
IN THE COURT OF CHANCERY OF THE STATE OF DELAWARE 
 

---------------------------------------------------------------- 
BROCKTON RETIREMENT BOARD,  : 
Individually and on Behalf of all Others   : 
Similarly Situated,     : 
       : 
    Plaintiff,  : 
   v.    :        C.A. No.  
       : 
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 and  : 
GOOGLE INC.     : 
       : 
       : 
    Defendants.  : 
---------------------------------------------------------------- 
 

VERIFIED CLASS ACTION COMPLAINT 
 
 

Plaintiff, Brockton Retirement Board (“Brockton”), by and through its undersigned 

counsel, alleges upon knowledge as to itself and its own actions, and upon information and belief 

as to all other matters, based upon the investigation conducted by and through its attorneys, 

which include, inter alia, a review of documents filed by Defendants with the United States 

Securities and Exchange Commission (the “SEC”), news reports, press releases and other 

publically available documents, as follows: 

SUMMARY OF THE ACTION 

1. Brockton brings this action on behalf of itself and as a class action on behalf of 

the shareholders of Google Inc. (“Google” or the “Company”), other than the named defendants, 

for breaches of fiduciary duty arising from an effort to reclassify the Company’s shares.  As 

detailed herein, the Reclassification effort is a thinly veiled attempt to entrench Defendants Page 
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and Brin (collectively, the “Founders”) as dominant shareholders of Google by creating and non-

voting class of Google stock in order to preserve their voting power into perpetuity.  Presently, 

Google has Class A shares, which have one vote per share, and Class B shares, which have ten 

votes per share.  The Founders own the majority of the Class B shares, which currently provides 

them with 56.3% of the voting power, although they hold only slightly more than 20% of all 

outstanding equity.   

2. Under the Reclassification, all shareholders will receive a dividend of non-voting 

“Class C” stock in what amounts to a 2-for-1 stock split, while keeping voting proportions 

unchanged.  This distribution of non-voting stock will allow Google to purchase other companies 

or issue stock to employees without diluting the Founders’ voting power or diminishing their 

iron-clad grip over Company management and operations (which includes the ability to appoint 

the entire Board of Directors).  

3. The Founders have openly admitted that the Class C issuance will (and is 

intended to) entrench them in power, and insulate from having to pay attention to the views of 

the shareholders who own the vast majority of the shareholder equity.  They wish to retain this 

power, while selling off large amounts of their stockholdings, and reaping billions of dollars in 

proceeds.  The issuance of the Class C stock will, in effect, have the same effect as a grant to the 

Founders of billions of dollars in equity, for which they will pay nothing.   

4. A “Special Committee” of Google directors approved this deal, but did not 

bargain hard with the Founders to obtain anything of meaningful value in exchange for the 

extraordinarily valuable benefit that is being bestowed upon them.  The Special Committee: (a) 

agreed to allow the Founders to approve this deal by fiat at the upcoming annual meeting,  

without any provision for approval by a majority of the public shareholders, who therefore are 
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given no say; (b) never sought or received an opinion from its financial advisor that the 

Reclassification is fair to the public Class A shareholders; (c) obtained “concessions” from the 

Founders that are essentially meaningless, thus negating any possible claim that there was arm’s-

length bargaining; (d) allowed director Paul Otellini, the CEO of Intel, to serve on the Special 

Committee as a “disinterested” member despite the close business ties between Intel and Google; 

(e) never had its financial advisor place a value or range of values on the Reclassification, from 

the Founders’ perspective;  (f) never extracted an agreement that the Founders would continue 

working for Google, allowing them to quit at any time as they have no employment agreements 

but they would continue to have voting control over Google; (g) did not prearrange for 

compensation for the Special Committee, leaving its eventual compensation to be decided by the 

Founders (an arrangement this Court has previously found to taint claims to independence);  (h) 

adopted no independent oversight mechanism to ensure that future issuances of Class C shares 

do not unduly benefit the Founders; and (i) failed to bargain for the Right of public Class A 

shareholders to elect even one independent director, so that such shareholders might have a 

voice; and (j) failed to provide for any compensation for the Class A shareholders whose 

investments will be adversely affected by having their holdings cleaved into voting and non-

voting shares, without their consent or approval. 

5. In addition to the foregoing, the Defendants have failed to disclose all material 

information regarding the Reclassification.  Specifically, on April 2012, Google filed its 

preliminary Proxy Statement with the SEC which fails to provide the Company’s shareholders 

with all material information concerning the Reclassification, as detailed herein.  While the Class 

A shareholders cannot block approval of the Reclassification, the proxy solicitation is essential to 

the lawful adoption of the Founders’ Plan.  A truthful and complete Proxy is mandated by law. 
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6. The Director Defendants have a fiduciary duty to act in the best interests of 

Google’s shareholders, and to treat them with loyalty, care and candor.  Unfortunately, the 

Director Defendants failed to live up to their fiduciary obligations, agreeing to a Reclassification 

of the Company which benefits the Founders to the detriment to Plaintiff and the Class of Google 

shareholders. 

7. For these reasons and as set forth more fully herein.  Plaintiff seeks to enjoin 

Defendants from proceeding with the Reclassification.  In the event that the Reclassification is 

consummated, Plaintiff seeks to recover damages from the Director Defendants for their 

breaches of fiduciary duty. 

PARTIES 

8. Plaintiff BROCKTON is, and at all relevant times has been, a holder of Google 

stock.   

9. Defendant Google is a Delaware corporation that maintains its corporate 

headquarters in Mountain View, California.   

10. Defendant Larry Page is the Chief Executive Officer and a Director of Google.  

Mr. Page is responsible for Google’s day-to-day operations, as well as leading the Company’s 

product development strategy.  Mr. Page co-founded Google with Defendant Brin in 1998 while 

pursuing a Ph.D. at Stanford University.  

11. Defendant Sergey Brin is a Director of Google and currently oversees special 

projects at the Company.  Mr. Brin co-founded Google with Defendant Page in 1998. 

12. Defendant Eric E. Schmidt is Executive Chairman of Google and is currently 

responsible for building partnerships and broader business relationships, government outreach 
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and technology thought leadership, as well as advising the CEO and senior leadership on 

business and policy issues 

13. Defendant L. John Doerr has served as a Director of Google since May 1999.  In 

addition, Mr. Doer has been a General Partner of Kleiner Perkins Caufield & Byers, a venture 

capital firm, since August 1980, and a director of Amyris, Inc., a synthetic biology company, 

since May 2006. 

14. Defendant Diane B. Greene has served as a Director of the Company since 

January 2012.  Ms. Greene has also served as a director of Intuit Inc., a provider of business and 

financial management solutions, since August 2006. 

15. Defendant John L. Hennessy has served as a Director of Google since April 2004 

and as a Lead Independent Director since April 2007. 

16. Defendant Ann Mather has served as a Director of Google since November 2005.  

Ms. Mather has also served as a director of Glu Mobile Inc., a publisher of mobile games, since 

September 2005. 

17. Defendant Paul S. Otellini has served as a Director of Google since April 2004.  

Mr. Otellini is also the President and Chief Executive Officer of Intel Corporation, a 

semiconductor manufacturing company. 

18. Defendant K. Ram Shriram has served as a Director of Google since September 

1998.  Mr. Shriram has also been a managing partner of Sherpalo Ventures, LLC, an angel 

venture investment company, since January 2000. 

19. Defendant Shirley M. Tilghman has served as a Director of Google since October 

2005.  Ms. Tilghman has served as the President of Princeton University since June 2001. 
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ADDITONAL SUBSTANTIVE ALLEGATIONS 

A. Background 

20. Founders Page and Brin met at Stanford University in 1995.  By 1996, they had 

built an Internet search engine initially named “BackRub” that used links to determine the 

importance of individual webpages.  The Founders would eventually rename this search engine 

“Google,” a play on the word “googol,” the mathematical term for a 1 followed by 100 zeros.  

Google, Inc. was founded in 1998 when Sun co-founder Andy Bechtolsheim wrote a check for 

$100,000 to that entity – which until then did not exist. 

21. The domain “google.com” was registered in September 1997 and Google was 

formally incorporated in September 1998.  By the end of 1998, the Google search engine had an 

index of about 60 million pages.  The Google search engine soon attracted a loyal following 

among the growing number of Internet users who liked its speed and simple design.  In 2000, 

Google made huge strides in commercializing its search engine by selling advertisements on its 

search-results pages associated with search keywords.  Keywords were sold based on a 

combination of price bids and so-called “click-throughs,” with bidding starting at $.05 per click. 

22. On June 7, 1999, Google raised $25 million in a round of public financing.  The 

Company went public in 2004, with the IPO raising $1.67 billion and giving Google a market 

capitalization of more than $23 billion.  The Founders were able to solidify their domination of 

the Company, however, by creating a controversial dual class of stock.  Class A would be the 

publicly traded Google common stock sold to investors, while Class B stock, which was 

allocated primarily to Google Executive Management and Directors, had ten times the voting 

power of  its Class A brethren.  Class B stock is not publically tradable but can be converted to 

publicly tradable Class A shares.   
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23. The allocation of Class B gave Google’s Executive Management and its Directors 

(including the Founders), as a group, 61.4 percent of the Company’s voting power.   

24. The dual class stock structure had its intended effect and solidified management 

and the Founders’ domination of Google; allowing them a certain level of insulation from 

dissenting views.  At the time of the IPO, however, there was certainly no plan announced to 

perpetuate the Founders’ domination if they lost such dominance due to share sales or otherwise. 

Nor was there a  plan announced to allow the Founders to remain in control through a 

Reclassification that would turn half the public Class A shares into non-voting shares, under a 

plan  in which all detriments would be borne  by the Class A shareholders, and all benefits would 

be enjoyed by the Founders.    

25. Soon, Google, Inc. matured into a dominant Internet company, completing the 

transition to public ownership.  During this transition process, the Founders had acquired 59 

percent of the Company’s voting power through their holdings in Class B shares, making them 

the unquestioned and dominant voice on the Company Board.   

26. In January 2010, the Founders announced that they would begin to sell some of 

their holdings in the Company as part of a predetermined trading plan.  Pursuant to this trading 

plan, the Founders would sell about 10 million shares of the Company (the “Sell Off”) over five 

years, reducing their combined voting power to 48 percent – effectively giving up majority 

control of Google.  This sell-off was purported to be “part of their long-term strategies for 

individual asset diversification and liquidity.”     

B. The Reclassification – The Founders’ Attempt to Retain Control 

27. On April 12, 2012, Google unveiled a controversial plan (the “Reclassification”) 

designed to issue new shares without diluting the Co-Founder’s voting power or threatening their 
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domination of Google.  The Reclassification would allow the Company to create a new class of 

non-voting shares that could be distributed to existing shareholders in what is effectively a 2-for-

1 stock split.  As a result of the Reclassification, Google will be able to issue stock to 

compensate workers or make acquisitions using the new Class C stock, without loosening the 

Co-Founder’s iron-clad grip over the Company.   

28. According the Proxy Statement, the Reclassification was contemplated for over 6 

months before initially presenting the proposal to the Board of Directors on January 11, 2011.  

At this January 2011 meeting, it was decided that a “Special Committee should be constituted to, 

among other things, investigate, evaluate, analyze, negotiate, and make a recommendation for or 

against, and to the extent delegable by the board, approve, or not approve, and make a 

recommendation to Google’s stockholders for or against, the proposed Reclassification or any 

other modification to Google’s capital structure.”  The Special Committee was ultimately 

comprised of Defendants Mather, Shriram and Otellini. 

29. According to the Proxy Statement, on April 12, 2011, the Special Committee met 

to discuss the proposed Reclassification. At the request of the Special Committee, representatives 

of Perella Weinberg Partners LP (Perella) participated in the meeting and reviewed with the 

committee members factors relevant to an evaluation of such a Reclassification.  On May 19, 

2011, representatives of Latham & Watkins LLP (retained by the Special Committee as its legal 

counsel on the Reclassification) reviewed with the committee an engagement letter to retain 

Perella as financial advisor to the Special Committee.  After this review, the committee members 

unanimously approved the engagement of Perella as the Special Committee’s financial advisor.  

The terms of this engagement are undisclosed —Perella’s compensation may be contingent on a 
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deal being reached. From this point forward, according to the Proxy Statement, Perella was 

heavily involved in each step taken by the Special Committee. 

30. Between January 26, 2011 and September 24, 2011, the Special Committee held 

numerous meetings regarding the Reclassification.  In September 14, 2011, the Special 

Committee first raised issues regarding the Reclassification.   Amongst the concerns raised were: 

(i) the ability of the Founders to gain additional liquidity through sales of Class C capital stock 

while preserving their existing voting power by retaining their Class B shares; and (ii) whether it 

made sense to make changes to Google’s Charter to enhance independent director representation 

on Google’s Board of Directors. The enhancement of independent director representation was 

never again raised or further considered by the Special Committee, according the account 

contained within within the Proxy Statement. 

31. The negotiations between the Special Committee and the Founders began in 

earnest during the week of September 19, 2011 and culminated on April 8, 2012.  During this 

time, the crux of the negotiations involved the terms of proposed “Stapling Provisions” involving 

Transfer Restriction Agreements which are supposedly intended to limit the ability of the 

Founders to sell their Google stock in a manner that does not reduce their voting power.  The 

main sticking point was the establishment of an Ownership Threshold whereby if the Founders 

shared controlling interest falls below a certain percentage they would no longer be bound by the 

Transfer Restriction Agreement.   

32. The attorneys for the Founders first proposed a 40 percent threshold on November 

23, 2011.  On March 5, 2012, the Founders reduced their Ownership Threshold proposal from 40 

percent to 35 percent while also proposing that the Transfer Restriction Agreements could be 

amended or waived with the approval of a majority of the board of directors, excluding The 
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Founders. On March 7, 2012, the Special Committee counter-offered with a 30 percent 

threshold.  During a subsequent phone call with Defendant Mather, the Chair of the Special 

Committee, Defendant Mather agreed to a 34 percent Ownership Threshold. 

 
33. On April 11, 2012, the Special Committee met and agreed to recommend the 

Reclassification to the Board.  Later on April 11, 2012, the Board of Directors unanimously 

declared that the Reclassification was advisable and in the best interests of Google and its 

stockholders (other than the stockholders who will enter into the Transfer Restriction 

Agreements, as to whom no determination was made). 

 
34. The Special Committee’s “negotiations” were tepid, and did not approximate 

arm’s length bargaining.  The Stapling Provisions (whereby the Founders must sell Class B 

shares if they seek to sell Class C shares so that sales reduce their voting power) is no different 

from the status quo, in which sales have and will reduce the Founders’ voting power. In other 

words, instead of being a benefit of the Reclassification or any sort of concession by the 

Founders, the Stapling Provisions merely prevent a new type of abuse that would be created by 

the Reclassification if such Provision were not enacted.  

 
35. In addition, a so-called Equal Treatment Provision, whereby in any takeover or 

merger Class B shares would receive the same consideration of Class A shares, is speculative 

and meaningless, as a practical matter.  Google has a market cap of $200 billion—it is not a 

realistic takeover candidate.  Nor, given Delaware precedent, would a plan involving disparate 

treatment likely succeed. 
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36. The Special Committee’s efforts did not approximate arm’s length hard 

bargaining.  The Special Committee: (a) agreed to allow the Founders to approve this deal by fiat 

at the upcoming annual meeting,  without any provision for approval by a majority of the public 

shareholders, who therefore are given no say; (b) never sought or received an opinion from its 

financial advisor that the Reclassification is fair to the public Class A shareholders; (c) obtained 

“concessions” from the Founders that are essentially meaningless, thus negating any possible 

claim that there was arm’s-length bargaining; (d) allowed director Paul Otellini, the CEO of 

Intel, to serve on the Special Committee as a “disinterested” member despite the close business 

ties between Intel and Google; (e) never had its financial advisor place a value or range of values 

on the Reclassification, from the Founders’ perspective;  (f) never extracted an agreement that 

the Founders would continue working for Google, allowing them to quit at any time as they have 

no employment agreements but to continue to have voting control over the Company; (g) did not 

prearrange for compensation for the Special Committee, leaving its eventual compensation to be 

decided by the Founders (an arrangement this Court has previously found to taint claims to 

independence);  (h) adopted no independent oversight mechanism to ensure that future issuances 

of Class C shares do not unduly benefit the Founders; and (i) failed to bargain for the Right of 

public Class A shareholders to elect even one independent director, so that such shareholders 

might have a voice; and (j) failed to provide for any compensation for the Class A shareholders 

whose investments will be adversely affected by having their holdings cleaved into voting and 

non-voting shares, without their consent or approval. 

37. It does not appear that the Special Committee ever threatened to simply walk 

away from the deal.  Rather, they seemed to approach the proposal as something they had to 

approve even if all they obtained were anemic and meaningless “concessions.” 
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C. Analyst and Investor Reaction to the Reclassification 

38. The Reclassification was widely recognized by investors and industry analysts 

alike as means for the Founders to retain majority control despite their liquidation of 10 million 

shares of the Company pursuant to the Sell Off (discussed supra).  Indeed, while the so-called 

Stapling Provision provides that the Founders cannot (for now) sell down their soon to be issued 

Class C shares in the Company without selling voting shares too, this provision is seen by 

analysts as nothing more than a temporary restriction almost certain to be later revised to the 

benefit of the Founders and leading to their further entrenchment.  Indeed, as the Google Board 

serves at the pleasure of the Company founders, it is well understood that Directors challenging 

the wishes of the Founders “would most likely not have found their names on the Board 

nomination list next year.”   Andrew Ross Sorkin,”Stock Split for Google that Cements Control 

at the Top,” New York Times DealBook, April 16, 2012. 

39. Moreover, it is equally well understood the Google’s initial rationale for 

insulating the once-fledgling Company from outside pressures by creating Class A and Class B 

shares no longer provides a compelling or reasonable rationale for this latest effort at entrenching 

the Founders.   As stated in the New York Times: 

[When the Company initially created Class A and Class B shares] the 
founders made it very clear that, through a dual-class share structure, they 
intended to maintain control of the company.   
 
Back then, Google’s founders justified the share structure by saying: “We 
want Google to become an important and significant institution.  That 
takes time, stability and independence.” 
 
They added, “In the transition to public ownership, we have set up a 
corporate structure that will make it harder for outside parties to take over 
or influence Google.” 
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Now, eight years on, it’s probably safe to say that Google’s “transition to 
public ownership” and its plan for “Google to become an important and 
significant institution” have already happened quite successfully. 
 
So it seems disingenuous for the Founders to now say that they need to 
change the corporate structure yet again so that they will be able to keep 
control in perpetuity. 
 
Id.  
 

40. In addition, the reaction to the Reclassification by corporate governance experts 

has been swift and scathing.  Egan-Jones Ratings Co. (“Egan-Jones”) has publically denounced 

the Reclassification, stating: 

As a trusted adviser to institutional investors, we strongly oppose 
governance structures, such as currently exists at Google and as proposed, 
in which the holders of one class of common stock have voting rights with 
fewer votes per share. 
 

41. Likewise, Simon C.Y. Wong, a partner at the investment firm Governance for 

Owners and an adjunct professor of law at Northeastern University condemned the 

Reclassification and the creation of, for all intents and purposes, a permanent non-voting, third-

class tier of investors in Google: 

When Google introduced a controversial dual-class share structure at the 
time of its IPO in 2004, I had reservations (as you would expect of 
someone whose specialty is corporate governance).  But the founders’ 
passionate advocacy of the need to follow a “long-term, innovative” 
approach resonated with me.  However, its recent proposal to effect a 2-
for-1 stock split by issue non-voting shares is an abhorrent idea that should 
be rejected. 
 
In recent years, the trend globally has been to eliminate or reduce the 
severity of multiple shares of classes in order to loosen the grip of 
dominant shareholders, reduce the potential for abuses that typically arise 
with entrenched control, improve the access of companies to external 
capital, and boost the valuation of firms. 

*          *          * 
As a matter of principle, it is important to provide all shareholders a voice 
through voting so that they have an avenue to express their views and 
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concerns (and, correspondingly, so that controlling owners can “take the 
pulse” of a broader shareholder base).  Practically speaking, the prospect – 
however remote – of losing control (for example, due to large stock based 
acquisitions) may prompt controlling shareholders to think harder about 
key strategic decisions. 

*          *          * 
While shareholders should support strong stewardship by Google’s 
founders, they should not be complicit in anointing dictators by assenting 
to receive non-voting stock.  That, in Google-speak, would be “evil.” 

 

Simon C.Y. Wong, “Google’s Stock-Split Plan Would Replace Stewardship with Dictatorship,” 
Harvard Business Review (April 18, 2012. 
 

42. In short, the Reclassification should be seen for what it is – a thinly veiled effort 

to further entrench the Founders’ voting power and control over the Company without any 

legitimate business purpose.  Moreover, this ploy will harm Plaintiff and the class by further 

distancing them from Google’s corporate governance and leaving them without meaningful 

voice on important issues that the Company will face in coming years.   

43. Moreover, as this entrenchment device is novel and largely untested in American 

corporate culture, it injects an element of uncertainty into what should be a blue-chip investment 

made by Google’s shareholders.  For example, Class C shares may trade at a discount to Class A 

shares, or the market for these shares may not fully develop, creating liquidity issues for 

Google’s shareholders.  In addition, while the Company has said that it will use Class C non-

voting stock for acquisitions, it cannot be said with certainty how companies will value non-

voting shares and it is possible that acquisition targets will discount Series C shares forcing 

Google to pay for such companies at a premium. 

44. The reaction of Google public shareholders was also quite negative.  Google’s 

stock closed at $651.01 on April 12, 2012 before the announcement of the proposed 

Reclassification.  On April 13, 2012, the date of the announcement, the stock dropped to 
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$624.60, and then dropped again to $606.07 on the following trading day.   This $44.94 drop 

constituted a drop in market value of approximately $14 billion.  Indeed, shareholders were 

already concerned before this announcement that the Founders had lost their “magic touch.”  The 

stock hit it all time high in December 2007 and is presently about 10 percent off that high price, 

despite rapidly rising prices of other tech and Internet stocks during that same period.  

D. The Special Committee was Conflicted and Self Interested 

45. In addition to the foregoing, the process by which the Board of Directors 

considered the Reclassification was deeply flawed and rife with conflicts.  For example, the 

Proxy Statement says that any compensation to the Special Committee for advising on the 

Reclassification would be determined at a later time.  Given the known desires of the Founders 

to Reclassify Google’s stock, this effectively incentivized the Special Committee to approve the 

Reclassification and created a de facto contingency fee arrangement with the Special committee 

by implicitly tying future compensation to plan approval. 

46. Moreover, the composition of the Special Committee was deeply flawed from the 

outset.  While the Special Committee was composed of non-executive Directors (i.e., Defendants 

Mather, Shriram and Otellini), the Board completely ignored Defendant Otellini’s serious 

conflict of interest as the President and CEO of Intel Corporation (“Intel”).  Indeed, Google and 

Intel are inextricably intertwined; sufficient to inherently conflict Paul Otellini because of Intel’s 

need to maintain a positive and essential relationship with Google and, by extension, the 

Founders.   

47. Google and Intel have worked together on a fundamental level, collaborating 

exhaustively to ensure that the Google Android Operating System works with and promotes the 

use of the Intel Atom processor, a collaboration that included re-engineering the Android 
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Operating System up from the kernel level of coding.  Operating systems and microchips fulfill 

the proverbial “hand and glove” symbiosis of the modern mobile platform.  One analyst, David 

Kanter of Real World Technologies, interpreted this collaboration as “Google saying Intel is 

going to be a first-class citizen in the Android ecosystem.”  Another technology analyst, Jack 

Gold of J. Gold Associates, reported that “the relationship between Google and Intel is key to 

both [of] their long term strategies” and that “[t]he bottom line is that both companies actually 

have a great deal to benefit from a close relationship.”  Obviously, given the importance of 

Intel’s relationship with Google, Otellini could do little else but support the Founder’s in their 

effort to reclassify the Company shares. 

48. In addition to harmonizing the Atom and the Android, Intel worked with Google 

in developing the latter’s Chrome Operating System.  Nick Knupffer, a spokesman for Intel, 

stated that they had “work[ed] with Google on a variety of projects, including elements of this 

one.  We welcome Google’s move here.”  This collaboration further evidences Intel’s reliance on 

its relationship with Google and the good graces of the Founders. 

49. The close relationship goes even deeper than collaboration at the symbiotic level 

of microchip and operating system, and has led to allegations of an illegal conspiracy to violate 

the antitrust laws.  Recently, a Northern District of California Court found that plaintiffs had pled 

sufficient facts to show antitrust injury through Intel and Google (among others) conspiring not 

to solicit workers employed by the other.  See In re High-Tech Employee Antitrust Litigation 

(N.D. Cal 2011), 11-CV-02509-LHK.  The fact that these companies developed identical 

agreements was found by Judge Koh to “suggest[] that these agreements resulted from collusion, 

and not from coincidence.”  That pending litigation mirrors a previous Department of Justice 

investigation, which found that by no later than September 2007, Google and Intel executives 
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agreed not to solicit each other's employees. In its hiring policies and protocol manual, Google 

listed Intel among the companies that have special agreements with Google and are part of the 

"Do Not Cold Call" list. Similarly, Intel instructed its human resources staff about the existence 

of the anti-competitive agreement. 

50. As the foregoing demonstrates, it was completely unreasonable to expect 

Defendant Otellini, as President and CEO of Intel, to exercise independent judgment on the 

Special Committee and risk his Company’s close relationship with Google and the Founders.  As 

such, the Special Committee was beset with a clear conflict from the outset and all advice 

flowing from the Special Committee with regards to the Reclassification would be tainted by this 

conflict.  

E. The Proxy Statement is Incomplete and Misleading 

51. In addition to the foregoing, the Reclassification is being recommended to 

Google’s shareholders through an incomplete and misleading Proxy statement, in breach of the 

Defendants fiduciary duty of good faith and candor to Google’s investors, For example: 

(a) The Proxy Statement does not adequately detail the qualifications of 

Perella Weinberg Partners LP to advise the Special Committee on the terms of the engagement, 

and whether its fee is contingent on the Reclassification being approved.  This is material 

information to Google’s shareholders. 

 
(b) The Proxy Statement says that any compensation for the Special 

Committee will be determined at a later time, but gives no guidance on the mechanism for 

determining whether to compensate the Special Committee and/or the range of possible 

compensation.  This is material information that should be disclosed to Google’s shareholders. 
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(c) As Defendant Otellini was placed on the Special Committee, there should 

have been a clear disclosure of the nature and extent of Google and Intel’s symbiotic business 

relationship and Intel’s dependence on Google for co-development of its microprocessors.  This 

is material information for a Google investor. 

 
(d) Pursuant to the Transfer Restriction Agreements, the Founders will agree, 

among other things, not to sell or transfer any Class C capital stock that they receive at any time 

if, as a result of such sale or transfer, they would own more shares of Class B common stock than 

Class C capital stock. These restrictions are supposedly intended to limit the ability of the 

Founders to sell their Google stock in a manner that does not reduce their voting power. 

However, there is nothing to prevent them from pushing through a change to these transfer 

restriction agreements at a later date – since they have voting control - and they have made no 

commitment not to do so.  This is a material shortcoming to the Stapling Procedure and the 

probability or likelihood of such a change should be clearly explained in the Proxy Statement. 

 
(e) As part of the New Charter, the Founders would be subject to these 

Transfer Restriction Agreements so long as their shared controlling interest is at least 34 percent.  

According to the Proxy Statement, the Special Committee appeared to feel strongly that this 

ownership threshold should be 30 percent.  A phone conversation between Defendant Page and 

Defendant Mather (Chair of the Committee) resulted in Mather and Page agreeing to the 34 

percent. The Proxy Statement fails to adequately explain the Special Committee’s change in 

position. 
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(f) Accordingly, Plaintiff seeks injunctive and other equitable relief to prevent 

irreparable harm to the Company’s shareholders. 

IRREPARABLE HARM 

52. Plaintiff has no adequate remedy at law.  Only through the exercise of the Court’s 

equitable power will Google’s shareholders be protected from irreparable injury that would arise 

from Google creation of a non-voting class of shareholders and the entrenchment of The 

Founders.   

CLASS ACTION ALLEGATIONS 

53. Plaintiff, a shareholder in the Company, brings this action as a class action 

pursuant to Rule 23 of the Rules of the Court of Chancery of the State of Delaware on behalf of 

itself and all shareholders of Google (except the Defendants herein, and any person, firm, trust, 

corporation or other entity related to or affiliated with any of the Defendants) who are or will be 

harmed as a result of the breaches of fiduciary duty and other misconduct complained of herein 

(the “Class”). 

54. This action is properly maintainable as a class action. 

55. A class action is superior to other available methods of fair and efficient 

adjudication of this controversy. 

56. The Class is so numerous that joinder of all members is impracticable.  

Consequently, the number of Class members is believed to be in the thousands and are likely 

scattered across the United States.  Moreover, damages suffered by individual Class members 

may be small, making it overly expensive and burdensome for individual Class members to 

pursue redress on their own. 
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57. There are questions of law and fact that are common to all Class members and 

that predominate over any questions affecting only individuals, including, but not limited to: 

(a) whether the Director Defendants have breached and continue to breach 

their fiduciary duties by entrenching themselves at the expense of the Company’s shareholders;  

(b) whether the Class is entitled to injunctive relief and/or damages. 

58. Plaintiff’s claims and defenses are typical of the claims and defenses of other 

class members and Plaintiff has no interests that are antagonistic or adverse to the interest of 

other class members.  Plaintiff will fairly and adequately protect the interest of the Class. 

59. Plaintiff is committed to prosecuting this action and has retained competent 

counsel experienced in litigation of this nature. 

60. Defendants have acted in a manner that affects Plaintiff and all members of the 

Class alike, thereby making appropriate injunctive relief and/or corresponding declaratory relief 

with respect to the Class as a whole. 

61. The prosecution of separate actions by individual members of the Class would 

create a risk of inconsistent or varying adjudications with respect to individual members of the 

Class, which would establish incompatible standards of conduct for Defendants; or adjudications 

with respect to individual members of the Class would, as a practical matter, be dispositive of the 

interest of other members or substantially impair or impede their ability to protect their interests. 

CAUSE OF ACTION 

COUNT I 

Breach of Fiduciary Duty Against All Defendants 

62. Plaintiff repeats and realleges each and every allegation above as if set forth in 

full herein. 
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63. As Directors of Google, the Defendants Directors owe to Google’s shareholders 

fiduciary duties of loyalty, good faith and candor.  These fiduciary duties required them to place 

the interest of Google and its shareholders above their own interests and/or the interests of the 

Company’s Executive Management and Directors. 

64. The Director Defendants breached their fiduciary duty when they acted to create a 

new class of non-voting shareholders for the sole purpose of entrenching the domination of the 

Founders over Google’s operations and filed an incomplete and misleading Proxy Statement in 

defense of this power-grab.    

65. As a result of the foregoing, Plaintiff and the Class have been harmed, as their 

influence over Company operations and strategy will be diminished and they stand to be frozen 

out of management decisions on an ongoing, long-term basis, and the value of their investment is 

at immediate risk.    

66. The Plaintiff and the Class and have no adequate remedy at law. 

RELIEF REQUESTED 

WHERFORE, Plaintiff demands judgment and preliminary and permanent relief, 

including injunctive relief, in its favor and in favor of the Class and against the Defendants as 

follows: 

A. Certifying this case as a class action, certifying the proposed Class and 

designating Plaintiff and the undersigned as representatives of the Class; 

B. Enjoining Defendants and any and all other employees, agents, or representatives 

of the Company and persons acting in concert with any one or more of any of the foregoing, 

during the pendency of this action, from taking any action to consummate the Reclassification 

until such time as Defendants have fully complied with their fiduciary duties; 
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C. Awarding Plaintiff and the Class appropriate compensatory damages, together 

with pre- and post-judgment interest; 

D. Awarding Plaintiff the costs, expenses and disbursements of this action, including 

any attorneys’ and experts’ fees and, if applicable, pre-judgment and post-judgment interest; and 

E. Awarding Plaintiff and the Class such other relief as this Court deems just, 

equitable and proper. 

   

Dated:  April 27, 2012    /s/Robert D. Goldberg    
       Robert D. Goldberg (Bar ID 631) 
       921 N. Orange Street 
       Wilmington, DE 19801 
       (302)655-9677-Phone 
       (302) 655-7924-Fax 
       goldberg@batlaw.com 
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