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Google Inc.

1600 Amphitheatre Parkway
Mountain View, California 94043
(650) 253-0000

March 28, 2014

Dear Stockholders:

We are pleased to invite you to attend our 2014 Annual Meeting of Stockholders to be held on Wednesday, May 14,
2014 at 2:00 p.m., local time, at our headquarters at 1600 Amphitheatre Parkway, Mountain View, California 94043.
For your convenience, we are also pleased to offer a live webcast of our Annual Meeting on the Investor Relations
section of our website at http://investor.google.com/webcast.html.

Details regarding admission to the meeting and the business to be conducted are described in the Notice of Internet
Availability of Proxy Materials (Notice) you received in the mail and in this proxy statement. We have also made
available a copy of our 2013 Annual Report to Stockholders with this proxy statement. We encourage you to read our
Annual Report. It includes our audited financial statements and provides information about our business.

We have elected to provide access to our proxy materials over the internet under the Securities and Exchange
Commission’s “notice and access” rules. We are constantly focused on improving the ways people connect with
information, and believe that providing our proxy materials over the internet increases the ability of our stockholders
to connect with the information they need, while reducing the environmental impact of our Annual Meeting. If you
want more information, please see the Questions and Answers section of this proxy statement or visit the Annual
Meeting section of our Investor Relations website.

Your vote is important. Whether or not you plan to attend the Annual Meeting, we hope you will vote as soon as
possible. You may vote over the internet, as well as by telephone, or, if you requested to receive printed proxy
materials, by mailing a proxy or voting instruction form. Please review the instructions on each of your voting options
described in this proxy statement, as well as in the Notice you received in the mail.

Also, please let us know if you plan to attend our Annual Meeting by marking the appropriate box on the enclosed
proxy card, if you requested to receive printed proxy materials, or, if you vote by telephone or over the internet, by
indicating your plans when prompted.
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Thank you for your ongoing support of, and continued interest in Google. We look forward to seeing you at our
Annual Meeting.

Sincerely,

Larry Page Sergey Brin Eric E. Schmidt
Chief Executive Officer Co-Founder Executive Chairman of the Board
and Co-Founder of Directors
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NOTICE OF 2014 ANNUAL MEETING OF STOCKHOLDERS

Time and Date
Place

Live Webcast

Items of Business

Adjournments and
Postponements

Record Date

Voting

Larry Page

2:00 p.m., local time, on Wednesday, May 14, 2014.
Google’s headquarters, 1600 Amphitheatre Parkway, Mountain View, California 94043.
Available on the Investor Relations section of our website at
http://investor.google.com/webcast.html, starting at 2:00 p.m., local time, on Wednesday,
May 14, 2014.
To elect ten members of the board of directors to hold office until the next annual
(1) meeting of stockholders or until their respective successors have been elected and
qualified.
?) To ratify the appointment of Ernst & Young LLP as Google’s independent registered
public accounting firm for the fiscal year ending December 31, 2014.
(3) To approve the 2013 compensation awarded to named executive officers.
@) To consider and vote upon a stockholder proposal regarding equal shareholder voting, if
properly presented.
To consider and vote upon a stockholder proposal regarding a lobbying report, if
properly presented.
To consider and vote upon a stockholder proposal regarding the adoption of a majority
vote standard for the election of directors, if properly presented.
To consider and vote upon a stockholder proposal regarding tax policy principles, if
properly presented.
) To consider and vote upon a stockholder proposal regarding an independent chairman of
the board policy, if properly presented.
(9) To consider such other business as may properly come before the meeting.
Any action on the items of business described above may be considered at the Annual
Meeting at the time and on the date specified above or at any time and date to which the
Annual Meeting may be properly adjourned or postponed.
You are entitled to vote only if you were a Google stockholder as of the close of business on
March 17, 2014 (Record Date).
Your vote is very important. Whether or not you plan to attend the Annual Meeting,
we encourage you to read this proxy statement and submit your proxy or voting
instructions as soon as possible. For specific instructions on how to vote your shares,
please refer to the instructions on the Notice of Internet Availability of Proxy
Materials (Notice) you received in the mail, the section titled ‘““Questions and Answers
About the Proxy Materials and the Annual Meeting’” beginning on page 1 of this proxy
statement or, if you requested to receive printed proxy materials, your enclosed proxy
card.

&)
(6)
)

By order of the Board of Directors,

Eric E. Schmidt

Chief Executive Officer Executive Chairman of the Board of Directors

and Co-Founder



Edgar Filing: Google Inc. - Form DEF 14A

This notice of Annual Meeting and proxy statement and form of proxy are being distributed and made available on or
about March 28, 2014.

In this proxy statement, the words “Google,” “the company,” “we,” “our,” “ours,” “us” and similar terms refer to Google Inc.
its consolidated subsidiaries, unless the context indicates otherwise.

GOOGLE INC. | 2014 Proxy Statement
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IMPORTANT NOTICE REGARDING INTERNET AVAILABILITY OF PROXY MATERIALS

This proxy statement and our 2013 Annual Report to Stockholders, which consists of our Annual Report on Form
10-K for fiscal year ended December 31, 2013, are available at http://investor.google.com/proxy.html.

INCORPORATION BY REFERENCE

To the extent that this proxy statement has been or will be specifically incorporated by reference into any other filing
of Google under the Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as amended
(Exchange Act), the sections of this proxy statement titled “Report of the Audit Committee of the Board of Directors”
(to the extent permitted by the rules of the U.S. Securities and Exchange Commission (SEC)) and “Executive
Compensation—Leadership Development and Compensation Committee Report” shall not be deemed to be so
incorporated, unless specifically stated otherwise in such filing.

GOOGLE INC. | 2014 Proxy Statement
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2014 PROXY STATEMENT SUMMARY

This summary highlights information contained elsewhere in this proxy statement. This summary does not contain all
of the information that you should consider, and you should read the entire proxy statement carefully before voting.

Annual Meeting of Stockholders

Time
and
Date:

Place:

Record
Date:

Voting:

Entry:

2:00 p.m., local time, on Wednesday, May 14, 2014.

Google’s headquarters at 1600 Amphitheatre Parkway, Mountain View, California 94043.

March 17, 2014.

Holders of Class A and Class B common stock as of the Record Date are entitled to vote. Each share of
Class A common stock is entitled to one vote for each director nominee and one vote for each of the
proposals to be voted on. Each share of Class B common stock is entitled to ten votes for each director
nominee and ten votes for each of the proposals to be voted on. The holders of the shares of Class A
common stock and Class B common stock are voting as a single class on all matters.

You are entitled to attend the Annual Meeting only if you were a Google stockholder as of the close of
business on the Record Date or hold a valid proxy for the Annual Meeting. If you are not a stockholder of
record but hold shares through a broker, bank, trustee, or nominee (i.e., in street name), you should provide
proof of beneficial ownership as of the Record Date, such as your most recent account statement prior to the
Record Date, and a copy of the voting instruction form provided by your broker, bank, trustee, or nominee,
or similar evidence of ownership.

You should be prepared to present valid photo identification for admittance. If you do not provide photo
identification or comply with the other procedures outlined above, you will not be admitted to the Annual
Meeting. For security reasons, you and your bags will be subject to search prior to your admittance to the
meeting. Please let us know if you plan to attend the meeting by marking the appropriate box on the enclosed
proxy card if you requested to receive printed proxy materials, or, if you vote by telephone or over the
internet, by indicating your plans when prompted. Since seating is limited, admission to the meeting will be
on a first-come, first-served basis.

If you decide to attend the meeting in person, upon your arrival you will need to register as a visitor with the
registration desk at the Shoreline Amphitheatre located at 1 Amphitheatre Parkway, Mountain View,
California 94043. See the section titled “Information Concerning Google’s Annual Meeting of Stockholders”
for further instructions. Check-in will begin at the Shoreline Amphitheatre at 12:30 p.m., local time, and you
should allow ample time for the check-in procedures.

Voting Matters



Edgar Filing: Google Inc. - Form DEF 14A

Page
Google Board &
. Reference
Proposal Voting
. _ (for more
Recommendation .
detail)

Management Proposals:
(1)Election of ten directors FOR each nominee 48
Ratification of the appointment of Ernst & Young LLP as Google’s independentF OR

(2)registered public accounting firm for fiscal 2014 49
(3) Approval of 2013 compensation awarded to named executive officers FOR 50
Stockholder Proposals:

(4)Stockholder proposal regarding equal shareholder voting AGAINST 52
(5)Stockholder proposal regarding a lobbying report AGAINST 54
©) Stocl.qholder Proposal regarding the adoption of a majority vote standard for the AGAINST 56

election of directors

(7)Stockholder proposal regarding tax policy principles AGAINST 58
(8)Stockholder proposal regarding an independent chairman of the board policy =~ AGAINST 60

GOOGLE INC. | 2014 Proxy Statement
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The following table provides summary information about each director nominee.

Name

Larry Page 41

Sergey Brin 40

Eric E.

Schmidt >8

L. John Doerr 62

Diane B.

Greene >8
John L.
Hennessy 61

Ann Mather 53

Paul S. Otellini 63

K. Ram
Shriram

Director
Age Since

1998

1998

2001

1999

2012

2004

2005

2004

1998

Occupation

Chief Executive
Officer,
Co-Founder, and
Director of Google

Co-Founder, and
Director of Google

Executive Chairman of

the

Board of Directors of

Google

General Partner of
Kleiner Perkins
Caufield & Byers

Former Chief
Executive Officer
and President of
VMware

President of Stanford

University

Former Chief Financial

Officer of
Pixar

Former Chief
Executive Officer

and President of Intel

Managing Partner of

Sherpalo

Ventures

Membership on
Experience/ Standing Committees
Qualification Independent AC LDCC NCGC AQC EC

Leadership,

Technology X X
Leadership,
Technology X X

Leadership,

Technology C C

Leadership,

Technology,

Finance,

Global,

Industry X X
Leadership,

Technology,

Finance X X

Leadership,
Education,

Technology  X,L C

Leadership,

Finance X CF
Leadership,

Technology,

Global,
Industry
Leadership,
Technology,
Finance,
Global,

Industry X X X
Leadership,

11
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Former President of
Princeton
Shirley M.

Tilghman 67 2005 University Education X X

AC  Audit Committee

LDCC Leadership Development and Compensation Committee
NCGCNominating and Corporate Governance Committee
AQC Acquisition Committee

EC  Executive Committee

C Committee Chairperson

F Financial Expert

L Lead Independent Director

Each director nominee serves as a current director and attended, except for Sergey, at least 75% of all meetings of the
board of directors, and each committee on which she or he sat during 2013.

Auditors

We are asking our stockholders to ratify the appointment of Ernst & Young LLP as our independent registered public
accounting firm for the fiscal year ending December 31, 2014. Set forth below is summary information with respect to
the fees paid or accrued by us for the audit and other services provided by Ernst & Young LLP during 2012 and 2013
(in thousands).

2012 2013
Audit Fees $14,624 $13,666
Audit-Related Fees 807 2,291
Tax Fees 5,478 3,416
Other Fees 175 688
Total Fees $21,084 $20,061

GOOGLE INC. | 2014 Proxy Statement
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Back to Contents
QUESTIONS AND ANSWERS ABOUT THE PROXY MATERIALS AND THE ANNUAL MEETING

Proxy Materials

1.Why am I receiving these materials?

Our board of directors has made these materials available to you on the internet, or, upon your request, has delivered
printed proxy materials to you, in connection with the solicitation of proxies for use at Google’s 2014 Annual Meeting
of Stockholders, which will take place on Wednesday, May 14, 2014 at 2:00 p.m., local time, at our headquarters
located at 1600 Amphitheatre Parkway, Mountain View, California 94043. As a holder of Class A and/or Class B
common stock, you are invited to attend the Annual Meeting and are requested to vote on the items of business
described in this proxy statement. This proxy statement includes information that we are required to provide to you
under SEC rules and that is designed to assist you in voting your shares.

2.What is included in the proxy materials?

The proxy materials include:

*Our proxy statement for the 2014 Annual Meeting of Stockholders;

.Our 2013 Annual Report to Stockholders, which consists of our Annual Report on Form 10-K for the fiscal year
ended December 31, 2013; and

*The proxy card or a voting instruction form for the Annual Meeting.

3. What information is contained in this proxy statement?

The information in this proxy statement relates to the proposals to be voted on at the Annual Meeting, the voting
process, the compensation of our directors and certain of our executive officers, corporate governance, and certain
other required information.

Why did I receive a notice in the mail regarding the internet availability of proxy materials instead of a full
“set of proxy materials?

16
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In accordance with rules adopted by the SEC, we may furnish proxy materials, including this proxy statement and our
2013 Annual Report, to our stockholders by providing access to such documents on the internet instead of mailing
printed copies. Most stockholders will not receive printed copies of the proxy materials unless they request them.
Instead, the Notice, which was mailed to most of our stockholders, will instruct you as to how you may access and
review all of the proxy materials on the internet. The Notice also instructs you as to how you may submit your proxy
on the internet. If you would like to receive a paper or email copy of our proxy materials, you should follow the
instructions for requesting such materials in the Notice.

GOOGLE INC. | 2014 Proxy Statement 1
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Back to Contents
I share an address with another stockholder and we received only one paper copy of the proxy materials.
"How may I obtain an additional copy of the proxy materials?

We have adopted a procedure called “householding,” which the SEC has approved. Under this procedure, we deliver a
single copy of the Notice and, if applicable, the proxy materials to multiple stockholders who share the same address
unless we received contrary instructions from one or more of the stockholders. This procedure reduces our printing
costs, mailing costs, and fees. Stockholders who participate in householding will continue to be able to access and
receive separate proxy cards. Upon written request, we will deliver promptly a separate copy of the Notice and, if
applicable, the proxy materials to any stockholder at a shared address to which we delivered a single copy of any of
these documents. To receive a separate copy of the Notice and, if applicable, the proxy materials, stockholders may
contact us as follows:

Investor Relations

Google Inc.

1600 Amphitheatre Parkway
Mountain View, California 94043

irgoog@google.com(650) 214-3381

Stockholders who hold shares in street name (as described below) may contact their brokerage firm, bank,
broker-dealer, or other similar organization to request information about householding.

6.How can I access the proxy materials over the internet?

The Notice, proxy card or voting instruction form will contain instructions on how to:

*View our proxy materials for the Annual Meeting on the internet and vote your shares; and

e[nstruct us to send our future proxy materials to you electronically by email.

Our proxy materials are also available on our Investor Relations website at http://investor.google.com/proxy.html.

Choosing to receive your future proxy materials by email will save us the cost of printing and mailing documents to
you, and will reduce the impact of printing and mailing these materials on the environment. If you choose to receive
future proxy materials by email, you will receive an email next year with instructions containing a link to those
materials and a link to the proxy voting site. Your election to receive proxy materials by email will remain in effect
until you revoke it.

18
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Back to Contents
Voting Information

7.What items of business will be voted on at the Annual Meeting?

The items of business scheduled to be voted on at the Annual Meeting are:

*The election of ten directors.

JThe ratification of the appointment of Ernst & Young LLP as Google’s independent registered public accounting firm
for the fiscal year ending December 31, 2014.

*The approval of 2013 compensation awarded to named executive officers.

*A stockholder proposal regarding equal shareholder voting.

*A stockholder proposal regarding a lobbying report.

*A stockholder proposal regarding the adoption of a majority vote standard for the election of directors.
*A stockholder proposal regarding tax policy principles.

*A stockholder proposal regarding an independent chairman of the board policy.

We will also consider any other business that properly comes before the Annual Meeting. See Question 21 below.

8.How does the board of directors recommend that I vote?

Our board of directors recommends that you vote your shares:

*“FOR” each of the nominees to the board of directors.

. FOR? the ratification of the appointment of Ernst & Young LLP as our independent registered public accounting firm
for the 2014 fiscal year.

*“FOR” the approval of 2013 compensation awarded to named executive officers.
*“AGAINST” the stockholder proposal regarding equal shareholder voting.
*“AGAINST” the stockholder proposal regarding a lobbying report.

20
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*“AGAINST” the stockholder proposal regarding the adoption of a majority vote standard for the election of directors.
*“AGAINST” the stockholder proposal regarding tax policy principles.

*“AGAINST” the stockholder proposal regarding an independent chairman of the board policy.

9. What shares can I vote?

Each share of Google Class A common stock and Class B common stock issued and outstanding as of the close of
business on March 17, 2014, the Record Date for the 2014 Annual Meeting of Stockholders, is entitled to be voted on
all items being voted on at the Annual Meeting. You may vote all shares owned by you as of the Record Date,
including shares held (1) directly in your name as the stockholder of record, and (2) for you as the beneficial owner in
street name through a broker, bank, trustee, or other nominee. On the Record Date, we had 336,644,622 shares of
common stock issued and outstanding, consisting of 280,844,569 shares of Class A common stock and 55,800,053
shares of Class B common stock. No shares of Class C capital stock had been issued as of the Record Date.

GOOGLE INC. | 2014 Proxy Statement 3
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10.How many votes am I entitled to per share?

Each holder of shares of Class A common stock is entitled to one vote for each share of Class A common stock held
as of the Record Date, and each holder of shares of Class B common stock is entitled to ten votes for each share of
Class B common stock held as of the Record Date. The holders of the shares of Class A common stock and Class B
common stock are voting as a single class on all matters described in this proxy statement for which your vote is being
solicited.

11. What is the difference between holding shares as a stockholder of record and as a beneficial owner?

Most Google stockholders hold their shares as a beneficial owner through a broker or other nominee rather than
directly in their own name. As summarized below, there are some distinctions between shares held of record and those
owned beneficially.

Stockholder of Record—If your shares are registered directly in your name with our transfer agent, Computershare
Trust Company, N.A., you are considered, with respect to those shares, the stockholder of record, and the Notice

Jwas sent directly to you by the transfer agent. As the stockholder of record, you have the right to grant your voting
proxy directly to Google or to vote in person at the Annual Meeting. If you requested to receive printed proxy
materials, Google has enclosed or sent a proxy card for you to use. You may also vote on the internet or by
telephone, as described in the Notice and under Question 13 below.

Beneficial Owner—If your shares are held in an account at a brokerage firm, bank, broker-dealer, trust, or other
similar organization, like the vast majority of our stockholders, you are considered the beneficial owner of shares

*held in street name, and the Notice was forwarded to you by that organization. As the beneficial owner, you have the
right to direct your broker, bank, trustee, or nominee how to vote your shares, and you are also invited to attend the
Annual Meeting.

Since a beneficial owner is not the stockholder of record, you may not vote your shares in person at the Annual
Meeting unless you obtain a “legal proxy” from the broker, bank, trustee, or nominee that holds your shares giving you
the right to vote the shares at the meeting. If you do not wish to vote in person or you will not be attending the

Annual Meeting, you may vote by proxy. You may vote by proxy over the internet or by telephone, as described in

the Notice and under Question 13 below.

12.How can I vote my shares in person at the Annual Meeting?

You can vote your shares held in your name as the stockholder of record in person at the Annual Meeting. You can
vote your shares held beneficially in street name in person at the Annual Meeting only if you obtain a legal proxy
from the broker, bank, trustee, or nominee that holds your shares giving you the right to vote the shares. Even if you
plan to attend the Annual Meeting, we recommend that you also submit your proxy or voting instructions as described
below so that your vote will be counted if you later decide not to attend the meeting.

22



Edgar Filing: Google Inc. - Form DEF 14A

13.How can I vote my shares without attending the Annual Meeting?

Whether you hold shares directly as the stockholder of record or beneficially in street name, you may direct how your
shares are voted without attending the Annual Meeting.

If you are a stockholder of record, you may vote by proxy. You can vote by proxy over the internet by following the
instructions provided in the Notice, or, if you requested to receive printed proxy materials, you can also vote by mail
or telephone pursuant to instructions provided on the proxy card.

If you hold shares beneficially in street name, you may also vote by proxy over the internet by following the
instructions provided in the Notice, or, if you requested to receive printed proxy materials, you can also vote by
telephone or mail by following the voting instruction form provided to you by your broker, bank, trustee, or nominee.

GOOGLE INC. | 2014 Proxy Statement 4
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14.Can I change my vote or revoke my proxy?

You may change your vote at any time prior to the taking of the vote at the Annual Meeting. If you are the stockholder
of record, you may change your vote by (1) granting a new proxy bearing a later date (which automatically revokes
the earlier proxy) using any of the methods described above (and until the applicable deadline for each method), (2)
providing a written notice of revocation to Google’s Corporate Secretary at Google Inc., 1600 Amphitheatre Parkway,
Mountain View, California 94043 (and we encourage you to send a copy via email to

corporatesecretary @ google.com), prior to your shares being voted, or (3) attending the Annual Meeting and voting in
person. Attendance at the meeting will not cause your previously granted proxy to be revoked unless you specifically
so request or vote in person at the Annual Meeting. For shares you hold beneficially in street name, you may change
your vote by submitting new voting instructions to your broker, bank, trustee, or nominee following the instructions
they provided, or, if you have obtained a legal proxy from your broker, bank, trustee, or nominee giving you the right
to vote your shares, by attending the Annual Meeting and voting in person.

15.1s my vote confidential?

Proxy instructions, ballots, and voting tabulations that identify individual stockholders are handled in a manner that
protects your voting privacy. Your vote will not be disclosed either within Google or to third parties, except: (1) as
necessary to meet applicable legal requirements, (2) to allow for the tabulation of votes and certification of the vote,
and (3) to facilitate a successful proxy solicitation. Occasionally, stockholders provide on their proxy card written
comments, which are then forwarded to Google management.

16.How many shares must be present or represented to conduct business at the Annual Meeting?

The quorum requirement for holding the Annual Meeting and transacting business is that holders of a majority of the
voting power of Google’s shares of Class A common stock and Class B common stock outstanding as of the Record
Date must be present in person or represented by proxy. Both abstentions and broker non-votes (described below) are
counted for the purpose of determining the presence of a quorum.

17.How are votes counted?

In the election of directors (Proposal Number 1), you may vote “FOR” all or some of the nominees or your vote may be
“WITHHELD” with respect to one or more of the nominees.

For the other items of business, you may vote “FOR,” “AGAINST,” or “ABSTAIN.” If you elect to “ABSTAIN,” the
abstention has the same effect as a vote “AGAINST.”
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If you provide specific instructions with regard to certain items, your shares will be voted as you instruct on such
items. If no instructions are indicated on a properly executed proxy card or over the telephone or Internet, the shares
will be voted as recommended by the board of directors.

GOOGLE INC. | 2014 Proxy Statement 5§
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18. What is the voting requirement to approve each of the proposals?

In the election of directors, the ten persons receiving the highest number of affirmative “FOR” votes at the Annual
Meeting will be elected.

The approval of the remaining seven proposals described below requires the affirmative “FOR” vote of the holders of a
majority of the voting power of Google’s shares of Class A common stock and Class B common stock present in
person or represented by proxy at the Annual Meeting and entitled to vote thereon, voting together as a single class:

(l)the ratification of the appointment of Ernst & Young LLP as our independent registered public accounting firm for
the fiscal year ending December 31, 2014;

(2)the approval of the 2013 compensation awarded to named executive officers;

(3) the stockholder proposal regarding equal shareholder voting;

(4)the stockholder proposal regarding a lobbying report;

(5)the stockholder proposal regarding the adoption of a majority vote standard for the election of directors;
(6)the stockholder proposal regarding tax policy principles; and

(7)the stockholder proposal regarding an independent chairman of the board policy.

If you hold shares beneficially in street name and do not provide your broker with voting instructions, your shares

may constitute “broker non-votes.” Broker non-votes occur on a matter when a broker is not permitted to vote on that
matter without instructions from the beneficial owner and instructions are not given. These matters are referred to as
“non-routine” matters. All of the matters scheduled to be voted on at the Annual Meeting are “non-routine,” except for the
proposal to ratify the appointment of Ernst & Young LLP as Google’s independent registered public accounting firm

for the fiscal year ending December 31, 2014. In tabulating the voting result for any particular proposal, shares that
constitute broker non-votes are not considered voting power present with respect to that proposal. Thus, broker

non-votes will not affect the outcome of any matter being voted on at the meeting, assuming that a quorum is

obtained.

Abstentions are considered voting power present at the meeting and thus will have the same effect as votes against
each of the matters scheduled to be voted on at the Annual Meeting (other than the election of directors).

Please note that brokers may not vote your shares on the election of directors, certain executive compensation
matters, or certain corporate governance matters in the absence of your specific instructions as to how to vote
so we encourage you to provide instructions to your broker regarding the voting of your shares.
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19.1s cumulative voting permitted for the election of directors?

No. You may not cumulate your votes for the election of directors.

20.Who will bear the cost of soliciting votes for the Annual Meeting?

Google will pay the entire cost of preparing, assembling, printing, mailing, and distributing these proxy materials and
soliciting votes. If you choose to access the proxy materials and/or vote over the internet, you are responsible for
internet access charges you may incur. If you choose to vote by telephone, you are responsible for telephone charges
you may incur. In addition to the mailing of these proxy materials, the solicitation of proxies or votes may be made in
person, by telephone, or by electronic communication by our directors, officers, and employees, who will not receive
any additional compensation for such solicitation activities. We have also retained Georgeson Inc. to assist us in the
distribution of proxy materials. We will pay Georgeson Inc. a fee of $900 plus reasonable out-of-pocket expenses for
these services.

GOOGLE INC. | 2014 Proxy Statement 6
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21.What happens if additional matters are presented at the Annual Meeting?

Other than the eight items of business described in this proxy statement, we are not aware of any other business to be
acted upon at the Annual Meeting. If you grant a proxy, the persons named as proxy holders, Larry Page, Eric E.
Schmidt, Patrick Pichette, and David C. Drummond, or any of them, will have the discretion to vote your shares on
any additional matters properly presented for a vote at the meeting. If, for any reason, any of the nominees is not
available as a candidate for director, the persons named as proxy holders will vote your proxy for such other candidate
or candidates as may be nominated by the board of directors.

22.Where can I find the voting results of the Annual Meeting?

We will announce preliminary voting results at the Annual Meeting and publish final voting results on the Investor
Relations section of our website at http://investor.google.com/proxy.html. We will also disclose the final voting
results in a Current Report on Form 8-K filed with the SEC within four business days of the Annual Meeting.

Attending the Annual Meeting

23.How can I attend the Annual Meeting?

You are entitled to attend the Annual Meeting only if you were a Google stockholder as of the Record Date or you
hold a valid proxy for the Annual Meeting. Since seating is limited, admission to the meeting will be on a first-come,
first-served basis. You must present valid photo identification, such as a driver’s license or passport, for admittance. If
you are not a stockholder of record but hold shares as a beneficial owner in street name, you must also provide proof
of beneficial ownership as of the Record Date, such as your most recent account statement prior to March 17, 2014, a
copy of the voting instruction form provided by your broker, bank, trustee, or nominee, or other similar evidence of
ownership.

If you do not provide photo identification or comply with the other procedures outlined above, you will not be
admitted to the Annual Meeting. For security reasons, you and your bags will be subject to search prior to your
admittance to the meeting.

Please let us know if you plan to attend the meeting by marking the appropriate box on the enclosed proxy card, if you
requested to receive printed proxy materials, or, if you vote by telephone or internet, by indicating your plans when
prompted.
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The meeting will begin promptly at 2:00 p.m., local time. Check-in will begin at the Shoreline Amphitheatre at 12:30
p.m., local time, and you should allow ample time for the check-in procedures. The Shoreline Amphitheatre is located
at 1 Amphitheatre Parkway, Mountain View, California 94043.

24.1s the Annual Meeting going to be webcast?

For your convenience, we are pleased to offer a live webcast of our Annual Meeting on the Investor Relations section
of our website at http://investor.google.com/webcast.html.

25.Who will serve as inspector of elections?

The inspector of elections will be a representative from Computershare Trust Company, N.A.

26.How can I contact Google’s transfer agent?

Contact our transfer agent by either writing to Computershare Trust Company, N.A., P.O. Box 30170, College

Station, TX 77842-3170 (overnight correspondence should be sent to Computershare Trust Company, N.A., 211
Quality Circle, Suite 210, College Station, TX 77845) or by telephoning (866) 298-8535 or (781) 575-2879.

GOOGLE INC. | 2014 Proxy Statement 7
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Stockholder Proposals, Director Nominations, and Related Bylaw Provisions

What is the deadline to propose actions for consideration at next year’s Annual Meeting of Stockholders or
“to nominate individuals to serve as directors?

Stockholder Proposals: Stockholders may present proper proposals for inclusion in our proxy statement and for
consideration at the next annual meeting of stockholders by submitting their proposals in writing to Google’s
Corporate Secretary in a timely manner. For a stockholder proposal to be considered for inclusion in our proxy
statement for our 2015 Annual Meeting of Stockholders, the Corporate Secretary of Google must receive the written
proposal at our principal executive offices no later than November 28, 2014. If we hold our 2015 Annual Meeting of
Stockholders more than 30 days before or after May 14, 2015 (the one-year anniversary date of the 2014 Annual
Meeting of Stockholders), we will disclose the new deadline by which stockholders proposals must be received under
Item 5 of Part II of our earliest possible Quarterly Report on Form 10-Q or, if impracticable, by any means reasonably
determined to inform stockholders. In addition, stockholder proposals must otherwise comply with the requirements
of Rule 14a-8 under the Exchange Act. Such proposals also must comply with SEC regulations under Rule 14a-8
regarding the inclusion of stockholder proposals in company-sponsored proxy materials. Proposals should be
addressed to:

Google Inc.

Attn: Corporate Secretary

1600 Amphitheatre Parkway
Mountain View, California 94043

(650) 618-1806 corporatesecretary @ google.com

Our bylaws also establish an advance notice procedure for stockholders who wish to present a proposal before an
annual meeting of stockholders but do not intend for the proposal to be included in our proxy statement. Our bylaws
provide that the only business that may be conducted at an annual meeting is business that is (1) specified in the notice
of a meeting given by or at the direction of our board of directors, (2) otherwise properly brought before the meeting
by or at the direction of our board of directors, or (3) properly brought before the meeting by a stockholder entitled to
vote at the annual meeting who has delivered timely written notice to our Corporate Secretary, which notice must
contain the information specified in our bylaws. To be timely for our 2015 Annual Meeting of Stockholders, our
Corporate Secretary must receive the written notice at our principal executive offices:

*not earlier than the close of business on January 14, 2015, and

enot later than the close of business on February 13, 2015.
If we hold our 2015 Annual Meeting of Stockholders more than 30 days before or after May 14, 2015 (the one-year
anniversary date of the 2014 Annual Meeting of Stockholders), then notice of a stockholder proposal that is not

intended to be included in our proxy statement must be received not later than the close of business on the earlier of
the following two dates:
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sthe 10t day following the day on which notice of the meeting date is mailed, or
sthe 10t day following the day on which public disclosure of the meeting date is made.
If a stockholder who has notified us of his or her intention to present a proposal at an annual meeting does not appear

to present his or her proposal at such meeting, we are not required to present the proposal for a vote at such meeting.

GOOGLE INC. | 2014 Proxy Statement 8
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Nomination of Director Candidates: You may propose director candidates for consideration by our Nominating and
Corporate Governance Committee. Any such recommendations should include the nominee’s name and qualifications

for membership on our board of directors, and should be directed to the Corporate Secretary of Google at the address

set forth above. For additional information regarding stockholder recommendations for director candidates, see
“Directors, Executive Officers, and Corporate Governance—Corporate Governance and Board Matters—Consideration of
Director Nominees—Stockholder Recommendations and Nominees” on page 17 of this proxy statement.

In addition, our bylaws permit stockholders to nominate directors for election at an annual meeting of stockholders.
To nominate a director, the stockholder must provide the information required by our bylaws. In addition, the
stockholder must give timely notice to our Corporate Secretary in accordance with our bylaws, which, in general,
require that the notice be received by our Corporate Secretary within the time period described above under
“Stockholder Proposals” for stockholder proposals that are not intended to be included in our proxy statement.

Copy of Bylaw Provisions: A copy of our bylaws is available at http://investor.google.com/corporate/bylaws.html.
You may also contact our Corporate Secretary at our principal executive offices for a copy of the relevant bylaw
provisions regarding the requirements for making stockholder proposals and nominating director candidates.

GOOGLE INC. | 2014 Proxy Statement 9
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DIRECTORS, EXECUTIVE OFFICERS, AND CORPORATE GOVERNANCE

Directors and Executive Officers

The names of our directors and executive officers and their ages, positions, and biographies as of March 17, 2014 are
set forth below. Our executive officers are appointed by, and serve at the discretion of, our board of directors. There
are no family relationships among any of our directors or executive officers.

Name Age Position with Google

Larry Page 41 Chief Executive Officer, Co-Founder, and Director
Sergey Brin 40 Co-Founder and Director

Eric E. Schmidt 58 Executive Chairman of the Board of Directors

L. John Doerr 62 Director

Diane B. Greene 58 Director

John L. Hennessy 61 Lead Independent Director

Ann Mather 53 Director

Paul S. Otellini 63 Director

K. Ram Shriram 57 Director

Shirley M. Tilghman 67 Director

Nikesh Arora 46  Senior Vice President and Chief Business Officer
David C. Drummond 51 Senior Vice President, Corporate Development, Chief Legal Officer, and Secretary
Patrick Pichette 51 Senior Vice President and Chief Financial Officer

Larry Page, one of our founders, has served as a member of our board of directors since our inception in September
1998, and as our Chief Executive Officer since April 2011. From July 2001 to April 2011, Larry served as our
President, Products. In addition, from September 1998 to July 2001, Larry served as our Chief Executive Officer, and
from September 1998 to July 2002, as our Chief Financial Officer. Larry holds a Master of Science degree in
computer science from Stanford University and a Bachelor of Science degree in engineering, with a concentration in
computer engineering, from the University of Michigan.

Sergey Brin, one of our founders, has served as a member of our board of directors since our inception in September
1998. From July 2001 to April 2011, Sergey served as our President, Technology. In addition, from September 1998
to July 2001, Sergey served as our President and chairman of our board of directors. Sergey holds a Master of Science
degree in computer science from Stanford University and a Bachelor of Science degree with high honors in
mathematics and computer science from the University of Maryland at College Park.

Eric E. Schmidt has served as the Executive Chairman of our board of directors since April 2011 and as a member of
our board of directors since March 2001. From July 2001 to April 2011, Eric served as our Chief Executive Officer.
He was the chairman of our board of directors from March 2001 to April 2004, and again from April 2007 to April
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2011. Prior to joining us, from April 1997 to November 2001, Eric served as chairman of the board of directors of
Novell, Inc., a computer networking company, and, from April 1997 to July 2001, as the Chief Executive Officer of
Novell. From 1983 until March 1997, Eric held various positions at Sun Microsystems, Inc., a supplier of network
computing solutions, including Chief Technology Officer from February 1994 to March 1997, and President of Sun
Technology Enterprises from February 1991 until February 1994. Eric was previously a director of Apple Inc., a
designer, manufacturer, and marketer of personal computers and related products, from 2006 to 2009. Eric holds a
Doctoral degree and a Master of Science degree in computer science from the University of California, Berkeley, and
a Bachelor of Science degree in electrical engineering from Princeton University.

L. John Doerr has served as a member of our board of directors since May 1999. John has been a General Partner of
Kleiner Perkins Caufield & Byers, a venture capital firm, since August 1980. John has also been a member of the
board of directors of Amyris, Inc., a synthetic biology company, since May 2006, and serves as chair of its nominating
and governance committee and as a member of its leadership development and compensation committee; and Zynga
Inc., a provider of social game services, since April 2013. John was previously a director of Amazon.com, Inc., an
internet retail company, from 1996 to 2010. John holds a Master of Business Administration degree from Harvard
Business School, and a Master of Science degree in electrical engineering and computer science, and a Bachelor of
Science degree in electrical engineering from Rice University.

GOOGLE INC. | 2014 Proxy Statement 10
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Diane B. Greene has served as a member of our board of directors since January 2012. Diane has also been a member
of the board of directors of Intuit Inc., a provider of business and financial management solutions, since August 2006
and serves on its audit and risk committee and nominating and corporate governance committee. She is also a member
of The MIT Corporation, the governing body of the Massachusetts Institute of Technology. Diane co-founded
VMware, Inc., a provider of virtualization and virtualization-based cloud infrastructure solutions, in 1998 and took the
company public in 2007. She served as Chief Executive Officer and President of VMware from 1998 to 2008, as a
member of the board of directors of VMware from 2007 to 2008, and as an Executive Vice President of EMC
Corporation, a provider of information infrastructure and virtual infrastructure technologies, solutions, and services,
from 2005 to 2008. Prior to VMware, Diane held technical leadership positions at Silicon Graphics Inc., a provider of
technical computing, storage, and data center solutions, Tandem Computers, Inc., a manufacturer of computer
systems, and Sybase Inc., a global enterprise software and services company, and was Chief Executive Officer of
VXtreme, Inc., a developer of streaming media solutions. Diane holds a Master of Science degree in computer science
from the University of California, Berkeley, a Master of Science degree in naval architecture from the Massachusetts
Institute of Technology, and a Bachelor of Arts degree in mechanical engineering from the University of Vermont.

John L. Hennessy has served as a member of our board of directors since April 2004, and as Lead Independent
Director since April 2007. John has served as the President of Stanford University since September 2000. John has
also been a member of the board of directors of Cisco Systems, Inc., a networking equipment company, since January
2002 and serves on its nominating and governance committee and acquisition committee. He also serves as a trustee
of the Gordon and Betty Moore Foundation. From 1994 to August 2000, John held various positions at Stanford,
including Dean of the Stanford University School of Engineering and Chair of the Stanford University Department of
Computer Science. John co-founded and served as the chairman of the board of directors of Atheros Communications,
Inc., a wireless semiconductor company, from 1998 to 2010. John holds a Doctoral degree and a Master of Science
degree in computer science from the State University of New York, Stony Brook, and a Bachelor of Science degree in
electrical engineering from Villanova University.

Ann Mather has served as a member of our board of directors since November 2005. Ann has also been a member of
the board of directors of: Glu Mobile Inc., a publisher of mobile games, since September 2005, and serves on its
nominating and governance committee; Netflix, Inc., an internet subscription service for movies and television shows,
since July 2010, and serves as chair of its audit committee; Shutterfly, Inc., a manufacturer and retailer of personalized
products and services, since May 2013, and serves on its audit committee; and Solazyme, Inc., a renewable oil and
bioproducts company, since April 2011, and serves as chair of its audit committee. Ann has also been an independent
trustee to the Dodge & Cox Funds board of trustees since May 2011. Ann was previously a director of Central
European Media Enterprises Group, a developer and operator of national commercial television channels and stations
in Central and Eastern Europe, from 2004 to 2009, and MoneyGram International, Inc., a global payment services
company, from May 2010 to May 2013. From 1999 to 2004, Ann was Executive Vice President and Chief Financial
Officer of Pixar, a computer animation studio. Prior to her service at Pixar, Ann was Executive Vice President and
Chief Financial Officer of Village Roadshow Pictures, the film production division of Village Roadshow Limited.
Ann holds a Master of Arts degree from Cambridge University in England and is a chartered accountant.

Paul S. Otellini has served as a member of our board of directors since April 2004. Paul served as the Chief Executive
Officer and President of Intel Corporation, a semiconductor manufacturing company, from May 2005 to May 2013.
Paul was previously member of the board of directors of Intel from 2002 to 2013. He also served as Intel’s Chief
Operating Officer from 2002 to May 2005. From 1974 to 2002, Paul held various positions at Intel, including
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Executive Vice President and General Manager, Intel Architecture Group, and Executive Vice President and General
Manager, Sales and Marketing Group. Paul holds a Master of Business Administration degree from the University of
California, Berkeley, and a Bachelor of Arts degree in economics from the University of San Francisco.

K. Ram Shriram has served as a member of our board of directors since September 1998. Ram has been a managing
partner of Sherpalo Ventures, LLC, an angel venture investment company, since January 2000. From August 1998 to
September 1999, Ram served as Vice President of Business Development at Amazon.com, Inc., an internet retail
company. Prior to that, Ram served as President at Junglee Corporation, a provider of database technology, which was
acquired by Amazon.com in 1998. Ram was an early member of the executive team at Netscape Communications
Corporation. Ram is also on the board of trustees of Stanford University. Ram holds a Bachelor of Science degree in
mathematics from the University of Madras, India.

Shirley M. Tilghman has served as a member of our board of directors since October 2005. Shirley served as the
President of Princeton University from June 2001 to July 2013. Shirley also serves as a trustee of the Advantage
Testing Foundation, Amherst College, the Carnegie Endowment for International Peace, the King Abdullah

University of Science and Technology, and the Leadership for a Diverse America. From August 1986 to June 2001,
she served as a Professor at Princeton University, and from August 1988 to June 2001, as an Investigator at Howard
Hughes Medical Institute. In 1998, she took the role as founding director of Princeton’s multi-disciplinary Lewis-Sigler
Institute for Integrative Genomics. Shirley holds a Doctoral degree in biochemistry from Temple University, and a
Bachelor of Science degree with honors in chemistry from Queen’s University.
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Nikesh Arora has served as our Senior Vice President and Chief Business Officer since January 2011. Previously, he
served as our President, Global Sales Operations and Business Development, from April 2009 to December 2010, and
as our President, International Operations, prior to that. Prior to joining us in December 2004, Nikesh served as Chief
Marketing Officer and a member of the management board at T-Mobile Europe, a mobile communications company.
Prior to that, Nikesh worked for Deutsche Telekom AG, parent company of T-Mobile, Putnam Investments, and
Fidelity Investments. He has also been a member of the board of directors of Colgate-Palmolive Company, a
consumer products company, since March 2012, and a member of the board of directors of Bharti Airtel Limited, an
Indian telecommunications company, since October 2009. Nikesh has announced that he plans to resign from the
board of directors of Bharti Airtel, effective April 2014. Nikesh holds a Master of Business Administration degree
from Northeastern University, a Master of Science degree from Boston College, and a Bachelor of Science degree in
electrical engineering from the Institute of Technology in Varanasi, India. He is also a chartered financial analyst.

David C. Drummond has served as our Senior Vice President, Corporate Development since January 2006, as Chief
Legal Officer since December 2006, and as Secretary since 2002. Previously, he served as our Vice President,
Corporate Development and General Counsel since February 2002. Prior to joining us, from July 1999 to February
2002, David served as Chief Financial Officer of SmartForce, an educational software applications company. Prior to
that, David was a partner at the law firm of Wilson Sonsini Goodrich & Rosati. David has been a member of the board
of directors of KKR Management LLC, the general partner of KKR & Co. L.P., a private equity firm, since March
2014, and serves on its conflicts committee. David holds a Juris Doctor degree from Stanford University and a
Bachelor of Arts degree in history from Santa Clara University.

Patrick Pichette has served as our Senior Vice President and Chief Financial Officer since August 2008. Prior to
joining us, from January 2001 until July 2008, Patrick served as an executive officer of Bell Canada Enterprises Inc., a
telecommunications company, including, most recently, as President, Operations for Bell Canada, and previously as
Executive Vice President, Chief Financial Officer, and Executive Vice President of Planning and Performance
Management. Prior to joining Bell Canada Enterprises, from 1996 to 2000, Patrick was a principal at McKinsey &
Company, a management consulting firm. Prior to that, from 1994 to 1996, he served as Vice President and Chief
Financial Officer of Call-Net Enterprises Inc., a Canadian telecommunications company. Patrick has been a member
of the board of directors of Bombardier Inc., a manufacturer of planes and trains, since October 2013, and serves on its
audit committee and human resources and compensation committee. Patrick was previously a director of Amyris, Inc.,
a synthetic biology company, from March 2010 to May 2013. Patrick holds a Master of Arts degree in philosophy,
politics, and economics from Oxford University, where he attended as a Rhodes Scholar, and a Bachelor of Arts
degree in Business Administration from Université du Québec a Montréal.

Corporate Governance and Board Matters

We have adopted a code of business conduct and ethics for directors, officers (including our principal executive
officer and principal financial and accounting officer), and employees, known as the Google Code of Conduct. We
have also adopted Corporate Governance Guidelines, which, in conjunction with our certificate of incorporation,
bylaws, and charters of the standing committees of our board of directors, form the framework for our corporate
governance. The Google Code of Conduct and our Corporate Governance Guidelines are available on the Investor
Relations section of our website at http://investor.google.com. We will post amendments to the Google Code of
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Conduct or waivers of the Google Code of Conduct for directors and executive officers on the same website.

Stockholders may request printed copies of the Google Code of Conduct, the Corporate Governance Guidelines, and
committee charters at no charge by filling out our contact form at http://investor.google.com or sending inquiries to:

Investor Relations

Google Inc.

1600 Amphitheatre Parkway
Mountain View, California 94043

irgoog @google.com

GOOGLE INC. | 2014 Proxy Statement 12
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During 2013, the board of directors held eight meetings and acted by written/electronic consent once. Each director
attended at least 75% of all board of directors and applicable committee meetings, other than Sergey. We encourage
our directors to attend our annual meeting of stockholders. Five directors attended our 2013 Annual Meeting of
Stockholders.

Board Leadership Structure

In April 2011, Larry Page became our Chief Executive Officer and Eric E. Schmidt became Executive Chairman of
our board of directors.

The board of directors believes that this leadership structure, which separates the Chairman and Chief Executive
Officer roles, is appropriate at this time in light of the evolution of Google’s business and operating environment. In
particular, the board of directors believes that this structure clarifies the individual roles and responsibilities of Larry,
Sergey, and Eric, streamlines decision-making, and enhances accountability. As Executive Chairman, Eric remains
involved in key matters, such as major transactions, broader business and customer relationships, and government
relations, which are increasingly important given our global reach, and continues to advise Larry and Sergey. In this
role and given his in-depth knowledge of the issues, challenges, and opportunities facing us, the board of directors
believes that Eric continues to be best positioned to develop agendas that ensure that the board’s time and attention are
focused on the most critical matters. His role enables decisive leadership, ensures clear accountability, and enhances
the ability to communicate our message and strategy clearly and consistently to our stockholders, employees,
customers, and users.

Our certificate of incorporation and bylaws provide that the chairman of our board of directors may not be an
employee or officer of our company and may not have been an employee or officer for the last three years, unless the
appointment is approved by two-thirds of the members of our board of directors. The board of directors unanimously
approved Eric’s appointment as Executive Chairman.

Each of the directors, other than Larry, Sergey, and Eric, is independent (see “Director Independence” below), and the
board of directors believes that the independent directors provide effective oversight of management. In addition, in
April 2007, our board of directors appointed John L. Hennessy as our Lead Independent Director. As Lead
Independent Director, John’s responsibilities include:

*Coordinating and moderating executive sessions of the board of directors’ independent directors.
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Advising the executive chairman of the board of directors as to the quality, quantity, and timeliness of the flow of
einformation from management that is necessary for the independent directors to perform their duties effectively and
responsibly.
*Confirming the agenda with the Chief Executive Officer for meetings of the board of directors.

*Holding regular update sessions with the executive chairman of the board of directors.

JActing as the principal liaison between the independent directors and the executive chairman of the board of
directors on sensitive issues.

JPerforming such other duties as the board of directors may from time to time delegate to the Lead Independent

Director to assist the board of directors in the fulfillment of its responsibilities.

The board of directors believes that these responsibilities appropriately and effectively complement our Executive
Chairman and Chief Executive Officer structure.

GOOGLE INC. | 2014 Proxy Statement 13
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During 2013, our board of directors consisted of ten directors. Our board of directors has the following five standing
committees:

(I)an Audit Committee,

(2)a Leadership Development and Compensation Committee,
(3)a Nominating and Corporate Governance Committee,
(4)an Acquisition Committee, and

(5)an Executive Committee.

From time to time, the board of directors may also establish ad hoc committees to address particular matters.

Each of the standing committees operates under a written charter adopted by the board of directors. All of the standing
committee charters are available on the Investor Relations section of our website at
http://investor.google.com/corporate/board-committees.html. Printed copies of the charters are available at no charge
to any stockholder who requests them by following the instructions on page 12 of this proxy statement.

The membership and meetings during 2013 and the primary functions of each of the standing committees are
described below.

Leadership ..
Development Nominating
Board of Audit P and Corporate Acquisition Executive
. . and . .
Directors Committee . Governance  Committee Committee
Compensation .
. Committee
Committee
Larry Page
Sergey Brin

Eric E. Schmidt

L. John Doerr*
Diane B. Greene*
John L. Hennessy*
Ann Mather*

Paul S. Otellini*
K. Ram Shriram*
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Shirley M.
Tilghman*
Member
Chair
* Independent Director
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Audit Committee

The main function of our Audit Committee is to oversee our accounting and financial reporting processes. The Audit
Committee’s responsibilities include:

*Selecting and hiring our independent auditors.
*Approving the audit and non-audit services to be performed by our independent auditors.
*Evaluating the qualifications, performance, and independence of our independent auditors.

 Overseeing and monitoring the integrity of our financial statements and our compliance with legal and regulatory
requirements as they relate to financial statements or accounting matters.

JReviewing the design, implementation, adequacy, and effectiveness of our internal controls and our critical
accounting policies.

JReviewing with management our annual audited financial statements, quarterly financial statements, earnings
announcements, and other public announcements regarding our results of operations.

*Reviewing regulatory filings with management and our independent auditors.
*Preparing any report the SEC requires for inclusion in our annual proxy statement.
*Reviewing and approving related party transactions.

Establishing and overseeing processes and procedures for the receipt, retention, and treatment of complaints and
employee submissions about accounting, internal accounting controls, or audit matters.

During 2013, the Audit Committee held six meetings and acted by unanimous written consent five times. Our Audit
Committee currently comprises Diane B. Greene, Ann Mather (Chair), and K. Ram Shriram, each of whom is a
non-employee member of our board of directors. Our board of directors has determined that each of the directors
serving on our Audit Committee is independent within the meaning of the rules of the SEC and the Listing Rules of
NASDAQ Stock Market (NASDAQ).

The board of directors has determined that, based on her professional qualifications and experience described above,
Ann Mather is an audit committee financial expert as defined under the rules of the SEC, and that each member of the
Audit Committee is able to read and understand fundamental financial statements as required by the Listing Rules of
NASDAQ.

Leadership Development and Compensation Committee
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The purpose of our Leadership Development and Compensation Committee is to oversee our compensation programs.
The Leadership Development and Compensation Committee’s responsibilities include:

*Reviewing and approving our general compensation strategy.
*Establishing annual and long-term performance goals for our executive officers.

.Conducting and reviewing with the board of directors an annual evaluation of the performance of our executive
officers.

*Evaluating the competitiveness of the compensation of our executive officers.
*Reviewing and approving the selection of our peer companies.

JReviewing and approving all salaries, bonuses, equity awards, perquisites, post-service arrangements, and other
compensation and benefit plans for Google’s Chief Executive Officer and all other executive officers.

Reviewing and approving the terms of any offer letters, employment agreements, termination agreements or
earrangements, change in control agreements, indemnification agreements, and other material agreements between us

and our executive officers, including our Executive Chairman.

JActing as the administering committee for our stock and bonus plans and for any equity or cash compensation
arrangements that may be adopted by us from time to time.

Providing oversight for our overall compensation plans and benefit programs, monitoring trends in executive and
eoverall compensation, and making recommendations to the board of directors with respect to improvements to such
plans and programs or the adoption of new plans and programs.

JReviewing and approving compensation programs, as well as salaries, fees, bonuses, and equity awards for the

Executive Chairman and the non-employee members of the board of directors.

GOOGLE INC. | 2014 Proxy Statement 15
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*Reviewing plans for the development, retention, and succession of our executive officers.

*Reviewing executive education and development programs.
*Monitoring total equity usage for compensation and establishing appropriate equity dilution levels.

Reviewing and discussing with management the annual Compensation Discussion and Analysis (CD&A) disclosure
.and the related tabular presentations regarding named executive officer compensation and, based on this review and
discussions, making a recommendation to include the CD&A disclosure and the tabular presentations in our annual

public filings.

 Preparing and approving the annual Leadership Development and Compensation Committee Report to be included
in our annual public filings.

During 2013, the Leadership Development and Compensation Committee held five meetings and acted by
written/electronic consent nineteen times. Our Leadership Development and Compensation Committee currently
comprises L. John Doerr and Paul S. Otellini (Chair), each of whom is a non-employee member of our board of
directors. Our board of directors has determined that each of the directors serving on our Leadership Development and
Compensation Committee is independent as defined in the Listing Rules of NASDAQ.

Nominating and Corporate Governance Committee

Our Nominating and Corporate Governance Committee’s purpose is to assist our board of directors in identifying
individuals qualified to become members of our board of directors consistent with criteria set by our board of
directors, to oversee the evaluation of the board of directors and management, and to develop and update our corporate
governance principles. The Nominating and Corporate Governance Committee’s responsibilities include:

Evaluating the composition, size, organization, and governance of our board of directors and its committees,
edetermining future requirements, and making recommendations regarding future planning, the appointment of
directors to our committees, and the selection of chairs of these committees.

JPeriodically reviewing and approving compensation programs for non-employee members of our board of directors
in conjunction with the Leadership Development and Compensation Committee.

JReviewing and recommending to our board of directors director independence determinations made with respect to
continuing and prospective directors.

JReviewing and recommending to our board of directors Section 16 officer determinations with respect to our
executive officers.

Establishing a policy for considering director nominees for election to our board of directors.
*Recommending ways to enhance communications and relations with our stockholders.
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 Evaluating and recommending candidates for election to our board of directors, including nominees recommended
by stockholders.

JOverseeing our board of directors’ performance and self-evaluation process and developing continuing education
programs for our directors.

 Evaluating and recommending to the board of directors termination of service of individual members of the board of
directors as appropriate, in accordance with governance principles, for cause or for other proper reasons.

During 2013, the Nominating and Corporate Governance Committee held five meetings. Our Nominating and
Corporate Governance Committee currently comprises John L. Hennessy (Chair) and Shirley M. Tilghman, each of
whom is a non-employee member of our board of directors. Our board of directors has determined that each of the
directors serving on our Nominating and Corporate Governance Committee is independent as defined in the Listing
Rules of NASDAQ.

Acquisition Committee

The Acquisition Committee serves as an administrative committee of the board of directors to review and approve
certain investment, acquisition, and divestiture transactions proposed by management. During 2013, the Acquisition
Committee didn’t hold any meetings. Our Acquisition Committee currently comprises Eric (Chair), Larry, Sergey, and
K. Ram Shriram.
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Executive Committee

The Executive Committee serves as an administrative committee of the board of directors to act upon and facilitate the
consideration by senior management and the board of directors of certain high-level business and strategic matters.
During 2013, the Executive Committee didn’t hold any meetings. Our Executive Committee currently comprises Eric
(Chair), Larry, and Sergey.

Director Independence

The board of directors has adopted independence standards that mirror exactly the criteria specified by applicable laws
and regulations of the SEC and the Listing Rules of NASDAQ. The board of directors has determined that each of the
director nominees standing for election, except Larry, Sergey, and Eric, is an independent director under these
standards. In determining the independence of our directors, the board of directors considered all transactions in which
we and any director had any interest, including those discussed under “Certain Relationships and Related Transactions”
on pages 26-27 of this proxy statement, transactions involving payments made by us to companies in the ordinary
course of business where L. John Doerr, Diane B. Greene, John L. Hennessy, Ann Mather, Paul S. Otellini, or K. Ram
Shriram serve on the board of directors or as a member of the executive management team of the other company, and
transactions involving payments made by us to educational institutions with which John L. Hennessy and Shirley M.
Tilghman are affiliated.

Compensation Committee Interlocks and Insider Participation

During 2013, Paul S. Otellini and L. John Doerr served on the Leadership Development and Compensation
Committee. None of the members of the Leadership Development and Compensation Committee has been an officer
or employee of Google. None of our executive officers serves on the board of directors or compensation committee of
a company that has an executive officer that serves on our board of directors or the Leadership Development and
Compensation Committee.

Consideration of Director Nominees

Stockholder Recommendations and Nominees

The Nominating and Corporate Governance Committee considers properly submitted recommendations for candidates
to the board of directors from stockholders. In evaluating such recommendations, the Nominating and Corporate
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Governance Committee seeks to achieve a balance of experience, knowledge, integrity, and capability on the board of
directors and to address the membership criteria set forth under “Director Selection Process and Qualifications” below.
Any stockholder recommendations for consideration by the Nominating and Corporate Governance Committee should
include the candidate’s name, biographical information, information regarding any relationships between the candidate
and Google within the last three years, at least three personal references, a statement of recommendation of the
candidate from the stockholder, a description of our shares beneficially owned by the stockholder, a description of all
arrangements between the candidate and the recommending stockholder and any other person pursuant to which the
candidate is being recommended, a written indication of the candidate’s willingness to serve on the board of directors,
any other information required to be provided under securities laws and regulations, and a written indication to
provide such other information as the Nominating and Corporate Governance Committee may reasonably request.
There are no differences in the manner in which the Nominating and Corporate Governance Committee evaluates
nominees for director based on whether the nominee is recommended by a stockholder or otherwise. Stockholder
recommendations to the board of directors should be sent to:

Google Inc. corporatesecretary @ google.com
Attn: Corporate Secretary

1600 Amphitheatre Parkway

Mountain View, California 94043

GOOGLE INC. | 2014 Proxy Statement 17
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In addition, our bylaws permit stockholders to nominate directors for consideration at an annual meeting. For a
description of the process for nominating directors in accordance with our bylaws, see “Questions and Answers about
the Proxy Materials and the Annual Meeting—Question 27. What is the deadline to propose actions for consideration at
next year’s Annual Meeting of Stockholders or to nominate individuals to serve as directors?” on page 8 of this proxy
statement.

Director Selection Process and Qualifications

Our Nominating and Corporate Governance Committee will evaluate and recommend candidates for membership on
the board of directors consistent with criteria established by our board of directors in our policy with regard to the
selection of director nominees. Pursuant to this policy, the Nominating and Corporate Governance Committee screens
candidates and evaluates the qualifications of the persons nominated by or recommended by our stockholders. The
Nominating and Corporate Governance Committee recommends director nominees who are ultimately approved by
the full board of directors.

Our Nominating and Corporate Governance Committee uses a variety of methods for identifying and evaluating
nominees for directors. Our Nominating and Corporate Governance Committee regularly assesses the appropriate size
and composition of the board of directors, the needs of the board of directors and the respective committees of the
board of directors, and the qualifications of candidates in light of these needs. Candidates may come to the attention of
the Nominating and Corporate Governance Committee through stockholders, management, current members of the
board of directors, or search firms. The evaluation of these candidates may be based solely upon information provided
to the committee or may also include discussions with persons familiar with the candidate, an interview of the
candidate, or other actions the committee deems appropriate, including the use of third parties to review candidates.
The Nominating and Corporate Governance committee may, at Google’s expense, retain search firms, consultants, and
other advisors to identify, screen, and/or evaluate candidates.

When considering a potential non-incumbent candidate, the Nominating and Corporate Governance Committee will
factor into its determination the following qualities, among others: integrity, professional reputation and strength of
character, educational background, knowledge of our business, diversity of professional experience, including whether
the person is a current or former chief executive officer or chief financial officer of a public company or the head of a
division of a large international organization, and ability to represent the best interests of our stockholders and to
provide practical insights and diverse perspectives. Additionally, due to the global and complex nature of our
business, our board of directors believes it is important to consider diversity of race, ethnicity, gender, age, education,
cultural background, and professional experiences in evaluating board candidates, although our policy does not
prescribe specific standards for diversity. Candidates also are evaluated in light of our other policies, such as those
relating to independence and service on other boards, as well as considerations relating to the size, structure, and
needs of our board of directors. As part of its consideration of director succession, our board of directors and the
Nominating and Corporate Governance Committee monitor whether the directors as a group meet the criteria for the
composition of the board of directors, including overall diversity of perspective and experience.
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Our board of directors is composed of a diverse group of leaders in their respective fields. Many of the current
directors have senior leadership experience at major domestic and international companies. In these positions, they
have also gained experience in core management skills, such as strategic and financial planning, public company
financial reporting, compliance, risk management, leadership development, and international business experience.
Most of our directors also have experience serving on boards of directors and board committees of other public
companies, and have an understanding of corporate governance practices and trends, different business processes,
challenges, and strategies. Other directors have experience as presidents or trustees of significant academic, research,
and philanthropic institutions, which brings unique perspectives to the board of directors. Further, our directors also
have other experience that makes them valuable members, such as entrepreneurial experience and experience
developing technology or managing technology companies, which provides insight into strategic and operational
issues faced by us.

The Nominating and Corporate Governance Committee and the board of directors believe that the above-mentioned
attributes, along with the leadership skills and other experiences of our board members described below, provide us
with a diverse range of perspectives and judgment necessary to guide our strategies and monitor their execution.

GOOGLE INC. | 2014 Proxy Statement 18
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Larry Page

Sergey Brin

Eric E.
Schmidt

L. John
Doerr

Diane B.
Greene

John L.
Hennessy

Ann Mather

Paul S.
Otellini

K. Ram
Shriram

Shirley M.
Tilghman

Business leadership, operational experience, and experience developing technology as co-founder of
Google and its Chief Executive Officer.

In-depth knowledge of the technology sector and experience in developing transformative business
models.

Business leadership, operational experience, and experience developing technology as co-founder of
Google.

In-depth knowledge of the technology sector and experience in developing transformative business
models.

Global business leadership as former Chief Executive Officer of Google and former chairman and
Chief Executive Officer of Novell, Inc.

Outside board experience as a director of Novell, Inc., Apple Inc., and Siebel Systems, Inc.
Experience developing technology as former chief technology officer at Sun Microsystems, Inc. and a
member of the research staff at Xerox Palo Alto Research Center.

Global business leadership as a general partner of Kleiner Perkins Caufield & Byers.

€xtensive financial and investment expertise as a venture capitalist.

{n-depth knowledge of the technology sector and visionary in the industry.

Outside board experience as a director of Amazon.com, Inc., Amyris, Inc., and Zynga, Inc.

Global business and entrepreneurial leadership as a co-founder and former Chief Executive Officer and
President of VMware, Inc.

Extensive financial and management expertise as former CEO of a public company.

{n-depth knowledge of cloud computing and software-as-a-service business.

Outside board experience as a director of Intuit Inc. and VMware, Inc.

{ eadership and management experience as President of Stanford University.

Outside board experience as a director of Cisco Systems, Inc. and Atheros Communications, Inc.
Experience developing technology businesses as co-founder of MIPS Technologies, Inc. and Atheros
Communications, Inc., and chief architect of Silicon Graphics Computer Systems, Inc.

Global business leadership as former Executive Vice President and Chief Financial Officer of Pixar.
Knowledge of complex global financial and business matters.

Outside board experience as a director of Central European Media Enterprises Group, Glu Mobile Inc.,
Netflix, Inc., Shutterfly, Inc., and Solazyme, Inc.

Global business leadership as former President and Chief Executive Officer of Intel Corporation.

Valuable experience in addressing issues ranging from corporate strategy, operational excellence,
governance, and sales and marketing.

{n-depth knowledge of the technology sector.

Outside board experience as a director of Intel Corporation.

Global business leadership as founder and managing partner of Sherpalo Ventures, former Vice
President of Business Development at Amazon.com, Inc., President of Junglee Corporation, and
member of the executive team of Netscape Communications Corporation.

Extensive financial and investment expertise as a venture capitalist.

Experience as a trustee of Stanford University.

Outside board experience as a director of several private companies.

{ eadership and management experience as former President of Princeton University.

aluable organizational and operational management skills.

Trustee of non-profit organizations (Advantage Testing Foundation, Amherst College, Leadership for a
Diverse America, Carnegie Endowment for International Peace, and the King Abdullah University of
Science and Technology).
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Management Succession Planning

One of our board of directors’ principal duties is to review management succession planning. The Leadership
Development and Compensation Committee reviews at least annually and recommends to the full board of directors
plans for the development, retention, and replacement of executive officers, including the Chief Executive Officer, of
Google. Additionally, the Leadership Development and Compensation Committee and the Nominating and Corporate
Governance Committee of our board directors are jointly responsible for overseeing the risks and exposures associated
with management succession planning.
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Our board of directors believes that the directors and the Chief Executive Officer should collaborate on succession
planning and that the entire board should be involved in the critical aspects of the management succession planning
process, including establishing selection criteria that reflect our business strategies, identifying and developing
internal candidates to ensure the continuity of our culture, and making key management succession decisions.

Management succession is regularly discussed by the directors in board meetings and in executive sessions of the
board of directors. Directors become familiar with potential successors for key management positions through various
means, including regular organization and talent reviews, presentations to the board, and informal meetings.

Board’s Role in Risk Oversight

The board of directors as a whole has responsibility for risk oversight, with reviews of certain areas being conducted
by the relevant committees of the board. These committees then provide oral reports to the full board. The oversight
responsibility of the board and its committees is enabled by management reporting processes that are designed to
provide visibility to the board about the identification, assessment, and management of critical risks and management’s
risk mitigation strategies. These areas of focus include strategic, operational, financial and reporting, succession and
compensation, compliance, and other risks. The board of directors and its committees oversee risks associated with
their respective areas of responsibility, as summarized below. Each committee meets in executive session with key
management personnel and representatives of outside advisors as required.

Board/Committee Primary Areas of Risk Oversight
Strategic, financial, and execution risks and exposures associated with our business
strategy, product innovation and sales roadmap, policy matters, significant litigation and
Full Board regulatory exposures, and other current matters that may present material risk to our
financial performance, operations, infrastructure, plans, prospects or reputation,
acquisitions and divestitures.
Risks and exposures associated with financial matters, particularly financial reporting, tax,
accounting, disclosure, internal control over financial reporting, investment guidelines and
Audit Committee credit and liquidity matters, Google’s programs and policies relating to legal compliance
and strategy, merger and acquisition activities, and our operational infrastructure,
particularly reliability, business continuity, capacity, security, and data privacy.
Leadership Development Risks and exposures associated with leadership assessment, management succession
and Compensation planning, and executive compensation programs and arrangements, including incentive
Committee plans.
Nominating and
Corporate Governance
Committee
Acquisition and Risks and exposures associated with Google’s merger and acquisition activities, and related
Executive Committees  integration matters.

Risks and exposures associated with director and management succession planning,
corporate governance, and overall board effectiveness.

Executive Sessions
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Executive sessions of independent directors are held in connection with each regularly scheduled board of directors
meeting and at other times as necessary, and are chaired by the Lead Independent Director. The board of directors’
policy is to hold executive sessions without the presence of management, including the Chief Executive Officer and
other non-independent directors. The committees of the board of directors also generally meet in executive session at
the end of each committee meeting, except for meetings of the Acquisition Committee and the Executive Committee
as these committees have only one or no independent directors.

Outside Advisors

Our board of directors and each of its committees may retain outside advisors, legal counsel, and consultants of their
choosing at our expense. The board of directors and its committees need not obtain management’s consent to retain
such outside advisors, legal counsel, and consultants.

GOOGLE INC. | 2014 Proxy Statement 20
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Board Effectiveness

Our board of directors performs an annual self-assessment, led by the Lead Independent Director, to evaluate its
effectiveness in fulfilling its obligations.

Communications with the Board of Directors

Stockholders may contact the board of directors about bona fide issues or questions about Google by sending an email
or by writing to the Corporate Secretary as follows:

Google Inc. directors @google.com
Attn: Corporate Secretary

1600 Amphitheatre Parkway

Mountain View, California 94043

Any matter intended for the board of directors, or for any individual member or members of the board of directors,
should be directed to the email address or street address noted above, with a request to forward the communication to
the intended recipient or recipients. In general, any stockholder communication about bona fide issues concerning
Google delivered to the Corporate Secretary for forwarding to the board of directors or specified member or members
will be forwarded in accordance with the stockholder’s instructions.
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COMMON STOCK OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth information, as of March 17, 2014, concerning, except as indicated by the footnotes
below:

L Each person whom we know beneficially owns more than five percent of our Class A common stock or Class B
common stock.

eEach of our directors and nominees for the board of directors.
*Each of our named executive officers (see the section titled “Executive Compensation”).

*All of our directors and executive officers as a group.

Unless otherwise noted below, the address of each beneficial owner listed in the table is c/o Google Inc., 1600
Amphitheatre Parkway, Mountain View, California 94043.

We have determined beneficial ownership in accordance with the rules of the SEC. Except as indicated by the
footnotes below, we believe, based on the information furnished to us, that the persons and entities named in the table
below have sole voting and investment power with respect to all shares of common stock that they beneficially own,
subject to applicable community property laws.

Applicable percentage ownership is based on 280,844,569 shares of Class A common stock and 55,800,053 shares of
Class B common stock outstanding at March 17, 2014. In computing the number of shares of common stock
beneficially owned by a person and the percentage ownership of that person, we deemed outstanding shares of
common stock subject to options or warrants held by that person that are currently exercisable or exercisable within
sixty days of March 17, 2014, and Class A common stock issuable upon the vesting of Google Stock Units (GSUs)
within sixty days of March 17, 2014, to be outstanding ignoring the withholding of shares of common stock to cover
applicable taxes. We did not deem these shares outstanding, however, for the purpose of computing the percentage
ownership of any other person. GSUs entitle the beneficial owner to receive one share of Class A common stock for
each share underlying the GSU as the GSU vests. Beneficial ownership representing less than one percent is denoted
with an asterisk (*).

The information provided in the table is based on our records, information filed with the SEC, and information
provided to us, except where otherwise noted.

Shares Beneficially Owned
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Name of Beneficial Owner
Executive Officers and Directors

Larry Page
Sergey Brin

Eric E. Schmidt®
Patrick Pichette®
Nikesh Arora®

David C. Drummond®

L. John Doerr(6)

Diane B. Greene(”
John L. Hennessy®

Ann Mather®
Paul S. Otellini(10)

K. Ram Shriram(D
Shirley M. Tilghman(!2?
All executive officers and directors as a group(!3)

(13 persons)

Other > 5% Security Holders

Edgar Filing: Google Inc. - Form DEF 14A

Entities affiliated with BlackRock(14

Entities affiliated with Fidelity(1>)
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Class A
Common
Stock

Shares %

75,000
408,574
8,742
4,108
93,071
158,556
1,275
4,899
12,760
6,606
143,189
6,603

923,383

KK K K K K K XK K K K KK

*

15,936,278 5.7
19,537,847 7.0

Class B
Common Stock
Shares %

23,586,914 42.2
23,160,282 41.5

4,583,227 8.2
21,332

1,134,035 2.0

% Total Voting
Power(®

28.1
27.6
55

*
*

*

62.7

1.9
23
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Percentage Total Voting Power represents voting power with respect to all shares of our Class A common stock
and Class B common stock, voting together as a single class. Each holder of Class B common stock is entitled to
ten votes per share of Class B common stock and each holder of Class A common stock is entitled to one vote per
share of Class A common stock on all matters submitted to our stockholders for a vote. The Class A common
stock and Class B common stock vote together as a single class on all matters submitted to a vote of our
stockholders, except as may otherwise be required by law. The Class B common stock is convertible at any time
by the holder into shares of Class A common stock on a share-for-share basis upon written notice to the transfer
agent.

Includes 140,168 shares of Class A common stock issuable upon exercise of options that are fully vested and
exercisable; 7,576 shares of Class A common stock issuable upon exercise of options that are exercisable within
sixty days of March 17, 2014; 6,398 shares of Class A common stock issuable upon vesting of GSUs within sixty
days of March 17, 2014; 41,352 shares of Class A common stock held by the Schmidt Family Foundation; 15,864
shares of Class A Common Stock held by Schmidt Ocean Institute; 157,224 shares of Class A Common Stock
held by Schmidt Science and Philanthropic Foundation; 152,982 shares of Class B common stock held by the
Schmidt Investments LP; 704,186 shares of Class B common stock held by the Schmidt Investments LP Fund 2;
and 2,531,750 shares of Class B common stock held by the Schmidt Family Living Trust.

Consists of 2,887 shares of Class A common stock issuable upon exercise of options that are exercisable within
sixty days of March 17, 2014; 610 shares of Class A common stock issuable upon vesting of GSUs within sixty
days of March 17, 2014; and 5,245 shares of Class A common stock held by The Bay Meadow, L.P. Patrick has
voting and investment authority over the shares held by The Bay Meadow, L.P.

Consists of 3,294 shares of Class A common stock issuable upon exercise of options that are exercisable within
sixty days of March 17, 2014; and 814 shares of Class A common stock issuable upon vesting of GSUs within
sixty days of March 17, 2014.

Consists of 88,735 shares of Class A common stock issuable upon exercise of options that are fully vested and
exercisable; 1,636 shares of Class A common stock issuable upon exercise of options that are exercisable within
sixty days of March 17, 2014; 610 shares of Class A common stock issuable upon vesting of GSUs within sixty
days of March 17, 2014; and 2,090 shares of Class A common stock held by David’s spouse.

Includes 69 shares of Class A common stock issuable upon vesting of GSUs within sixty days of March 17, 2014;
18,656 shares of Class A common stock held by The Austin 1999 Trust; 18,656 shares of Class A common stock
held by The Hampton 1999 Trust; 118,653 shares of Class A common stock held by The Benificus Foundation;
and 1,134,035 shares of Class B common stock held by Vallejo Ventures Trust. John is trustee of The Austin
1999 Trust and The Hampton 1999 Trust and has voting and investment authority over the shares held by these
trusts. John disclaims any pecuniary interest in these trusts. John is an officer and trustee of the Benificus
Foundation and shares the investment authority over the shares held by the foundation. John disclaims any
pecuniary interest in the foundation. John is a trustee of Vallejo Ventures Trust and shares voting and investment
authority over the shares held by such trust. The address for all entities affiliated with L. John Doerr is c¢/o Kleiner
Perkins Caufield & Byers, 2750 Sand Hill Road, Menlo Park, CA 94025.

Includes 97 shares of Class A common stock issuable upon vesting of GSUs within sixty days of March 17, 2014;
123 shares of Class A common stock held by the Greene Rosenblum Family 2004 Trust; 11 shares of Class A
common stock held by the Nathan Greene Rosenblum Irrevocable Trust; and 11 shares of Class A common stock
held by the Mara Rosenblum Greene Irrevocable Trust. Diane is a trustee of each of these trusts and has voting
and investment authority over the shares held by these trusts.

Includes 69 shares of Class A common stock issuable upon vesting of GSUs within sixty days of March 17, 2014;
and 3,101 shares of Class A common stock held by the Hennessy 1993 Revocable Trust. John is a trustee of the
Hennessy 1993 Revocable Trust and has voting and investment authority over the shares held by the trust.
Includes 12,000 shares of Class A common stock issuable upon exercise of options that are fully vested and
exercisable; and 69 shares of Class A common stock issuable upon vesting of GSUs within sixty days of March
17,2014.

(10)Consists of 69 shares of Class A common stock issuable upon vesting of GSUs within sixty days of March 17,

2014; and 6,537 shares of Class A common stock held by The Otellini Trust. Paul is a trustee of The Otellini
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Trust and has voting and investment authority over the shares held by the trust.

Includes 69 shares of Class A common stock issuable upon vesting of GSUs within sixty days of March 17, 2014;

63,041 shares of Class A common stock held by Ram’s spouse; and 16,884 shares of Class A common stock held
(11)by Janket Ventures Limited Partnership. Ram has voting and investment authority over the shares held by Janket

Ventures Limited Partnership. The address for Janket Ventures Limited Partnership is 2200 Geng Road, Suite

100, Palo Alto, CA 94303.

Includes 1,000 shares of Class A common stock issuable upon exercise of options that are fully vested and
(12)exercisable; and 120 shares of Class A common stock issuable upon vesting of GSUs within sixty days of March
17,2014.

Consists of 657,093 shares of Class A common stock; 241,903 shares of Class A common stock issuable upon
exercise of options that are fully vested and exercisable; 15,393 shares of Class A common stock issuable upon
exercise of options that are exercisable within sixty days of March 17, 2014; and 8,994 shares of Class A common
stock issuable upon vesting of GSUs within sixty days of March 17, 2014.

Based on the most recently available Schedule 13G/A filed with the SEC on February 4, 2014 by BlackRock, Inc.
BlackRock, Inc., an investment adviser, beneficially owned 15,936,278 shares of Class A common stock, with
(14)sole voting power over 12,828,717 shares, shared voting power over 7,114 shares, sole dispositive power over
15,929,164 shares, and shared dispositive power over 7,114 shares. The address for BlackRock, Inc. is 40 East
52nd Street, New York, New York 10022.

Based on the most recently available Schedule 13G/A filed with the SEC on February 14, 2014 by FMR LLC.
Includes 17,334,387 shares of Class A common stock beneficially owned by Fidelity Management & Research
Company (Fidelity) in its capacity as an investment adviser; 752,861 shares of Class A common stock
beneficially owned by Fidelity SelectCo, LLC (SelectCo), a wholly-owned subsidiary of FMR LLC, in its
capacity as an investment adviser; 88,605 shares of Class A common stock beneficially owned by Fidelity
Management Trust Company in its capacity as an investment manager of institutional accounts; 29,903 shares of
Class A common stock beneficially owned by Strategic Advisers, Inc. in its capacity as an investment adviser;
277,662 shares of Class A common stock beneficially owned by Pyramis Global Advisors, LLC (PGALLC) in its
capacity as an investment adviser; 717,225 shares of Class A common stock beneficially owned by Pyramis
Global Advisors Trust Company (PGATC) in its capacity as an investment manager of institutional accounts;
88,852 shares of Class A Common Stock beneficially owned by Crosby Advisors LLC (CCNH) in its capacity as
an investment adviser; 248,352 shares of Class A common stock beneficially owned by FIL Limited (FIL) in its
capacity as an investment adviser and manager of non-U.S. investment companies and certain institutional
investors. Fidelity, Fidelity Management Trust Company, SelectCo, CCNH, and Strategic Advisers, Inc.

(13)

(15)
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are wholly-owned subsidiaries of FMR LLC, a parent holding company. FIL operates as an entity independent of
FMR LLC. PGALLC and PGATC are indirect wholly-owned subsidiaries of FMR LLC. Crosby Advisors LLC is a
wholly-owned subsidiary of Crosby Company of New Hampshire LLC (CCNH). Edward C. Johnson 3d, Chairman of
FMR LLC, and members of his family, directly or through trusts, own approximately 49% of the voting power of
FMR LLC. Partnerships controlled predominantly by members of the family of Edward C. Johnson 3d, Chairman of
FMR LLC and FIL, or trusts for their benefit, own shares of FIL voting stock. While the percentage of total voting
power represented by these shares may fluctuate as a result of changes in the total number of shares of FIL voting
stock outstanding from time to time, it normally represents more than 25% and less than 50% of the total votes which
may be cast by all holders of FIL voting stock. According to the same Schedule 13G/A, FMR LLC and FIL are of the
view that they are not acting as a “group” for purposes of Section 13(d) under the Exchange Act and that they are not
otherwise required to attribute to each other the beneficial ownership of securities beneficially owned by the other
corporation within the meaning of Rule 13D-3 promulgated under the Exchange Act. Therefore, they are of the view
that the shares held by the other corporation need not be aggregated for purposes of Section 13(d). However, FMR
LLC reports that it filed the Schedule 13G/A on a voluntary basis as if all of the shares were beneficially owned by
FMR LLC and FIL on a joint basis. The address of FMR LLC, Fidelity, Fidelity Management Trust Company, and
Strategic Advisers, Inc. is 245 Summer Street, Boston, Massachusetts 02210. The address of FIL is Pembroke Hall, 42
Crow Lane, Hamilton, Bermuda. The address of PGALLC and PGATC is 900 Salem Street, Smithfield, Rhode Island
02917. The address of SelectCo is 1225 17t Street, Suite 1100, Denver, Colorado 80202. The address of Crosby
Advisors LLC is 11 Keewaydin Drive, Suite 200, Salem, New Hampshire 03079.
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Exchange Act requires our directors, executive officers, and holders of more than ten percent of
our Class A and Class B common stock to file with the SEC reports regarding their ownership and changes in
ownership of our securities. We believe that, during 2013, our directors, executive officers, and ten percent
stockholders complied with all Section 16(a) filing requirements, with the exceptions noted below.

A late Form 4 report was filed for Nikesh Arora on June 6, 2013 to report the vesting of 1,249 GSUs on June 3, 2013
€652 shares of Class A common stock withheld to cover applicable taxes and 597 shares of Class A common stock
issued)

In making these statements, we have relied upon examination of the copies of Forms 3, 4, and 5, and amendments to
these forms, provided to us and the written representations of our directors, executive officers, and ten percent
stockholders.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Related Party Transactions Policy and Procedure

Our Related Party Transactions Policy provides that we will only enter into or ratify a transaction with a related party
when our board of directors, acting through the Audit Committee, determines that the transaction is in the best
interests of Google and our stockholders.

For the purposes of this policy, a related party means:

*a member of the board of directors (or a nominee to the board of directors);

ean executive officer;

eany person who is known to be the beneficial owner of more than five percent of any class of our securities;
eany immediate family member of any of the persons listed above; or

any firm, corporation, partnership, or other entity in which any of the persons listed above is employed (or is a
egeneral partner or principal or in a similar position) or in which any of the persons listed above has a five percent or
greater beneficial ownership interest.

We review all known relationships and transactions in which Google and our directors, executive officers, and
significant stockholders or their immediate family members are participants to determine whether such persons have a
direct or indirect interest. Our legal staff, in consultation with our finance team, is primarily responsible for
developing and implementing processes and controls to obtain information regarding our directors, executive officers,
and significant stockholders with respect to related party transactions and then determining, based on the facts and
circumstances, whether Google or a related party has a direct or indirect interest in these transactions. On a periodic
basis, the legal and finance teams review all transactions involving payments between Google and any company that
has a Google executive officer or director as an officer or director. In addition, our directors and executive officers are
required to notify us of any potential related party transactions and provide us with the information regarding such
transactions.

If our legal department determines that a transaction is a related party transaction, the Audit Committee must review
the transaction and either approve or disapprove it. If advance approval of a transaction is not feasible, the chair of the
Audit Committee may approve the transaction and the transaction may be ratified by the Audit Committee in
accordance with the Related Party Transactions Policy. In determining whether to approve or ratify a transaction with
a related party, the Audit Committee will take into account all of the relevant facts and circumstances available to it,
including, among any other factors it deems appropriate:
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sthe benefits to us of the transaction;
ethe nature of the related party’s interest in the transaction;

JWwhether the transaction would impair the judgment of a director or executive officer to act in the best interests of
Google and our stockholders;

ethe potential impact of the transaction on a director’s independence; and
JWwhether the transaction is on terms no less favorable than terms generally available to an unaffiliated third party

under the same or similar circumstances.

Any member of the Audit Committee who is a related party with respect to a transaction under review may not
participate in the deliberations or vote on the approval of the transaction.
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Related Party Transactions

Indemnification Agreements

We have entered into an indemnification agreement with each of our directors and executive officers. The
indemnification agreements and our certificate of incorporation and bylaws require us to indemnify our directors and
executive officers to the fullest extent permitted by Delaware law.

Corporate Use of Personal Aircraft

Eric beneficially owns 100% of one aircraft and 33% of another aircraft, both of which are used by Eric and our other
executive officers from time to time for business trips. The reimbursement rate for use of these aircraft is $7,500 per
hour. The board of directors approved this hourly reimbursement rate based upon a competitive analysis of
comparable chartered aircraft that, as our board of directors determined, is at or below market rates for the charter of
similar aircraft. In 2013, we used these aircraft for business-related travel services for certain of our executive officers,
including Eric, and reimbursed Eric approximately $1,398,750. Due to the fact that the $7,500 hourly rate paid for the
use of these aircraft is less than the actual operational costs incurred by Eric as owner of these aircraft, Eric does not
profit from the use of these aircraft.

Payments to Stanford University

In 2013, we paid approximately $1.3 million to Stanford University. Of this amount, approximately $1.29 million
primarily represented donations for scholarships and other philanthropic endeavors, and approximately $1,832 related
to the license by Stanford of patents to Google. Pursuant to Stanford’s standard royalty arrangements with its students
who develop patents in the course of their studies at Stanford, Stanford shares a portion of the royalty revenues
associated with some of these patent licenses with Larry and Sergey.

Google.org also extended a $2 million grant to Stanford for the benefit of one of Google.org’s Global Impact Award
candidates, the Natural Capital Project (NatCap), of which $900,000 was paid in 2013. The total grant amount is
payable upon achievement of certain milestones over a period of two years. NatCap is a joint partnership convened by
Stanford, the University of Minnesota, the World Wildlife Fund, and The Nature Conservancy. The Google.org grant
will be used solely to support NatCap.
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John L. Hennessy, President of Stanford University, is a member of our board of directors. In addition, K. Ram
Shriram, another member of our board of directors, serves on the Stanford University board of trustees. Neither John
nor Ram has a material interest in any of the transactions described above.

Investments in Certain Private Companies

Google is the sole limited partner of Google Ventures. Google Ventures directly invested an aggregate of
approximately $28.5 million in certain private companies from the beginning of 2013 through the date of this proxy
statement, in which Kleiner Perkins Caufield & Byers (Kleiner Perkins) was a co-investor or existing investor. KPCB
Holdings, Inc. (KPCB Holdings), as nominee for certain funds of Kleiner Perkins and several of the managers of the
fund, holds outstanding shares of certain private companies. L. John Doerr, who is a member of our board of directors,
is a managing director/member of the managing members of those funds and the general partner of the general
partners of certain Kleiner Perkins funds.

Acquisition of Nest Labs, Inc.

In February 2014, Google acquired Nest Labs, Inc. (Nest), whose mission is to reinvent devices in the home such as
thermostats and smoke alarms, for a total purchase price of $3.2 billion in cash, subject to adjustments.

Prior to the acquisition, Nest’s stockholders included KPCB Holdings, as nominee for Kleiner Perkins’ KPCB XIV
fund. KPCB Holdings held more than ten percent of the outstanding shares of Nest. L. John Doerr, who is a member
of our board of directors, has more than a ten percent ownership interest in KPCB XIV and he is a managing
director/member of the managing members of certain Kleiner Perkins funds, and is the general partner of the general
partners of certain Kleiner Perkins funds. John recused himself from all board discussions relating to Nest.
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Board Compensation Arrangements for Non-Employee Directors

Google’s director compensation program is designed to enable continued attraction and retention of highly qualified
non-employee directors. Our program ensures that director compensation aligns with compensation offered by peer
companies (identified in Section 3 of the “Compensation Discussion and Analysis” under “Executive Compensation” on
page 33 of this proxy statement) that compete with us for talent. We designed the program to address the time, effort,
expertise, and accountability required of active board membership. The Nominating and Corporate Governance
Committee and the Leadership Development and Compensation Committee of our board of directors believe that
annual compensation for non-employee directors should generally consist of both a cash component, designed to
compensate members for their service on the board of directors and its committees, and an equity component,
designed to align the interests of directors and stockholders and, by vesting over time, to create an incentive for
continued service on the board. The Nominating and Corporate Governance Committee and the Leadership
Development and Compensation Committee review the compensation programs for non-employee directors on an
annual basis.

We did not make any changes to our standard compensation arrangements and practices for non-employee directors in
2013. Larry, Sergey, and Eric are our employee directors. In 2013, Larry and Sergey did not receive any compensation
for their services as members of our board of directors. Please see the section titled “Executive Compensation” for more
information about compensation paid to Eric, who serves as the Executive Chairman of the Board of Directors.

In 2013, we awarded our standard ongoing compensation arrangement to each of our non-employee directors, which
consists of an annual $350,000 GSU grant and an annual $75,000 cash retainer. GSUs are restricted stock unit awards
relating to our Class A common stock and vest at the rate of 1/48™ monthly, beginning on the 25% day of the month
following the grant until fully vested, subject to continued service on our board of directors through the applicable
vesting dates. In addition, a $25,000 annual cash retainer is paid to the Audit Committee chairperson. We pay annual
cash retainers and make annual GSU grants on the first Wednesday of the month following each annual meeting of
stockholders.

The exact number of GSUs comprising the equity awards is calculated by dividing the target dollar value of the award
by the closing price of Google’s Class A common stock on the day prior to grant and rounding up to the nearest whole
share. All GSUs are granted under, and are subject to the terms and conditions of, our 2004 Stock Plan and its related
grant agreements.

We reimburse our directors for reasonable out-of-pocket expenses in connection with attendance at board of directors
and committee meetings.
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Director Compensation for 2013

The following table summarizes compensation paid to non-employee directors during 2013.

Fees

Farned o i All Other

or . Total
Name - Awards Compensation

oudin g () ®

Cash

%
L. John Doerr® 75,000 351,913 1,221,776 3 1,648,689
Diane B. Greene® 75,000 351,913 — 426,913
John L. Hennessy(® 75,000 351,913 — 426,913
Ann Mather® 100,000 351,913 — 451,913
Paul S. Otellini() 75,000 351,913 — 426,913
K. Ram Shriram® 75,000 351,913 283,670 © 710,583
Shirley M. Tilghman!® 75,000 351,913 — 426,913

ey

(@)
3)

)
®)

(6)
(N

®)
€))

The amounts in the Stock Awards column reflect the aggregate grant date fair value of GSUs granted to directors
in 2013 calculated in accordance with FASB ASC Topic 718. The grant date fair value of each GSU granted to
the non-employee directors on July 3, 2013 (GSU grant following the 2013 Annual Meeting of Stockholders) was
$886.43.

On December 31, 2013, 1,077 GSUs were outstanding.

All Other Compensation includes $560,000 of regulatory fees and $661,776 of associated tax gross up. It is our
practice to cover these fees and any associated gross ups for all Googlers and directors.

On December 31, 2013, 1,441 GSUs were outstanding.

On December 31, 2013, 1,077 GSUs were outstanding.

On December 31, 2013, 1,211 GSUs and stock options to purchase 12,000 shares of Class A common stock were
outstanding. These stock options were granted in connection with Ann’s appointment to our board of directors in
2005, and are fully vested and exercisable. Ann receives a $25,000 annual cash retainer as Audit Committee
chairperson, which is in addition to the $75,000 annual cash retainer paid to all non-employee directors.

On December 31, 2013, 1,077 GSUs were outstanding.

On December 31, 2013, 986 GSUs were outstanding.

All Other Compensation includes $125,000 of regulatory filing fees and $158,670 of associated tax gross up. It is
our practice to cover these fees and any associated gross ups for all Googlers and directors.

On December 31, 2013, 1,190 GSUs and stock options to purchase 1,000 shares of Class A common stock were

(10) outstanding. These stock options were granted in connection with Shirley’s appointment to our board of directors

in 2005, and are fully vested and exercisable.
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Compensation Discussion and Analysis

Overview

Our Compensation Discussion and Analysis (CD&A) includes a detailed discussion of compensation for our six
named executive officers—Larry, Sergey, Eric, our Chief Financial Officer, and the two other highest paid executive
officers during the fiscal year ended December 31, 2013:

Larry Page Chief Executive Officer and Co-Founder (CEO)

Sergey Brin Co-Founder

Eric E. Schmidt Executive Chairman of the Board of Directors (Executive Chairman)
Patrick Pichette Senior Vice President and Chief Financial Officer (CFO)

Nikesh Arora Senior Vice President and Chief Business Officer

David C. Drummond Senior Vice President, Corporate Development, Chief Legal Officer, and Secretary

The CD&A is organized into five sections:

*Section 1—Executive Summary

*Section 2—Elements of Pay

*Section 3—Determining Competitive Levels of Pay

*Section 4—Pay Mix, Magnitude, and Leverage

*Section 5—Other Compensation Information

Section 1—Executive Summary

As Larry and Sergey wrote in the 2004 Founders’ IPO Letter,
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Our employees, who have named themselves Googlers, are everything. Google is organized around the ability to
attract and leverage the talent of exceptional technologists and business people. We have been lucky to recruit many
creative, principled, and hard working stars. We hope to recruit many more in the future. We will reward and treat
them well. —”An Owner’s Manual” for Google’s Shareholders

In line with this philosophy, we designed our compensation programs for all Googlers, including named executive
officers, to support three main goals:

eAttract and retain the world’s best talent

*Support Google’s culture of innovation and performance

*Align employee and stockholder interests
We pay Googlers competitively compared to other opportunities they might have in the market. We also offer
competitive benefits that help Googlers and their families be healthy and happy, provide unique perks that make life

and work more convenient, design compelling job opportunities aligned with our mission, and create a fun and
energizing work environment.

We deeply believe in paying for performance. Therefore, a portion of compensation for Googlers at all levels of the
organization is tied to performance. The proportion of overall pay tied to performance increases at higher levels in the
organization, reflecting an increasing impact on company performance.

We use equity awards to align employee and stockholder interests. At senior levels in the organization, we also
require our employees to maintain holdings of Google stock to ensure alignment with stockholder interests. See page
37 of this proxy statement for a description of our minimum stock ownership requirements.

None of our named executive officers have any type of employment agreement or severance arrangement with us.
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Larry and Sergey have voluntarily elected to receive only nominal cash compensation. As significant stockholders, a
large portion of their personal wealth is tied directly to Google’s stock price performance, which provides direct
alignment of their interests with stockholder interests.

In addition to compensation practices, the Leadership Development and Compensation Committee regularly reviews
and provides guidance to Google’s organizational decisions as laid out in its charter (available at
http://investor.google.com/corporate/board-committees-leadership.html).

Section 2—Elements of Pay

We offer fixed pay (i.e., base salary) and a variable pay opportunity (i.e., cash bonuses, equity awards) to almost all
Googlers, including our named executive officers.

Fixed Pay

We use base salary to provide Googlers, including our named executive officers, with a steady income in line with
their skills and experiences and on par with other job opportunities available to them.

Upon reviewing the pay practices of our talent competitors and the compensation preferences of our employees, we
continue to believe that highly competitive salaries are important for attracting and retaining great talent.

Variable Pay

We grant variable pay to Googlers, including our named executive officers, in the form of annual cash bonuses and
equity awards based on performance. For our named executive officers, we assess performance for purposes of
determining annual cash bonuses and equity awards in two ways: (1) a qualitative individual performance appraisal,
and (2) an evaluation of Google’s company-wide operational performance.

Annual cash bonuses for our named executive officers are fully discretionary, but continue to be based on individual
and company performance indicators including, each executive’s effectiveness at achieving Google’s goals. Annual
cash bonuses are subject to a cap determined at the beginning of each fiscal year by the Leadership Development and
Compensation Committee. See “Cash Incentives” under Section 4 for additional details.
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These annual cash bonuses do not meet the requirements of “qualified performance-based compensation” under Section
162(m) of the Code and therefore each such bonus will not be deductible by the company to the extent that it, when
combined with other 2013 compensation for the applicable named executive officer that does not meet such
requirements, exceeds $1,000,000. When considering whether to move to a fully-discretionary model for determining
annual cash bonuses for our named executive officers in 2012, the Leadership Development and Compensation
Committee considered a number of factors, including that fully-discretionary bonuses would not be deductible under
Section 162(m), and it ultimately concluded that the move to a fully-discretionary bonus model was appropriate and in
the best interests of the company. The Leadership Development and Compensation Committee does not believe that
compensation decisions should be constrained necessarily by how much compensation is deductible for federal
income tax purposes, or that it should be limited to paying compensation only to the extent that it complies with
Section 162(m). See “Deductibility of Executive Compensation” under Section 5 for additional details.

We reinforce our management’s focus on long-term stockholder value and commitment to the company through equity
compensation programs that include the following features:

Biennial equity awards—Equity awards to our named executive officers are made only in even-numbered years.
*Granting less frequently allows us to incorporate longer performance periods into our equity decisions and
encourages executives to take a long-term view of the business in their decision-making.

JCliff vesting of equity awards—Equity awards made to our named executive officers (other than Eric) vest in full after
a four-year cliff (i.e., 100% of the award vests after four years).

Minimum stock ownership requirements—Minimum stock ownership requirements are as follows: (i) our founders,
CEO, and Executive Chairman shall each own at least 20,000 shares of Google stock; (ii) each Senior Vice President
eshall own at least 5,500 shares of Google stock; and (iii) each director shall own at least 500 shares of Google stock.
Our named executive officers have five years from the date of approval of these requirements to comply with these
ownership requirements.
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Role of Company Performance

The Leadership Development and Compensation Committee holds the executive management team, including our
named executive officers, collectively accountable for Google’s company-wide performance (including, Google’s
financial and operational performance and progress against company-wide strategic goals) and bases a portion of their
compensation on such performance. In 2013, we used company performance as an input in deciding each named
executive officer’s cash bonus payout and equity grant.

Role of Individual Performance

The company-wide operational, strategic, and financial goals we set at the beginning of the year also serve as the
foundation for the personal goals set by each Googler (in partnership with their manager). Managers review the
performance of Googlers against these goals annually.

Several of our named executive officers adopted 2013 company goals as their own personal goals for the year,
agreeing to the specifics with Larry in the first quarter of 2013. Personal performance goals for our named executive
officers included measures such as:

*Management of organizational change

*Velocity and effectiveness of decision-making
*Support of specific Google-wide initiatives
*Launch, adoption, and growth of specific products

During the first quarter of 2014, Larry assessed the performance of each named executive officer against such officer’s
2013 goals.

The performance assessment process is subjective and qualitative. While informed by objective goals, it considers a
complete picture of what the named executive officer accomplished in 2013 — both an assessment of the last twelve
months of execution and an evaluation of the foundations laid for the future.

The Leadership Development and Compensation Committee considers these appraisals in reviewing each named
executive officer’s cash bonus payout and how much equity to grant each applicable named executive officer.
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This performance appraisal process applies to Eric, Patrick, Nikesh, and David. Larry and Sergey’s performance was
not measured against formal performance goals. Although Larry and Sergey are offered market competitive
compensation every year, they have historically declined our offer and do not receive any cash or equity
compensation, other than $1 base salary per year.

In Sections 3 and 4, we describe our named executive officer compensation levels and pay mix in detail.

Section 3—Determining Competitive Levels of Pay

For our named executive officers, we determine compensation based on consideration of market data, individual roles,
and performance. To inform our assessment of compensation, we examine potential opportunities available to our
named executive officers in the market. For 2013, we reviewed executive officer compensation relative to the levels
below:

Element of Compensation Percentile of Market

Base Salary 90th
Target Total Cash 90th
Target Equity 90th to 95th

We use data from a peer group of companies, evaluated annually, to benchmark pay levels for our named executive
officers’ current roles. Our annual peer group analysis also informs many of our other compensation policy decisions.
For salary, cash incentives, and equity compensation information, we analyze the information reported in our peer
companies’ SEC filings. When appropriate, we supplement publicly available data with relevant published survey
sources, including surveys from Radford and Towers Watson. The Leadership Development and Compensation
Committee does not utilize the services of an outside compensation consultant.
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In 2013, we considered peers to be companies that met at least three of the following criteria:

*High-technology or media company
*Key talent competitor

JHigh-growth, with a minimum of 50% of Google’s revenue growth and / or headcount growth over the previous
two-year period

*$10 billion or more in annual revenues
*$50 billion or more in market capitalization

Based on these criteria, the Leadership Development and Compensation Committee selected the following companies
as peer companies for 2013:

Amazon.com, Inc. Hewlett-Packard Company Oracle Corporation

Apple Inc. International Business Machines Corporation Qualcomm, Inc.

Cisco Systems, Inc. Intel Corporation The Walt Disney Company
eBay, Inc. Microsoft Corporation Yahoo! Inc.

Facebook, Inc.

Yahoo! did not meet three of our five criteria in 2013. However, we chose to retain Yahoo! because it met the two
most important criteria (it is a key talent competitor and is in the high-technology industry).

While peer group analysis provides a benchmark for our named executive officers’ current roles, we also consider job
opportunities our named executive officers could take if they were to leave Google. While we have not lost any named
executive officer to other companies thus far, we intend to remain competitive with their potential opportunities.
Therefore, we also benchmark compensation levels for our named executive officers against:

*CEO roles at other S&P 100 companies

*Founder and CEO roles at startups

We review CEO compensation levels and trends across companies in the S&P 100 using SEC filings. We benchmark
startup compensation based on publicly available data on startup success rates and published survey data on startup
CEO earnings. Our executive compensation decisions are informed by market data in addition to reviews of individual
roles and performance.
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Role of Management in Determining Compensation

Each year Larry and Patrick, together with the Leadership Development and Compensation Committee and our
internal compensation team, review our executive compensation practices against our market targets and benchmark
data. Larry then makes recommendations to the Leadership Development and Compensation Committee regarding our
pay practices for executive officers, other than himself. Any changes to pay practices for our named executive officers
must be approved by the Leadership Development and Compensation Committee before implementation.

Say-on-Pay

At our 2011 Annual Meeting of Stockholders held on June 2, 2011, we submitted two proposals to our stockholders
regarding our executive compensation practices.

The first proposal was an advisory vote on the 2010 compensation awarded to our named executive officers

(commonly known as a “say-on-pay” vote). Our stockholders approved our 2010 named executive officer compensation
with 97.5% of the shares voted in favor of this proposal. The second proposal was a vote on the frequency of future
stockholder advisory votes regarding compensation awarded to named executive officers (commonly known as a
“say-when-on-pay” vote). The frequency of once every three years received the highest number of votes cast, as well as
a majority of the votes cast. Based on these results, our board of directors determined that we will hold our next
say-on-pay votes at the 2014 and 2017 Annual Meeting of Stockholders. Additionally, the next say-when-on-pay vote
will be at the 2017 Annual Meeting of Stockholders.

We believe that the outcome of our say-on-pay vote signals our stockholders’ support of our compensation approach,
specifically our efforts to retain and motivate our named executive officers. However, even though stockholders
demonstrated overwhelming support for our compensation approach in 2011, the Leadership Development and
Compensation Committee annually reevaluates our compensation practices to determine how they might be improved.
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Section 4—Pay Mix, Magnitude, and Leverage

Pay Mix

Our executive officers receive the majority of their pay from performance-based compensation vehicles (i.e., cash
bonuses and equity awards). This approach is supported by market benchmarks and reflects their more direct impact
on Google’s overall performance.

In 2013, our named executive officers, other than Larry and Sergey, received 86%-93% of their total actual
compensation from performance-based elements. Larry and Sergey declined to receive performance-based
compensation.

The table below shows further 2013 pay mix details for Eric, Larry, and our other named executive officers (other
than Sergey). For purposes of the table below, target compensation for 2013 includes base salary, target bonus, and
the fair value of the non-standard equity awards made in 2013. In contrast, actual compensation for 2013 includes the
2013 actual bonuses approved by the Leadership Development and Compensation Committee as opposed to target
values. Neither target compensation nor actual compensation for 2013 includes any other compensation disclosed in
the “All Other Compensation” column of our Summary Compensation Table on page 40 of this proxy statement.

2013 TARGET COMPENSATION

Pay Mix
(as percentage of total compensation)
Chief Executive Executive g;lelgl tli\ilaemed
Element of Compensation Officer Chairman
(%) (%) Officers
(%)
Base Salary 100 7 17-19
Target Bonus N/A 28 42 -43
Equity N/A 65 33-40

2013 ACTUAL COMPENSATION

Pay Mix
(as percentage of total compensation)
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Chief Executive Executive g;lelgl tli\ilaemed
Element of Compensation Officer Chairman

(%) (%) Officers

(%)

Base Salary 100 7 11-14
Bonus N/A 32 58 - 63
Equity N/A 61 24 -29
Base Pay

We set base salaries for our named executive officers based on their responsibilities and the trends we observe in the
market (see Section 3, “Determining Competitive Levels of Pay” for further details). We review base salaries at least
once a year and adjust them as needed.

In 2004, Larry, Sergey, and Eric asked that their base salaries each be reduced to $1 per year. Since 2005, the
Leadership Development and Compensation Committee has offered them market-competitive salaries at the beginning
of each year. In 2013, Larry and Sergey declined our salary offer and continued to receive base salaries of $1.

During his time as CEO, Eric declined our salary offer each year and received a base salary of $1. Eric transitioned to
his current role of Executive Chairman in 2011, at which time we offered him a base salary of $1.25 million. Eric
accepted this change, which became effective as of April 2011. We maintained Eric’s base salary at this level in 2013.

In 2013, Larry reviewed the market benchmarks for our other named executive officers and recommended that the
Leadership Development and Compensation Committee hold salaries constant at 2012 levels. Based on this
assessment, the Leadership Development and Compensation Committee decided to maintain base salaries for our
named executive officers (other than Larry, Sergey, and Eric) at $650,000.

While we often differentiate Googlers’ salaries by role and by individual (based on performance, etc.), we pay each of
our named executive officers (other than Eric) the same base salary. We set Eric’s salary at a higher level than our
other named executive officers based on market benchmarks for the Executive Chairman role.
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Cash Incentives

Annual cash bonuses are based on individual and company performance indicators including each executive’s
effectiveness at achieving Google’s goals for the company.

All of our named executive officers (other than Larry and Sergey) received annual cash bonuses based on performance
in 2013. The Leadership Development and Compensation Committee offered Larry and Sergey cash awards in
recognition of their performance in 2013, but as in previous years, they declined cash bonuses.

In 2013, Eric’s bonus target was 400% of base salary. For the other participating named executive officers, bonus
target was 250% of base salary.

Eric’s bonus can range from zero to a maximum of $6.0 million. For the other participating named executive officers,
the annual bonus payout can range from zero to a maximum of $4.5 million.

The Leadership Development and Compensation Committee may also pay other discretionary bonuses unrelated to
our annual cash bonus program.

Total

Name Annual Bonus
%

Larry Page —

Sergey Brin —

Eric E. Schmidt 6,000,000
Patrick Pichette 3,000,000
Nikesh Arora 3,500,000
David C. Drummond 3,000,000

Equity

Under our 2004 Stock Plan, the Leadership Development and Compensation Committee can grant stock options,
GSUs, restricted stock, and other equity awards to Googlers, including our named executive officers.
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Equity awards to our named executive officers are granted biennially and vest fully after four years. Granting less
frequently allows us to incorporate longer performance periods into our equity decisions and encourages executives to
take a long-term view of the business in their decision-making. We acknowledge that biennial equity awards may
make it more difficult to communicate intended annual award levels since we are required to disclose the full at-grant
value of all equity awards. Therefore, we will make it clear each time grants are made as part of this new biennial
cycle and supplement our required disclosure with the intended annualized award level for each grant. We intend to
make the next scheduled biennial grants in 2014.

Due to our use of biennial grants, all equity awards made in 2013 to named executive officers were non-standard,
one-time grants. In September 2013, the Leadership Development and Compensation Committee approved one-time
supplemental grants to Eric made to correct an administrative error in the calculation and issuance of an equity award
granted on February 2, 2011. In December 2013, the Leadership Development and Compensation Committee
approved a one-time grant to Nikesh, David, and Patrick to offset the lost ability to sell options at a premium due to
the end of our transferable stock option (TSO) program. The equity awards granted to named executive officers in
2013 were made entirely in GSUs.

Target Value of = Number of
Equity Awards GSUs

Name Granted in 2013  Granted
(in millions) ($) #)
Larry Page — —
Sergey Brin — —
Eric E. Schmidt() 114 13,039
Patrick Pichette(® 1.5 1,408
Nikesh Arora(® 1.5 1,463
David C. Drummond® 1.1 1,072
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Eric received two separate grants of GSUs on September 4, 2013, which vest as follows: (i) 8,266 shares of the
GSUs began vesting on August 2, 2013 (vesting commencement date), of which 5/8® of GSUs shall vest on the
25t of the month one month after vesting commencement date and an additional 1/16th of GSUs will vest quarterly
on the 27 day of the month three months after vesting commencement date until units are fully vested, subject to
continued employment on such vesting dates; and (ii) 4,773 shares of the GSUs began vesting on September 2,
2013 (vesting commencement date), of which 31/48th of GSUs shall vest on the 25t of the month following
vesting commencement date, and an additional 1/48% of GSUs will vest monthly on the 2™ day of the month one
month after vesting commencement date until units are fully vested, subject to continued employment on such
vesting dates. The exact number of GSUs comprising the equity award was calculated by dividing the target GSU
grant value by the closing price of our Class A common stock on September 3, 2013. All equity awards are
rounded up to the nearest whole share. See the Summary Compensation Table on page 40 of this proxy statement
for the aggregate grant date fair value of each GSU award, computed in accordance with FASB ASC Topic 718.
Patrick, Nikesh, and David’s GSUs were granted on December 4, 2013, and vest as follows: 100% of these GSUs
shall vest on the 25t day of the month twelve months after the grant date, subject to continued employment with
Google through such vesting date. The exact number of GSUs comprising the equity award was calculated by
(2)dividing the target GSU grant value by the closing price of our Class A common stock on December 3, 2013. All
equity awards are rounded up to the nearest whole share. See the Summary Compensation Table on page 40 of this
proxy statement for the aggregate grant date fair value of each GSU award, computed in accordance with FASB
ASC Topic 718.

ey

Larry and Sergey did not hold any stock options, GSUs or other contingent stock rights at the end of 2013. The
Leadership Development and Compensation Committee will continue to review their compensation on an ongoing
basis and may recommend future equity awards.

Section 5—Other Compensation Information

The first four sections of this CD&A were intended to describe how we think about compensation and how that affects
our pay practices. Other compensation-related details that may be important considerations for our investors are
discussed below.

Risk Considerations

The Leadership Development and Compensation Committee has reviewed our compensation programs for employees
generally and has concluded that these programs do not create risks that are reasonably likely to have a material
adverse effect on the company.

The Leadership Development and Compensation Committee believes that the design of our annual cash and long-term
equity incentives provides an effective and appropriate mix of incentives to help ensure that our performance is
focused on long-term stockholder value creation and does not encourage the taking of short-term risks at the expense
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of long-term results. In general, cash bonus opportunities for our employees are capped, and we have discretion to pay
smaller bonuses (or pay no bonuses) based on any factor that we determine to be appropriate in the circumstances. As
with the compensation of our named executive officers, a substantial portion of the compensation for employees
generally is delivered in the form of equity awards that help further align the interests of employees with those of
stockholders.

The Leadership Development and Compensation Committee believes that the following risk oversight and
compensation design features safeguard against excessive risk-taking:

The board of directors as a whole has responsibility for risk oversight. The board regularly reviews certain areas of
focus of the relevant board committees. The committees regularly report on their deliberations to the board. In
eaddition, the board reviews the strategic, financial, and execution risks and exposures associated with the financial,
operational, and capital decisions that serve as inputs to our compensation programs (see page 20 of this proxy
statement for additional information about the role of the board of directors in the risk oversight process).

As described above, the majority of compensation provided to our named executive officers is performance-based.
*Our named executive officers are motivated to carefully assess risks in order to protect their compensation

expectations.

Through discussions with our CEO, the Leadership Development and Compensation Committee gains valuable

einsight regarding a reasonable range of future company performance expectations. We incorporate this information
when making decisions regarding annual cash bonuses and equity awards to our named executive officers.
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JTo ensure a long-term focus by management, annual performance-based cash bonuses represent a small portion of
the named executive officers’ total compensation opportunities (assuming actual bonuses are equal to target bonuses).

JThe Leadership Development and Compensation Committee takes into account individual performance when
determining the amount of annual bonuses paid to named executive officers.

*Given that a high percentage of our overall pay mix for named executive officers is equity-based:

We design our annual bonus program to reward focus on financial performance metrics that drive long-term
-stockholder value. At the same time, our use of equity awards subject to vesting conditions mitigates the potential
for decisions that in isolation benefit short-term results but that may not be consistent with our long-term interests.

Equity awards typically vest over a four-year vesting period (for awards granted prior to 2012, 1/48% each month
-over four years after an initial cliff and for awards granted in 2012 and later, cliff vesting in full after four years) to
ensure our named executive officers have significant value tied to long-term stock price performance.

Our named executive officers are subject to stock ownership requirements, which were increased in 2012, as
-detailed below. This ensures that each named executive officer will hold a significant amount of our equity to further
align his interests with those of our stockholders over the long term.

We prohibit all speculative and hedging transactions involving our securities, as described more fully below. As a
—result, our named executive officers cannot insulate themselves from the effects of poor Google stock price
performance.

We have internal controls over financial reporting, and the measurement and calculation of performance relative to
goals, and other financial, operational, and compliance policies and practices that are designed to keep our
compensation programs from being susceptible to manipulation by any employee, including our named executive
officers.

Timing of Equity Award Grants

Pursuant to a policy adopted by the Leadership Development and Compensation Committee in 2005, the effective
grant date for all ongoing equity awards to employees (including named executive officers), members of our board of
directors, and non-employee advisors is the first Wednesday of the month following the date on which the Leadership
Development and Compensation Committee approves the target dollar value of the equity award, unless otherwise
specified by our board of directors or the Leadership Development and Compensation Committee.

All stock option awards to named executive officers are granted with a per share exercise price equal to or above the
fair market value of a share of the underlying stock on the date of grant. The Leadership Development and
Compensation Committee does not grant equity compensation awards in anticipation of the release of material
nonpublic information. Similarly, we do not time the release of material nonpublic information based on equity award
grant dates.
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Minimum Stock Ownership Requirements

To align our named executive officers’ and directors’ interests with those of our stockholders, the board of directors has
instituted minimum stock ownership requirements under our Corporate Governance Guidelines.

Our minimum stock ownership requirements are as follows: (i) our founders, CEO, and Executive Chairman shall
each own at least 20,000 shares of Google stock; (ii) each Senior Vice President shall own at least 5,500 shares of
Google stock; and (iii) each director shall own at least 500 shares of Google stock.

Named executive officers have five years from the date of approval of these requirements to comply with these
ownership requirements. Each director has two years from the time he or she becomes a director to comply with these
ownership requirements.

All of our named executive officers and directors either met the applicable minimum stock ownership requirements as
of December 31, 2013 or were within the time period noted above to come into compliance with these requirements.

Transactions in Company Securities

We have an insider trading policy, which, among other things, prohibits employees, officers, and directors from
engaging in any speculative or hedging transactions in our securities. We prohibit hedging transactions such as puts,
calls, collars, swaps, forward sale contracts, exchange funds, and similar arrangements or instruments designed to
hedge or offset decreases in the market value of Google’s securities. No employee, including named executive officers,
or director may engage in short sales of Google securities, hold Google securities in a margin account, or pledge
Google securities as collateral for a loan.
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Post-Employment and Change in Control Payments

We have no agreements with any of our named executive officers that provide for additional or accelerated
compensation upon termination of the executive’s employment or a change in control of Google, except as set forth
below.

Upon a change in control of Google and, unless our board of directors or Leadership Development and Compensation
Committee determines otherwise, if the successor corporation does not assume or substitute the equity awards held by
our employees, including our named executive officers, all unvested stock options and unvested GSUs will fully vest.

The table below shows our estimates of the amount of the benefit each of our named executive officers would have
received if the unvested stock options and unvested GSUs held by each of them as of December 31, 2013 had become
fully vested as a result of a change in control. The estimated benefit amount of unvested stock options was calculated
by multiplying the number of unvested stock options held by the applicable named executive officer by the difference
between the closing price of our Class A common stock on December 31, 2013, which was $1,120.71, and the
exercise price of the option. The estimated benefit amount of unvested GSUs was calculated by multiplying the
number of unvested GSUs by $1,120.71, the closing price of our Class A common stock on December 31, 2013.

Estimated Benefit Estimated
Number of Number of
Unvested of Unvested Unvested Benefit of Total
v . Stock Options at M Unvested GSUs at Estimated
Name Stock Options at GSUs at
December 31, December 31, Benefit
December 31, 2013 December 31, 2013
#) 2013 (#) 2013 ®
% )
Larry Page — — — — —
Sergey Brin — — — — —
Eric E. Schmidt 53,037 26,980,452 32,390 36,299,797 63,280,249
Patrick Pichette 93,806 47,149,205 48,312 54,143,741 101,292,946
Nikesh Arora 98,686 49,816,333 50,806 56,938,793 106,755,126
David C. 70,746 35,421,333 36,446 40,845,396 76,266,729
Drummond

Deductibility of Executive Compensation

Section 162(m) of the Code may preclude us from deducting certain compensation in excess of $1,000,000 per year to
our named executive officers, unless such compensation meets the requirements of “qualified performance-based
compensation” under Section 162(m). The annual cash bonuses paid to our named executive officers for the 2013 fiscal
year were not designed to, and do not, meet the requirements of “qualified performance-based compensation” and
therefore each such bonus will not be deductible for federal income tax purposes to the extent that it, when combined
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with other 2013 compensation for the applicable named executive officer that does not meet such requirements (e.g.,
base salary, GSUs that vested and were settled in 2013), exceeds $1,000,000.

Perquisites and Other Benefits

Like all Googlers, our named executive officers are eligible to participate in various employee benefit plans, such as
medical, dental, and vision care plans, flexible spending accounts for health and dependent care, life, accidental death
and dismemberment, disability, and travel insurance, survivor income benefit, employee assistance programs (e.g.,
confidential counseling), and paid time off. As with our other employees, we also paid life insurance premiums for the
benefit of our named executive officers (other than Larry and Sergey).

In addition, we maintain a tax qualified 401(k) retirement savings plan that contains both a pre-tax and an after-tax
Roth savings feature for the benefit of eligible employees, including our named executive officers. In 2013, we
provided a company match equal to the greater of 100% of contributions up to $3,000, or 50% of the maximum
contribution under the Code in 2013 ($17,500) for a match of $8,750, per employee, which our named executive
officers (other than Larry and Sergey) also received. Our company match is fully vested at the time of contribution.
Participants are not taxed on their pre-tax contributions or earnings on those contributions until distribution, but
pre-tax contributions and all company matching contributions are deductible by us when made. Participants are taxed
on their after-tax Roth contributions, and all company matching contributions and after-tax Roth contributions are
deductible by us when made.

In 2013, we paid for personal security for Eric and amounts related to the personal use of non-commercial aircraft for
Eric, Patrick, Nikesh, and David. Pursuant to our Non-Commercial Aircraft Policy, executives and their guests may
use company aircraft with appropriate approvals.
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Deferred Compensation Plan

We maintain a non-qualified deferred compensation plan for most of our U.S.-based employees. Patrick, our CFO, is
not eligible to participate in the deferred compensation plan. The deferred compensation plan allows participants to
defer a specified percentage (up to 100%) of their bonus for a period of three, four, or five years, subject to certain
exceptions. The deferred compensation plan is unfunded and unsecured, and participation is voluntary. We do not
provide any matching contributions to the deferred compensation plan.

In 2013, Eric was the only named executive officer to defer a portion of his bonus under this plan. See the
Non-Qualified Deferred Compensation table on page 44 of this proxy statement for further information regarding
Eric’s bonus deferral.

No Additional Executive Benefit Plans

Since we do not generally differentiate the benefits we offer our named executive officers from the benefits we offer
our other employees, we do not maintain any benefit plans that cover only one or more of our named executive
officers. We also do not maintain any executive retirement programs such as executive pension plans or supplemental
executive retirement plans.

Leadership Development and Compensation Committee Report

The Leadership Development and Compensation Committee has reviewed and discussed the Compensation
Discussion and Analysis with management. Based on its review and discussions with management, the Leadership
Development and Compensation Committee recommended to our board of directors that the Compensation
Discussion and Analysis be included in our Annual Report on Form 10-K for the fiscal year ended December 31, 2013
and this proxy statement.

LEADERSHIP DEVELOPMENT AND COMPENSATION COMMITTEE
Paul S. Otellini, Chair
L. John Doerr
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The following table sets forth information regarding the compensation paid to, or earned by, our named executive
officers for the fiscal year ended December 31, 2013.

Name and

Principal Year

Position

Larry Page(™ 2013
Chief

Executive 2012
Officer and 2011
Co-Founder

Sergey Brin? 2013
Co-Founder 2012

2011
Eric E.
Schmidt® 2013
Executive 2012
Chairman of
the Board of 2011
Directors
Patrick
Pichette 2013
Senior Vice 2012
President and
Chief
Financial
Officer
Nikesh Arora 2013
Senior Vice 2012
President and
Chief

2011

Business 2011
Officer
David C. 2013

Drummond 2012
Senior Vice 2011
President,

Corporate
Development,

Chief Legal

Salary®
$)

1
1
1

Bonus®

$

1,250,000 6,000,000
1,250,000 6,000,000

937,500

650,000
650,000

650,000

650,000
650,000

650,000

650,000
650,000
650,000

3,000,000
2,800,000

3,500,000
10,800,000

3,000,000
3,300,000

Stock
Awards®

$

11,365,184 ®

55,643,040

1,489,917 (D
21,964,757

8,408,292

1,548,117 D
24,709,875 (12)

11,210,865

1,134,369 (D
17,022,655
8,408,292

Option
Awards@

$)

38,136,040

13,314,569

6,238,440

Non-Equity
Incentive Plan
Compensation

$)

6,000,000

3,000,000

14,978,818 (13) —

8,317,778

10,318,728
6,238,440

3,000,000

3,000,000

Non-Qualified
Deferred
Compensation
Earnings®

$)

All Other

Compensatior
(C)]

708,196
343,304

263,682

13,159
11,780

10,238

11,486
7,175

8,910

13,289
10,475
9,240
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Officer, and
Secretary
1) Salaries reflect amounts earned by the named executive officers in the relevant fiscal year. Includes amounts
deferred pursuant to Section 401(k) of the Code.
The amounts in the Bonus column consist of the annual cash bonuses paid to named executive officers for
(2)performance in the relevant fiscal year. Includes amounts deferred pursuant to Section 401(k) of the Code. For
Eric, also includes amounts deferred pursuant to our non-qualified deferred compensation plan.
Amounts reflect the aggregate grant date fair value of stock awards computed in accordance with FASB ASC
Topic 718 and are not necessarily an indication of actual gains from previously granted equity awards. The grant
date fair value of each GSU award is measured based on the closing price of our Class A common stock on the date
of grant.
Amounts reflect the aggregate grant date fair value of option awards as well as any modification charge computed
in accordance with FASB ASC Topic 718 and are not necessarily an indication of actual gains from previously
granted equity awards. The fair value of each option grant is estimated based on the fair market value on the date of
(4) grant and using the Black-Scholes-Merton option pricing model. For a more detailed discussion on the valuation
model and assumptions used to calculate the fair value of our stock options, refer to notes 1 and 12 to the
consolidated financial statements contained in our Annual Report on Form 10-K for the fiscal year ended
December 31, 2013 filed on February 12, 2014.
Represents the portion of earnings under our deferred compensation plan that is considered to be “above-market”
earnings under applicable SEC rules.
All other compensation generally consists of Google’s 401(k) company match of up to $8,750, life insurance
premiums paid by Google for the benefit of the named executive officer, personal use of company aircraft, and the
market value of a holiday gift given to each employee, net of tax withholding, unless otherwise noted. The
aggregate incremental cost of personal use of the company aircraft is calculated based on a cost-per-flight-hour
(6)charge developed by a nationally recognized and independent service. The charge reflects the direct operating cost
of the aircraft, including fuel, additives and lubricants, an allocable allowance for airframe, engine and APU
maintenance and restoration, crew travel expenses, on board catering, and trip-related landing/hangar/ramp fees
and parking costs. This charge does not include any fixed costs that do not change based on usage, such as pilots’
and other employees’ salaries, home hanger expenses, and general taxes and insurance.
Larry and Sergey each receive $1 in base salary and do not participate in our cash bonus program or our equity
programs.

3)

)

)
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Eric assumed the role of Executive Chairman of the Board of Directors effective April 2011 and was granted
$100 million in equity awards. The grant date fair value of the 2011 equity awards as reported in this table was
$93,779,080. Additionally, as of April 2011, his annual base salary was increased from $1 to $1,250,000, with a
target bonus of 400% of his annual base salary.

©) Supplemental grants to Eric made to correct an administrative error in the calculation and issuance of the original

equity award granted on February 2, 2011.

Includes also $348,492 for personal security, $280,000 of regulatory filing fees, and approximately $61,706 paid
(10)by Google on Eric’s behalf for costs related to aircraft chartered for Google business on which his family and
friends flew in 2013. It is our practice to cover the regulatory filing fees for all Googlers and directors.

Awards made to Patrick, Nikesh, and David on December 4, 2013 as a make-whole in relation to TSO program
sunset in November 2013.

Includes an award of 4,323 GSUs with a grant date fair value of $2,745,753 granted to Nikesh on April 4, 2012
that was cancelled effective April 27, 2012 in exchange for a cash payment, which is included in the “Bonus”
column. Excluding the grant date fair value of the cancelled award of GSUs, the aggregate grant date fair value of
Nikesh’s 2012 stock awards would be $21,964,122.

Includes an award of 8,646 stock options with a grant date fair value of $1,664,441 granted to Nikesh on April 4,
2012 that was cancelled effective April 27, 2012 in exchange for a cash payment, which is included in the “Bonus”
column. Excluding the grant date fair value of the cancelled award of stock options, the aggregate grant date fair
value of Nikesh’s 2012 option awards would be $13,314,377.

®)

D

12)

13)

Grants of Plan-Based Awards in 2013

The following table provides information regarding the amount of equity awards granted in 2013 for each of the
named executive officers.

Equity Grants™®
Date of All Other Stock

Approval  Awards: Number of Grant Date Fair

Name Grant of Equity  Share of Stock or Value Of Stock
Date . and Option
Awards by Units Awards ($)
Committee (#)
Larry Page — — — —
Sergey Brin — — — —
Eric E. Schmidt® 9/4/2013 8/7/2013 8,266 7,204,894
9/4/2013 8/7/2013 4,773 4,160,290
Patrick Pichette® 12/4/2013 8/7/2013 1,408 1,489,917
Nikesh Arora® 12/4/2013 8/7/2013 1,463 1,548,117
David C. Drummond® 12/4/2013 8/7/2013 1,072 1,134,369

Stock awards (GSUs) are shown at their aggregate grant date fair value computed in accordance with FASB ASC
(1)Topic 718. The fair value of each GSU award is measured based on the closing price of our Class A common stock
on the date of grant.

Supplemental grants to Eric Schmidt made to correct an administrative error in the calculation and issuance of the
original equity award granted on February 2, 2011.

Awards made to Patrick, Nikesh, and David on December 4, 2013 as a make-whole in relation to TSO program
sunset in November 2013.

2
3)
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Description of Plan-Based Awards

All GSUs granted to the named executive officers in fiscal year 2013 were granted under the 2004 Stock Plan and are
governed by the terms and conditions of the 2004 Stock Plan and the applicable award agreements. See pages 35-36
of this proxy statement for more information about these GSUs and footnotes 2, 3, and 6 to the Outstanding Equity
Awards at 2013 Fiscal Year End table below for a description of the vesting schedule of the stock options and GSUs
reported in the Grant of Plan-Based Awards in 2013 table above.
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The following table provides information on the current holdings of stock options and unvested GSUs by our named
executive officers at December 31, 2013.

Name

Larry Page
Sergey Brin
Eric E. Schmidt

Patrick Pichette

Nikesh Arora

David C.
Drummond

Option Awards

Number of Number of
Securities
Underlying Underlying
Unexercised Unexercised

Grant
Date

9/4/2013 @ —
9/4/2013 ¥ —
2/2/2011
2/2/2011 & —
12/4/2013©)  —
4/4/2012 () —
4/4/2012 ® —
4/4/2012 @ —
4/4/2012 (100 —

128,803

4/6/2011 (1D 610

4/6/2011 (12 —
12/1/2010% 83
12/1/20100) —
12/4/2013©)  —
4/4/2012 () —
4/4/2012 @) —

4/6/2011 (D 3770

4/6/2011 (12 —
12/1/2010®
12/1/20100) —

12/4/2013© —

4/4/2012 () —
4/4/2012 ® —
4/4/2012 @ —
4/4/2012 (100 —
4/6/2011 (D 14
4/6/2011 (12 —
12/1/2010®
12/1/20100) —

1,659

,643

7,498

Securities

Options (#) Options (#)
Exercisable Unexercisable

53,037

60,517
8,646

14,645

9,998

69,162

19,526

9,998

44,955
8,646

14,645

2,500

Option
Exercise

Price

Option

Expiration

($/Share) Date

2/2/2021

4/4/2022
4/4/2022

4/6/2021

12/1/2020

4/4/2022

4/6/2021

12/1/2020

4/4/2022
4/4/2022

4/6/2021

12/1/2020

Stock Awards
Number of Market Value
Shares or

; of Shares
Units .

or Units of

of Stock
That Stock
Have Not That Have Not
Vested Vested®
# %
2,584 2,895,915
1,393 1,561,149
28,413 31,842,733
1,408 1,577,960
30,259 33,911,564
4,323 4,844,829
7,323 8,206,959
4,999 5,602,429
1,463 1,639,599
34,581 38,755,273
9,763 10,941,492
4,999 5,602,429
1,072 1,201,401
22,478 25,191,319
4,323 4,844,829
7,323 8,206,959
1,250 1,400,888
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3/9/2009 (13 30,000 — 308.57  3/1/2017 — —
3/4/2009 4 34,138 — 318.92  3/4/2019 — —

The market value of unvested GSUSs is calculated by multiplying the number of unvested GSUs held by the
(1)applicable named executive officer by $1,120.71, the closing price of our Class A common stock on December 31,
2013.

These GSUs began vesting on August 2, 2013 (vesting commencement date) as follows: (i) 5/8% of GSUs shall
vest on the 25™ of the month one month after vesting commencement date and an additional 1/16% of GSUs will
vest quarterly on the 274 day of the month three months after vesting commencement date until units are fully
vested, subject to continued employment on such vesting dates.
These GSUs began vesting on September 2, 2013 (vesting commencement date) as follows: (i) 31/48™ of GSUs
shall vest on the 25t of the month following vesting commencement date, and an additional 1/48% of GSUs will
vest monthly on the 24 day of the month one month after vesting commencement date until units are fully vested,
subject to continued employment on such vesting dates.
Shares subject to this option began vesting as follows: (i) 1/4t of shares shall vest twelve months after the grant
(4)date, and (ii) 1/48™ of shares shall vest each month thereafter until the option is fully vested, subject to continued
employment on such vesting dates.

These GSUs began vesting as follows: (i) 1/4t of GSUs shall vest twelve months after the grant date, and (ii)
(5)1/16t of GSUs shall vest each quarter thereafter until all GSUs are fully vested, subject to continued employment

on such vesting dates.

2

3)
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©6) 100% of these GSUs shall vest on the 25t day of the month twelve months after the grant date, subject to
continued employment on such vesting date.
100% of the shares subject to this option shall vest on the 25t day of the month four years after the grant date,
subject to continued employment on such vesting date.
100% of the shares subject to this option shall vest on the 25% day of the month three years after the grant date,
subject to continued employment on such vesting date.
100% of these GSUs shall vest on the 25t day of the month four years after the grant date, subject to continued
employment on such vesting date.
100% of these GSUs shall vest on the 25t day of the month three years after the grant date, subject to continued
employment on such vesting date.
Shares subject to this option began vesting on January 6, 2012 (vesting commencement date) as follows: (i) 1/48th
(11)of shares shall vest on the vesting commencement date, and (ii) 1/48th of shares shall vest each month thereafter
until the option is fully vested, subject to continued employment on such vesting dates.
These GSUs began vesting on January 6, 2012 (vesting commencement date) as follows: (i) 1/48t of GSUs shall
(12)vest on the vesting commencement date, and (ii) 1/48™ of GSUs shall vest each month thereafter until all GSUs
are fully vested, subject to continued employment on such vesting dates.
On March 9, 2009, we completed our option exchange offer. David exchanged his eligible stock option for
replacement stock option. Replacement stock options have a new vesting schedule determined by adding twelve
(13)months to each vesting date from the original stock options’ vesting schedule. In addition, replacement stock
options vested no sooner than six months after the option exchange offer closed. The exercise price per share of
each replacement option is $308.57, the closing price of our Class A common stock on March 6, 2009.

)
®)
€))
(10)

Option Exercises and Stock Vested in Fiscal 2013

The following table provides information for the named executive officers on stock option exercises and sales of
vested stock options under our TSO Program during the year ended December 31, 2013, including the number of
shares acquired upon exercise and the value realized, before payment of any applicable withholding tax and broker
commissions, and GSUs that vested during the same period.

Option Awards Stock Awards
Number of Shares Value Realized Number of Shares ~ Value Realized
Acquired on Exercise on Exercise(!) Acquired on Vesting on Vesting®
Name (#) $) (#) %)
Larry Page — — — —
Sergey Brin — — — —
Eric E. Schmidt — — 31,792 28,183,829
Patrick Pichette 25,094 9,064,861 310,794 9,383,239
Nikesh Arora 46,932 22,529,548 14,337 12,151,860
David C. Drummond — — 5,978 5,169,577

The value realized on exercise is calculated as the product of (a) the number of shares of Class A common stock

for which the stock options were exercised and (b) the excess of the closing price of our Class A common stock on

the NASDAQ Global Select Market on the date of the exercise over the applicable exercise price per share of the

stock options.

(2) The value realized on vesting is calculated as the product of (a) the number of shares of Class A common stock
underlying the GSUs that vested and (b) the closing price of our Class A common stock on the NASDAQ Global

ey
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Select Market on the day before vesting.

The value realized upon exercise includes an aggregate TSO premium of $135,917 for Patrick. The TSO premium
is calculated on a per share basis as the difference between (a) the sale price of the TSO, and (b) the intrinsic value
of the TSO, which we define as the excess, if any, of the price of our Class A common stock on the NASDAQ
Global Select Market at the time of the sale over the exercise price of the TSO.

3)
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Non-Qualified Deferred Compensation

The following table provides information about contributions, earnings, and balances under our non-qualified deferred
compensation plan in fiscal year 2013. We do not provide matching contributions to the deferred compensation plan,
and in fiscal year 2013 there were no withdrawals by or distributions to our named executive officers.

Executive Contributions ~ Aggregate Earnings Aggregate Balance at

Name in 2013M in 20132 December 31, 20133
$) &) $)

Larry Page — — —

Sergey Brin — — —

Eric E. Schmidt 5,705,571 * 30,868 14,552,597

Patrick Pichette — — —

Nikesh Arora — — —

David C. Drummond — — —

The amount reported under Executive Contributions in 2013 is the amount that the named executive officers

elected to defer under our non-qualified deferred compensation plan. This amount represents compensation earned

by Eric in 2013 and is therefore also reported as compensation to Eric in the Summary Compensation Table on

page 40 of this proxy statement.

Column Aggregate Earnings in 2013 shows the net amount credited to Eric’s account as a result of the performance

(2)of the investment vehicle in which his account was deemed invested. This amount do not represent “above-market”
earnings, and thus is not reported in the Summary Compensation Table on page 40 of this proxy statement.
Column Aggregate Balance at December 31, 2013 shows the amount of the non-qualified deferred compensation

(3)account balance at the end of 2013 for Eric, of which $9,035,320 represent the amount previously reported as
compensation to Eric in our Summary Compensation Tables for 2012 and 2011.

( 4)Eric elected to contribute 100% of his 2013 bonus, the amount of which was determined and paid in February
2014.

ey

Our deferred compensation plan is unfunded and unsecured, and participation is voluntary. Most U.S.-based
employees are eligible to participate in the deferred compensation plan. Patrick, our CFO, is not eligible to participate
in the deferred compensation plan. The plan allows participants to defer a specified percentage (up to 100%) of their
bonus for a period of three, four, or five years, subject to certain exceptions. During the deferral period, the deferred
amounts are hypothetically or “notionally” invested in one or more investments funds selected by the committee
administering the deferred compensation plan. Each participant’s account is adjusted for gains or losses at least
annually based on the rate of gain or loss on the assets in each notional investment fund. We do not guarantee any
returns on participant contributions. If a participant’s employment terminates, distribution is made in the form of a
lump sum following termination.

In 2013, Eric was the only named executive officer to defer a portion of his bonus under this plan.

Potential Payments Upon Termination or Change in Control
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We have no agreements with any of our named executive officers that provide for additional or accelerated
compensation on the termination of the executive’s employment or a change in control of Google, except as set forth
under “Post-Employment and Change in Control Payments” above.
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EQUITY COMPENSATION PLAN INFORMATION

The following table summarizes our equity compensation plan information as of December 31, 2013. Information is
included for equity compensation plans approved by our stockholders and equity compensation plans not approved by
our stockholders. We will not grant equity awards in the future under any of the equity compensation plans not
approved by our stockholders included in the table below.

©
(a) Common Shares
Common Available for
(b)
Shares Weichted-average Future
Class of to be Issued g . V 8¢ Issuance Under
Common Upon Exercise Exercise Price Equit
Plan Category . P of Outstanding quity .
Stock/Capital of . Compensation
. Options, Warrants
Stock Outstanding . Plans
. and Rights) .
Options, ($/Share) (Excluding
Warrants Securities
and Rights (#) Reflected in
Column(a))(#)
Equity compensation plans ) 0\ 15,733,055 @ 43127 4,422,222 &)
approved by our stockholders
Equity compensation plans . . .
approved by our stockholders Class B
Equity compensation plans o . @
approved by our stockholders Class C 32,000,000
Equity compensation plans
not approved by our Class A 265,872 ) 428.83 —
stockholders
Total Class A 15,998,927 431.00 4,422,222
Total Class B — — —
Total Class C — — 32,000,000
Total glass AandClass 5 598 977 431.00 4,422,222
Total Class A, Class B, 5 998 97 431.00 36,422,222
and Class C

The weighted average exercise price is calculated based solely on the outstanding stock options and warrants. It
does not take into account the shares issuable upon vesting of outstanding GSUs, which have no exercise price.
Consists of stock options to purchase 4,524,312 shares, warrants exercisable for 388,324 shares, and GSUs
representing the right to acquire 10,820,419 shares of our Class A common stock outstanding under our 2003 Stock
Plan (No. 3) and 2004 Stock Plan. All of the warrants were vested stock options granted under the 2004 Stock Plan
that were sold by our employees to the financial institutions participating in our transferable stock option program.
(3)Represents shares of Class A common stock available for issuance under our 2004 Stock Plan. Shares available for
issuance under our 2004 Stock Plan can be granted pursuant to stock options, stock appreciation rights, dividend
equivalent rights, restricted stock, performance units, performance shares, and any other stock-based award

ey
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selected by the plan administrator.

Consists of 30,000,000 shares of Class C capital stock authorized to be issued pursuant to the Google Inc. 2012
Stock Plan and 2,000,000 shares of Class C capital stock authorized to be issued pursuant to the Google Inc. 2012
Incentive Compensation Plan for Employees and Consultants of Motorola Mobility, which were approved by our
stockholders at the 2012 Annual Meeting of Stockholders.

Consists of shares of Class A common stock to be issued upon exercise of outstanding stock options and restricted
stock units under the following plans which have been assumed by us in connection with certain of our acquisition
transactions: the 2000 Equity Incentive Plan assumed by us in connection with our acquisition of Keyhole, Inc. in
October 2004, the 2005 Stock Incentive Plan assumed by us in connection with our acquisition of DoubleClick Inc.
in March 2008, the 2006 Stock Plan assumed by us in connection with our acquisition of AdMob, Inc. in May
2010, and the Motorola Mobility Holdings, Inc. 2011 Incentive Compensation Plan assumed by us in connection
with our acquisition of Motorola Mobility Holdings, Inc. in May 2012. No further grants may be made under any
of these plans.

“)

(&)
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INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Principal Accounting Fees and Services

The following table sets forth all fees paid or accrued by us for the audit and other services provided by Ernst &
Young LLP during the years ended December 31, 2012 and 2013 (in thousands):

2012 2013
Audit Fees(D $14,624 $13,666
Audit-Related Fees®® 807 2,291
Tax Fees® 5,478 3,416
Other Fees® 175 638
Total Fees $21,084 $20,061

Audit Fees: This category represents fees for professional services provided in connection with the audit of our

financial statements, audit of our internal control over financial reporting, and review of our quarterly financial

statements, and audit services provided in connection with other regulatory or statutory filings for which we have

engaged Ernst & Young LLP.

(2) Audit-Related Fees: This category consists primarily of attest services related to information systems.

(3)Tax Fees: This category consists of tax compliance, tax planning, and tax advice, including foreign tax return
preparation and requests for rulings or technical advice from tax authorities.

Other Fees: This category consists of fees for services other than the services reported in audit fees, audit-related

fees, and tax fees.

ey

“)

The Audit Committee considered whether the provision of services other than audit services is compatible with
maintaining Ernst & Young LLP’s independence.

Pre-Approval Policies and Procedures

All audit and non-audit services provided by Ernst & Young LLP to us must be pre-approved in advance by our Audit
Committee unless the following conditions are met:

*The service is one of a set of permitted services that the independent auditor is allowed to provide;

*The total amount of such permitted service is less than or equal to $100,000; and
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*The services are reported to the Audit Committee and approved prior to the completion of the annual audit.

All other permitted services must be pre-approved by either the Audit Committee or an authorized delegate of the
Audit Committee prior to commencing such services. If pre-approval is obtained from a delegate of the Audit
Committee, the service may be performed, provided that the service is presented to the Audit Committee for approval
at the next scheduled meeting.

All services provided to us by Ernst & Young LLP in 2012 and 2013 were pre-approved by the Audit Committee.
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REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIRECTORS

The Audit Committee (Committee) of the board of directors of Google is comprised entirely of independent directors
who meet the independence requirements of the Listing Rules of the NASDAQ Stock Market and the SEC.

The Committee operates pursuant to a charter that is available on the Investor Relations section of our website at
http://investor.google.com/corporate/ board-committees-audit.html.

The Committee oversees Google’s financial reporting process and internal control structure on behalf of the board of
directors. Management is responsible for the preparation, presentation, and integrity of the financial statements and
the effectiveness of Google’s internal control over financial reporting. Google’s independent auditors are responsible
for expressing an opinion as to the conformity of Google’s consolidated financial statements with generally accepted
accounting principles and as to the effectiveness of Google’s internal control over financial reporting.

In performing its responsibilities, the Committee has reviewed and discussed with management and the independent
auditors the audited consolidated financial statements in Google’s Annual Report on Form 10-K for the year ended
December 31, 2013. The Committee has also discussed with the independent auditors matters required to be discussed
by Auditing Standard No. 16, “Communications with Audit Committees” issued by the Public Company Accounting
Oversight Board (PCAOB).

The Committee received written disclosures and the letter from the independent auditors pursuant to the applicable
requirements of the PCAOB regarding the independent auditors’ communications with the Committee concerning
independence, and the Committee discussed with the auditors their independence.

Based on the reviews and discussions referred to above, the Committee unanimously recommended to the board of
directors that the audited consolidated financial statements be included in Google’s Annual Report on Form 10-K for
the year ended December 31, 2013.

AUDIT COMMITTEE

Ann Mather, Chair
Diane B. Greene
K. Ram Shriram
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MANAGEMENT PROPOSALS TO BE VOTED ON

Proposal Number 1 Election of Directors

Nominees

The Nominating and Corporate Governance Committee recommended, and the board of directors nominated:

{ arry Page,

Sergey Brin,

€ric E. Schmidt,

4. John Doerr,
Diane B. Greene,
dohn L. Hennessy,
Ann Mather,

Paul S. Otellini,

«. Ram Shriram, and
Shirley M. Tilghman

as nominees for election as members of our board of directors at the Annual Meeting. At the Annual Meeting, ten
directors will be elected to the board of directors.

Except as set forth below, unless otherwise instructed, the persons appointed in the accompanying form of proxy will
vote the proxies received by them for these nominees, who are all presently directors of Google. In the event that any
nominee becomes unavailable or unwilling to serve as a member of our board of directors, the proxy holders will vote
in their discretion for a substitute nominee. The term of office of each person elected as a director will continue until
the next annual meeting or until a successor has been elected and qualified, or until the director’s earlier death,
resignation, or removal.

The sections titled “Directors and Executive Officers” and “Director Selection Process and Qualifications” on pages 10-12
and 18-19 of this proxy statement contain more information about the leadership skills and other experiences that

caused the Nominating and Corporate Governance Committee and the board of directors to determine that these

nominees should serve as directors of Google.

Required Vote

104



Edgar Filing: Google Inc. - Form DEF 14A

The ten nominees receiving the highest number of affirmative “FOR” votes shall be elected as directors. Unless marked
to the contrary, proxies received will be voted “FOR” these nominees.

Google Recommendation

Our board of directors recommends a vote “FOR” the election to the board of directors of each of the
abovementioned nominees.

GOOGLE INC. | 2014 Proxy Statement 48

105



Edgar Filing: Google Inc. - Form DEF 14A

Back to Contents
Proposal Number 2 Ratification of Appointment of Independent Registered Public Accounting Firm

The Audit Committee of the board of directors has appointed Ernst & Young LLP as the independent registered public
accounting firm to audit our consolidated financial statements for the fiscal year ending December 31, 2014. During
the fiscal year ended December 31, 2013, Ernst & Young LLP served as our independent registered public accounting
firm and also provided certain audit-related, tax, and other services. See “Independent Registered Public Accounting
Firm” on page 46 of this proxy statement. Notwithstanding its selection, the Audit Committee, in its discretion, may
appoint another independent registered public accounting firm at any time during the year if the Audit Committee
believes that such a change would be in the best interests of Google and our stockholders. If the appointment is not
ratified by our stockholders, the Audit Committee may reconsider whether it should appoint another independent
registered public accounting firm. Representatives of Ernst & Young LLP are expected to attend the Annual Meeting,
where they will be available to respond to appropriate questions and, if they desire, to make a statement.

Required Vote

Ratification of the appointment of Ernst & Young LLP as our independent registered public accounting firm for the
fiscal year ending December 31, 2014 requires the affirmative “FOR” vote of the holders of a majority of the voting
power of Google’s shares of Class A common stock and Class B common stock present in person or represented by
proxy at the Annual Meeting and entitled to vote thereon, voting together as a single class. Unless marked to the
contrary, proxies received will be voted “FOR?” ratification of the appointment of Ernst & Young LLP.

Google Recommendation

Our board of directors recommends a vote “FOR” the ratification of the appointment of Ernst & Young LLP as
our independent registered public accounting firm for the fiscal year ending December 31, 2014.
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Proposal Number 3 Approval of 2013 Compensation Awarded to Named Executive Officers

As required by the SEC’s proxy rules, we are seeking an advisory, non-binding stockholder vote with respect to
compensation awarded to our named executive officers for 2013.

Our executive compensation program and compensation paid to our named executive officers are described on pages
30-44 of this proxy statement. Our compensation programs are overseen by the Leadership Development and
Compensation Committee and reflect our philosophy to pay all of our employees, including our named executive
officers, in ways that support three primary business objectives:

eAttract and retain the world’s best talent.
*Support Google’s culture of innovation and performance.
*Align employee and stockholder interests.

To help achieve these objectives, we structure our named executive officers’ compensation to reward the achievement
of short-term and long-term strategic and operational goals.

Required Vote

You may vote for or against the following resolution, or you may abstain. Approval of this proposal requires the
affirmative “FOR” vote of a majority of the shares present in person or represented by proxy at the Annual Meeting and
entitled to vote thereon. Because this vote is advisory, it will not be binding upon our board of directors. However, the
Leadership Development and Compensation Committee will consider the outcome of the vote, along with other
relevant factors, in evaluating its executive compensation program.

Resolved, that the stockholders approve the compensation awarded to Google’s named executive officers for
2013, as disclosed under SEC rules, including the Compensation Discussion and Analysis, the compensation
tables and related narrative disclosures included in this proxy statement.

Google Recommendation

Our board of directors recommends a vote “FOR” the approval of the foregoing resolution.
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STOCKHOLDER PROPOSALS

Proposal Numbers 4-8 are proposals we received from our stockholders. If the proponents of these proposals,
or representatives who are qualified under state law, are present at our Annual Meeting and submit the
proposals for a vote, then the proposals will be voted upon. The stockholder proposals, including any
supporting statements, are included exactly as submitted to us by the proponents of these proposals. The board
of directors’ recommendation on each proposal is presented immediately following our opposing statement to
the proposal. We will promptly provide you with the address, and, to our knowledge, the number of voting
securities held by the proponents of the stockholder proposals, upon receiving a written request directed to:

Google Inc.

Attn: Corporate Secretary

1600 Amphitheatre Parkway
Mountain View, California 94043

corporatesecretary @google.com
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Proposal Number 4 Stockholder Proposal Regarding Equal Shareholder Voting

John Chevedden has advised us that he intends to submit the proposal set forth below for consideration at our Annual
Meeting.

Proposal 4 — Give Each Share An Equal Vote

RESOLVED: Shareholders request that our Board take steps to adopt a recapitalization plan as soon as practicable for
all outstanding stock to have one-vote per share. This would include all practicable steps including encouragement and
negotiation with family shareholders to request that they relinquish, for the common good of all shareholders, any
preexisting rights. This proposal is not intended to unnecessarily limit our Board’s judgment in crafting the requested
change in accordance with applicable laws and existing contracts.

By allowing certain stock to have more voting power than other stock our company takes our public shareholder
money but does not let us have an equal voice in our company’s management. Without a voice, shareholders cannot
hold management accountable.

GMI Ratings, an independent investment research firm, said our company has dual-class voting where each share of
Class A common stock has one vote and each share of Class B common stock has 10 votes. As a result, Mr. Page and
Mr. Brin controlled 56% of our company’s total voting power. This raised concerns that the interests of public
shareholders may be subordinated to those of our co-founders. In addition, shareholders were asked to vote on a
recapitalization proposal at our company’s 2012 annual meeting to authorize three billion shares of nonvoting Class C
stock that will effectively ensure our co-founders’ long-term control of our company. Of course, this vote was merely
procedural as all voting matters are under control of our co-founders.

News Corp. is another company like ours. “If you are buying shares in [News Corp.], it’s buyer beware,” says Sydney
Finkelstein, a professor at Dartmouth’s Tuck School of Business. “There is no management or leadership reason to have
two classes of stock except to retain control.” The Council of Institutional Investors asked NASDAQ and NYSE to stop
listing new companies with dual share classes.

The 2013 version of this proposal won the highest votes for a shareholder proposal at our company — 180 million
yes-votes.

Please vote to protect shareholder value:
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Give Each Share An Equal Vote — Proposal 4

Google Opposing Statement

Our board of directors believes that the capital structure set out in our Fourth Amended and Restated Certificate of
Incorporation is in the best interests of the company and our stockholders.

Since its inception, Google has been managed with a focus on the long term. This focus was emphasized by our
founders, Larry Page and Sergey Brin, in their letter to our stockholders at the time of Google’s initial public offering
in 2004: “We are creating a corporate structure that is designed for stability over long time horizons. By investing in
Google, you are placing an unusual long term bet on the team, especially Sergey and me, and on our innovative
approach.”

The dual class capital structure with two classes of common stock (Class A common stock with one vote per share and
Class B common stock with ten votes per share) has been in existence since we became a public company in 2004,
and the tri-class structure, with a new class of non-voting capital stock (Class C capital stock with no voting rights),
was approved by votes representing a majority of our outstanding common stock at the 2012 Annual Meeting of
Stockholders. Every investor purchasing a share of our Class A common stock and every investor who will be
purchasing our Class C capital stock is aware of this capital structure, and many are attracted to our stock by the
long-term stability that our founders and largest Class B stockholders, Larry and Sergey, provide to Google.

We believe that our success is owed in large part to the leadership and vision provided by Larry, Sergey, and Eric E.
Schmidt, the Executive Chairman of our board of directors. Through their leadership and focus on innovation and
long-term growth, we have established a track record of building a strong company and creating stockholder value.
We believe that the stability provided by the tri-class voting structure gives us greater ability to focus on long-term
interests than might otherwise be the case.
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Our board of directors believes that elimination of the tri-class structure will not improve either the corporate

governance or the long-term financial performance of the company. Accordingly, our board of directors recommends
that stockholders vote “AGAINST” this proposal.

Required Vote

Approval of the stockholder proposal requires the affirmative “FOR” vote of the holders of a majority of the voting
power of Google’s shares of Class A common stock and Class B common stock present in person or represented by
proxy at the Annual Meeting and entitled to vote thereon, voting together as a single class. Unless marked to the
contrary, proxies received will be voted “AGAINST” the stockholder proposal.

Google Recommendation

Our board of directors recommends a vote “AGAINST” the stockholder proposal.
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Proposal Number 5 Stockholder Proposal Regarding A Lobbying Report

Walden Asset Management, as a lead filer, and The Unitarian Universalist Association, The Benedictine Sisters of
Baltimore, The Sustainability Group, the Connecticut Retirement Plans and Trust Funds, Kathryn A. Gardow and
David G. Bradlee, each as a co-filer, have advised us that they intend to submit the proposal set forth below for
consideration at our Annual Meeting.

Lobbying Disclosure

Whereas, we believe it is important that Google’s lobbying positions, and processes to influence public policy, are
transparent. Public opinion is skeptical of corporate influence on Congress and public policy and controversial
lobbying activity may pose risks to our company’s reputation.

Google spent approximately $31.35 million in 2010, 2011 and 2012 on federal lobbying, according to Senate reports.
But this figure may not include grassroots lobbying to influence legislation by mobilizing public support or
opposition. Also, not all states require disclosure of lobbying expenditures. The reports also do not include
contributions to tax-exempt organizations which write and endorse model legislation.

Resolved, the shareholders of Google request the Board authorize the preparation of a report, updated annually, and
disclosing:

| Company policy and procedures governing lobbying, both direct and indirect, and grassroots lobbying
‘communications.

Payments by Google used for (a) direct or indirect lobbying or (b) grassroots lobbying communications, in each
“case including the amount of the payment and the recipient.

3.Google’s membership in and payments to any tax-exempt organization that writes and endorses model legislation.
Description of the decision making process and oversight by management and the Board for making payments

"described in sections 2 and 3 above.

For purposes of this proposal, a “grassroots lobbying communication” is a communication directed to the general public
that (a) refers to specific legislation or regulation, (b) reflects a view on the legislation or regulation and (c)

encourages the recipient of the communication to take action with respect to the legislation or regulation. “Indirect
lobbying” is lobbying engaged in by a trade association or other organization of which Google is a member.
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Both “direct and indirect lobbying” and ““grassroots lobbying communications” include efforts at the local, state and
federal levels.

The report shall be presented to the Audit Committee or other relevant Board oversight committees and posted on the
company’s website.

Supporting Statement

We encourage transparency about the ways corporate funds influence legislation and regulation, directly and
indirectly. We commend Google for updating disclosure on its website on political spending and lobbying but the
company still does not disclose details about lobbying through trade associations, maintaining secrecy about its
payments used for lobbying by these associations.

For example, the U.S. Chamber of Commerce spent over $1 billion in lobbying since 1998, yet any Google funding of
the Chamber is secret. The Chamber has also sued the EPA for its work on climate regulation.

In addition, Google reportedly sits on a task force of the American Legislative Exchange Council (ALEC) which has
launched a “high priority campaign” to repeal renewable energy standards in states.

In contrast, Google’s website publicly affirms its commitment to “protecting the environment.”

It is in Google’s best interests to review its public policy advocacy and oversight and expand its public disclosure about
third party lobbying.
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Google Opposing Statement

As a global technology leader focusing on improving the ways people connect with information, we are committed to
transparency in all areas of our business, including our public policy activities and lobbying expenditures.

Google has long been a champion of disclosure and transparency. Consistent with those values, Google adopted a
transparency policy for our public policy activities, including our lobbying efforts, which can be found at
http://www.google.com/publicpolicy/transparency.html.

Our board of directors believes our U.S. Public Policy Transparency site already contains much of the information
requested in this proposal. Links are provided for Google’s federal lobbying disclosure reports, as are a representative
listing of politically-engaged trade associations and other tax-exempt organizations that receive the most substantial
contributions from Google’s U.S. Federal Public Policy team. Additionally, in compliance with applicable laws,
Google discloses a significant amount of information in hundreds of publicly available filings at the state and local
level in the U.S. To the extent grassroots lobbying is covered by a particular state’s disclosure laws, those amounts are
included in those reports. Google does not otherwise track grassroots lobbying costs in a manner that this proposal
suggests, and believes doing so would be impractical and burdensome.

Our board of directors believes that participating in the political process in a transparent manner is an important way
to enhance stockholder value and promote good corporate citizenship. Given our existing method of frequently
updating stockholders and the public about Google’s public policy activities, our board of directors does not believe
that implementing this proposal would add benefit our stockholders. Accordingly, our board of directors recommends
that stockholders vote “AGAINST” this proposal.

Required Vote

Approval of the stockholder proposal requires the affirmative “FOR” vote of the holders of a majority of the voting
power of Google’s shares of Class A common stock and Class B common stock present in person or represented by
proxy at the Annual Meeting and entitled to vote thereon, voting together as a single class. Unless marked to the
contrary, proxies received will be voted “AGAINST” the stockholder proposal.

Google Recommendation

Our board of directors recommends a vote “AGAINST” the stockholder proposal.
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Stockholder Proposal Regarding The Adoption of A Majority Vote Standard For The Election Of

Proposal Number 6Directors

The Firefighters’ Pension System of the City of Kansas City, Missouri, Trust has advised us that it intends to submit
the proposal set forth below for consideration at our Annual Meeting.

Resolved: That the shareholders of Google Inc. (or the “Company”) hereby request that the Board of Directors initiate
the appropriate process to amend the Company’s governance documents (certificate of incorporation or bylaws) to
provide that director nominees shall be elected by the affirmative vote of the majority of votes cast at an annual
meeting of shareholders, with a plurality vote standard retained for contested director elections, that is, when the
number of director nominees exceeds the number of board seats.

Supporting Statement:

In order to provide shareholders a meaningful role in director elections, Google should use a majority vote standard
for the election of directors. A majority vote standard would require that a nominee receive a majority of the votes cast
in order to be elected. This standard is particularly well-suited for the vast majority of director elections in which only
board nominated candidates are on the ballot. We believe that a majority vote standard in board elections would
establish a challenging vote standard for board nominees and improve the performance of individual directors and
entire boards.

Under the Company’s current standard the ten persons receiving the highest number of affirmative votes are elected
but this is not an effective measure when there are only ten nominees. Under this standard, a nominee for the board
can be elected with as little as a single affirmative vote, even if a substantial majority of the votes cast are “withheld”
from the nominee.

An increasing number of companies, including Amazon.com, Microsoft, and Yahoo! have adopted a majority vote
standard for director elections. These companies also have policies that require resignation if nominees fail to win a
majority of votes in favor.

We believe that a post-election director resignation policy without a majority vote standard in company bylaws or
articles is an inadequate reform. The critical first step in establishing a meaningful majority vote policy is the adoption
of a majority vote standard. With a majority vote standard in place, the board can then consider action on developing
post-election procedures to address the status of directors that fail to win election. A majority vote standard combined
with a post-election director resignation policy would establish a meaningful right for shareholders to elect directors,
and reserve for the board an important post-election role in determining the continued status of an unelected director.
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We urge shareholders to vote FOR this proposal.

Google Opposing Statement

Our board of directors has considered this proposal and believes that the voting procedures set forth in our bylaws, last
amended and restated in July 2012, are in the best interests of Google and our stockholders.

Under our bylaws, directors are elected using a plurality voting standard. Google’s Nominating and Corporate
Governance Committee is tasked with evaluating and recommending nominees for election to our board of directors.
As part of the practice, the committee reviews and considers individual director performance, board and committee
performance, governance practices, and stockholder approval before making recommendations to the board of
directors. Stockholders can currently express dissatisfaction with an incumbent director’s performance by withholding
their vote. Stockholders who are truly dissatisfied with incumbent directors are empowered by our bylaws to nominate
or recommend candidates for elections to our board.

A plurality voting standard for the election of directors is standard under Delaware law. It assures that we avoid “failed
elections” (scenarios where directors fail to achieve the votes necessary to be elected, resulting in vacancies on our
board). The possibility of failed elections introduces unnecessary legal uncertainty and risk to our director election
process as vacancies on our board of directors could result in our inability to comply with certain NASDAQ listing
requirements or other securities regulations. This includes regulations related to director independence, committee
composition, and the maintenance of an audit committee financial expert.

GOOGLE INC. | 2014 Proxy Statement 56

118



Edgar Filing: Google Inc. - Form DEF 14A

Back to Contents

Our board of directors believes that current nominating and voting procedures for election to our board of directors, as
opposed to a mandated majority voting standard, provide the board the flexibility to appropriately respond to
stockholder interests without the risk of potential corporate governance complications arising from failed elections.
Accordingly, the board of directors has concluded that this stockholder proposal is not in the best interests of Google
and our stockholders, and recommends that stockholders vote “AGAINST” this proposal.

Required Vote

Approval of the stockholder proposal requires the affirmative “FOR” vote of the holders of a majority of the voting
power of Google’s shares of Class A common stock and Class B common stock present in person or represented by
proxy at the Annual Meeting and entitled to vote thereon, voting together as a single class. Unless marked to the
contrary, proxies received will be voted “AGAINST” the stockholder proposal.

Google Recommendation

Our board of directors recommends a vote “AGAINST” the stockholder proposal.
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Proposal Number 7 Stockholder Proposal Regarding Tax Policy Principles

The Domini Social Equity Fund, as a lead filer, and The Missionary Oblates of Mary Immaculate, NEI Investments
L.P. (Northwest & Ethical Investments L.P.), Robert Burnett, and Investor Voice, SPC, each as a co-filer, have
advised us that they intend to submit the proposal set forth below for consideration at our Annual Meeting.

Tax Policy Principles

Chairman Eric Schmidt wrote: “At a time when families are having to tighten their belts... corporation tax is rightly a
hot topic. And as a company that has always aspired to do the right thing, we understand why Google is at the centre
of that debate.” (The Guardian, 5/18/13)

Google’s tax practices have come under scrutiny in the United Kingdom and France, leading to regulatory pressures
and reputational damage.

“Google cuts billions off its tax bill each year by sending profits through Ireland to a mailbox in Bermuda.” (Bloomberg,
10/27/13) Although most Google engineers are U.S.-based, where much of product development takes place, Google’s
intellectual property is held in Bermuda, which does not levy corporate taxes.

“Tax haven” jurisdictions are characterized by low tax rates, financial secrecy and light regulation. Tax havens facilitate
financial opacity and illegal activities including tax evasion and money laundering.

When multinational corporations exploit differences in national tax codes to reduce their taxes, they undermine
democracy and rule of law. Corporations and investors depend upon government services funded by tax revenues,
including law enforcement, market regulation, judicial systems, infrastructure maintenance, public education, poverty
alleviation, environmental protection, national defense and scientific research. These services cannot be funded by
corporate philanthropy or a rise in share price. Economist Joseph Stiglitz believes corporate tax avoidance threatens
the wellspring of “future innovation and growth.”

Large-scale corporate tax avoidance exacerbates systemic risks to local and national economies around the world. It
costs U.S. taxpayers an estimated $90 billion annually, and burdens working families and small businesses. In 1952,
32% of U.S. federal tax revenues came from corporations and 9.7% from individuals. In 2012, 40% came from
individuals and only 8.9% from corporations.
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Google’s complex tax arrangements may result in misallocations of capital and mask the true sources of long-term
value. World leaders have endorsed an action plan to address the tax challenges of the digital economy, which could
radically alter the financial position of companies that rely on aggressive tax strategies. A set of principles to address
misalignments between Google’s tax strategies and its commitments to employees, communities, shareholders and the
environment would help protect long-term corporate value.

RESOLYVED: Shareholders request the Board of Directors adopt a set of principles to address the impact of Google’s
tax strategies on society, with particular focus on Google’s employees, customers and suppliers. In addition, the board
should publish annual reports to shareholders, at reasonable cost, omitting proprietary information, discussing
implementation of these principles, beginning December 2014.

Supporting Statement:

Proponents recommend that tax principles include:

*A commitment to pay Google’s fair share of taxes (Johnson & Johnson Credo).

JAvoidance of transactions that would not be fully justifiable should they become public (Vodafone Tax Code of
Conduct)

Consideration of any misalignment between tax strategies and Google’s stated objectives and policies regarding
social and environmental sustainability

*Consideration of impact of tax strategies on reputation and brand value (Vodafone Code).
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Google Opposing Statement

For some time now, there has been ongoing discussion at national and international fora regarding tax reform, an idea
for which we have already offered our public support. As Eric Schmidt said in The Financial Times (June 16, 2013),
“Today’s [tax] rules are fiendishly complicated, and everyone would benefit from a simpler, more transparent system...
International forums are precisely the places to decide on these kinds of highly complex, interconnected issues.” We
are monitoring those discussions closely, but our board of directors believes it would not be advisable to adopt a set of
principles in support of the proponent’s proposal.

We continually consider the impact of our decisions and actions, including our tax positions, on our reputation and our
brand. We regularly evaluate our corporate structure, operations and tax positions in light of developments in tax law
in all of the jurisdictions in which we are—or may become—subject to tax. Our board of directors believes that we have
structured our operations in a manner consistent with all applicable tax laws and that we are thereby satisfying our
fiduciary duties to our stockholders as well as our legal obligations in each of the countries in which we operate and
conduct business. Accordingly, our board of directors has concluded that the stockholder proposal is not in the best
interests of Google and its stockholders, and recommends that stockholders vote “AGAINST” this proposal.

Required Vote

Approval of the stockholder proposal requires the affirmative “FOR” vote of the holders of a majority of the voting
power of Google’s shares of Class A common stock and Class B common stock present in person or represented by
proxy at the Annual Meeting and entitled to vote thereon, voting together as a single class. Unless marked to the
contrary, proxies received will be voted “AGAINST” the stockholder proposal.

Google Recommendation

Our board of directors recommends a vote “AGAINST” the stockholder proposal.
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Proposal Number 8 Stockholder Proposal Regarding An Independent Chairman of The Board Policy

The Massachusetts Laborers’ Pension Fund has advised us that it intends to submit the proposal set forth below for
consideration at our Annual Meeting.

Resolved: That the stockholders of Google, Inc., (“Google” or “the Company”) ask the board of directors to adopt a policy
that, whenever possible, the board’s chairman should be an independent director who has not previously served as an
executive officer of the Company. The policy should be implemented so as not to violate any contractual obligation.

The policy should also specify (a) how to select a new independent chairman if a current chairman ceases to be
independent during the time between annual meetings of shareholders; and, (b) that compliance with the policy is

excused if no independent director is available and willing to serve as chairman.

SUPPORTING STATEMENT:

It is the responsibility of the Board of Directors to protect shareholders’ long-term interests by providing independent
oversight of management, including the Chief Executive Officer (CEO), in directing the corporation’s business and
affairs. Currently Mr. Eric Schmidt former CEO of Google, is our Company’s Executive Chairman of the Board. We
believe this scheme may not adequately protect shareholders.

We believe that an independent Chairman who sets agendas, priorities and procedures for the board can enhance board
oversight of management and help ensure the objective functioning of an effective board. We also believe that having
an independent Chairman (in practice as well as appearance) can improve accountability to shareowners, and we view
the alternative of having a lead outside director, even one with a robust set of duties, as not adequate to fulfill these
functions.

A number of respected institutions recommend such separation. CalPERS’ Corporate Core Principles and Guidelines
state that ”the independence of a majority of the Board is not enough”; “’the leadership of the board must embrace
independence, and it must ultimately change the way in which directors interact with management.” In 2009 the
Milstein Center at Yale School of Management issued a report, endorsed by a number of investors and board members
that recommended splitting the two positions as the default provision for U.S. companies. A commission of The
Conference Board stated in a 2003 report: “Each corporation should give careful consideration to separating the offices
of Chairman of the Board and CEO, with those two roles being performed by separate individuals. The Chairman
would be one of the independent directors.”

We believe that the recent economic crisis demonstrates that no matter how many independent directors there are on
the Board, that Board is less able to provide independent oversight of the officers if the Chairman of that Board is not
independent.
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We, therefore, urge shareholders to vote FOR this proposal.

Google Opposing Statement

Our board of directors has considered this proposal and believes that its adoption is unnecessary and not in the best
interests of Google and our stockholders.

Our board believes that Google and its stockholders are best served by a balanced policy that does not prohibit prior
executive officers of Google from serving as the chairman of the board. A policy that would inhibit the board’s ability
to select certain individuals from serving as chairman would deprive the board of the opportunity to select the most
qualified and appropriate individual to lead the board. Our certificate of incorporation and bylaws already provide that
the chairman of our board may not be an employee or officer of our company, and may not have been an employee or
officer for the last three years, unless the appointment is approved by two-thirds of the members of our board of
directors. The board unanimously approved Eric Schmidt’s appointment as Executive Chairman in April 2011.

Each of our directors, other than Larry, Sergey, and Eric, is independent according to the criteria specified by
applicable laws and regulations of the SEC and the Listing Rules of NASDAQ, and our board of directors believes
that the independent directors provide effective oversight of management. For example, our Audit, Leadership
Development and Compensation, and Nominating and Corporate Governance committees are comprised entirely of
independent directors. As a result, our independent directors provide oversight on critical issues such as the integrity
of our financial statements, compensation decisions (including the compensation of the Chief Executive Officer and
Executive Chairman), related party transactions, and annual evaluations of the board of directors, its committees, and
our executive officers. Additionally, the independent directors of our board regularly meet outside of the presence of
management and the Chief Executive Officer to review various matters, including management succession planning.
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Furthermore, since April 2007, our board of directors has maintained a Lead Independent Director with oversight
responsibilities including:

*Coordinating and moderating executive sessions of the board of directors’ independent directors.

Advising the Executive Chairman of the board of directors as to the quality, quantity, and timeliness of the flow of
einformation from management that is necessary for the independent directors to perform their duties effectively and
responsibly.

*Confirming the agenda with the Chief Executive Officer for meetings of the board of directors.
*Holding regular update sessions with the Executive Chairman of the board of directors.

JActing as the principal liaison between the independent directors and the Executive Chairman of the board of
directors on sensitive issues.

JPerforming such other duties as the board of directors may from time to time delegate to the Lead Independent
Director to assist the board of directors in the fulfillment of its responsibilities.

Our board of directors believes that the responsibilities of the Lead Independent Director appropriately and effectively
complement our Executive Chairman and Chief Executive Officer structure.

Our board of directors believes our current governance structure and practices provide substantially the same benefits
sought by the proposal’s proponents (e.g., enhancing oversight of management to help ensure the objective functioning
of an efficient board) while allowing the board of directors to appoint the most qualified chairman of the board.
Establishing additional governance policies that restrict the board’s ability to select the chairman could limit the board’s
ability to effectively perform its duties. Accordingly, the board of directors has concluded that the stockholder

proposal is not in the best interests of Google and its stockholders, and recommends that stockholders vote “AGAINST”
this proposal.

Required Vote

Approval of the stockholder proposal requires the affirmative “FOR” vote of the holders of a majority of the voting
power of Google’s shares of Class A common stock and Class B common stock present in person or represented by
proxy at the Annual Meeting and entitled to vote thereon, voting together as a single class. Unless marked to the
contrary, proxies received will be voted “AGAINST” the stockholder proposal.

Google Recommendation
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Our board of directors recommends a vote “AGAINST” the stockholder proposal.
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INFORMATION CONCERNING GOOGLE’S ANNUAL MEETING OF STOCKHOLDERS

To Our Stockholders:

We are pleased to invite you to attend Google’s 2014 Annual Meeting of Stockholders to be held on May 14, 2014 at
2:00 p.m., local time, at Google’s headquarters located at:

1600 Amphitheatre Parkway
Mountain View, California 94043

Check-in begins at the Shoreline Amphitheatre at 12:30 p.m., local time. The Shoreline Amphitheatre is located at:

1 Amphitheatre Parkway
Mountain View, California 94043
Meeting begins at 2:00 p.m.

If You Plan to Attend the Annual Meeting:

It is important that you let us know in advance by marking the appropriate box on the enclosed proxy card if you
erequested to receive printed proxy materials, or, if you vote by telephone or internet, indicating your plans when
prompted.

If you are a beneficial owner, like a vast majority of our stockholders, you may not vote your shares in person at the
Annual Meeting unless you obtain a “legal proxy” from the broker, bank, trustee, or nominee that holds your shares
egiving you the right to vote the shares at the meeting. Even if you plan to attend the Annual Meeting, we recommend
that you also submit your proxy or voting instructions as described in the proxy statement so that your vote will be

counted if you later decide not to attend the meeting.

Please note that space limitations make it necessary for us to limit attendance to our stockholders. Only Google
sstockholders as of the close of business on March 17, 2014 (Record Date) are entitled to attend our Annual

Meeting.

.You must be registered to be admitted to the meeting. Registration will take place at the Shoreline Amphitheatre
(see directions below). Parking will only be available at the Shoreline Amphitheatre.
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Admission will be on a first-come, first-served basis. Check-in and registration will begin promptly at 12:30 p.m,
local time. Google will be serving lunch to attendees.

*Each stockholder should be prepared to present:

(1) Valid photo identification, such as a driver’s license or passport; and

Stockholders holding their shares through a broker, bank, trustee, or nominee will need to bring proof of
beneficial ownership as of the Record Date, such as their most recent account statement reflecting their stock

ownership prior to March 17, 2014, a copy of the voting instruction form provided by their broker, bank,
trustee, or nominee, or similar evidence of ownership.

2

.Cameras, recording devices, and other electronic devices, such as smart phones, will not be permitted at the meeting.
Photography is prohibited at the meeting. Please also do not bring large bags or packages to the meeting.

JPlease allow ample time for check-in. For security reasons, you and your bags will be subject to search prior to your
admittance to the meeting.

Directions to Shoreline Amphitheatre from either San Jose or San Francisco:

(1)Follow Route 101 to the Rengstorff Avenue/Amphitheatre Parkway exit.

Follow the signs to the Amphitheatre (cross back over 101 if you are coming from the north/just stay right if you
are coming from the south).

2

Go through the signal at Charleston Road and continue on Amphitheatre Parkway. You will pass Google on your

(S)right.

(4) Turn left at Bill Graham Parkway and follow the signs to Lot C.
Parking will only be available at the Shoreline Amphitheatre. A shuttle bus will be available to take you to our

headquarters for the Annual Meeting.
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