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(Address of principal executive offices) (Zip Code)
(650) 253-0000

(Registrant s telephone number, including area code)

Securities registered pursuant to Section 12(b) of the Act:

Title of each class Name of each exchange on which registered

Class A Common Stock, $0.001 par value Nasdaq Stock Market LLC

(Nasdaq Global Select Market)
Securities registered pursuant to Section 12(g) of the Act:

Title of each class
Class B Common Stock, $0.001 par value
Options to purchase Class A Common Stock
Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act. Yes x No ~

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the Act. Yes © No x

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject
to such filing requirements for the past 90 days. Yes x No ~

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Website, if any, every Interactive Data
File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§232.405 of this chapter) during the preceding 12 months (or
for such shorter period that the registrant was required to submit and post such files). Yes x No ~

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K (§229.405 of this chapter) is not contained
herein, and will not be contained, to the best of the registrant s knowledge, in definitive proxy or information statements incorporated by
reference in Part III of this Form 10-K or any amendment to this Form 10-K.

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer or a smaller reporting
company. See the definitions of large accelerated filer, accelerated filer and smaller reporting company in Rule 12b-2 of the Exchange Act.
(Check one):

Large accelerated filer x Accelerated filer © Non-accelerated filer © Smaller reporting company ~
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). Yes © No x

At June 30, 2011, the aggregate market value of shares held by non-affiliates of the registrant (based upon the closing sale price of such shares
on the Nasdaq Global Select Market on June 30, 2011) was $114,824,568,582.

At January 19, 2012, there were 257,960,636 shares of the registrant s Class A common stock outstanding and 67,175,694 shares of the
registrant s Class B common stock outstanding.
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DOCUMENTS INCORPORATED BY REFERENCE

Portions of the registrant s Proxy Statement for the 2012 Annual Meeting of Stockholders are incorporated herein by reference in Part III of this
Annual Report on Form 10-K to the extent stated herein. Such proxy statement will be filed with the Securities and Exchange Commission
within 120 days of the registrant s fiscal year ended December 31, 2011.
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NOTE ABOUT FORWARD-LOOKING STATEMENTS

This Annual Report on Form 10-K contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of
1995. These statements include, among other things, statements regarding:

the growth of our business and revenue;

seasonal fluctuations in internet usage and traditional retail seasonality, which are likely to cause fluctuations in our quarterly results;

our plans to continue to invest in systems, facilities, and infrastructure, increase our hiring, provide competitive compensation
programs, and continue our current pace of acquisitions;

the potential for declines in our revenue growth rate;

our expectation that growth in advertising revenues from our websites will continue to exceed that from our Google Network
Members websites, which will have a positive impact on our operating margins;

our expectation that we will continue to pay most of the Google AdSense fees we receive from advertisers to our Google Network
Members;

our expectation that we will continue to take steps to improve the relevance of the ads we deliver and to reduce the number of
accidental clicks;

fluctuations in aggregate paid clicks and average cost-per-click;

our belief that our foreign exchange risk management program will not fully offset the exposure to fluctuations in foreign currency
exchange rates;

the increase of costs related to hedging activities under our foreign exchange risk management program;

our expectation that our cost of revenues, research and development expenses, sales and marketing expenses, and general and
administrative expenses will increase in dollars and may increase as a percentage of revenues;

our potential exposure in connection with pending investigations and proceedings;

our expectations about the timing of the consummation of our proposed acquisition of Motorola Mobility Holdings, Inc. (Motorola);
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our expectation that our traffic acquisition costs will fluctuate in the future;

continued investments in international markets;

our future compensation expenses;

fluctuations in our effective tax rate;

the sufficiency of our sources of funding;

our payment terms to certain advertisers, which may increase our working capital requirements; and

fluctuations in our capital expenditures;
as well as other statements regarding our future operations, financial condition and prospects, and business strategies. Forward-looking
statements may appear throughout this report, including without limitation, the following sections: Item 1 Business, Item 1A Risk Factors, and
Item 7 Management s Discussion and Analysis of Financial Condition and Results of Operations. Forward-looking statements generally can be
identified by words such as anticipates, believes, estimates, expects, intends, plans, predicts, projects, will be, will continue,
and similar expressions. These forward-looking statements are based on current expectations and assumptions that are subject to risks and
uncertainties, which could cause our actual results to differ materially from those reflected in the forward-looking statements. Factors that could
cause or contribute to
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such differences include, but are not limited to, those discussed in this Annual Report on Form 10-K, and in particular, the risks discussed under
the caption Risk Factors in Item 1A and those discussed in other documents we file with the Securities and Exchange Commission (SEC). We
undertake no obligation to revise or publicly release the results of any revision to these forward-looking statements, except as required by law.
Given these risks and uncertainties, readers are cautioned not to place undue reliance on such forward-looking statements.

As used herein, Google, we, our, and similar terms include Google Inc. and its subsidiaries, unless the context indicates otherwise.

Google and other trademarks of ours appearing in this report are our property. This report contains additional trade names and trademarks of
other companies. We do not intend our use or display of other companies trade names or trademarks to imply an endorsement or sponsorship of
us by such companies, or any relationship with any of these companies.
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ITEM 1. BUSINESS
Overview

Google is a global technology leader focused on improving the ways people connect with information. We aspire to build products that improve
the lives of billions of people globally. Our mission is to organize the world s information and make it universally accessible and useful. Our
innovations in web search and advertising have made our website a top internet property and our brand one of the most recognized in the world.

We generate revenue primarily by delivering relevant, cost-effective online advertising. Businesses use our AdWords program to promote their
products and services with targeted advertising. In addition, the third parties that comprise the Google Network use our AdSense program to
deliver relevant ads that generate revenue and enhance the user experience.

We were incorporated in California in September 1998 and reincorporated in Delaware in August 2003. Our headquarters are located at 1600
Amphitheatre Parkway, Mountain View, California 94043, and our telephone number is (650) 253-0000. We completed our initial public
offering in August 2004 and our Class A common stock is listed on the Nasdaq Global Select Market under the symbol GOOG.

Corporate Highlights

On April 4, 2011, Larry Page, our Co-Founder, assumed day-to-day operations as our Chief Executive Officer. Since then, Larry s primary focus
has been on increasing Google s velocity and execution making things much simpler for our users and improving the overall Google experience
while continually creating new products with the potential to improve the lives of billions of people.

Android The growth of our Android operating system in 2011 has been impressive. As of January 2012, over 250 million Android
devices have been activated globally.

Improved Ad Formats We made a number of ad improvements in 2011. For instance, with visual ads, not only can users find theater
times for a new movie, users can watch the trailer directly in the ad. Location-aware search ads can help users find what they are
looking for more easily by putting thousands of local businesses on the map literally. With the +1 button, people can find businesses
recommended by their friends. After all, ads are just more answers to users queries.

Google+ In June 2011, we launched Google+, a new way to share online just like users do in the real world, sharing different things
with different people. Google+ has added new users every week since its launch. As of January 2012, over 90 million people have
joined Google+.

Product Prioritization In an effort to prioritize our product efforts, we decided to shut down a number of products in 2011, including
Google Buzz, Google Desktop, and Google Labs. We learned a lot from these discontinued products and are putting that learning to
work every day in new products such as Google+.

New and Improved Google Experience Constant revision and improvement is part of our overarching philosophy. In 2011, we began
work on improving the Google experience guided by three key design principles:

Focus With the new design changes, we have brought forward the things that matter to users and moved all the other clutter out
of their way so that users can better focus on what they need at the moment.

Elasticity The new design allows users to seamlessly transition from one device to another from the various mobile devices,
tablets, high-resolution monitors, and TVs to access the web and have a consistent visual experience.
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Effortlessness Our design philosophy is to combine power with simplicity. We want to keep our look simple and clean, but

behind the seemingly simple design, use technologies like HTMLS, WebGL, and the latest, fastest browsers to make sure users
have all the power of the web behind them.
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On August 15, 2011, we entered into an Agreement and Plan of Merger (Merger Agreement) with Motorola, a provider of innovative
technologies, products and services that enable a range of mobile and wireline digital communication, information and entertainment
experiences, under which we will acquire Motorola for $40 per share in cash, or a total of approximately $12.5 billion. The completion of this
transaction is subject to customary closing conditions, including the receipt of certain regulatory approvals.

Our business is primarily focused around the following key areas: search, advertising, operating systems and platforms, and enterprise.
Search

We maintain a vast index of websites and other online content, and make it available through our search engine to anyone with an internet
connection. Our search technologies sort through an ever-growing amount of information to deliver relevant and useful search results in
response to user queries. We integrate innovative features into our search service and offer specialized search services to help users tailor their
search. In addition, we are constantly improving and adding to our products and services, to provide users with more relevant results so that
users find what they are looking for faster.

In January 2012, we launched Search plus Your World. Now, when a user performs a signed-in search on Google, the user s results page may
include Google+ content from people that the user is close to (or might be interested in following). Relevant Google+ profiles and Google+
pages related to a specific topic or area of interest may also appear on a user s results page.

Advertising

Google Search. The goal of AdWords, our primary auction-based advertising program, is to deliver ads that are so useful and relevant to search
queries or web content that they are a form of information in their own right. With AdWords, advertisers create simple text-based ads that then
appear beside related search results or web content on our websites and on thousands of partner websites in our Google Network, which is the
network of third parties that use our advertising programs to deliver relevant ads with their search results and content. Most of our AdWords
customers pay us on a cost-per-click basis, which means that an advertiser pays us only when a user clicks on one of its ads. We also offer
AdWords on a cost-per-impression basis that enables advertisers to pay us based on the number of times their ads appear on our websites and
our Google Network Members websites as specified by the advertiser.

Our AdSense program enables websites that are part of the Google Network to deliver ads from our AdWords advertisers that are relevant to the
search results or content on their websites. We share the majority of the revenues generated from these ads with the Google Network Members
that display the ads. The AdSense program enables advertisers to extend the reach of their ad campaigns, improves our partners ability to
generate revenue from their content, and delivers relevant ads for their users.

Google Display. Display advertising comprises the videos, text, images, and other interactive ads that run across the web on computers and
mobile devices, including smart phones and handheld computers such as netbooks and tablets. The Google Display Network provides advertisers
services related to the delivery of display advertising across publishers participating in our AdSense program, publishers participating in the
DoubleClick Ad Exchange, and Google-owned sites such as YouTube and Google Finance.

Through our DoubleClick advertising technology, we provide to publishers, agencies, and advertisers the ad serving technology, which is the
infrastructure that enables billions of ads to be served each day across the web. Our DoubleClick Ad Exchange creates a real-time auction
marketplace for the trading of display ad space. We aim to simplify display advertising so it is easier for advertisers and publishers to manage
campaigns across different formats, on different websites, and for different devices.
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In addition, YouTube provides a range of video, interactive, and other ad formats for advertisers to reach their intended audience. YouTube s
video advertising solutions give advertisers a way to promote their content to the YouTube community, as well as to associate with content
being watched by their target audience. YouTube also offers analytic tools to help advertisers understand their audience and derive general
business intelligence. In the past year, YouTube has experienced strong growth in mobile viewers and has established key partnerships with
content companies to help monetize mobile video.

Google Mobile. Mobile advertising is still in relative infancy, though the mobile device is quickly becoming the world s newest gateway to
information. Google is focused on developing easy-to-use ad products to help advertisers extend their reach, help create revenue opportunities
for our publisher partners, and deliver relevant and useful ads to users on the go.

Google Mobile extends our products and services by providing mobile-specific features to mobile device users. Our mobile-specific search
technologies include search by voice, search by sight, and search by location. Google Mobile also optimizes a large number of Google s
applications for mobile devices in both browser and downloadable form. In addition, we offer advertisers the ability to run search ad campaigns
on mobile devices with popular mobile-specific ad formats, such as click-to-call ads in which advertisers can include a phone number within ad
text. In 2010, we acquired AdMob, Inc. (AdMob), which offers effective ad units and solutions for application developers and advertisers. We
continue to invest in improving users access to Google services through their mobile devices.

Google Local. Google is committed to providing users with relevant local information. We ve organized information around more than 50
million places globally from various sources across the web. Users can find addresses, phone numbers, hours of operation, directions and more
for millions of local queries like shops, restaurants, parks and landmarks right on Google.com, on Google Maps and on Google Maps for mobile.
They can also discover more places that are right for them by rating the places they ve been, and getting customized recommendations based on
their tastes and those of their friends directly within Google Maps. Our products and services also help local business owners manage their
online presence and connect with potential customers. Millions of business owners have verified their free business listings via Google Places to
ensure that users have up-to-date information about their establishments, and to contribute additional details such as photos and
products/services offered. Google Offers brings people daily deals from local and national businesses, redeemable for discounted goods or
services. From restaurants to spa treatments to outdoor adventures, Google has deals from the best businesses a city has to offer as well as
popular national brands.

Operating Systems and Platforms

Android. Working closely with the Open Handset Alliance, a business alliance of more than 75 technology and mobile companies, we developed
Android, a free, fully open source mobile software platform that any developer can use to create applications for mobile devices and any handset
manufacturer can install on a device. We believe Android will drive greater innovation and choice in the mobile device ecosystem, and provide
consumers with a more powerful mobile experience.

Google Chrome OS and Google Chrome. Google Chrome OS is an open source operating system with the Google Chrome web browser as its
foundation. Both the Google Chrome OS and the Google Chrome browser are built around the core tenets of speed, simplicity, and security.
Designed for people who spend most of their time on the web, the Google Chrome OS is a new approach to operating systems. We are working
with several original equipment manufacturers to bring computers running Google Chrome OS to users and businesses. The Chrome browser
runs on Windows, Mac, and Linux computers.

Google+. In June 2011, we launched Google+, a new way to share online just like users do in the real world, sharing different things with
different people. Google+ has added new users every week since its launch. As of January 2012, over 90 million people have joined Google+.
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Google TV. Google TV is a platform that gives consumers the power to experience television and the internet on a single screen, with the ability
to search and find the content they want to watch. The Google TV platform is based on the Android operating system and runs the Google
Chrome browser.

Google Books. The Google Books platform (including reading applications, an electronic bookstore (eBookstore), book search, and personal
library management) is designed to help people discover, search, and consume content from printed books online. Through the Google
eBookstore, we make available for sale popular books in electronic book format to complement our large collection of free public domain books.

Enterprise

Google s enterprise products provide familiar, easy-to-use Google technology for business settings. Through Google Apps, which includes
Gmail, Google Docs, Google Calendar, and Google Sites, among other features, we provide hosted, web-based applications that people can use
on any device with a browser and an internet connection. In addition, we provide our search technology for use within enterprises through the
Google Search Appliance (real-time search of business applications, intranet applications, and public websites), on their public-facing sites with
Google Site Search (custom search engine), and Google Commerce Search (for online retail enterprises). We also provide versions of our
Google Maps Application Programming Interface (API) for businesses (including fully interactive Google Maps for public and internal
websites), as well as Google Earth Enterprise (a behind-the-company-firewall software solution for imagery and data visualization). Our
enterprise solutions have been adopted by a variety of businesses, governments, schools, and non-profit organizations. Google Apps is the first
cloud computing suite of message and collaboration tools to receive U.S. government security certification.

Research

We continue to develop new products and services and to enhance our existing ones through research and product development and the licensing
and acquisition of third-party businesses and technology. Our product development philosophy is to launch innovative products early and often,
and then iterate rapidly to make those products even better. We often post early stage products at test locations online or directly on Google.com.
We then use data and user feedback to decide if and how to invest further in those products.

Our research and development expenses were $2.8 billion, $3.8 billion, and $5.2 billion in 2009, 2010, and 2011, respectively, which included
stock-based compensation expense of $725 million, $861 million, and $1.1 billion, respectively. We expect to continue to invest in building the
employee and systems infrastructures needed to support the development of new products and services and to improve existing ones.

Intellectual Property

We rely on a combination of intellectual property laws, as well as confidentiality procedures and contractual provisions, to protect our
proprietary technology and our brand. We have registered, and applied for the registration of, U.S. and international trademarks, service marks,
domain names, and copyrights. Additionally, we have filed U.S. and international patent applications covering certain of our proprietary
technology. Over time, we have assembled a portfolio of patents, trademarks, service marks, copyrights, domain names, and trade secrets
covering our products and services. Our proprietary technology is not dependent on any single patent or copyright or groups of related patents or
copyrights. We believe the duration of our patents is adequate relative to the expected lives of our products. Although we rigorously protect our
proprietary technology, any significant impairment of, or third-party claim against, our intellectual property rights could harm our business or
our ability to compete.

Sales and Support

We continue to develop and grow our sales and support infrastructure. We have over 85 offices in over 40 countries, the large majority of which
include sales people. Our global sales and support infrastructure has
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specialized teams across vertical markets. We bring businesses into our advertising network through direct, remote, and online sales

channels, using technology and automation wherever possible to improve our customers experience and to grow our business cost-effectively.
Our direct advertising and sales teams focus on building relationships with the largest advertisers and leading internet companies. We have built
a multi-product sales force, with teams selling campaigns that include search, display (including DoubleClick and YouTube), and mobile
advertising.

We provide customer service to our advertiser base through our global support organization. Our global support organization concentrates on
helping our advertisers and Google Network Members get the most out of their relationship with us.

No individual customer or groups of affiliated customers represented more than 10% of our revenues in 2009, 2010, or 2011.
Government Contracts

No material portion of our business is subject to renegotiation of profits or termination of contracts or subcontracts at the election of the U.S.
government.

Marketing

Google s global brand is well known. We believe that building a trusted, highly recognized brand begins with providing high-quality products
and services that make a notable difference in people s lives. Marketing is responsible for generating advertiser revenue through marketing
campaigns to small businesses, as well as providing thought leadership to chief marketing officers through industry insight, research, and
analysis. Our marketing, promotional, and public relations activities are designed to promote Google s brand image and differentiate it from
competitors.

Competition

Our business is characterized by rapid change and converging, as well as new and disruptive, technologies. We face formidable competition in
every aspect of our business, particularly from companies that seek to connect people with information on the web and provide them with
relevant advertising. We face competition from:

General purpose search engines, such as Yahoo and Microsoft s Bing.

Vertical search engines and e-commerce websites, such as Kayak (travel queries), Monster.com (job queries), WebMD (for health
queries), and Amazon.com and eBay (e-commerce). Some users will navigate directly to such websites rather than go through Google.

Social networks, such as Facebook and Twitter. Some users are relying more on social networks for product or service referrals, rather
than seeking information through general purpose search engines.

Other forms of advertising, such as television, radio, newspapers, magazines, billboards, and yellow pages, for ad dollars. Our
advertisers typically advertise in multiple media, both online and offline.

Mobile applications on iPhone and Android devices, which allow users to access information directly from a publisher without using
search engines.

Providers of online products and services. A number of our online products and services, including Gmail, YouTube, and Google
Docs, compete directly with new and established companies, which offer communication, information, and entertainment services
integrated into their products or media properties.
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We compete to attract and retain users, for whom other products and services are literally one click away, primarily on the basis of the relevance
and usefulness of our search results and the features, availability, and ease of use of our products and services.

We also compete to attract and retain content providers (Google Network Members, as well as other content providers for whom we distribute or
license content), primarily based on the size and quality of our advertiser base, our ability to help these partners generate revenues from
advertising, and the terms of our agreements with them.

Government Regulation

We are subject to numerous domestic and foreign laws and regulations covering a wide variety of subject matter. New laws and regulations (or
new interpretations of existing laws and regulations) may also impact our business. The costs of compliance with these laws and regulations are
high and are likely to increase in the future and any failure on our part to comply with these laws may subject us to significant liabilities and
other penalties.

Culture and Employees

We take great pride in our culture. We embrace collaboration and creativity, and encourage the iteration of ideas to address complex technical
challenges. Transparency and open dialog are central to us, and we like to ensure that company news reaches our employees first through
internal channels.

Despite our rapid growth, we still cherish our roots as a startup and give employees the freedom to act on their ideas regardless of role or
function within the company. We strive to hire the best employees, with backgrounds and perspectives as diverse as our global users. We
provide an environment where these talented people can have fulfilling careers working on some of the biggest challenges in technology, and
have a huge, positive impact on the world.

At December 31, 2011, we had 32,467 full-time employees, consisting of 11,665 in research and development, 11,933 in sales and marketing,
4,651 in general and administrative, and 4,218 in operations. All of Google s full-time employees are also equityholders, with significant
collective employee ownership. Although we have works councils and statutory employee representation obligations in certain countries, our
employees are not represented by a labor union and we consider our employee relations to be good. Competition for qualified personnel in our
industry is intense, particularly for software engineers, computer scientists, and other technical staff.

Global Operations and Geographic Data

We provide our products and services in more than 100 languages and in more than 50 countries, regions, and territories. On www.google.com
or one of our other Google d