section 1.2, the date and tiime when the Merger shall
become effective, provided that subsections (x), (b), (c), (d) aud (e) of this Section 1.2 are satisfied, shall bo
Angust 31, 2003, berein called the "Effective Date of the Mergar.” -

13 Effecy of the Meger. Upon the Effective Date of the Merpger, the separate existence of
Google-Califocnia shall cease and Google-Delaware, zs the Smviving Corporation, (i) shall continue to
possess all of its assets, rights, powers and propesty as constimted immediately prior to the Effective Date of
the Mexger, (if) shall be subject to all actions previously taken by its and Google-Califoraia's Board of
Directors, (iii) shall succeed, without other tansfer, wulloftp-sleu,ughu,pawm mdpmpetty of
Google-California in the mamnes moco fully set forth in Section 259 of the Delaware General Corporation
Law, (iv) shall continue to be subject to all of the delxs, liabilities and ‘obligations of Google-Delaware as
oons&mnadmmetﬂamtyprwrmtheﬁﬁ‘ecﬁvaDmofthaMm and (v) shejl succeed, without other

23T 01 D0C ) -2~
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u-ansfe;:.manofthe'debw lisbilities and obligations of Google-California in the same mamer »s if Google-
mmwwmmummmmmm@kpmorm Delaware -
Gmwmmmmmwmcwm

)1 4 CHARTER DOCUMEN'I‘S, DIRECTORS AND OFFICERS

2.1 .Cextificate of Incorporation. Ttha'uﬁunoﬂmmpouuon choogle—Dehwmuhoﬁaot
iromediately pdor to the Effective Date of the Merger shall continne in fhll force and effect as the Certificate
of Incorporation of the Sumrviving Carpoxation until duly amendod in accordance with the provisions thereof

and applicable tavw.

2.2 Bylaws. mmofGoogl&anwmumeﬂectmmchmepnorbtb&Eﬂecdeﬂo
ofthoMagaMc@mnﬁﬂﬁmmde&tuﬂnBthaof&cSmmC«pmﬁmmﬂdﬂy
axoended in accordence with the provisions thereof and applicable law.,

23  Directors and Officess. Ihtdnecmandoﬁcmofcoogb-cmﬁ:mammdmdypnorm
the Effective Date of the Mecger shall be the directors and officers of the Surviving Corporation until their
successors shall have boen duly elected and qualified or until as otherwise provided by law, the Certificate of
Incuponﬂnnoﬂhcmc«ponuonorﬂwbthaofﬂwmmc«ponﬂm

o MANNE!OFCONV'ERSIONOFSTOCK

3.1 O i mon Shares. UpontheBﬁee&veDﬁeoftbcMug«,mhshroof
mgwmmmmmmmmwmwmorm
Merger and without sy action by the Constitaent Corporations, the holder of such shares or any other pezson,
be converted into and exchanged for one fully peid and nonassessable share of Conunon Stock, $0.001 par

vulue,ofﬂ:e&nwmgCorpmum.

3.2 0 ; og UponthsBﬂbcuveDmoﬂheMuger,
each share ofOoodoCd:fumndmASthomSmek.mdandmmdmgmmdmﬁdy rior
wmwmahwﬂmmmwmwwmmwhof
such shares or sy other petson, be oconverted into and exchanged for.one folly paid and nonassessable share
ofClmASemorCommnSﬁu*,SOOOlparnlm.ofﬂwvanmngpmm.

33

(s) UpontheﬂtfenﬁveDmafﬂnMatgu' each share of Sexies A Prefemed Stock of
Googlocmfonm,mpuwha,mudmdmdmmed:mlymtomw which ghareg are
convertible into soch mumber of shares (the “Series A Conversion Ratz*) of Googls-Califormia Conmmon
SmckuC!usASmCommns'tock.uhememaybe as ‘set forth in the Google-California Ninth
Amended snd Restated Articles of Inoorpocation, as amended, (the “"Restated Articles of Incocposation™), shait
by virtne of the Merger and without any action by the Constitnent Corporstions, the holder of such shares or
any other pexson, be converted into or exchanged for one fully paid and nonassessablo share of Serics A
Prefecred Stock of the Surviving Corporation, $0.001 par value, respectively, having sach rights, preferences
and privileges as set forth in the Certificate’ of Incdrporation of the Surviving Corporation which arc identical
to the rights, .preferences, anwd privileges of shares of the Serics A Prefemxed Stock of Google-California
immediately before the Merger, which share of Preferred Stock shall be convertible into a mumber of shares of
the Sexviving Corporation’'s Common Stock, $0.00% par valne, or Class A Senior Copmmon Stock, $0.001 par
vainc(uihemmh}mﬂm&eSduA@nvmmm,mbﬂmmmmmmm
ofﬁanhﬁmofhcorponﬁonofﬂnSuvmnaCo:pomcn.

2344774 _11.00C . 3«
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) ,Upon!hnBﬁcﬂWDneofthe-Mm,uchghuoofSedesA-lPm_feuedStockofGoogle-
California, MNVMW@M'WMW&MM if any, which shares are
converiible into such sumber of ghares (the "Sedes A-1 Couaverzion Rate™) of Google-Califomia Common
Stock-orClulASenim'Cmsmek,uﬂ;aeuémaybe,umfo:ﬁhtheﬁoogtacﬁfmiakamd
mmawummwv@@mmmmmmuﬁmby@cm
Corporations, the holder of such shares or any othier pecson, be converted into or exchanged for one fully paid
and nonassossable share of Sesles A-1 Preferred Stock of the Surviving Corporation, $0.001 par value,
respectively, having such rights, preferences and privileges as set forth in the Certificats of Incorporation of
the i Corporation which are identical to the rights, preferences, and privileges of sheres of the
Sexics A-1 Prefered Stock of Google-Californis immediately befote the Mergee, which share of Prefecred
Stock shall be convertibls into » ntxuber of shares of the Surviving Corpomtion’s Common Stock, $0.001 par
value, or Class A Semior Coménon Stock, $0.001 par value (as the case may be) equal to the Series A-1
Conversion Rate, subjéct to adjustment parsusnt 1o the terms of the Certificmte of Incorporation of the

Sutviving Corporation. . .

() Upon the Effective Date of the Merget, each sbare of Sexies B Preferred Stock of Google-
mmmmwmmwwmmwﬂmbm“mmme
into such mnber of sharcs (the “Series B Conversion’ Rate™) of Google-California Common Stock or Class A
Senior Common Stock, as the case mny be, as' set forth in the Google-Callfornia Restated Articles of
Incorporation, as amended, shall by virine -of the Mexger snd without any action by the Constituent
Corporaticns, the holder of such shares or any other person, be converted into or exohanged for one fully paid
and nonasseasable share of Scries B Freforred Stock of the Swmrviving Corporstion, $0.001 par value,
respectively, having such rights, preferences and privileges as set forth in the Certificats of Incorporstion of
the Swviving Corporation whick are identical to the rights, preferences,'snd privileges of shares of the
Sexies B Prefecred Stock of Googlo-Califoraia immedintely before the Merger, which khare of Prefarred Stock
-shall be convertible jnto 2 munber of shares of the Surviving Corporation's Common Stock, $0.001 par value,
or Class A Senior Common Stock, $0.001 par value (28 the case mxy be) equal to the Series B Conversion
Raie, subjoct to adjustment pmsuant to the terms of the Cestificate ‘of Incorporation of the Surviving

Corporation,

(d) Upon the Effective Date of the Megger; cach shars of Serieg B-1 Preferred Stock of Google-
Californis, no par valve, ixrued and outstanding immediately prior to the Merger, if any, which shares are
convextible into such number of shares {the "Series B-1 Conaversion Rats™) of Google-California Common
Stock or Class A Senicr Conxnon Stock, as the case may be, as set forth in the Google-California Restated
Articles of Incorporation, as amanded, shall by virtue of the Merger, and without anty action by the Constituent
Carporations, the holder of snch shares or any other person, be converted into or exchanged for one filly paid
and nomassessable share” of Scries B-1 Prefoged Stock. of the Surviving Cotporation, $0.001 par vaine,
respectively, baving such rights, prefeconces and privileges as set forth in the Certificate of Incorporation of
the Surviving which are identical to .the rights, preferences, and privileges of shares of the
Series B-1 Prefexred Stock of Google-California immedintely before the Merger, which share of Preferred
Stock shall be convertible into s mizmber of shares of the Smrviving Cotporstion's Common Stock, $0.001 par
vatue, or Class A Semior Common Stock, $0.001 par value (as the cxse may be) eqnal to the Sexies B-1
Conversion Raze, subject to adjustment pursnant to the tenms of the Certificats of Incorpomation of the
(2) . Upon the Effective Dato of the Mesger, each share of Series C Preferred Stock of Google-
Califomia, no par valus, issued and cutstanding irmmediately price to the Merger, which shares are convertible
into such mumber.of shares (the “Series C Conversicn Rate™) of Google-California Coraynon Stock or Class A
" Semior Conamon Stock, as the care may be, a3 sot forth in'the Google-Califnia Restated Articles of
icn, as amended, shall by virme of the Merger and without any sction by the Constituent
Corporations, the holder of such shares o suy other person, be converted into or exchanged for one flly paid

23%4774_11D0C o

PATENT

REEL: 015845 FRAME: 0831



and nonassessable share of Sesies C Prefurred Stock of the Sutviving Corporation, $0.001 par vaius,
rewechvaly having such rights, preferences and privileges as set forth in the Certificate of Incorporation of

the Surviving Cotpormtion which afe identical to the rights, prefexences, and privileges of shares of the
Sexies C Prefierred Stock of Googlo-California xxuediately before the Mexger, which share of Prefexred Stock
shall be convertible into a tuinbex of shares of the Surviving Corporation’s Comnaon Stock, $0.001 par value,
or Clags A Senior Common Stock, $0.001 par value (as the case may be) oqual to the Series C Conversion
Rate, subject to adjustmemt pucsnant to the teos of the Certificate of Incorpesation of the Surviving

Cotporation.

L¢3 UpontheEﬁ:cﬁnDubofﬁ\eM nnhabmomeC-lmtu:odStockofGoogla
Californin, no par value, issued and curstandting immediately prior to the Merger, if xuy, which shares are
convextible into sach number of shares (the "Sexies C-1 Conyversion Rate") of Google-Californis Common
Stwek or Claes A’ Seqior Commanom Stock, as the case may be, as st forth in the Google-Califoania Restated
Axticles of Incorporation, as amended, shall by virtus of the Mexger and without any action by the Constitnent

the holder of such shares or any other persan, be converied into or exchanged for ope fully paid
mdnonmeuablaahneofﬁaiac-lmfcnedSmekothSuﬁvampmﬂmsoom par value,
:upoedvely,htvmgsuehnghﬂ,m privileges as set forth in the Cartificate of Incorporation of
the Surviving Cosporation which are identical to the rights, preferences, and privileges of shares of the
Series C-1 Prefesred Stock of Google-California dmmediately before the Merger, which share of Preferxed
Stock shall be convertible into a momber of shayes of the Surviving Corporation’s Common Stock, $0.001 per
value, or Class A Senior Commeon Stock, $0.00T par value (as'the case may be) equal to the Series C-1
Convunonm Wbmmm&emofﬁemofWMOn of the
Surviving Corporation. z

® mmmm«mwmm&mnmsmkotmg&
- Califcrnia, no par value, issued and ontstanding hnmediately prior to the Merger, if any, which shares are
eonv:ﬁblemhamhmbaof:hrs(ﬁc *Sexies 12 Conversion Rate™) of Google-Califormia Common
SMumsAsmmMummmyMumMthmmw .
Axticles of Incorporation, as amended, shall by virtne of the Mexrger and without any action by the Constitment
Carporatiops, the holder of such shares or sy other person, be convexted into or exchanged for one fally paid
sod nonassessable share of Series D Prefeaxred 'Stock of the Smrviving Corporation, $0.001 par value,
WMM&@.W@MuthMCu&ﬁcmofwmpmﬂmof
Corporation which are identical to the rights, prefarences, and privileges of shares of the
SerluDPreﬁnadswekufGooglo-Cahtamlmdmlybm the Mezxger, which shave of Preferred Stock
shall be convertible inte & wmmber of shares of the Suxviving Corposation's Common Stock, $0.001 par vahue,
orClmASemorComSnock,so.oolpuvﬂu(uﬁzemmiybe)equn!mﬂ:oSmeConmon
Rate, snlpectm adjustment pursuant to the texms of the Cextificate of Incorporation of the Swrviving

) ‘Upon the Effective Date of the Merges, each share of Series D-1 Preferred Stock of Google-
California, no par value, issned snd outstanding immediately prior. to the Merger, if any, which shares are
eunvetﬂbleintomchmmbotofshua(the'SmDol Conversion Rate™) of Google-Califomia Common
Stock or Class A Senior Common Stock, ss the case may be, as set forth in the Google-California Restated
Articles of Incorporation, as smended, shall by virtue of the Merger and without any action by the Constitnent
Carporations, the holder of sach shares or any other person, be converted into or exchanged for one fully paid
mdnommble:hanof&dublmeumdswckoftheSurvwinngmon.soompuvahw,
respectively, having such rights, preferences and privileges as sot fbrth in the Certificate of Incotporation of
the Surviving Corporation which are identical to the rights, pxcfumnes,mdpﬂvilegu of ghaxes of the
Segics D-1 Prefarred Stock of Google=Californls immedistely befdre the Merger, which shars of Preferred
Stock shall be convestible into a nommbes of shares of the Surviving Cosporation's Common Stock, $0.001 par
value, orClassASmiorCommnnStock,SOOOlparvalue(aarhecascmaybe)eq\nltoﬂleSenesD-l

234TT4_11.DOC : ~5-
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Cmmm,mbjwtma@mmpmmmmemof&emuﬁmofhmpommoftbe
Surviving Corpatation.

() UpmmEﬂecﬁwaqfﬁeMag« the Suviving Corporation shall nssume the
obligations of Google-Califomia under, and contitme, the option plans (inclnding, withont Limitation, the
1998 Stock Plan, 1999 Stock Option/Stock Issunuce Plan, 2000 Stock Plan, 2003 Stock Plan, 2003 Stock Plan
(MNo. 2) or 2003 Stock Plan (No. 3), which ace refeered to herein collectively, the "Google-California Stock
Plans™) and ajl other employes benefit plans of Google-California. Each outstanding and unexercised option,
_ wearant, other xight to purchase, or security convertible jutoc, Google-California Common Stock, Google-

California Class A Senior Copxmean Stock or Google-California Preferred ‘Stock (3 "Right™) shafl become an
option, warrant, right to purchase oc a security convertible into the Surviving Corporation’s Common Stock,
Class A Senior Common Stock or Preferred Stock, respectively, on the basis of ope shmre of the Swviving
Corporation's Comunon Stock, Class A Sendor Common Stock or Preferred Stock, as the case may be, for each
one share of Google-California Common Stbck, Cless A Sepior Common Stock or Prefexred Stock, as the
mmhhmbhpmuﬂbmymhkﬂn(m&emofh&:ﬁofﬁeSmwmsCorpmﬂous
Preferrod Stock comresponding to the serics of Google-Califormia Proferrod Stock replaced), on the sanze terms
and conditions and st an exercise price equal to the exercise price applicable to any such Google-California
Right at the Effoctive Date of the Mexger. This paragraph 3.4(a) shall not spply to outstanding shares of
Google-Californin Common Stock, Class A Senior Commeon Stock or Prefesred Stock. Such Commmon Stock,
Chu;SdmCommnSmeknnd?reﬁxndSﬁo*mmbjeampmﬁ:Sl > 3.2 and 33 respectively,

.(®) A number of shares ofﬂ:eSum’.ﬁngCotpenmns Commen Stock, Class A Sendor
msmwwsmmumhm the exaxcise of options, wamrants,

SMMAmmmmmemwmwmﬁEﬁcﬁw
Dates of the Mexger.

Nmﬁw&mmmm@ﬂmmwmemgwm
Stock Plans that gre assumed in the Mexger, the mnmber of shares of Comxmon Stock to whick the holder
wotld be otherwise entitied upon exercise of each such assmmed option following the Mexger shall be
rounded down to the nesrest whole number and the exercise price shall be rounded up to the nearest whole
cent, Iu addition, no "additional benefits” (within the mesniug of Sectlon 424(a)(2) of the Internal Revenus
Cods of 1986, smmdod)shnbewcordedmﬁnopumpmmthemﬁonoﬂhekopﬂom

3s me Upon the Effective Date of the Merger, sach share of
Common Stock, $0.001 par valus, of Google-Delaware issned and outstanding immediately prior thexeto
shall, by virtne of the Merger and withput any action by Google-Dolaware, the holder of such shares or any
other person, be cancelled and retumed to the statns of anthorized but unissued shares.

. Aancollgtion Sic: % pic Moang Bachphysxul
MWMMMMM&W;CMMQMA
Senior Canmmons Stock or Prefixred Stock prior to the Bffective Date will, after the Effective Dats, be
cancelled and such cextificate will cease to repregent eny shaxes of capital stock .of Google-Califomis (and
such cextificate will not represent any sharce of capital stock of the Smrviving Corporation) and, further, such
certificate will cease to entitle the holder thereof to exercise any voting and other rights with respect w0, or to
tecsive dividends end other distributions upon, any shares of capital stock of Google-California (and such
certificats will not entifle the holdex dhereof to exercise any voting and other rights with respect to, or to
mmdﬁdmdsmdoﬁu&sﬁbuhmmmyshmofcayﬂlmﬁmﬁhevamngpm)
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Each holdex of a certificate representing issued mnd omistanding shares of Google-California -

Common Stock, Class-A Senior Common Stock: ox-Freferred Stock prior 10 the Effective Date shall, upon the
cancellation of such certificate on the Effective Date, in Hou of receiving @ physical certificate in exchange
therefor, be registerad in ths Surviving Corporation's electronit book entry capitalization systerp as a holder
of an sppropriate mumbec of shares of the Surviving Corpomtion's Common Stock, Class A Senior Comman
Stock or Preferred Stock (into which the shares represeinted by such cancelled certificate was converted as
ptmndedhe:un),umewembqwhchmmanumudmdmmdedbyclmmmmuofﬂ\e
Effecdve Date.

Ifauylham cﬂheSurnvmgCapmonstmpkmwbeelecumimnymuedmdmmdnd
mam@ch“hm&mmmmmw:um:mﬁnmw
& conddition of issuance and recoxdarion thereof that sucli wansfar be proparly documented to the satisfaction
of the Smviving Corporation aud otherwise in. compliance with applicable sacurities laws and, furtlier, that
the' person requesting such transfer pay 1o the Exchange Agent auy transfor or other taxes payable by reason
ummmmmammammmm«ﬂmnmmmam
mmummwmmammmmmmm

been paid or is not payable.
IV. GENERAL
4.1  Covensuts of GoogleDelawsze. Google-Delaware covenants and agrees that it will, on or
. before the Effective Date of the Merger: . . . .

() Qualify to do business as a fordign corporation i the Stats of Califdrnia and in
mww&muwmmﬂceofmumm«mpmmmof
SecﬁonZlOSofﬂnCaliﬂmmGenmlCotponﬁon

(b) mmmmmmmmammmmrumwmm
assumption by Google-Delaware of all of the franchise tax liabilities of Google-Californis. -

La © mmmmnmyuwwmaﬁmmmﬁm
w. . .

42  Forhgo Assatances. From time to time, as and whea required by Google-Delaware or by its
successors or assigns, therm shill be executed and deliviered on behialf of Google-California such deeds and
other instruments, and there shall be taken or cansed to .be taken by it such furthes and other actions as ghall
be appiopriate or nocessary in order to vest or perfect in or conform of record or otherwise by Google-
Ddlmﬂaeuﬂetolndpomonoflnmppkoyaty interests, asgets, rights, privileges, immumities,
powers, franchises and euthority of Google-California and ofheswise to canry out the purposes of this
Agreement, and the officers and directors of Google-Delaware are fully suthorized in the name and on behalf
owaglecﬂ:mmumodnmnmhbmymdmsuchthmwmddehvummﬁmm
deeds and other instrumentx. ] :

43 Abandonment. AlmyﬂmnbeﬂweﬁeBﬂeeﬁveDaﬁaot&sz,ﬂﬁsmmmbe
terminated and the Merger may be abundoned for any resson whatsoever by the Board of Directors of either
Google-Califomoia or of Google-Dolaware, or of both, notwithstznding the approval of this Agreement by the
shareholdexs of Google-California or by the sole stockholder of Google-Delaware, or by both.

4.4 Amendmeant The Boards of Directois of the Constittent Corporstions may amend this
Agreement. at duy time prior to the filing of this Agreement (or cextificate in Hen thereof) with the Secretary of
State of the State of Delaware, provided that an amendment fmade subsequent to the adoption of this
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- St

Agreement by the stockholders of either Canstituent Corporation shali not: (1) altsr or change the xmount or
kind of shares, securities, cash, propesty and/or rights to be received in exchange for or an convernion of all or
any of the shares of any class or vedes thereof of such Constitunent Cogrporation, (2) siter or change sny term
of the Certficate of Incorporation of the Smviving Corporation to be effecied by the Mexger, ot (3) alter or
change any of the terms and conditlons of this Agreemest if such alteration or change’ would adversely affect
ﬁ:eholdasofanychuormuofapmlmekofmcmcmmm

4.5 MMWﬁwd&mmmmﬁeSmd-
D*thmdDMklﬂlCmvm:Rond.s“m City of Wiknington, Couxty of New
Cuﬂgsmeofnehwuclﬂo&amwmmuﬁznﬂsmdaguothMﬂmg,

Cosporation at such addregs.

4.6 Agreeament Bxecnbdwpiaofﬂﬁswwmbeonﬁleummcipdphca.of
business of the Surviving Corporation at 2400 Bayshore Parkway, Mountain View, California 94043, and
cwm&taotwmhﬁdmmmsmc&olhdmcmcqpmﬁmmuquutmd
without coss,

4.7 Govemning Law. This Agreemnent shall in all respects be construed, {nterpreted and enforced
mum@cemﬂwwmhsd&emwmlmnnd.wﬁ:uappﬂnble.themnget
;xovldomofthaCahﬁomnGmleoxponnonlxw

" [Romaindier of Page Loft Blank Inbeetosiald]
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TN WITNESS WEHEREOF, this Agreement having first boen approved by fhe resolutions of the Board
of Directors of Googie-Delaware and Google-Califnia is hercby exscuted on behalf of each: of such two
mewoﬁmmmm .

GOOGLE TECHNOIDGY INC.
& Califarnia catporation”

By:_{s/ ERIC SCHMIDT
Eric Schmidt, Chairman of the Board

By

thdC.Drmond.Seaeuxy

GOOGLE INC.
‘a Delawmare corporation

. Exic Schmidt, Chaixman of the Board

B DavidC.Drmd,Secremy
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GOOGLE TECHENOLOGY INC.
(a California corperstion)
OFFICERS' CERTIFICATE

EncSchnndttndDavidC.Dmmmondeuhﬁr&at

1. l'heymﬂ:cChmoftbeMndthoSm respectively, ol'Google'l‘ecl:mologInc.,
oapo::ﬂonmamadmdzrlhelaws af the Sbhof&hfvmh(ﬂu ".le

2. necmmﬁmmgmmowdcqmlofsﬂ,ﬁlssGM 400,0000000fwln¢:hm
designated "Copnpon Stock”, $0.001 par value, 300,000,000 of which, xre designated *
Stock™, Sowlpuvdno,andlﬂ781,6560fwwchmdmgnabdw 50.001 par value. Of such
unhonzedﬂlmofma Sﬁock. wammom::sdwg-md W’ 15,360,000
so,m,mnmumded *Segieg B-1 Prefemred Stock™, 9,148,604 shares are designated "Sexies C
mm.smrzmmm::a designated "Secies C-1 Preferzed Stock™, 7,437,452 sharos are designated
“Secies D Prefegred. Stock”, md?#”&“"‘WWM-

- B As of the record date (the "Record Date") of the written. conseut of shareboldery at which the
Agreement and Pln of Merger (to which this certificate is attached) (the "Mergex Asreement”) was approved,
mmweiauodmdauhhmhnglwm,ssomofCIasaASmio:CommonStnck.9ﬂ$868:hmusof
Common Stock, 15,360,000 shares of Series A Preferred.Stock, no shares of Series A-1 Preferred Stock,
_ 49,822 896 shares of Scries B Prefemred Stock, no ‘shares of Sedes B-1 Proferzed Stock, 6,479,536 shares of
. Seriey C Preforred Stock, no shares of Series C-1 Prefemed Stock, no shares of Series D Preferred Stock and no

shareg of Series D-1 Prefexred Stock A.ﬂ:hnuqunmonSﬁock,ClassASmCommnde:mdPn&ned
Smckommdmguofﬁekzcmdbnemmﬂedbmondmw )

: 4. mmwdmdﬁoMGMAMWchy&edeofmmdby
the vote of a number of shares of each class of stock which equaled or exoeeded the vote required.

5. mwm:eanadwas()mnmﬂnnso%oﬂhommﬂedwbeoastbyholdcmof
Common Stock outstanding as of the Record Dato, voting as & single class, (i) more than 50% of the votes
entitled to be cast by holders of Class A Senior Cormon Stock outstanding as of the Record Date, voting as a
single class, and (iii) more than 50% of the votes entitled to be cast by the holders of Series A Preferred Stock,
SMBWMM%CWMMu&WWMW;u;@#cM

&6, Encsmmmmc.mmmdm«wemdepmﬂtydmmdumawsof
the State of California that each has yesd the foregoing certificate and knows the contents thereof and that the
umeistuaofthu:mknowledge

Execated in Mountain View, Calit'omiaonAngmtﬂ 2003.

y;

Eric Schmidt, Chairman of the Board

David C. Drienmond, Secretsry
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D e weras

GOOGLE INC,
(a Detarware corpagation)

OFFICERS' CERTIFICATE
Bric Schmidt and David C. Druinond certfy that:

1. They are the Chairman of the Board and the Secrotny respectively, of Google Inc,, a corporation
otm.xzedmderthehw: of the State of Delaware (the “Carpogation”).

2. meCmpmdmhasmMmMofS&7816561hmmmmofwhchm
designsted , $0.001 par value, 300,000,000 of which are designated "Clazs A Senict Comnnon
Stock™, $0.001 wmﬂlﬂ,TSlG“Ofwﬂdlm&ww $0.001 pxr value.- Of such
authorized shares of Preferred Stock, 15,380,000 shares are designated “Series A Prefamred Stock™. 15,360,000

shares axe designated “Serles A-1 Prafegred Stock”, 50,444,772 shares arv degiguated "Serjes B Profared Stock”,
50,444,772 shares are designated “Serics B-1 Prefemed Stock™, 9,148,604 shares are designsted “Series C

Prefexred Stock", 9,148,604 shares ave designated MLW 7,437,452 shares are desipnated
“Series D Preferred Stock™, and 7,437,452 shaves are designated “Series -1 Preferzed Stock™.

3. As of the record date (the “Recoxd Datp™ of thic written consent of sharcholders at which the
AnmmmdPhnome(bwhchﬁumﬁcmhmhn@(&eWM’)mmm
- 1,000 shares of Commmon Stock were issued and outstanding, all of which wexe heid by Google Technology Inc., a .
- California corporation. No shares of Preferred Stock were outsmanding. AllabuesofCommmStockomsundmg
,uofmaxeomdm:wmmndedmmmﬂmmm

4. mmnmdhm«AmmmdmemﬁMmmdby
tbwbofammb&ofﬁnuofucbdmof@ckwbkhoqnled«exxededﬂuw@nqmud

5. mmmreqnnedm(i)mcmmso%otthevmenndedﬁobembyholdemof ’
CmonStodcmmd!nzaofﬂaneud

6. EﬁcSchmdtmdDaudCDtmmdﬁuﬁudnhnmdq:pmﬂtyofpajmymmehmof
mm#cmfmmmmm&mmmmmamm thezoof and that the
same is trub of their own loaowledge.

Exccuted in Mountain View, Californis on August 27, 2003.

/s ERICSGEMIDT __
- Bric Schmidt, Cheinnan of the Board

s/ DAVID C, DROMMOND
David C. Drommond, Secretary
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