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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-EIGHTHE 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

TRADEMARK
REEL: 003027 FRAME: 0355



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

g

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

THIS AGREEMENT AND PLAN OF MERGER dated a3 of August 27, 2003, (this "Agreement”) is
between Google Inc., a Delaware corporation ("Google-Dejaware”) and Google Technology Inc.,, a California
cosporation ("Google-California™. Google-Delawsre and Google-California are sometimes referred to herein
as the "Constituent Corporations.” . '

RECITALS

A. GwﬂébelawmisacmpomiondnlyorguﬁzedmdexisﬁngmdmthnhmoftheSmof
Delawsre and has an suthorized capital of 864,781,656 shaves, 400,000,000 of which are designated
" " $0,001 par vahwe, 300,000,000 of which are designated "Class A Sepior Coramon Stock™,
$0.001 par vahue, and 164,781,656 of which are designated "Preferred Stock”, $0.001 pir value. Of such
suthorized shares of Preferred Stock, 15,360,000 sharcs are designated "Series A Preferred Stock’,
15,360,000 shares are designated "Series A-1 Prefecred Stock™, 50,444,772 shares are designated "Series B
Proforred Stock™, 50,444,772 shares are designated *Seri ", 9,148,604 shares are
designated "Series C_Preferred Sitock", 9,148,604 shares are désignated "Series C-1 Prefemed Stock”,
7,437,452 shares are designated "Series D Preferred Stock”, and 7,437,452 shiaves are designated "Segles D-1 -
Preferred Stock". As of the date of this Agreement, 1,000 shares of Common Stock are issued and
ouumnding,mofwbichwmhddby(ioo;le-cﬂiﬁrmh No shares of Preferred Stock are outstanding.

B. Google-California is a corporation duly orgarized and existing under the laws of the State of
California and has an muthorized capital of 864,781,656 shares, 400,000,000 of which are designated
"Comuman Stook”; no par value, 300,000,000 of which are designated "Class A Senior Common Stock”, no
par value, ind 164,781,656 of which are designated "Proferred Stock”, no par value. Of such authorized
shares of Preferred Stock, 15,360,000 shares are designated "Series A Prefenxed Stock”, 15,360,000 shares aro
designated "Serieg A-1 Preferred Stock”, 50,444,772 shares aro designated “Serieg B Preferred Stock”,
50,444,772 shares are designated "Series B-1 Prefemred Stock”, 9,148,604 shares are designated "Serieg C
Proferred Stock™, 9,148,604 shares sre designated "Qeties C-1 Preferzed Stock”, 7,437,452 shares are -
designated “Seties D Preferred Stock”, and 7,437,452 shares are designated "Series 1)-1 Preferred Stock”. As
of the record dute of the consent of sharcholders af which this Agreement was approved, there were issued
and outstanding 160,929,560 shares of Class A Senior Common Stock, 9,715,368 shares of Cormmon Stock,
15,360,000 shares of Series A Prefesred Stock, no ahares of Series A-1 Preferred Stock, 49,822,896 shares of
Series B Preferred Stock, no shares of Series B-1 Preferred Stock: 6,479,536 shares of Series C Preferred .
Stock, no shares of Series C-1 Preferred Stock, no shares of Series D. Preferred Stock and no shares of
Series D-1-Preferred Stock. :

C. The Board of Directors of Google-California has determined that, for the purpose of effecting
the reincorporation of Google-California ju the State of Delaware, it is advisable and in the best interests of
Google-Califomia that Google-Californin merge with and into Google-Delaware upon the terms and
conditions herein provided. '

TRADEMARK
REEL: 003027 FRAME: 0356



D. The respective Boards of Directors of Google-Delaware and Google-Califormia have
approved this Agreement 2nd have directed that this Agreement be submitted to a vote of their regpective
stockholders and executed by the undersigned officers. '

E. The Mexger (as defined below) is intended to qua]ify' as a reorganization within the meaning
of Section 368 of the Internal Revenue Code of 1986, as amended. . .

NOW, THEREFORE, in consideration of the mutual agreements and covenants set forth berein,
Google-Delawage and Google-California hereby agree, subject to the terms and conditions hereinafter set
forth, as follows: ' :

1 MERGER

1.1 Mesger. . In accotdance with the provisions of this Agreement, the Delaware Genersl

Law and the California General Corporation Law, GoogI&Cnliforniishallbemergodwiﬁxand
into Google-Delaware (the "Merger™), the separate existence of Google-Califomia shall cease and Google-
Defaware shall be, and is herein sometimes referred as, tho “Surviving Corporation,” and the name of the
Swrviving Corporation shall be Google Juc. ' '

12 i i . ‘The Mergex shall be completed when the following actions shall
have been completed: : B _

(a) TlﬁswgndrlmiofMérgamadogwdandsppmvedbyﬂmsmckholdem
of each Canstituent Corparation in accordance with the fequirements of the Delaware Genexal Corporation
Law on August 15, 2003 and the California General Corporation Law on August 15, 2003;

(®) AlquthncondiﬁmpucedentmmecmsmnnﬁmofﬂwMe:gurspeciﬁedinthis
Ageanmtshaﬂhavobeensaﬂsﬁedordulywaivedbytbepﬁrtymﬁﬁedto gatisfaction thexeof;

© An executed ‘Agreement and Plan of Mesger meeting the roquirements of the
Delaware General Corporation Law shall have boen filed with the Secretary of State of the State of Delaware;

(@  An executed Agreement and Plan of Merger mesting the roquirements of the
California Corporations Code shall have been filed with the Secretary of State of the Stats of California; and

(© A pemmit pussuant to Section 25121 of tho California General Corportian Law shall
havebeen{ssuedbytheCaliﬁ)miaDepaMofCorpomﬁms. : .

Pursuant to Section 252 of the Delaware General Corpotation Law and Section 1108 of the
California Corparations Code and the texms of this Section 1.2, the date snd time when the Merger shall
become effective, provided that subsoctions (a), (b), (c), (d) and (¢) of this Section 1.2 are satisfied, shall be

Angust 31, 2003, herein called the "Effective Date of the Merger."

13  Effect of the Mezger. Upon the Bffective Date of the Merger, the sepsrate existence of
Google-California shall cease and Google-Delaware, as the Surviving Corporation, (i) shall continue to

all of its aswls,rights,powersandpmpenyasconsﬁmmdmmndimlypﬁortoﬂzeﬂffecﬁvenateof
the Merger, (if) shall be subject to all actions previously taken by its and Google-Califoraia’s Board of
Directors, (iti) shall succeed, without other transfer, to all of the assets, rights, powers and property of
Google-California in the mammer more fully set forth in Section 259 of the Delaware General Corporation
Law, (iv) shail continue to be subject to all of the debts, liabilities and ‘obligations of Google-Delaware as
constituted immediately prior to the Effective Date of the Merges, and (v) shall succeed, without other
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transfec, o all of the-debts, libilitics and obligations of Google-California in the same mammer as if Google-
Delaware had jtself incurred theén, all as more fully provided under the applicable provisions of the Delaware -
General Corporation Law and the-Cafifornia Corporations Code. '

1. CHARTER DOCUMENTS, DIRECTORS AND OFFICERS

21  Certificate of Incorporation. The Certificate of Incorporation of Google-Delaware a3 in effect
immediamlypdortothcﬁ&‘ecﬁveDateofﬁleMaz«shallconﬁmnmmmwmdmct as the Certificate
of Incarporation of the Surviving Corporation until duly amended in eccordance with the provisions thereof
and applicable law.

22  Bylsws TheBylaws of Googlo—DehM as m effect immediately prior to the Effective Date
of the Merger shall contirme in full force and effect as the Bylaws of the Surviving Corporation until duly
avpended in accordmnce with the provisions thereof and applicable law. ‘

23  Directors and Officers. The directors and officers of Google-California immediately prior to
the Effective Date of the Merger shall be the directors and officexs of the Surviving Corporation until their
successors shall have boen duly elected and qualified or wntil as otherwise provided by law, the Certificate of
Tncorporation of the Surviving Corporation or the Bylaws of the Smrviving Corporation.

. MANNER OF CONVERSION OF STOCK

31  Google-California Common Shares. Upon the ‘Bffective Date of the Merger, each share of
Google-Catifornia Commmon Stock, issued and outstanding immediately prior thereto shall by virtne of the
Merger and without any action by the Constitnent Corporations, the holder of such shares or my other person,
be converted into and exchanged for one filly paid and nonsssessable share of Conmon Stock, $0.001 par
value, of the Surviving Corporation. '

32 Goople-Califomia Clas i 1 Shares.. Upon the Bffective Date of the Merger,
each share of Google-California Class A Senioe Common Stock, issued and outstanding immediately prior
thereto shall by virtue of the Merges sad without any sction by the Constituent Corporations, the holder of
such shares or any other persan, be oonverted into and exchanged for.one fally paid and nonassessable share
of Class A Senior Common Stock, $0.001 par value, of the Surviving Corporation.

33 GoogleCalifornia Proferred Shares.

o () Upon the Effective Date of the Merger, each share of Series A Preferred Stock of
Google-Califomnia, no par valus, issued and outstanding immedistely prior to the Merger, which shares are
convertible into such number of shares (tho “Series A Conversion Rate") of Google-California Common
Stock or Class A Senior Common Stock, ss the case may be, as set forth in the Google-California Ninth
Amended and Restated Articles of Incorporation, as emended, (the "Restated Articles of Incorporation”), shall
sy virte of the Merger and without any action by the Constitnent Corporations, the holder of such shares or
any other person, be converted fnto or exchanged for one fully paid and nonassessablo share of Series A
Preferred Stock of the Surviving Corporation, $0.001 par value, respectively, having such rights, preferences
and privileges as set foxth in the Certificats of Incirporation of the Surviving Corporation which are identical
to the rights, .preferences, and privileges of shares of the Serios A Prefexxed Stock of Google-California
immediately before the Merger, which share of Preferred Stock shall be convertible into a munber of shares of
the Surviving Corporation's Commeon Stock, $0.00} pax value, or Class A Senior Conmpon Stock, $0.001 par
value (as the case may be) equal to the Series A Conversion Rate, subject to adjustment pursnant to fhe terms
of the Certificate of Incorporation of the Surviving Corporation. )
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. (b)  Upon the Bffective Date of the Merger, each sharo of Secies A-1 Prefenred Stock of Google-
California, no par value; issued and outstanding - immediately prior to the Merger, if any, which shares are
convertible into sach sumber of shares (the "Series A-1 Conversion Rate™) of Google-California Common

Corporations, the holder of such shares or auy ottier person, be converted into or exchanged for ne fully paid
and nonassessable share of Serles A-1 Preferred Stock of the Surviving Corporation, $0.001 par value,
respectively, having such rights, preferences and privileges as set fosth in the Certificate of Incorporation of
the i Corpomﬁonwlﬁchareidmﬂcaltomerighm,pmfemnceq,audpxivilegesofsharuof'the
Series A-1 Preferred Stock of Google-Califoxnia immedintely before the Merger, which share of Preferred
Stock shall be convertible into a nomber of shares of the Surviving Corporation’s Common Stock, $0.001 par
value, or Class A Senior Cominon Stock, $0.001 par value (as the case may be) equal to the Series A-1
Conversion Rate, subject to adjustment pursuant to the terms of the Certificate of Incorporation of the
Surviving Corporation. ' :

{c) Upon the Effective Date of the Merget, each share of Sexies B Preferred Stook of Google-
California, no par value, issued and outstanding immediately prior to the Merger, which shares are convestible
into such ummber of shares (the “Series B Conversion Rite") of Google-California Common Stock or Class A
Senmior Common Stock, ns the cagse may be, as set forth in the Google-California Restated Articles of
Incorporation, as amended, shall by virtne ‘of the Merger and withont ary action by the Constituent -
Corporations, the holder of such shares or any other person, be converted into or exchanged for one fully paid
and nomassessable share of Series B Preferred Stock of the Surviving Cotporation, $0.001 par value,
respectively, having such rights, preferences and privileges as set forth in the Certificate of Incorporation of
the Surviving Corporation whick are identical to the rlghts, preferences, and privileges of shares of the
Series B Prefecred Stock of Google-Califomia immediately before the Merger, which share of Preferred Stock
.shall be convertible futo a mumber of shares of the Surviving Corporation’s Common Stock, $0.001 par value,
or Clags A Senior Common Stock, $0.001 par value (as the case may be) equal to the Series B Conversion
Rate, subject to adjnstment pursuant to the terms of the Certificate ‘'of Incorporation of the Surviving
Corporation, ' .

@ Upon the Effective Date of the Merger; each share of Series B-1 Preferred Stock of Google-
California, no par valuve, issued and outstanding immediately prior to the Mergex, if any, which shares are
convertible into such mmber of shaves (the "Series B-1 Conversion Rate™) of Google-California Common
Stock or Class A Senior Common Stock, a5 the case may be, as set forth in the Google-California Restated
Articles oflnomporsﬁon,asammdad,shaubyvmueofthéMergexmdwithomahyactionbythc Constituent
Corporations, the holder of such shares or any other person, be converted juto or exchanged for one fully paid
and nonassessable share of Series B-1 Prefexred Stock.of the Surviving Corporation, $0.001 par value,
respectively, having such rights, preferences and privileges as set forth in the Certificate of Incorporation -of
the Surviving Corporation which are identical to .the rights, preferences, and privileges of shares of the
Series B-1 Prefexred Stock of Google-California immediately before the Merger, which share of Preferred
Stock shall be convertible into a mxmber of shares of the Swviving Corporation's Common Stock, $0.001 par
vatue, or Class A Semior Common Stock, $0.001 par value (as the case may be) equal to the Series B-1
Conversion Rate, subject to adjustment pursiant to the terms of the Certificate of Incorporation of the
Surviving Corporation. . . )

() . Upon the Effective Dats of the Mesger, each share of Series C Preferred Stock of Google-
Califomia, no par valus, issued and outstanding immediately prior to the Merger, which shares are convertible
into such number.of shares (the “Series C Conversion Rate") of Google-California Conxmon Stock or Class A
" Senior Common Stock, as the case may be, a3 set forth in the Google-California Restated Articles of
Incofporation, as amended, shall by virme of the Merger and without any action by the Constituent
Corporations, the holder of such shares of any other person, be converted into or exchanged for one fully paid
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and nonassessable share of Sesies C Prefered Stock of the Surviving Corporation, $0.001 par value,
respectively, having such rights, preferences and privileges as set forth in the Certificate of Incorporation of
the Surviving Corporation which afe identical to the rights, preferences, and privileges of shares of the
Sexies C Proferred Stock of iforni immediatolybefqrethquge:,WlﬁchshateofoefmedStock
shall be convertible into a nutber of shares of the Surviving Corporation's Cormon Stock, $0.001 par value,
or Class A Senjor Common Stock, $0.00) par value (as the case may be) equal to the Series C Conversion
Rate, subject to adjustment pursuant to the teows of. the Certificate of Incorporation of the Surviving
Corporation.

® Upon the Effective Dats of the Merger, each share of Series C-1 Preferred Stock of Google-
California, no par value, jssued and cutstanding immediately prior to the Merger, if amy, which shares are
convertible into such smber of shares (the "Sexies C-1 Conversion Rate”) of Google-California Common
Stock or Class A’ Senior Comunon Stock, as the case may be, as set forth in the Google-California Restated
Articles of Incorporation, a8 anwnded.shnﬂbyviﬁueoftheMagermdwiﬁmﬁanyutionbyme Constituent
Corporations, the holder of such shares or any other person, be converted into or exchanged for ope fully paid
and nonassessable share of Series C-1 Proferred Stock of the Survivi Corporation, $0.001 par value,
respectively, having such rights, preferences snd puivileges as set forth in the Cextificate of Incorporation of
the Surviving Cmpmaﬁmwhichmidmﬁmlmtheﬁghm,preferenees,mdpﬁvﬂemdﬂm’ of the
Series C-1 Preferred Stock of Google-California immediately before the Merges, which share of Preferred
Stock shall be convertible into a sumber of shares of the Surviving Corporation’s Commeon Stock, $0.001 par
value, or Clags A Senjor Common Stock, $0.001 par valuo (as'the case may be) equal to the Series C-1
Conversion Rate, subject to adjustment pursnint to the terms of the Centificate of Incorporation of the
Surviving Corporation. . :

® Uponﬁerﬁ'ecﬁveDateoftheMager,eachshareoqu'lesDmearedStockofGoogle-
- Californis, no par value, jssued and ontstanding immediately prior to the Mexger, if any, which shares are
convertible into such number of shares (the "Sexies D Conversion Rate”) of Google-Califomia Common
Stock or Class A Semior Commeon Stock, as the case may be, as set forth in the Google-California Restated .
Articles of Incorporation, as amended, shall by virtue of the Merger and without any action by the Constituent
Corporations, the holder of such shares or any other person, be converted into or exchanged for one fully paid
and nonassessable share of Series D Prefeared ‘Stock of the Surviving Corporation, $0.001 par value,
respectively, having such rights, preferences and privileges as set forth in the Certificate of Incorporation of
the Swviving Corporation which are identical to the rights, preferences, and privileges of shares of the .
Series D Preferred Stock of Googlo-Californin immediately before the Merger, which share of Preferred Stock
shall be convertible into 2 mumber of shares of the Snrviving Corporation’s Comumon Stock, $0.001 par value,
or Class A Senior Common Stock, $0.001 par value (as the case may be) equal 1o the Series D Conversion
_ Rate, subject to adjustment pursuant to the terms of the Cextificate of Incorporation of the Surviving
Corporation.

()  Upon the Effective Date of the Merges, each share of Series D-1 Preferred Stock of Google-
California, no par value, issned aud outstanding immediately prior. to the Merger, if any, which shares are
convertible into sach aumber of shares (the "Series D-1 Conversion Rate™) of Google-California Common
Stock or Class A Seniox Common Stock, as the case may be, as set forth in the Google-California Restated
Articles of Incorporation, as amended, shall by virtus of the Merger and without any action by the Constitnent
Corporations, the holder of such shares or sy other persom, be converted into or exchanged for one fully paid
and ponassessable share of Serles D-1 Preferred Stock of the Surviving Corporation, $0.001 par value,
respectively, having such rights, preferences and privileges 2s set forth in the Centificate of Tncotporation of
the Surviving Corporation which are identical to the rights, preferences, and puivileges of shares of the
Serjes D-]. Proferred Stock of Google-California immediately befére the Merger, which share of Preferred
Stock shall be convertible into a number of shares of the Suxviving Corporation's Common Stock, $0.001 par
value, or Class A Senior Common Stock, $0.001 par value (as the case may be) equal to the Series D-1
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Conversion Rate, subject to adjustment pursuant to the terms of the Certificate of Incorporation of the
Surviving Corpotation. o .

(a) Upon the Effective Date of the Merger,. the Suxrviving Corporation shall assume the
obligations of Google-Culifornia under, and contimue, the option plans (including, withont limitation, the
1998 Stock Plan, 1999 Stock Option/Stock Issuance Plan, 2000 Stock Plan, 2003 Stock Plan, 2003 Stock Plan
(No. 2) or 2003 Stock Plan (No. 3), which ate referred to herein collectively, the "Google-California Stock
Plans™) and all other employee benefit plans of Google-California. Each, outstanding and unexercised option,
~ warment, other xight to purchase, or security convertible tnto, Google-California Common Stock, Google-

California Class A Senior Commmen Stock: or Google-California Preferred Stock (2 "Right”) shall become an
option, warrant, right to purchase or a security” convertible into the Surviving Corporation's Common Stock,
Class A Senior Common Stock or Preferred Stock, respectively, on the basis of one share of the Swviving
Corporation's Common Stock, Class A Senjot Common Stock ¢r Preferred Stock, as the case may be, for each
one share of Google-California Common Stock, Class A Senior Common Stock or Preferred Stock, as the
cuse may be, issuable pursuant to any such Right (with the series of the shaces of the Surviving Corporation's
Preferred Stock corresponding to the series of Google-California Preferred Stock replaced), on the same texrms
and conditions and at xn exercise prics equal to the exerciss price applicable to any such Google-California
Right at the Bffoctive Date of the Mexger. This paragraph 3.4(a) shali not apply to outstanding shares of
Google-California Common Stock, Class A Senior Conmon Stock or Preferred Stock. Such Common Stock,
Class A Senior Common Stock and Preferred Stock are subject to paragraphs 3.1, 3.2 and 3.3 respectively,
bereof.

. . A numiber of shares of the Surviving Corporation’s Common Stock, Class A Senior
Common Stock and Prefered Stock shall be reserved for ssnance npon the exexcise of options, warrants,
stock purchase rights and convertible securities squal to the mamber of shares of Google-California Common
Stock, Class A Senior Common Stock and Preferred Stock so reserved immediately prior to the Effective
Date of the Merget. : ’

Notwithstanding the foregoing, with respect to options issucd under the Google-California
Stock Plaps that are assumed in the Mexger, the mumber of shares of Common Stock to which the holder
would be otherwise enﬁﬂeduponwmciseofehchmhassmmdopﬁénfonowhgtheMergershaube
rounded down to the nearest whole mumber and the exercise prioo shall be rounded up to the nearest whole
cent. In addition, no "additional benefits” (within the meaning of Section 424(a)(2) of the Internal Revenue
Code of 1986, as amendad) shall be accorded to the optionees pursuant to the assamption of their options.

35 ogle-Delawaje Common Stock. Upon the Effective Dats of the Mexger, each share of
Common Stock, $0.001 par vatue, of Google-Delawage issued and outstanding immediately prior thereto
shall, by virtue of the Mexger and without any action by Google-Delaware, the holder of such shares or auy
other person, be cancelled and returned to the statns of atthorized but unissued shares.

- X f Physical Certificates/fssuance of Stogk Bv Electronic Moans. Each physical
stock certificats enting issued and outstanding shares of Google-California Common Stock, Class A
Senior Common Stock or Preferred Stock prior to the Effective Date will, after the Effective Date, be
cancelled and such cextificate will cease to represent any shares of capital stock .of Google-Californis (and
such certificate will not represent any shares of capital stock of the Sarviving Corporation) and, further, such
cestificate will cease to entitle the holder thereof to exercise any voting and other rights with respect to, or to
receive dividends end ofber distributions upon, any shares of capital stock of Google-California ¢and such
certificats will not entitle the holdex thereof to exercise amy voting and other rights with respect to, or to
receive dividends and other disteibutions upon, any shares of capital stock of the Surviving Corporation).

AR
8
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Each holder of a certificate representing issued and outstanding shares of Google-Califomia -

Common Stock, Class:A Senior Common Stock or-Preferred Stock prior to the Effective Date shall, upon the
cancellation of such certificate on the Effoctive Date, in lou of receiving a physical certificate in exchange
therefor, be registerad in the Surviving Corporation’s electroni¢ book entry capitalization system as a holder
of an appropriate munber of shares of the Surviving Corporation’s Common Stock, Class A Senior Commen
Stock or Preferred Stock (into which the shares represented by such cancelled certificate was converted as
provided herein), as the case may be, which shares shall be issued and recorded by electronic means as of the
Effective Date. :

_ If any shares of the Surviving Corporation's stock are to be electronioally issued and recorded
in & name other than that in which the stock certificate cancelled in exchangs therefor is registered, it shall be
a condition of issuance and recondation thereof that sucli wansfor be properly documented to the satisfaction
of the Surviving Corporation and otherwise in compliance with zpplicable securities laws and, further, that
the' person requesting such transfer pay to the Exchage Agent any transfer or othex taxes payable by reason
of such electronic issuance and recordation of shares ifi & hame other than that of the registered holder of the
certificate cancelled or otherwise establish to the satisfaction of the Swviving Corporation that such tax has
been paid or is not payable. :

IV. GENERAL _
4.1 Covenants of Google-Delawnxe. Gpoglo»DehWe, covenants and agrees that it will, on or
. before the Effective Date of the Merger: . . . .

(8  Qualify to do business as a fordign corporation in the State of Califdrnia and in
comnection therowith imevocably appoint an agent for service of process as required under the provisiops of
Section 2105 of the California General Corporation Law, - _ : ,

(b) File any aod all documents with.me California Franchise Tax Board necessary for the
assumption by Google-Delaware of all of the franchise tax liabilities of Google-Califomia. .

(6  Take such other actions &5 may be required by the California General Corporation
Law. ) : .

4.2 Further Assusances. From time to time, as and when required by Google-Delaware or by its
sﬁmuomuasdgu,thaexbiﬂbeexecuhdmddeﬂVaudonbehﬁHomegl&Caﬁﬁmsuchdeeds and
other instruments, and there shall be taken or caused to be taken by it such further and other actions as shall
be appropriate or necessary in order to vest or perfect in or conform of record or otherwise by Google-
Delaware the title to and possession of all the pioperty, interests, assets, rights, privileges, immunities,
powers, franchiges and euthority of Google-California and otherwise to camry out tho purposes of this
Agreement, and tho officers and directors of Google-Delaware are fully authorized in the name and on behaif
ofGooglo—Califumiaarothcrwisetomkemymdaﬂsuphacﬁonand’mexecutemddeliveranymdallsuch

deeds and other instruments. '

43 Absndonment. Atmydmebeforeﬂ:eEﬁ‘ecﬁveDataoftheMetger,thisAgmeMmaybe
terminated and the Merger may be sbandoned for any reason whatsoever by the Board of ‘Directors of either
Google~Califomia or of Google-Delaware, or of both, notwithstanding the approval of this Agreement by the
sharcholders of Google-Californin or by the sole stockholder of Google-Delaware, or by both.

4.4 Amendment.  The Boards of Directors of the Constituent Corporations may amend this

Agreement at énry time prior to the filing of this Agreement (or cextificate in lien thereof) with the.Secretary of
State of the State of Delaware, provided that an amendment made subsequent to the adoption of this
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AgtemnmtbyﬂwstockholdersofdthetConaﬁthOtpmﬁmshﬂlnoc (1) alter or change the amount or
kind of shares, securities, cash,pmputymd/utrightstobemodvedin exchange for or on conversion of all or
any of the shares of any class or series theseof of such Constituent Corporation, (2) alter or change any term
of the Cextificate of Incorporation of the Surviving Corporation to be effected by the Merger, or (3) alter or
change any of the terms and conditions of this Agreement if such alteration or change would adversely affect
the holders.of any class or series of capital stock of any Constitaent Corporation.

. 45  Registered Office. The registered office of the Surviving Corporation in the State" of
Delawase is State of Delaware is 2711 Contexville Road, Suite 400, City of Wilmington, County of New
Castle, State of Delaware 19808, snd Corporation Service Company is the registerod agent of the Surviving
Cotporation at such address. .

46  Agreement Bxecmdwpicsofﬂﬁsmemmwmbeonﬁleatthepﬁndpnlplace.of
business of the Surviving Corporation at 2400 Bayshore Patkway, Mountain View, California 94043, aud
copies thereof will be fumished to any stockholder of either Constituent Corporation upon request and
without cost. . . - .

47 Goveming Law. This Agreement shall in all respects be construed, interpreted and enforced
in accordance with and govemed by the laws of the State of Delaware and, so-far as applicable, the merger
provisions of the California General Corporation Law. .

* [Remander of Poge Left Blank Intentiorially]
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IN WITNESS WHEREOF, this Agreement having first been approved by the resohutions of the Board
of Directos of Google-Delaware 'nnd Google-California 13 hcmby execnted on behalf of each. of such two

corporations by their respective officers thereunto duly suthorized.

GOOGLY TECHNOLOGY INC.
a California corporation’

By:

Bric

By:

Schmidt, Chairman of the Board

L/ RAVID C, DRUMMOND _
DdeDrmnmmd,Secremy

GOOGLE INC.
‘a Delaware coxporation

By:

By: /5/ DAVID C. DRUMMOND._

T
Eric Schmidt, Chairman of the Boaxrd

David C. Drumumond, Secretary

(Sf&ma:m}‘agz tc Agresmerr and Plan q’Mn-ga-]
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GOOGLE TECHANOLOGY INC.
(a California corperation)

OFFICERS' CERTIFICATE

Eric Schunidt and David C. Dmmmndoa:hfyﬁm:

1. TheyeretheChaumanofdaeBoardanddw Secretary, mspecﬂvely,ofGoogleTechnologyInc a
oorporstxonoagamzedmd:rthe laws of the SuteofCal:fomjn (the "Mm

2, The Corporation has an mthorwed ‘capital of 864,781,656 shares, 400,000,000 of which are
designated "Common Stock”, $0.001 par value, 300,000,000 of which, are designated "Class A Senior Common
Stock”, $0.001 par value, and 164,781,656 of which are designated "Prefegred Stock”, $0.001 par value. Of such
authorized shaves of Preferred Stock, 15,360,000 shares are designated "Series A Preferred Stock”, 15,360,000
shares are designated "Segies A-1 Preferred Stock”, 50,444,772 shires are designated "Series B Preferred Stock”,
50,444,772 shares are designaied "WM 9,148,604 shares are designated "Sexies C
Prefegred Stock”, 9,148,604 shares are designated mmmmmzmﬂedm@m

"Serigs D Prefemred Stock™, end 7,437, 452 shares ave dmsnmd wmm

3. As of the record date (the "Record Date™) of the written consent of shareholders at which the
Agreement and Pl of Merger (to which this certificate is attached) (the "Merger Agreement”) was approved,
there were igsued and outstanding 160,929,560 shares of Class A Senior Common Stock, 9,715,868 shares of
Common Stock, 15,360,000 shares of Series A Preferred.Stock, no shares of Series A-1 Preferred Stock,
49,822,396 shares of Series B Preferred Stock, no ‘shares of Sedes B-1 Preferred Stock, 6,479,536 shares of

. Series C Preferted Stock, no shares of Series C-1 Prefetred Stock, no shares of Series D Preferred Stock and no

shares of Series D-1 Preferred Stock. AllshnresofCommonSuock,ClassASemorCommonStockandPnferred
SmckommdmgasoftthscordDamwmmﬁedwwteonthomager

4 The principal tetms of the Merger Agreement were approved by the Board of Directors and by

the vote of a mumber of shares of each ¢lass of stock which equaled or exoeeded the vote required.

5. The percentage vote requtired was (i) more than 50% of the votes cm:ltled to be oast by kolders of
Common Stock outstanding as of the Record Date, voting as s single class, (i) more than 50% of the votes
entitled to be cast by holders of Class A Senior Common Stock outstanding a3 of the Record Date, voting as a
single class, and (iif) more than 50% of the votes cntitled to be cast by the holders of Series A Preferred Stock,
Seties B meuredStockandSeﬁesCPt’efeuedStockoutsMﬂing as of the Record Date, voting as a single clags.

6, Exic Schmidt and David C. Drnuomond further declare under pensity of perjury under the laws of
the State of California that each has read the foregoing certificate’ and knows the contents thereof and that the
same is true of their own knowledge.

Executed in Mowntain View, California on August 27, 2003.

/s ERIC SCHMIDT
Eric Schuidt, Chmrma.n of the Board

s/ DAVID C. DRUMMOND
David C, Drummond, Secretary
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GOOGLE INC,
(a Deleware corporation)

OFFICERS' CERTIFICATE
Bric Schmidt and David C. Druminond certify that:

1. They are the Chairman of the Board and the Secretary, respectively, of Google Inc., a corporation
orgeniized under the laws of the State of Delaware (the "Corpogation”).

2. ' The Cotporaton has sn authorized capital of 864,781,656 shares, 400,000,000 of which are
designated "Common, Stock”, $0.001 par value, 300,000,000 of which are designated "Class A Senjor Common
Stack™, $0.001 par value, and 164,781,656 of which axe designated "Prefetred Stock”, $0.001 par value.- Of suoh
uuthodzednharesofl’reﬁtred Stock, 15,360,000 shares are designated “Serics A Preferred Stock™, 15,360,000
shares are designated “Serles A-1 Preferred Stock”, 50,444,772 shares are designated "Series B Profored Stock”,
50,444,772 shares are designated "Series B-1 Prefepred Stock", 9,148,604 sharcs are designated "Serjes C
P_reim_M 9,148,604 shares are designated "img_g-l_mm_m 7,437,452 shares are designated
Sgdﬁ_D_Ztg&md_S_x' and 7,437,452 shares are designated Smgs_D_lmmm_

3, As of the yecord date (the "Record Date™ of the written consent of shareholders at which the

: AnwmmmdPhnome(mwmph&Bmhﬁmide)(memm")mappmved

: 1000slmmofCommnnStockwmmnedandoumtmdmg,allofwhldawmheIdbyGoogleTedmologyInc a.

- California corporation. No shares of Preferred Stock were outstanding. AllshaxesofCommonStockomsmndmg
‘asofthecholdmemennﬂedmvotconthemetger

4. The principal terms of the Merger Agl:eement were approved by the Board of Directors and by
the vote of a mumber of shares of each class ofstockwhmhequaledor exceeded the vote required.

5. Thcperoumgevotaraqmredwm(i)mcthmso%ot'thevotesenntledtobccastbyholdersof
Common Stock omstandiugas of the Record Date.

6. EncSchm:dt and David C. Dmmmondfﬁrthudeclaxnmderpenaltyof pexjury under the laws of
the State ofCahfomiathntemhhnsmdﬂwﬂ:regomgcerﬂﬂmtemdknowstha contents’ thereof and that the
same is trus of their own knowledge.

Executed in Mountain View, California on August 27, 2003.

- Bric'Schmidt, Cheirman of the Board

s/ D,
David C. Drummiond, Secretary
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