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Google Inc.’s Pending Trademarks
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State of Delaware
Secretary of State
. Division of Corporastions
Delivered 07:29 PM 08/28/2003
FILED 07:10 P& 08/28/2003
SRV 030561579 — 2582691 FILE

AND PLAN OF MERGER deted s of August 27, 2003, (this *Agreemsat”) is

THIS AGREEMENT { o5 200 St A :

ocospamation (“Cloogle-Califoia™). wmmmmmwmedmm
a3 the "Contitasnt Cosporations.™ .

RECITALS
Goo'!p-.'m‘ m-ﬂyamnduﬁﬂnudwh.hmofﬁcsueof
deuc‘mdlnmwne:ﬁhldm,ﬁlﬁﬁmmm of which are designated
,”mlptmmmm«?mm

*Connos. Stock” designatod "Class A Sepior Common Stock™,
and 3 dwﬂ&mww.w.mwm Of such
S0.00lpn-v-h. od 64.181,656 x 15 Povs b :

dosignatod “Serice C Prefored Sitock™ _ i .

452 shazcs aro desiguated “Segios D Prefizred Stock”, 7,437,452 shaxres are designstod
m&w&mx\s ofﬁo“ofﬁsAMI,mmotCmmemd
oututanding, uil of which wers hald by Googlo-Californis. No sharos of Prefered Stock are ovtstanding.

. Google-Californis is = duly organized and existing under the Jaws of the State of
Clliintniln and has an mathogized ethm,nl,sﬁ shares, 400,000,000 otwllidl are desigoated
w;uw'mm.MMdeW‘MAmmMM;:
pnnho,indl&ﬂuﬁ“dvhiehmww,mwm Of gach
shares of Prefiecred Stock, lSMMMMwW,IS&WMm
dosigumted "Sorics A-1 Prefayed Scock”, 50,444,772 shares are designated "Sexjes B- Prafomred Stocic”,
50,444,772 shares are designatod “Scrics B-1 Frefirred Stock™, 9,148,604 sharcs arc desigsated "Sogics C
Profamred _Stack™, 9,148,604 sbares sre designated MM. 7A437AS2 shares sve-
WWM1M.WM~“MW As
d&mﬂ&ﬁumamamﬁﬁsWWWMMw
ﬁMlﬂ”ﬂMﬁMAmmM&ﬁ&!&Wﬁm%
15WM‘MQAWMMMdS“A-IWM49MMO
WBWMMMdWLIWMQMMMo&MCW.
MmMofmolmdeMdSmD-mm-ﬁde

Board of Directors dw&ﬁﬁmﬁmwmruﬁom?tm
mMam&wnmwamkanﬁhmmwd
WMmemmweNammhwmd
conditions herein provided. . ;
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D. mmmamammw—cmm
memmwmmwhmn.mwww
tbddnpﬂatndmemdbydzwm

E. mm'w(ub&dbdow)hnhﬂdbquﬂiﬁvuammnﬂ:hﬁem .
amm«&mww«msm .

NOW, THEREFORE, in considerstion of the soutosl sgrocments amd covensuts set forth herein,
wmmomomm%mwumdmm.u
Torth, a5 follows:

L MERGER

1.1 Margex. . hmm@mdmwumw
wm-&h&ﬁﬁmwm , Google-California shall be mergod with snd
MW(WMhWMMWMMMGw@&
Delawaro shall be, and is horvin somotimes refezred as, tho Sudvmw and the name of the
Swurviving Corporstion shall be Google Xoc. .

12 W mmmuwmummm
tnveboaaeoqkud.

() mwwmumpmmmwwum
of each Constitaent Corporstion in sccordsnce with the tequiremnents of the Delsware General Coeporation
Law oa August 15, 2003&1&9&“%&%1«&%15,2003-

All of the mmnuwauwmhm
wmwmm«wmwumumunmm

(r.) AnmdAMmdleofw tho roquirements of the
Delaware Geperal wmmmmmmum«smomemmm

(@ An cxeocuted Agreement and Plan of Mexger mecting the yoquirements of the -
California Corpieations Code shall bave boe filed with the Sectetisy of Stte of the State of Califocuis; and

Apu&mwmzsm ﬂ&emmwmm
mm@%uwmuw

Pursuant to mmammwc@mmmmxmwﬁp
Califocaia Corporations Code and tho wxms of this Section 1.2, the date snd time when the Mesgor shall
mmmmmm@,@.@mce)om- Section 1.2 axe satisfied, shail bo
Angust 31, 2003, herein called the "Effective Date of the Merger.”

13  Effect of the Merwer Umhnﬁaﬁnnmdhumﬂnmhmmweof
Google-Califotsia shall cease and Google-Delaware, zs the Surviving Corporstion, (1) shall continue to
possess all of its ageots, tights, powees and property as copstinitied impacdiataly poior to the Effective Date of
mmwmumwammmwbﬁw&ﬁmﬁanoﬂd
Directoes, (i) sball succeed, without other tansfer, to all of tho essets, rights, powers and property of
Google-Californis in the mmmer moro fully set forth in Seotion 259 of the Delaswsre Geoaral Corporation
Law, (i¥) shall coutinue to be subjoct to all of the debts, Habilities and ‘obligations of Google-Delsware as
oonstitted Dmemedintely prior to the Effective Date of the Marges, and (v) zball succeed, without other

BUTHILDOC ) 2-
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m»mdmmmmmww&mhummuﬁw
mumwmmsmmmwumm«hM'
GmﬂCmﬁmeMhﬁmcw

) {8 cnnmnocmmnrs.mncroxsmornms

21 Wmmmo{muhw
wmmummauwwmhmmmmauum
nmdhmwmwwmwmmmmf

22 mmmaw Qmwmbﬁeﬁﬁcdwmo
wmwmmnmmmmuunymammgc@mwm
w-mmmmwmwkw

23  Direckns and Officers. mmmmawwmm
mmmammmuummmaﬁemmmm
saccessors shall have boen duly elected and qualified or uutil a8 otharwise provided by law, the Certificats of
wﬁumwunmaumcm

I mmmorcoxmmuossmcz

31  Google-Califorsis Connnon Shares. Upon the Bffieotive Date of the Merger, esch share of
WWMMMMW prior theroto shall by virtse of the
wmmwmwuwwmmdmmuqmm
hwmmwﬁrmmmmwm«mmmmm'

mwmmc«m

32 jog UpondeﬂbeuvoanufheMuzer,
u&MﬁWG&A%MMMMMWM
theroto shell by virtus of the Merger sad without suy wction by the Constituent Corporstions, the holder of
such shares or any ofher pecson, bo converted into and exchangoed for-one fully puaid sod nonassessablo shere
MMAsmCmmwwlpmdmmw

33 W

Upon the Effective Date of the Merger, cach share of Sedes A Preforred Stock of
Googh-Clenmh.m value, issuod and outstauding jummedistely prioc to the Mexger, which shares aro
mmmﬂouomhmbudmm%duACMnm‘)dWcmn
McMAmmSﬂuumwwuthhmm
MMWMquM(&WMﬁWﬂ.M
wm«mwﬂmmmw&wwhmdmmnuu
mehmﬁm«mdhmMypdmwMotSmA
Mmabmcapmnwlp«mw having such rights, preforences
and privileges us set forth in the Certificate’of Encosporation of the Surviving Corporstion which arc identical
hh@MﬂMofMdMMAWSMdW
immediately befhre the Marger, which share of Prefared Stock shall be coavertible into & wamber of shares of
the Sorviving Corporation’s Common Stwock, $0.00) pax value, or Class A Senior Conzmon Stock, $0.001 par
value (as the case may be) mﬂwhsﬁuammaﬁmwwmbum
of the Certificate of Tnootporstion of the Surviving Corporstion.

1544774 11.D0OC . -3-
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. () Upm&uBMMthme@Mof%A-lmM«W
wmwmwMMmehMmtm.MMm
convettible into sach smbex of ghares (ihe "Sedes A-1 Coaversion Rate™) of Google-Californis Common
Mw%ASmCmMuhmmhuthmWw
MMGMMWMd&:mMWMmmqu
wmw«mm«mmmbwmwwﬁmﬂﬂyﬂ
mwhﬁma-lmm&thwwmlpxm
MMMMMMWuNMhMW of hncorpomation of

the Swviviag Corporation wiich are identical to the rights, preferences, snd privileges of sheres of the
Serios A-1 Preforved Stock of Géogle-Californis iromediasely befote the Merger, which share of Prefocred
Stock shall be convestible into s nebor of alsares of the Swiviving Corporstion’s Common Stock, $0.001, par
valaea&aAS-cComwdgw.wlpum(ndnmmbc)mdbﬂu&auA-
Costversion Rate, subject 5o sdjustmont punrmnt to the toons of the Catificate of Incorparation of the

() Upon the Effective Dato of the Merges, each sbaxe of Sexics B Proferred Swck of Google-
QMNKMMﬂMMWbuMWMMmM
into such smmber of shares (the “Serios B Conversion’ Rete™) of Google-Californis-Commoa Stock or Class A
Senior Common Stock, ns the cese ny be, s¢ set forth in the Google-Califormtia Restated Articles of
Incorporstion, as amended, shall by virtas -of the Morger and without axy acticn by e Coastituant -
Corpocrations, the holder of such sharce oc any other pesson, be converted into or exobenged for one fully paid .
snd noasssessablc sbare of Scrios B Proforred Stock of the Swmrviving Cotporation, $0.001 pwr value,
Mm»&mmmm«amnac‘m of Incorposation of

the Surviving Corporatiom whicli are identicsl o the rights, preferences,”snd priviloges of shares of the
Series B Prefecved Stock of Googlo-Califommia fmanediately bofore the Merger, which khare of Prafarved Stock
.shall be convertible o s mumber of shares of the Suxviving Corporstion’s Conxmon Stock, $0.001 par value,
or Clsss A Senior Casmon Stock, $0.001 par vaiue (a3 the case may be) eqoal to the Sarics B Conversion
MW»WW”MM&&W«M#&M

(D UponﬁoBﬁneﬁveDdeofanq:e each share of Series B-1 Proferred Stock of Google-
Wmmmmmmwm»&zmﬁmxwm«e
convextible fnto such membex of shavey (the "Series B-1 Co@rvexsion Rate™) of Google-Califbenia Comamon

Stock or Class A Senlor Cammon Stock, as the case may be, as set foxth in the Google-Califounia Restated
Articles of Incotporation, as amended, shall by virtue of the Mergex xnd without sty action by the Constituent
Corporstions, the holder of such shereg or any other person, be converted futo or exchanged for ons fully paid
and nonsssossable share- of Sexies B-1 Profiged Stock.of the Surviving Cosporution, $0.001 par vaine,
respoctively, having such righty, profcconces and pdviloges as sct focth in tho Certificate of Incorporstion of

the Surviving Cosporstion which .

Series B-1 Prefeaxed Seock of Google-California immedistely before the Merger, which share of Preferred
Stock shall be convartible into a niimber of shares of the Swviving Corporation's Common Swock, $0.001 par
value, or Class A Semior Commmon, Stock, $0.001 par value (us the caso sy be) oqasl @ the Serios B-1
mmm»mmmﬂum ofdnCemﬁcmd‘hcapmoflb

Soxviving

(9 . mummxummm&mcmm«w
California, 80 par value, issued sud cotstanding imumedistely prioe to the Magyer, which shares are cagveriible
into such numbex.of shates (the “Series C Conversioin Rate™) of Google-Califomia Corymon Swock or Class A
* Semior Comamon Stock, ss the care may be, s sot forth o the Restated Axticles of
Incotporation, as mmended, shall by vitme of the Merger snd without any action by the Coastitwerst
Cocporations, the holder of such shares or any other persan, be converted into or exchenged for one fully peid

2344774_11.D0C W, PO
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ad nonassesssblo share of Serles C Prefcred Stock of the Surviving Cogporation, $0.001 par value,
respoctively, having sach sights, preferences and privileges as set forth in the Certificate of Incorporation of
o ing Cocporation- which aie identical to the rights, preferenoes, and privileges of shares of the
Sedes C Profiocred Stock of Google-California immmediately befiore the Mexger, which shate of Prefexred Stock
sheli be couvertible jato a mawhor of shares of the Surviving Cotporation’s Cormmon Ssock, $0.001 par valus,
w%h%CmMﬂWlnm(uhmmu)wbbmcm
Rate, svbject 0 adjustment pursoant to the teoms of. the Certificste of Inoorporation of the Surviving
Corporation. .

¢1) Upon the Effective Dats of the Merger, each sharo of Series C-1 Prefared Stock of Google-
California, no par valne, issned snd cutstaniiing bomsodistely prior fo the Mergor, if way, which shares are
comvertible into such number of shares (the “Sexies C-1 Conversion Rate™) of Google-California Common
Swock or Class A’ Semior Cesaman. Stock, a8 the case may be, as sot furth in the Google-California Rostutod
Arxticles of Incorporation, a3 smended, shall by vittae of the Mexger and without any action by the Constitucnt
Carporations, the holder of such sheres or axy other pesson, be converted into or exchanged for one fully paid
ad nonassosssbie shuce of Seorics C-1 Profaxred Stock of the Surviving Corporation, $0.001 psr value,
Tespectively, having such rights, preforences xd privileges as ‘sct forth in the Caxtificate of Incorporstion of
the Swviving Corpanation which axe identical to the rights, preferences, and puivileges of iharod of the
Secies C-1 Prefesred Ssock of Google-Califormia dmmediatoly before the Marges, which share of Prefecred
Stwck shall be convertible into & sumber of sheves of the Surviving Corporation’s Comamon Stock, $0.001 per
vitue, or Clags A Senjor Conmmom Stock, $0.001 par value (as'the case may be) oqual % the Serics C-1
wmmbwmw&emdhm«mﬁh
Surviving Corposation. . : .

®  Upon the Bifectivo Date of the Mexger, each share of Setles D Prefecred Stock of Google-
-w’mpmmwmwmwmm&m.mmm
convertible into such mamber of shares (he “Sexdes D Conversion Rste™) of Google-Californix Common
Stock or Class A Senor Comemon Stock, as the case may be, a3 get forth in the Google-Califormis Restated .
Articlies of Incorporation, 2 anended, shall by victws of the Merger sod withowt any sction by the Constituent
Corporstions, the holder of such shares ox sy other pacson, be converted into or exchanged for one fully paid
:;oe&nbhvn‘ ::Iu.pte:lmlnd;dvk;:u ﬁ;hmw:g‘wlw

, haviog sech us 3ot i ncorporation of

the Corposation which are identical 10 tho rights, preficrences, and privileges of shares of the .
Serlea D Prefaxed Stock of Googlo-California ivmmedintely before the Metger, which shave of Prefecred Stock
shall be convertible ioo & mxnber of shares of the Sturviving Corporation’s Commnon Stock, $0.001 par value,
or Class A Scnior Commeon Stock, $0.001 par valwe (ss the case may be) equal o the Series D Conversion
. Rate, subject to adjustment prasuant 0 the torms of the Centificate of Incorporstion of the Swrviving

® Upon the Efiective Date of the Merger, each share of Series D-1 Prefarred Stock of Googlo-
Csliforniz, no per value, issacd snd outstamding immedistely poior. to the Merger, if any, which shares are
convertible into such smmber of shares (tho “Series D-1 Conversion Rate™) of Google-California. Common
Stook or Class A Semior Comumon Stock, ss the case may bo, as sot forth in the Google-Califiienia Restated
Articles of Incoxporation, as amepded, shall by vistas of the Merger and without any action by the Constitnent
Carporations, the holder of such shares or any other pervon, be converted into or exchanged for one fully paid
sod nonsssessable sharc of Sexies D-1 Proferred Stock of the Surviving Corporation, $0.001 per value,
respectively, baving such rights, preferences and privileges as sot forth in the Certificate of Incogporation of
the T Corporation which are identical to the rights, prefarences, and puivileges of shares of the
mn1msmawm.wm&w,wm¢motw
Stock shall be convertible into a mumober of shates of the Swxviving Corporation’s Common Stock, $0.001 par
vatue, or Class A Senilor Common Stock, $0.001 par value (a5 the case may bo) equal to the Serics D-1

IUTILDOC : 5.
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Conversion Rate, sobject o adjustont pucsuant 0 the torms of the Certificate of Incorporation of the
Corpocation. . i

® mumn&gumbmwm-mm
obligutions of Google-Culifornia under, and conthme, the option plens (including, without limitstion, the
l”SSao&Phn. 1999 Stock Optice/Stock Issusace Plag, 2000 Stock Plan, 2003 Stock Plan, 2003 Stock Plan

one share of Google-California Comsmca Stack, Cless A Sealor Common Stock or Prefomed Stock, ss the
caso may be, issusbic pucsuant to smy such Right: (with the saries of the shares of the Surviving Cotporation’s
Preferred Stock corresponding o the secies of Google-Califorisie. Prefecrod Stock replsced), cn the seme tecs
and conditions xnd et wn exercise prico oqual to the exerolse price applicable %0 any such Google-California
Righe at the Effoctive Date of the Mexger. This peragraph 3.4(a) shall not spply to outstanding shares of
Google-California Conannoa Stack, Class A Senjor Cosmmaon Stock or Prefiorred Stock. Such Commoa Stock,
mm?meMmMmeMSI 32 and 3.3 respectively,

-(®) A number of shares of the Sarviving Corporstion's Common Stock, Class A Seuior
mmmwmmumamwumam wammants,
stock parchase rights and convextible socaritics squal w the pamber of shares of Google-Califirnia Common
MMAWMMMWMwMWm&hWn
Date of tixe Mexger.

Notwithstanding the foregoing, with respect 1o options issuod wnder the Google-Califormia
Stock Plans that are sdsamed in the Mexger, the sumber of shares of Comumon Stock to which the holder
would be otherwise entitied upon exercise of each such assuned optiom following the Mexger shall be
rounded down to tho nearost whole number and the exercise pooo shall be rownded up 0 the nesrest whole
cent. In addition, no *additional bencfits” (within the mesning of Section 424(a)(2) of the Internsl Rovoaue
Coda of 1986, qumumummmmwmmmxmm

3-5 w %“Mmﬂ’fﬁ”w oach shaxe of
Common Stock, $0.001 par vaine, of Googlo-Delawase issuod and outstanding imamediately prior thereto
sball, by vittne of tho Merger snd without any action by Google-Dolaware, the holder of such skares or sy
ohmbeemaenad-ndmdbh status of anthorized bat unissued sharcs,

3.6 e of Stock Py Electronio Mogng. Each physical
mmwwwmmdw Common Stock, Class A
Senior Commoa Stock or Preferred Stock prior to the Bffoctive Date will, after the Effective Date, be
cancelled and sech cextificats will ceare o represent any shares of capital stock .of Google-Califommis (snd
such cextificate ‘Will not roprosent axy shases of capital stock of fhe Smrviving Corporation) and, further, such
cestificate will cease 1o entitie the holder theveof to exerciso any voting snd other rights with respect 10, or to
mammnammmmwmammamﬂm(mm
certificato will not entitlc the holdax thexeof to exorcise amy voting sand other rights with respect o, or to
mwmmmmmmamﬂm«msmcupm)

1344774_11.00C . G-
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MW«#:WMMMMW«W .
Cotnmon Stock, Class: A Semior Common Stock: ox-Preferred Stock prior 1o the Effective Date shall, upon the
cancellation of such certificzie on the Effoctive Deate, in Hou of recciving & physical cetificats in exchmnge
thevefbr, be ragivterad in the Swviving Corporation’s electronid book entry capitalization system: as a holder
of an appropriate mumbec of shares of the Surviving Corporation's Common Stock, Class A Senior Common
Swek oc Prefecred Stock (nto which the shares reprosonted by such canoellod certificate was converted as

Wh&)-hmmhwﬁ&m;hnbehgedndm&dbdm“udﬂw

Hmyﬁmudﬁemmm%mﬁm»hmmmmm
h-mmuuhmummmnmmswnmw
s condition of lssusnce xd recondation theroof that such saasfor bo properly docaxented to the satisfhction
of the Surviving Corporstion and otherwise io. compliance with spplicable securities lnws aod, forther, that
anmwmwwumm any transfor or other taxes paysbie by reason
of such electronic issuance and recordation of sharos iit 8 name othet then that of the registerod holder of the
mmwwm»umaummdmmhmm

been puid or is pot payable.
IV. GENERAL

4.1 Covennty of Google-Delswige. Goedobehmmmdumﬁukwm.mor
- before the Effective Dato of the Merger:

. ® Qmﬂlybdohanm-utm;nmhﬂwsmofclxﬁtﬁllndh
mmwmmwﬁmdmumﬁdwumof
Section 2105 of the Calitomia General Cﬂpcllionl’.sw .

M) mwdewm&WMTmehﬂw
sssumption by Google-Delsware of all of the franchise tax lisbilities of Google-California,

Law ©) Mn&oﬁnrnﬁwxnmhnqd:dbyb&ﬁﬁmhﬁiml&upmﬁm

42  Fordgr Assutinces. P:mhohm,-andmwbyﬂoogl&m«bym
succesdors or assigns, thexe sinll be cxscutod and dedivered on bohilf of Googlo-Californds sack deeds imd
other instroments, sad thore shall be taken or cansed to.be takem by it such further and other actions ss shall
be appiopriate or nocossary in order to vest or perfiect in or conform of recoed or otherwise by Google-

Dehmuuﬂetoudpomofunuw intercots, sssots, rights, pdvileges, jomyonities,
powers, franchises and euthixity of Google-Californiz aud otherwine to carxy out the puxposes of this

ﬁWuMh&wmmmthmﬁmeﬂmm
deeds and other instraments. . :

43  Ahandonrent Mw&WhMMd&lﬂmﬁszh
tecminated and the Merger may be sbandonced for any Tosson, whatsoever by the Board of Directors of either

Google~Califbenia or of Google-Delaware, or of both, notwithstanding the spproval of this Agreament by the
maw«wmmmam or by both.

44 Amendment. TMM«DM“MCWWMWW
wcmyumopnw»dpﬁﬁ:gofw Agreement (or cortificats in Hen thereof) with the Secretary of
Shhof&eswdmhww.pw&dhtmmmhwbﬂuubpﬁmofﬂds

IMATH_ILDOC T ) -7-
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Agreement by the stockholders of cither Constitoent Cogporetion shafl ot (1) alter or change the amount or
kind of shares, sccuritics, cash, property and/ox tights to be received jn exchange for ot on conveinion of all or
any of the shewes of axy class or vexies thaeoof of such Coastituent Corponstion, (2) alter or change sny teem
of the Certificate of Incorporstion of the Suxviving Corporstion to be effected by the Merger, or (3) alter or
change any of the terms and comdithons of this Agreennt If such alecation ot change would adversely affect
ﬁeboﬂmofmchuumduphdm&otmcmm

4.5 Registerad Office. mwmaumwmﬁnsm«
DMBSWMWBMIMMMMC&;MMMMNW
mmwmmuwmmtumw«mw_
Conporation at such addeess.

4.6 mwew«mwmumﬁhuﬂumdphuof
business of the Surviving Corporstion at 2400 Bayshore Paskway, Mountxin View, California 94043, sud
:pumfwmqumMofmwcmnpmwm

thout cost.

4.7  Goveming Law. This Agreement sball in all respocts bo coustrucd, fnterpretod and esforoed
hmmﬂmwmmahmammnﬁuwumw
WM&WMM )

Mfrgcmuw

BHIMNDOC . -8
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IN WITNESS WHEREOF, &WMMMW&MWM&BM
of Directors of Google-Delaware and thwmmamamm
wwmwmmm

a Califorais cotporation”

By:

Eeic Schmide, Chalrman of the Board

By: [/ DAVID C. DRUMMOND :
Mcww

GOOGLE INC.
‘a Delawste cogporation

o

Exic Schmids, Chaitnan of the Board

P pnuc.nmmd.sw

(Sigranra Page b Agrommere orvd Plas of.lk,-]
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GOOGLE TECHNOLOGY INC.
(a Califocnia corperstion)

OFFICERS' CERTIFICATE
Baic Schmidt xpd David C. Dumaiond cortify tht: _
1. Mmmmduwuasm,my,otwrmin,;
corparstion orgsaized ymdex the laws of the State of California (the "Cogporstion™)-

2. The Corpocation kas an suthorized capital of 864,781,656 dweres, 400,000,000 of whick ase
designated , $0.001 pac valwe, 300,000,000 of which,are desigoated “Class A Sogior Conmon
Stock™, $0.001 pac valus, and 164,781,656 of which aro dosignated "Preferred Stook™, 50.001 per vabee. Of such

T3, As of tho rocorg date (the "Recgrd Date™) of the written consest of shareholdors at which the
Agrcement and Pim of Mesger (fo which this cestificate is attached) (fho “Meorgey Asgecment™) was
thewe were issaed and culstanding 160,929,560 shates of Class A Sendoc Conunon Stock, 9,715,868 shares of
Common Stock, 15,360,000 sheres of Series A Prefered ;Stock, nmo slhares of Series A-1 Preferred Stock,
_ 49,822,396 sharcs of Scries B Preferret Stock, no sharos of Sedes B-1 Profered Stock, 6,479,536 sharcs of
* Setiss C Prafetted Stock, no shares of Sexies C-1 Prafixred Stock, no shares of Serics D Profered Stock and no
shareg of Series D-1 Prefoxred Stock. AN shares of Conmaon Stock, Class A Senior Cornmon Stock and Prefeared
Stick outstanding as of the Record Datc were entitied to vote on the merger. '

: 4. The principel teone of tho Metgper Agreement wore approved by the Board of Directors and by
" the vote of a summber of shares of each cjiass of stock which equaled or exoecdod the vote required. .

5. The percestage voie reqiired was (i) more than 50% of the votes entitiod 20 be oast by holders of
Comexon Stock outstanding at of the Rocord Dase, voting a8 3 single class, (i) more them 50% of the votes
entifled to be cast by holders of Class A Senior Comon Stock outstanding s of the Record Date, voting as a
single class, zad Gii) move thas 50% of the votes catitied so be cast by the bolders of Series A Preferred Stook,
Sedice B Prefirred Stock and Sedes C Prefeared Stock: outstanding as of the Record Date, voting as a siugle clugs.

| 6. Buic Schmid end David C. Drvmasond firther declare under peaslty of pocjury madec the laws of
same is true of their own knowledge.

Executed in Mowntain View, Californis on Angust 27, 2003.

Eric Schmidt, Chainman of the Board

LLPAVID C. DERMMOND _
Pavid C. Drummond, Secretary
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sy Y werad

GOOGLE INC,
(s Delwware carporation)

OFFICERS' CERTIFICATE
Bric Schunidt and David C. Druminond cectfy that:

They axc the Mmdhmmum respectively, of Google Inc.,, 3 coyporstion
mdudarhhwaof&es”otbdmu(ﬁow').

2. The Cogporaton bas sn muthorired capitil of 864,781,656 shares, 400,000,000 of which aro
designated "“Comman Stock!”, $0.001 per valne, 300,000,000 of which arc desigoetod "Class A Seuior Conunon
Stock™, $0.001 per valuo, sud 164,781,656 of which ae desigasted "Profiyred Stock™, $0.001 par yalue.- Of suoh
MMJWM 15,360,000 shares are designasod “Serios A Prefared Swock”, 15,360,000

designated "Serics B Profcred Stock”™

50,444,772 sharcs are dosignatod Wsm,mm-ww
Prefared Stock™, 9,1m¢nummw.7mmuumw
*Series D Preferrad Stock”, snd 7,437,452 shaves ure designated "Series -1 Prefierred Stock™.

3. As of the yeocord dats (the "Rocord Dete™) of thie written consent of sharcholdecs at which the

Agreement snd Plan of Marger (%0 which this cextificate is attachod) (the "Mexger Agreament”) was sppsoved,
. 1,000 shares of Coramon Stock were issned snd outstanding, all of which were held by Google Technology Inc., o -
- Califorsia coporation. No shares of Preferred Stock were outstanding. mmwmswmm
,udmewm:muhldmmmﬂnm

4. mwmauwwmwwumammw
mma;mamammwmmw«qwumm

. s. MMMWWQMMMo{umwawamw
mwm::wmmﬂnm

6. meMGMWWMMdWMbhﬂd
wmwmummmmmmmmmmwmmm
same is trub of their own kiowiedge.

MhMM,CMmAwﬂ,W

s/ BRICSCRMIDT
+ Bric'Schidt, Chadunan of the Boarnd

L3/ DAVID C. DEIROIOND
David C. Drunmiond, Socretary
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- Delaware ...

The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED 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 CORPORATION ORGANIZED AND EXISTING UNDER THE 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.

\241&&~L£»;dgwuiiﬁ/ghajmob¢¢«J

Harriet Smith Windsor, Secretary of State

3582691 8100M AUTHENTICATION: 2620769

030578102 DATE: 09-08-03
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