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Delaware

The First State

PAGE 1

I, HARRIET SMITH WINDSOR, SECRETARY OF STAYTE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE RESTATED CERTIFICATE OF "GOOGLE INC_" » FILED IN THIS
OFFICE ON THE TWENTY-FOURTH DAY OF AUGUST, A.D. 2004, AT 3:42
O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE
NEW CASTLE COUNTY RECQRDER OF DEEDS.

\._i/a_;m_-u'..t ;éﬂn-\_t iﬁ-’%ﬂrﬂaﬁ:ﬂ.ﬁv‘

Harriet Smith Windsor, Secretary of State

3582691 RBi100 AUTHENTICATION: 3314243

040618629 DATE: 08-25-04
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THIRD AMENDED AND RESTATED
CERTIFICATE OF INCORFORATION
OF GOOGLE INC.

a Delaware corporation

GOOGLE INC., a corporation organized and existing under the laws of the State of Delaware (the
“Corporation™), hereby certifies as follaws:

A.  The name of the Cotporation is Google Inc. The Corporation™s original Certificate of
Incorporation was filed with the Secretary of State of the State of Delaware on October 72, 2002.

B. _ This '_T'hird Amended and Restated Certificate of Incorporation was duly adopted in
accordance with Sections 242 and 345 of the Genesal Corporation Faw of the State of Delawars, and restates,
mtegrutes wid further amends the provisions of e Corporation’s Cenificate of Incorporation,

C. ‘ ‘The text of the Certificate of Incorporation of this Corporation iz hereby amended and
restated in its entivety as set forth ip Exhibit A sttached hereto.

IN WITNESS WHEREQF, Google Ing. has caused this Third Amended and Restated Certificate of

Irtl:\%orpcrratinn to be executed by the undersigned officer, thereunto duly authorizad, this 24th day of Augusi,
2004,

GOOGLE INC.
a Delaware corporation

S

" Bric Schmit
Chief Executive Officer
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EXHIBIT A
ARTKKCLE]

The name of this corporation is Google Inc. (hereinafter, the “Corporation™).

ARTICLE H

The address of the Corporation’s registered offies in the State of Delaware is 1209 Orange Street,
City of Wilmington, Connty of New Castle, Delaware 19801, The name of its registered apent at such
eddress is The Corpotstion Trust Company.

ARTICLE mi

The nature of the business or purposes to be condueted or prometed by the Corporation is to engage

in any tawtul act or activity for which corporations may be organized under the Cieneral Corporarion Law of
the fitats of Delaware. '

ARTICLE }V

Scction 1. Authorized Shares. Thit Corporation is authorized to issua 6,000,000,000 shares of
Class A Common Stock, par valug $0.001 per ahare (the “Clags A Common Sigek™), 3,000,000,000 shares of
Class B Common Stock, per value $0,001 per share (the “Class B Commeon Stock”, and together with the
Class A Common Stock, the “Common Stock™) snd 100,000,000 shares of Preferred Stock, par value $0.001
per share. The number of authorized shares of any class or classes of stock may be increased of decroased
{bur ot below the number of sharcs thereof then outstanding) by the affirmative vote of the holders of af least

8 majority of the voting power of the issued and cutstanding shares of Common Stock of the Corporation,
voling tapether ag a single slase.

Swetion 2. Common Stogk. A smtement of the designations of each class of Common Stock and
the powers, preferences and rights and qualifications, limitations or restrictions thereof is as follows:

{a} Yoting Rights,

(i)  Exteptag otherwise provided herein or by applicable Iaw, the holders of
shares of Class A Common Stock and Class B Common Stock shall at 2]l times vote together as one class on

?:H matters (meluding the elestion of directors) submitted to & vore or for the consent of the smekhoiders of the
orporation.

(i))  Each bulder of shanzs of Class A Common Stack shall be entitled to ope (1)
vote for cach share of Class A Common Stock held as of the applicable date on any matter that is submitted to
a vote or for the consent of the stockholders of the Corporation.

CADOCUME~1\ikd\Local Seninin TempiNe RIMPTNIT 56755 _[2roe
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(iify  Each bolder of sharcs of Class B Common Stock shall be entitied fo tes (10)
votes for each share of Class B Common Stook held 2 of the applicable date an atiy matter thet is submittad
t0 a vate or for the consent of the stockholders of the Corporation,

(b)  Dividends. Subjectw the preferences applicable to any saries of Preferred Stock, il
any, outstanding at any time, the holders of Class A Common Stock and the holders of Class B Cotamon
Stock shall be entitled to share equally, on a per share basis, in such dividends and other distributions of cash,
property or shares of stock of the Corporation as may be declared by the Board of Dircctors from time to time
with respect to the Common Stock out of assets or funds of the Corpatation legally available therefor;
provided, however, that in the event that sach dividend is paid in the form of shares of Commion Stock or
rights to acquire Common Stock, the holders of Class A Common Stoek shali receive Class A Common Sk
or rights to acquire Class A Common Stock, 235 the casc may be, and the holders of Class B Common Stock
shall receive Class B Common Stock ot rights to acquire Class B Common Stock, a5 the case may be.

(<) Liguidation. Subjest to the preferences applicable 1o any series of Preforred Stick, if
any Quistanding at any time, in the evert of the vohmury or itvoluntary liquidstion, dissolution, distribution
of assets or winding up of the Corporation, the holders of Ciase A Common Stoek and the holders of Class B
Common Stack shall be entitled to share equally, an a per share hasis, all a568t8 of the Corporation of
whatever kind available for distribution to the holders of Common Stock.

(d)  Subdjvision ar Combinstiors, If the Carporation in any manner subdivides or
sombmey the outstanding shares of one class of Common Stock, the outetanding shares of the other clags of
Common Stock will be subdivided ar combined in the same manper.

(e} Equal Status, Except av expressly provided in this Asticle IV, Class A Common

3tuck and Class B Common Stock shall have e same rights and privileges and rank equally, share ratably
and be identical in all respecs as 1o al) matters.

{H Conversion.

()  Asused in this Ssction 2(f), the following terms shall have the following

meanings:

. (1)  “Founder™ shall mean either Tarmy Page or Scrgey Brin, each as s
natural living person, and “Equnders™ shal) mean both of them,

27 “Giass B Swockholder” shall mean (2) the Founders, (b) the registered
holder of 2 share of Class B Common Stock at the Effective Time, {c) each natural person who Transferred
shares of Class B Common Stack (or sectrities convartible into or exchangeable for shares of Class B
Common Stock) pror to the Effective Time 10 2 Permittad Entity that, as of the Effective Time, complies with
the applicable exception for such Perminied Entity specified in Section 2(0(jiiX2). and (d) the initial

registered holder of any shares of Class B Common Stock that were originally issued by the Corporstion afier
the Effective Time.

&) “Petmitted Entity" shall mean, with respect 10 any individual Class B
Stockholder, any trust, account. plan, corporation, partnership, or limited lisbility company specified in
Section 2(£XiiX2) established by or for such individust Class B Stockholder, so long as such entity meets the
requiremgnts of the exception st forth in Section 2(1X1iiy2) apphicable to such entity.
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(4)  “Transfer™ of a share of Class B Common Stock shall mean any sale,
assighment, transfer, conveyance, hypotheeation or other transfer or disposition of such ghare of amy legal or
beneficial interest in such share, whether or not for value and whether voluntary or involentary or by
operation of law. A “Transfer” shull abso include, without limitation, 2 transfer of & share of Cless B
Common Stock to a broker or other nomrinee (regardless of whether o not there is a comesponding change in
beneficial ewnership), or the transfer of, or emtering info a binding agreement with respact to, Voting Control
over ashare of Class B Common Siock by proxy or otherwige; provided, however, that the following shall not
be considered & “Transfer” within the meaning of this Seetion 2(0)( X4)

n) the granting of a proocy ta officers or directors of the Corporation
at the request of the Board of Directors of the Catporation in conneztion with actions to be taken 2t an anhual
or special meeting of stockholders;

b) entering into a voting irust, agresment or arangement (with or
without granting a proxy) sofely with stockhoiders who ars Class B Stockholders, that (A) is disclosed either
in & Schedule 13D filed with the Securities and Exchange Commission or in writing to the Secrstary of the
Corporation, (B) either has & term not cxceeding one (1) y#ar of i terminable by the Class B Stockholder a1
any time and (C) does not involve any payment of cash, securities, proparty or other congidetation to the
Class B Stockholder other than the mutual promise to vote shares in a designated manner: or

c) the pledge of shares of Class B Common Stock by a Class B
Stockholder that ereates s mete security intarest in such shares parsuant to a bona fide Joan o indebtedness
transaction so long as the Class B Stockholder continues 1o exercise Voting Control over such pledged shares;

provided, howcver, that a foreslosure on such shares of Class B Common Stock o other similar action by the
pledgee shail constitute o “Transfer,”

(3)  *Voting Control” with respect & a share of Class B Common Stock
shall mean the power {whether cxclusive or shared) to vote or direct the voting of such share of Class B
Common Stock by proxy, voting agresment or otherwice,

(i) Fach share of Class B Common Stock shall be convenible into one (1) fully
paid and nonassessable share of Class A Common Stack at the option of the holder thereof at any time upan
written notice 1o the transfer agent of the Corporation.

(i)  Each share of Class B Common Stock shall sutomatically, without any

furthar action, convart into one (1) fully prid ond nonassessable share of Class A Common Stock upon a
Transfer of such share, other than s Transfer:

(1) from a Pounder, or such Founder’s Permitted Entitics, to the other
Founder, or such Founder’s Darmitted Entitiea.

. ) (2)  byaClass B Stockhelder who is a natural person to any of the
following Permitted Entitics, and from any of the following Permitced Entities back to sach Class B
Stockholder and/or any sther Permitted Entity established by or for such Class B Stockholder:

a) & trust for the benefit of such Class B Stockholder and for
the banefit of no other person, provided suck Transfer does rot involva any payment of cash, sacurities,
property or ather consideration (other than an interest in such trust) 10 the Class B Stockholder and, provided.
furthcy. that in the event such Class B Stockholder is no tonger the exclusive bencficiary of such must, cach
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