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FORM D : OMB APPROVAL
UNITED STATES OME Number. 32350076
SECURITIES AND EXCHANGE COMMISSION Expires: November 30, 2001
Washington, D.C. 20549 Esﬁmaied average burden
hours per responsa........
FORM D -
EC NLY
PURSUANT TO REGULATION D, . |
SECTION 4(6), AND/OR | |
IFORM LIMITED OFFERING EXEMPTION ' ”” ¢
. ! !
Name of Offering ( |_] check if this is an amendment and name has changed, and indicate change) - L 06061324
Google Inc. ——
Filing Under (Check box(es) that apply): E Rule 504 E Rule 505 E Rule 506 E Section 4(6) E ULOE
Type of Filing: [ New Fiting [1 Amendment
; A. BASIC IDENTIFICATION DATA
1. Enter the information requested about the issuer
Name of Issuer ( D check if this is an amendment and name has changed, and indicate change.) :
Google Inc. (the “Company™)
Address of Executive Offices  {Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
1600 Ampitheatre Parkway, Mountain View, CA 94043 : (650) 2534000
Address of Principal Business Operations {Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices)

Brief Description of Business Offers advertising and Internet search solutions, as well as intranet solutions through an enterprise search appliance.

Type of Business Organization

D4 corporation [] timited partmership, already formed Ol mhef (please specify): & PR OCESS ED

l:l business trust [:l limited partmership, to be formed

F N_
Actual or Estimated Date of Incorporation or Organization: m Y&] E Actual D Estimated Ov ' ? 2008

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
- CN for Canada; FN for other foreign jurisdiction DIE T.H OMSON
TeEMALA

GENERAL INSTRUCTIONS
Federal:
Who Must Fife: Al issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15 U.S.C, 77d(6).

When to File: A notice must be filed no later than 15 days afier the first sale of securities in the offering. A notice is deemned filed with the U.S. Securities and Exchange Commission
{SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on which it is due, on the date it was mailed by United
States registered or certified mail to that address. :

Where to ;'-"ife: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be photocopies of the manually
signed copy or bear typed or printed signatures. . .

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes thereto, the information
requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need not be filed with the SEC.,

Filing Fee: There is no federal filing fee.
State:

This notice shail be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and that have adopted this
form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to be, or have been made. 1f a state requires the payment of a fee
as a precondition to the claim for the exemption, a fee in the proper amount shall accompany this form. This notice shall be filed in the appropriate states in accordance with state law.
The Appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely,
failure to file the appropriate federal notice will not result In a loss of an available state exemption unless suc
exemption is predicated on the filing of a federal notice.
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

. Each promoter of the issuer, if the issuer has been organized within the past five years; )
. Each beneficial owner having the power to vote or dispose, or direct the vote or dispesition of, 10% or more of & class of equity securities of the
issuer;
. Each executive officer and director of corporate issuers and of corporate general and managing partmers of partnership issuers; and
L Each general and managing partner of partnership issuers.
Check Boxes) that Apply: || Promoter Beneficial Owner  [%%) Executive Officer <] Director (]’ General andror

Managing Partner

Full Name (Last name first, if individual)
Schmidt, Eric E.

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Google Inc., 1600 Ampitheatre Parkway, Mountain View, CA 94043

Check Box(es) that Apply: Promoter E Beneficial Owner

E Executive Officer

@ Director

D General and/or
Managing Partner

Full Name (Last name first, if individual)
Brin, Sergey

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Google Inc., 1600 Ampitheatre Parkway, Mountain View, CA 94043

Check Box({es) that Apply: @ Promoter E Beneficial Owner E Executive Officer Director D General and/or

Managing Partner
* Full Name {Last name first, if individual)

Page, Larry

Business or Residence Address (Number and Street, City, State, Zip Code)

c/o Google Inc., 1600 Ampitheatre Parkway, Mountain View, CA 94043

Check Box(es) that Apply: [ Promoter [[] Beneficial Owner  [_] Executive Officer Director ] General andior
Managing Partner

Full Name (Last name first, if individual)
Doerr, L. John

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Google Inc., 1600 Ampitheatre Parkway, Mountain View, CA 94043

Check Box(es) that Apply: ) Promoter ] Beneficial Owner

2

D Executive Officer

E Director

D General and/or
Managing Partner

Full Name (Last name first, if individual)
Hennessy, John L.

Business or Residelice Address (Number and Street, City, State, Zip Code)
c/o Google Inc., 1600 Ampitheatre Parkway, Mountain View, CA 9404}

I:I Promoter

1

Check Box{es) that Apply: D Beneficial Owner

D Executive Officer

@ Dvrector

El General and/or
Managing Partner

Full Name (Last name first, if individual)
Levinson, Arthur .

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Google Inc., 1600 Ampitheatre Parkway, Mountain View, CA 94043

Check Box(es) that Apply: D Promoter D Beneficial Owner

D Executive Officer

X pirector

D Genera! and/or
Managing Partner

Full Name {Last ngme first, if individual}
Mather, Ann

Business or Residence Address (Number and Street, City, State, Zip Code)}
c/o Google Inc., 1600 Ampitheatre Parkway, Mountain View, CA 94043
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A, BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

. anh promoter of the issuer, if the issuer has been organized within the past five years;

. Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the
issuer;

. Each executive officer and director of corporate issuers and of corporate general and managing partners of partmership issuers; and

L] Each general and managing partner of partnership issuers.

D Beneficial Owner

D Promoter

Check Box(es) that Apply:

D Executive Officer

X birector

D General and/or
Managing Parter

Full Name (Last name first, if individual)
Moritz, Michael

Business or Residence Address (Number and Street, City, State, Zip Code)
3000 Sand Hill Road, Building 4, Suite 180, Menlo Park, CA 94025

Check Box(es) that Apply: ] Promoter ] Beneficial Owner

|:| Executive Officer

P4 Director

D Genera) and/or
Managing Partner

Full Name (Last name first, if individual)
Otellini, Paul S,

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Google Inc., 1600 Ampitheatre Parkway, Mountain View, CA 94043

D Promoter

Check Box(es) that Apply: [:l Beneficial Owner

D Executive Officer

4 Director

|:] General and/or
Managing Partner

Full Name (Last name first, il individual)

Shriram, K. Ram

Business or Residence Address (Number and Street, City, State, Zip Code)
/o Google Inc., 1600 Ampitheatre Parkway, Mountain View, CA 94043

Check Box(es) that Apply: || Promoter [] Beneficial Owner

D Executive Officer

E Director

D General and/or
Managing Partner

Full Name {Last name first, if individual)
Tilghman, Shirley M.

Business or Residence Address (Number and Street, City, State, Zip Code)
/o Google Inc., 1600 Ampitheatre Parkway, Mountain View, CA 94043

Check Box{es) that Apply: D Promoter E Beneficial Owner

' D Executive Officer

I:] Director

D General and/or
Managing Partner

Fult Name (Last name first, if individual)
FMR Corp.

Business or Residet}ce Address (Number and Street, City, State, Zip Code)
82 Devonshire Street, Boston, MA 02109

Check Box(es) that Apply: ] Promoter [J Beneficial Owner

Executive Officer

[] pirector

D General and/or
Managing Partner

Full Name (Last name first, if individual)
Brown, Shona

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Google Inc., 1600 Ampitheatre Parkway, Mountain View, CA 94043

Check Box(es) that Apply: ] Promoter [ Beneficiat Owner

E Executive Officer

D Director

D General and/or
Mz;.uagi.ng Partner

Full Name (Last name first, if individual)

Drummond, David C.

Business or Residence Address (Number and Street, City, State, Zip Code) -
¢/o Google Inc., 1600 Ampitheatre Parkway, Mountain View, CA 94043
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:

. Each promoter of the issuer, if the issuer has been organized within the past five years;
. Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity secunities of the
issuer;
. Each executive officer and director of corporate issuers and of corporate general and managing partners of partmership issuers; and
. Each general and managing partner of partnership issuers.
Check Box(es) that Apply: l:] Promoter I:' Beneficial Owner E Executive Officer D Director D General and/or

Managing Partner

Full Name (Last name first, if individual)
Eustace, Alan ;

Business or Residence Address {Number and Street, City, State, Zip Code)
¢/o Google Inc., 1600 Ampitheatre Parkway, Mountain View, CA 94043

Check Box(es) that Apply: D Promoter D Beneficial Owner

B Executive Officer  [_] Directot [] Generat andror
Managing Partner

Full Name {Last name first, if individual)
Kordestani, Omid .

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Google lnc., 1600 Ampitheatre Parkway, Mountain View, CA 94043

Check Box(es) that .:é\pply: D Promoter D Beneficial Owner

Executive Officer || Director (] General andror
Managing Partner

Full Name (Last name first, if individual)
Reyes, George

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Google Inc., 1600 Ampitheatre Parkway, Mountain View, CA 94043

Check Box(es) that .'Apply: D Promoter D Beneficial Owner

E Executive Officer D Director D General and/or

Full Name {Last name first, if individual)
Rosenberg, Jonathan

Managing Partner

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Google Inc., 1600 Ampitheatre Parkway, Mountain View, CA 94043

Check Box(es) that Apply: L] Promoter ] Beneficial Owner

[ Executive Officer [} Director DX General andror
Managing Partnert

Full Name (Last name first, if individual)
Cotton, Sean P.

Business or Residence Address (Number and Street, City, State, Zip Code)

Simpson Thacher & Bartlett LLP, 425 Lexington Ave., New York, NY 10017

Check Box(es) that Apply: D Promoter i:l Beneficial Owner

D Executive Officer D Director D General and/or
Managing Partmer

Full Name (Last name first, if individual)

Business or Rcsider_:ce Address (Number and Street, City, State, Zip Code)

Check Box({es) that Apply: D Promoter D Beneficial Owner

D Executive Officer D Director |:| General and/or
Managing Pariner

Full Name (Last name firgt, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

t Authorized Signatory
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B. INFORMATICGN ABOUT OFFERING

. YES NO
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this OfFErNE? ........occevver o meessssssassenses s meressrssons E [:l
Answer also in Appendix, Colummn 2, if filing under ULOE
2. Whatis the rmmmum investment that will be accepted from any individual? .. NA
YES NO

3. Does the uﬂ'enng permit joint ownership of a single unit? ..

4. Enter the information requested for each person who has been or w1]l be pald or gwen, dlrect]y or mdu'ectly, any commission or

similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. If a person to be listed is an
associated person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the broker or
“dealer. If more than five (5) persons to be listed are assoc:ated persons of such a broker or dealer, you may set forth the information

for that broker or dealer only.

Full Name (Last name first, if individual)
NA

Business or Residence Address (Number and Swueet, City, State, Zip Code)

NA

Name of Associated Broker or Dealer

NA
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “Ali States™ or check individual Slates)D All States
[AL] [AK] [AZ) [AR] [CAl [CO) [CT] [DE] {2 ] {FL] [GA] [HI] (ID]
(1L} [IN] . [1A] [KS} [KY] [LA] ME] [MD} - [MA} MI] [MN] [MS] MO]
[MT] [NE] [NV}l [NH] [NJ] [NM] [NY] [NC] [ND] [OH] [OK} [OR]) [PA])
[RI] [SC] ' [SD] [TN] [TX] [um [VT] [VA] [WA] [Wv] [w1) [WY] [PR]
Full Name (Last name first, if individual)
Business or Residence Address (Number and .Strect. City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Pe__rson Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check IAIVIAUAI SES) .............ovveveerevecrecseee e eeesrseess eeasssessemssns bt brsrssressesssseesesseessessesenss et asssmsenresetsass s bess D All States
(AL] [AK] [AZ] [AR] [CA) col [CT] [DE] {DC] [FL} [Ga] [HE] (1D}
{1} [1N] [1A] [KS] [KY] [LA] ME] {MD] (MA] M1 [MN] [MS) MO]
{MT] [NE] {NV]  [NH] [NJ] [NM] [NY] [NC] [ND] (OH] fOK] [OR] [PA]
[R] [SC] {SD] [TN] [TX] [UT] [vT] {VA] [WA] WVl [WI] [WY] (PR}
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which _Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check IMAIVIAUAl SES)..."...voresrer oo st oo seseesrseseresssses st e [ All States
(AL} fAK] [AZ]  [AR] [CA] €O [CT] [DE] [DC] [FL] [GA] [Hl'l (D}
[iL] [IN] [1A] [KS] [KY] [LA] [ME] ™MD [MA] M1 [MN] [MS] [MO)
o [MT] [NE] [NV]  [NH] [NT]) [NM] [NY] [NC] [ND] [OH] [OK] [OR] [PA]
{RI] [$C] [SD] TN} [TX] [uT [vTl [Va] [(WA] (wv] W1l [wWY] [PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount already sold. Enter

“0" if answer is *none" or “zero.” If the transaction is an exchange offering, check this box Dand indicate in the
columns below the amounts of the securities offered for exchange and already exchanged.

Aggregate Amount
Offering Price Already Sold
S ST, S . o
EQUILY  oovorvoeneeecuencesineenreascssessrnsenesesscssereseseneanssess e sissesss s smssaassatssst st sarsantsesmisessosssmssasmenasassesnanssnnenmeneeens. 9 1,922,621,569 3 1,311,760,798

E Common I:l Prefetred

Convertible Securities (INCIBAMEZ WATTANIS} ........cueeeiiceeiereiereereersrerssms semesat sess bt eba st bebs b sk b eae e emsbdabs s b as st s ian s -0- $ -0-
: 3
$

TYPE OF SECUFILY . veverrsssoeersees s seseeesesssersesesssesmss o seseseses s s 3404158150 55150 s e e re 00

Other (Specify ) ctversrassess s s s s s sesnrenies 3 -0- 0-
TO e vens e semsess e e snsres s ssremsrenressssssssssssssessssssissssssss s 9 1,325,621,569 1,311,760,798

Answer also in Appendix, Column 3, if filing under ULOE.

2. Enter the number of accredited and non-accredited investors who have purchased securities in this offering and the
aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the number of persons who
have purchased securities and the aggregate dollar amount of their purchases on the total line. Enter *0” if answer
is “none” or “zero.”

! Aggregate

Number Dollar Amount

Investors of Purchases

ACCTEILEA IIVESIOTS ....oucveveerrertiesses s esaraseaseasssnsasss sessasssaesssasamssmssasssnsocssessessedsebesas sas sessmcssesseasanssessess sessmsssnnsmncns 20 $  1,311,760,798

Non-accredited investors.. -0- $ -0-
Total (for ﬁlmgs under Rule 504 on!y) NA S NA

Answer also in Appendix, Column 4, if filing under ULOE.

3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities sold by the
issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first sale of securities in this
offering. Classify securities by type listed in Part C - Question 1. ‘
Type of Dollar Amount
Security Sold
RUIE 505.. Lo ccreiore e eariseresscrss sresarssse s mnssnarmsesre s s s s s i b it s 0 s 8ot 28 S0 b eRaSm Rsb st st ba s r e s NA NA

REGUIAHON A ... .o ooceeve e eebe s hss e 1414841614808 A 0 RS ERER 01 NA NA
R S0 e e b 4 R 8434 SRS bbb NA NA

TOMAL L. teeeee ettt e s s b es o oh i a4 4 AR 484480 S48 48 TR AR SRR AR SR SdEa bR SR b NA NA

Type of offering

] ] ] o

4. a. Fumish a statement of all expenses in connection with the issuance and distribution of the securities in this
offering. Exclude amounts relating solely to organization expenses of the issuer. The information may be given as
subject to future contingencies. If the amount of an expenditure is not known, furnish an estimate and check the box
to the left of the estimate.

TTANSTET AZETIUS FEES .. ovvoreoeeoeemeoeioe oo ieaseseo e ceeeetsesb e smset sssee 4 se b st AR s SRR eSS SRS bR Lt ottt a1 bbbt a e b bt s

s
+n
=

Printing and Engraving CostS. . ...orvuveirrmrsierisemeseresrsssssnsssmssssssesssssare seseecs ssass mess s cnecos

Legal Fees

ACCOUNLNE FEOS......oimie ettt s et s ere et s b e s s h a6 st s b s b e m et s er e

Sales Commissions (specify finders’ fees separately)
Other Expenses (identity) ESCrow aReNLfBEE ..o vccvervaeeirreacrrisnerimssirr s et e et asisseemssrsssssessare sessasescasasescass sesnssasesessasensssanesassase

NIRNRRRKX

Lo T B I I B I T R
?
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C - Question 1 and total
expense fumished in response to Part C - Question 4.a. This difference is the “adjusted gross proceeds to the

issuer.” ...

$1,521,221,569

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for each of the
purposes shown. If the amount for any purpose is not known, furmnish an estimate and check the box to the left of
the estimate. The total of the payments listed must equal the adjusted gross proceeds to the issuer set forth in
‘response to Part C - Question 4.b above.

Payments to
Officers

Directors & Payments to
Affiliates Others

s 0 Ms o
s 0 MXs o
s 0 Ms o

s 90 Ks o

SAlANIES AN TEES . .viveeem e ceeciiri i errce sttt sreaararas s s e e Esrsrarses0 SoLbmss e e sE b b S e s bE R R bk na R sare bR et e asn e

PURCRSE OF TEAL E5LRIE. . ..o e e e cereeve e seee e sertee e ereamamsems s ra o sbas s oemee b4 SL RS bbb £ 44 bt A b bt Ab e R e AR b0

Purchase, rental or leasing and installation of machinery and equipment .........cccoovvmveem e vrsvsmernsrse e e

Construction or leasing of plant buildings and facilities .........c.ociu i
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another

ISSUET PUTSUATIE 10 8 IIETEET) cvcevuv e uenseeesersenerensese e saeesntsess amsacsontsemssms e ess st b LA AR LA R bR b b b0 $ - E $1,521,221,569

MXs o

Repayment of INdeBIEdIIEss ....viiiiiii i s et et s et s e et b et sma st s en s e r s seanane e

s 0 HKs o

“WOTKIIE CAPIAD . .vvvvvevsessses s oss rsasssessarassss nrssoessenssesessassston st s sessesesssas s ess oo e et et secrt e e st s et s e e

s 0 Ks o

Other (specify)

$ 0 HKs o

KK MMEMKX XMHKMKXIKX
&

COMIMNI TOLAIS «.ccvve et ce et s vere s sere et e e me e seana e seseamesemamentsmesemeansane bbbt bttt st bearers 5 - & $1,521,221,569

Total Payments Listed (COMMI t0LAIS BAAEA) ......oooerceeeeee oo b ces s senses s sssesssa s e ssssss s st _ $____ 1.521,22).56%

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice if filed under Rule 503, the following signature constitutes
an undertaking by the issuer to firnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information fumished by the issuer to any
non-accredited investor pursuant to paragraph {b)(2) of Rule 502.

Issuer (Print or Type): Si@W —Date
Google Inc. /a_/A L/ /loa 6

Name (Print or Type) * Title of Signer (Print or Type)

Sean P. Cotton . Authorized Signatory of Google Inc.*

* See Power of Attorney

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001).
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POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENT, Google Inc. does hereby appoint
Sean P. Cotton, Esq., of the City of New York and State of New York, its true and lawful
attorney for and in the name of Google Inc. to execute and file a consent to service of process .
and resolutions with the Securities and Exchange Commission, the Secretary of State of the State
of Ohio and the Commissioner of Securities of the State of Pennsylvania in connection with, but
only in connection with, the qualification of securities of Google Inc. under the state securities or
“Blue Sky” laws of the States of Ohio and Pennsylvania under which Google Inc. is required to
submit such document to qualify such securities, hereby granting unto such attorney full power
and authority to perform all and every act or thing whatsoever required to be done as Google Inc.
might or could do in such connection, hereby ratifying and confirming all that such attomey shall
tawfully do or cause to be done in virtue hereof.

THIS POWER OF ATTORNEY shall expire and terminate on October 31%, 2006.

IN WITNESS WHEREOF, I have executed this Power of Attorney this 23rd day
of October, 2006. »

Google Inc.

By:

i

Name:  David Drummond
Title: SVP, Corporate Development



