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BYLAWS
OF
TheFacebook, Inc.
‘ ARTICLEI

CORPORATE OFF}

' 1.1 Registered Office.

_ The registered office of the corporation shall be in the City of Wilmington,
County of New Castle, State of Delaware, The name of the registered agent of the corporation at
" such location is The Corporation Service Company. :

12 ~ Qther Offices.

. The Board of Directors may at any time establish other offices at any place or
places where the corporation is qualified to do business. '
ARTICLETI

a . MEETINGS OF STOCKHOLD

2.1 Place Of Meetings.

Meetings of stockholders shall be held at any place, within or outside fhe State of
Delaware, designated by the Board of Directors. In the absence of any such designation,
stockholders’ meetings shail be held at the registered office of the cotporation.

22  Anpual Meeting.
The annoal meeting of stockholders shall be held on such date, time and place,
either within or without the State of Delaware, as may be designated by resolution of the Board
of Directors cach year. At the meeting, directors shall be elected and any other proper business

" may be transacted. :

2.3 Special Meetin

: A special meeting of the stockholders may be called af any time by the Board of
Directors, the chainman of the board, the president or by one or more stockholders holding sheres
" in the aggregate cntitled to cast not less than ten percent of the votes at that meeting.

) If a special meeting is called by any person or persons other than the Board of
Directors, the president or the chairman of the board, the request shail be in writing, specifying
the time of such meating and the general nature of the business proposed to be transacted, and
shall be delivered personatly or sent by registered mail or by telegraphic or other facsimile

2049757162 .
:  FACE002107
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sransmission to the chairman of the board, the president, any vice president, or the secretary of -
the corporation. No business may be transacted at such special meeting otherwise than specified
in such notice. The officer receiving the request shal cause notice to'be promptly given to the
stockholders entitled to vote, in accordance with the provisions of Sections 2.4 snd 2.5 of this
Article I1, that a‘mwtingwilibeheldatﬂwﬁmerequustedbyﬂaepmnorpmmcanmgthc
mecting, not less than thirty-five (35) nor more than sixty (60) days after the receipt of the
request. Ifthe notice is not givenwi&tintwenqr{ZO) days after the receipt of the request, the
pmcnoipasonsrequwﬁugﬂxemee&:g;mygivethenoﬁec. Nothing contained in this .
paragraph of this Section 2.3 shall be construed as limiting, fixing, or affecting the time whena
meeting of stockholders called by action of the Board of Directars may be held.

24 Neﬁce kholders' M

o Anmﬁmefmeeﬁngsud&asmckﬁo]dmslmﬂbeinwﬁﬁngmdshaﬂbem«
otherwise given in sccordance with Section 2.5 of these Bylaws not less than ten (10) nor more
_than sixty (60) days before the date of the meeting to each stockholder entitled to vote at such
meeting. The notice shall specify the place (if any), datc and hour of the meeting, and in the case
of 3 special meoting, the pirpose or purposes for which the meeting is called.

2.5 Manner Of Glying Notice: Affida

' ‘Written notice of any meeting of stockholders, if matled, is given when deposited
in the United States mail, postage prepaid, directed to the stockholder at his address as it appears
on the records of the corporation. Without limiting the manner by which notice ctherwise may
be given effectively to stockhiolders, any notice to stockholders may be given try electronic mail
or other clectronic transmission, in the manner provided in Section 232 of the Dielaware General
Corporation Law. An affidavit of the secretary or an assistant secretary or of the transfer agent of
the corporation that the notice has been given shall, in the absence of fraud, be prima facie

evidence of the facts stated therein.

26 Querum.

The holders of 2 majority of the shares of stock igsued and cutstandingand -
entitled to vote thereat, present in persen or represented by proxy, shall constitute 2 quorum at all
meetings of the stockholders for the transaction of business except a8 otherwise provided by :
statute or by the certificate of incorporation. if, however, such quorm is not present or
represented at any meeting of the stockholders, then either (a) the chairman of the meeting or
(b) boldets of a majority of the shares of stock entitled 1o vote who are present, in person or by
proxy, shall have power to adjourn the meeting to agother place (if any), date or time.

" 27  Adiourned Meeting; Notice.
When a meeting is adjoumned to another place (if any), date or fime, unless thess
Bylaws otherwise require, notice need not be given of the adjourned meeting if the time and
place (if any), thereof and the means of remote communicetions, if any, by which stockholders
and proxyholders may be deemed to be present and vote at such adjourned meeting, are

CONFIDENTIAL
204975702 i
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announced at the meefing at which the adjournment is taken. At the adjonrmed meeting the
corporation may fransact any business that might have been transacted at the oxiginal meeting, 1f
the adjoumment is for more than 30 days, or if after the adjournment a new record date is fixed
for the adjourned meeting, notice of the place (if any), date and time of the adj ourned mecting
and the means of remote communications, if any, by which stockholders and proxy holders may
be deemed to be present in person and vote at such adjourned meeting shall bes given to each
stockholder of record entitled to vote at the mesting.

28 Organization; Conduct of Business.

\ {a) -SunhpmonasﬂwBoa;ﬂofDimctorsmayhawdm‘gnatedaz,iﬁthe ‘
absence of such a person, the President of the Corporation or, in his or her abs ence, such porson
as may be chosen by the holders of a majority of the shares entitled to vote who sire present, in
person or by proxy, shall call to order any mecting of the stockholders and act as Chairman of the
meeting. In the absence of the Secretary of the Corporation, the Secretary of the meeting shall be
smhpasmasﬁmcnaixmmo{'thameeﬁng appoints. _

(b)  The Chairman of any meeting of stockholders shall determine the order of
business and the procedure at the meeting, including the manner of voting andk. the conduct of
fusiness. The date and time of opeaing and closing of the palls for cach matteer upon which the
stockholders will vote at the meeting shall be announced at the meeting.

2.9 Yoting.

The stockholders entitled to vote at any meeting of stockholders shall be -
determined in accordance with the provisions of Section 2.12 of these Bylaws , subject to the
provisions of Sections 217 and 218 of the General Corporation Law of Delaware (rolating to
voting rights of fiduciaries, pledgors and joint owners of stock and to voting trusts and other

. voting agreements}.

Except as may be otherwise provided in the certificate of incorgroration, zach -
stockholder shall be entitied to cne vote for each share of capital stock held by~ such stockholder,
AR elections shall be determined by a plurality of the votes cast, and except as otherwise required
by law, all other matters shall be determined by a majority of the votes cast affirmatively or

negatively.

210 Waiver Of Notice.

Whenever notice is required to be given under any provision of the General
Corporation Law of Delaware o of the certificate of incorporation or these By/laws, a written
waiver thereof, signed by the person entitled to notice, or waiver by electronic: mail or gther
electronic transmission by such person, whether before or after the time statedd therein, shall be
decmed equivalent to potice, Attendance of a person at 2 mecting shall consti tute a weiver of
notice of such meeting, except when the person attends a meeting for the expr-ess purpose of
objecting, at the beginning of the meeting, to the transaction of any business b ecause the meeting
is not lawfully called or convened. Neither the business to be transacted at, nor the purpose of,

CONFIDENTIAL
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“any regular or special meeting of the stockholders need be specified in any written waiver of
natice, or any waiver of notice by electronic transmission, unless so required by the certificate of

incorporation of these Bylaws,

2.11  Stockholder Action By Written Consent Without A Meeting.

Unless otherwise provided in the certificate of incorporation, any action required
to be taken at any annual or special meeting of stockholders of the corparation, or any action that
may be taken at any annual or special meeting of such stockholders, may be taken without a
meeting, without priot notice, and without a vote if a consent in writing, setting forth the action

s taken, is (i) signed by the holders of qutstanding stock having not lcss than the mininum

-pumber of votes that would be necessary to authorize of take such action at a mesting at which

"all shares entitied to vote thereon were present and voted, and (ii) delivered to the Corporation in
* accordance with Section 228(a) of the Delaware General Corporation Law. _

Fvery written consent shall bear the date of sigmatare of each stockholder who
signs the consent and no written consent shall be effective to take the corporate action refetred to
therein unless, within 60 days of the date the earliest dated consent is delivered to the
Corporation,.a written consent or consents signed by a sufficicnt number of holders to take action
aze delivered to the Corporation # the manner prescribed in this Section. A telegram, cablegram,
electroric mail or other electronic transmission consenting to an action o be taken and

ransmitted by a stockholder o proxyholder, or by a person oF persons authorized to act fora
stockholder or proxyholder, shall be deemed to be written, signed and dated for purposes of this
* Gegtion fo the extent permitted by law. Any such consent shall be delivered in accordance with

- Section 228(d)(1) of the Délaware General Corporation Law,

Any copy, facsimile or other reliable reproduction of a consent in writing may be
substituted or used in lieu of the original writing for any and ail purposes for which the eriginal
writing could be used, provided that such copy, facsimile or other reproduction shall be a
complete reproduction of the catire original writing. _

Prompt notice of the taking of the corporate action without a meeting by less than
unanimous written consent shall be given to those stockholders who have not consented in
" . writing (including by electronic mail or other electronic transmission as permitted by law). Hthe

action which is consented to is such as would have required the filing of a certificate under any
section of the General Corporation Law of Delaware if such action had been voted on by
stockholders at a meeting thereof, then the certificate filed under such section shall state, in licu
of any statement required by such section conceming any vote of stockholders, that written nolice
and written conseat have been given as provided in Section 228 of the General Corporation Law

of Delaware,

212 Record Date For Stockholder Nuotice; Voting: Giving Consents.

n order that the corporation may determine the stockholders entitled to notice of
or o vote at any meeting of stockholders or any adjournment thereof, or entitled to express

CONFIDENTIAL
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—

consent to corporate action in writing without a meeting, or entitled to receive payment of any
dividend or other distribution or allotment of any rights, o entitled to exercise any rights in
respect of any change, conversion or exchange of stock or for the purpose of any other lawful
action, the Board of Directors may fix, in advence, a record date, which shall not be more than 60
nor less than 10 days before the date of such meeting, nor more thasi 60 days prior to any other

action.
If the Board of Directors does pot so fix a record date:

o (1)  The record date for determining stockholders entitled to notice of or to
votea;ameeﬁngofstockho]&m,shﬂlheatmeclmofbnsinmonquaynmpmcedingmg :
ayanwhichnoﬁceisgiven,'ar.jfnoﬁceiswaived,atthcciosaofbusimonmadaynm
preceding the day on which the meeting is held. ' :

()  Therecord date for determining stockholders entitled to consent to
" corporate action in writing without a meeting, when no prior action by the Board of Directors is
necessary, shall be the day on which the first written conisent {(including consent by electronic
' mail or other electronic transmission as permitted by law) is deliversd to the corporation.

: (c). Therecord date for determining steckholders for any other purpose ghall
be at the close of business on the day on which the Board of Directors adopts the resolution

relating thereto.

A determination of stockholders of record entitled to notice of orto vete at a
meeting of stockholders shall apply to any adjournment of the meeting, if such adjournmeat is for
thirty (30) days or less; provided, however, that the Board of Directors may fix a new record date
for the adjourned meeting. . .

2.13 Proxies.

Each stockholder entitled to vote at a meeting of stockholders or to express
consent or dissent tq corporate action in writing without a meeting may authorize another person
or persons to act for such stockholder by an instrument in writing or by an clectronic
transmission permitted by law filed with the secretary of the corporation, but no such proxy shall
be vated or acted upon after three years from its date, unless the proxy provides for a longer
period. A proxy shall be deemed signed if the stockhalder’s name is placed on the proxy
(whether by manual signature, typewriting, facsimile, electronic or telegraphic trapsmission or
otherwise) by the stockholder or the stockholder’s attorney-in-fact. The revocability of a proxy
that states on its face that it is irrevocable shall be governcd by the provisions of Section 212(e)
of the General Cotporation Law of Delaware. - ] '

CONFIDENTIAL
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ARTICLE N
- DIRECTORS

31 POWEEEr o e

Subject to the provisions of the General Corporation Law of Delaware and any
. Jimitations in the certificate of incorporation or these Bylaws relating to action required to be
approved by the stockholders or by the outstanding shares, the business and affairs of the
corporation shatl be managed and all corporate powers shall be exercised by or under the
* direction of the Board of Directors. ‘ ) :

32  NumberOf Directors.

Upon the adoption of these bylaws, the number of directors constituting the entire
Board of Directors shall be 1. Thereafter, this mumber may be changed by a resolution of the
. Board of Directors or of the stockholders, subject to Section 3.4 of these Bylaws. No reduction
of the authorized number of directors shall have the effect of removing any director before such

director’s term of office expires.
3.3  Election, Qualificatioy And Office ectors,

' Fxcept as provided in Section 3.4 of these Bylaws, and unless otherwise provided
in the certificate of incorporation, directors shall be elected at cach aanual meeting of
" stockholders to hold office until the next annual meeting. Directors need not be stockholders
unless so required by the certificate of incorporation or these Bylaws, wherein other
qualifications for directors may be prescribed. Rach director, including a director elected to fill a
vacancy, shall hold office until his or her successor is slected and qualified or untit his or her
_ earlier resignation or removal. .

Ugless otherwise specified in the certificate of iﬁcqrporaﬁon, elections of
directors necd not be by written ballot.

34  Resignation And Vacancies.

Any director may resign at any time upon written notice to the attention of the
Secretary of the corporation. When one or more directors so resigns and the resignation is
effective at a future date, a majority of the directors then in office, including those who have so
resigned, shall have power to fill such vacancy or vacancies, the vote theceon to take effect when
“such resignation or resignations shall become effective, and each director so chosen shali hold
office es provided in this section in the filling of other vacancies.

Unless otherwise provided in the certificate of incorporation or these Bylaws:

‘ (a)  Vecancies and newly created directorships resulting from any increase in
the authorized number of directors clected by all of the stockholders having the right to voleas a

CONFIDENTIAL
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| single class maybe filled by a majority of the directors then in office, aithough lessthana
' quorum, or by a sole remaining director. _ _

()  Whenever the holders of any class or ¢lasses of stock or series thereof are
entitled to slect one or more directors by the provisions of the certificate of incorporatian,
vacancies and newly created directorships of such class or classes or series may be filled by a
majority of the directors elected by suchclass or classes or series thereof then in office, orbya
sole remaining director so electad.

: If at any time, by reason of death or resignation or other cause, the corporation
should have no directors in office, then any officer or any stockholder or 81t executor,
administrator, trustee or guardizn of a stockholder, or other Bduciary entrusted with Like
responsibility for the person or estate of a stockholder, may call & special meeting of stockholders
in accordance with the provisions of the certificate of incorporation or these Bylaws, or may ’

* apply to the Court of Chancery for a decree summarily ordering an clection a5 provided in
Section 211 of the General Corporation Law of Delaware. ‘ e

I, at the time of filling any vacancy or any newly created directorship, the

* directors then in office constitute less than a majority of the whole board (as constituted
immediately prior to any such increase), then the Court of Chimeery may, upon application of any
stockholder or stockholders holding at least 10% of the total murher of the shares at the thue
outstanding having the right to vote for such directors, summarily order an election to be held to
fill any such vacancies or newly created directorships, or to replace the directors chosen by the
directors then in office as aforesaid, which clection shall be govermned by the provisions of

. Section 211 of the General Corporation Law of Delaware as far as applicable.

35  Place Of Meetings; Mestings By Telephoue.

The Board of Directors of the corporation may hold meetings, both regular and
special, either within or outside the State of Delaware. :

Unless otherwise restricted by the certificate of incorporation or these Bylaws,
members of the Board of Directors, or any committeo designated by the Board of Directors, may
participate in a meeting of the Board of Directors, or any comimittee, by means of conference
telephone or other communications equipmient by means of which ali persons participating in the

" meeting can hear each other, and such participation in a meeting shall constitute presence in
person at the meeting. - o .

36 Regular Mectings.

: Regular meetings of the Board of Directors may be held without notice at such
time and at such piace as shall from time to time be determined by the board.

CONFIDENTIAL
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39 Specia] Meetings; Notice.

Special meetings of the Board of DirectmsA for any purpose or purposes may be
called at any time by the chairman of the board, the president, any vice president, the secretary or
any two directors. o

~ Notice of the time and place of special meetings shall be delivered personally or
by telephone to each director or sent by first-class mail, facsimile, clectronic transmission, or
telegram, charges prepaid, addressed to each director at that director’s address as it is shown on.
the records of the corparation. If the notice is mailed, it shall be deposited in the United States
rnail st least four days before the time of the holding of the meeting. If the notice is defivered
perzonally or by facsimile, clectronic transmission, telephone or folegran, it shali be delivered at
least 48 hours before the time of the holding of the meeting. Any oral notice given personatly or

.. by telephone may be communicated either to the directnr or to a person at the office of the
director who the person giving the notice has reason to believe will promptly commwmicate it to
the divector. The notice need not specify the purpose of the mesting, The notice need not specify
the place of the meeting, if the meeting is to be heid at the principal executive office of the '

corporation. Unless otherwise indicated iri the. notice thereof, any and all business may be
" transacted at a special meeting. , :

3.8  Quorum.

Al all meetings of the Board of Directors, a majority of the total number of

directors shall constitute a quoram for the transaction of business and the act of 2 majority of the
. directors present at any meeting at which there is a quorum shall be tire act of the Board of

Directors, except as may be otherwise specifically pravided by statute or by the certificate of
incorporation. If a quorum is not present at any meeting of the Board of Directors, then the
directors present thereat may adjourn the meeting from time to time, without natice other than
announcement at the meeting, until a guorum is present.

A meeting at which a quorum is initielly present may continue to transact business
notwithstanding the withdrewal of directors, if any action teken is approved by at least a majority
of the required quorum for that meeting. ‘

'3.9 ‘ Walver Of Notice.

Whenever notice is required to be given under any provision of the General

Corporation Law of Delaware or'of the certificate of incorporation or these Bylaws, a written
waiver thereof, signed by the person entitled to notice, or waiver by clectronic mail or other

- electronic transmission by such person, whether before or after the time stated therein, shall be

- deemed equivalent to notice. Attendance of a person 2t a meeting shall constitute a waiver of
notice of such meeting, except when the person attends a meeting for the express purpose of
objecting, at the beginning of the meeting, to the transaction of any business because the meeting
is not lawfully called or convened. Neither the business to be transacted at, nor the purpose of,
any regular or special meeting of the directors, or members of a committes of directors, need be
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. A .

-

specified in any written waiver of notice unless 50 required by the certificate of incorporation or
these Bylaws.
3.10 Board Action By Written Counsent Without A Meet]

Uhless otherwise restricted by the centificate of incorporation or these Bylaws, any
acﬁonrbquiredorpezmiﬁedmbetakmaianymwﬁng of the Board of Directors, or of any
committee thereof, may be taken without a meeting if ali members of the board or committee, as
the case may be, consent thercto in writing or by electronic transmission, and the writing or
writings or electronis transmission or trensmissions are filed with the minutes of proceedings of
the board or committee. Such filing shall be in paper form if the minutes are maintained in paper
fofmandshallbeinciectrwicfomlifﬂwminmgcmahtahmdinelmnicfom _

Any copy, facsimile or other reliable reproduction of a consent in writing maybe -
substitted or used in lieu of the original writing for any and all purposes for which the original
writing could be used, provided that such copy, facsinaile or other reproduction shall bea
complete reproduction of the entire original writing.

3.11 [Fees And Comgggsagg‘ n Of Directors.

. Unless otherwise restricted by the certificate of incorporation or these Bylaws, the
Board of Directors shall have the authofity to fix the compensation of directors. No suach
compensation shall preciude any director from serving the corporation in any other capacity and
receiving compensation therefor.

3.12 Approval Of Loans Te Gfficers,

‘The corporation may lend money to, or guarantee any obligation of, or otherwise
assist any officer or other employee of the corporation ar of its subsidiary, including any officer
or employee who is a director of the corporation or its subsidiary, whenever, in the judgment of
the direstors, such loan, guaranty or assistance may reasonsbly be expected to benefitthe
corporation. The loan, guaranty or other assistance may be with or without interest and may be
unsecured, or secured in such manner a3 the Board of Directors shall approve, inciuding, without
limitation, a pledge of shares of stock of the corporation. Nothing in this section shall be deemed
to demy, limit or restrict the powers of guaranty or warranty of the corporation at common law or

ufder any statute. .
313 Removal Of Directo

i Unless otherwise restricted by statute, by the certificate of incorporation or by
these Bylaws, any director or the entire Board of Directors may be removed, with or without
cause, by the holders of a majority of the shares then entitled to vote at an clection of directors;
provided, however, that if the stockholders of the corporation are entitied to cumulative voting, if
less than the entire Board of Directors is to be removed, no director may be removed without
cause if the votes cast against his removal would be sufficient to elect him if then cumulatively
voted at an election of the entire Board of Directors. '
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No reduction of the suthorized mamber of directors shall have the effect of
removing any director prior to the expiration of such director’s term of office.

3.14 Chairman Of The Board Of Directors.

The corporation may alse have, at the discretion of the Board of Directors, a
chairman of the Board of Directors who shall not be considered an officer of the corporation.

ARTICLE IV
COMMITTEES

41 Ceo Of Directors.

The Board of Directors may designate one-or more committees, each commitiee to
cansist of oné or more of the directors of the corporation. The Board may designats 1 or mare
directors as alternate members of any committee, who may replace any absent or disqualified

" member at any meeting of the committee. In the absence or disqualification of a member of a
commiittee, the member or members present at any meeting and not disqualified from voting,
whether or not such member or members constitute a quorum, may unanimously appaint ancther
member of the Board of Directors to act at the mecting mthcplaceofanysmh absent or
disqualified member. Any such commitiee, to the extent pmwdod in the resolution of the Board -
of Directors, or in these Bylaws, shall have and may exercise all the powers and- duttiority of the
Board of Directors in the management of the business and affairs of the mxpnrahon, and may
authorize the scal of the corporation to be affixed to all papers which may require it; but no such
commitiee shall have the power or authority in reference to the following matters: (i) approving
or adopting, or recommending to the stockholders, any action or matter expressly required by the
General Corporate Law of Delaware to bo submitted to stockholders for approval or (i) adophng,

amending or repealing any Bylaw of t}xe corporation.
42  Commitiee Minutes.

Each couumttec shall keep regular minutes of its meetings and report the same to
the Board of Directors when required.

43 Meetings And Action Of Committees.

Meetings and actions of conupittees shall be governed by, and held and taken in
accordance with, the provisions of Section 3.5 (place of mectings and meetings by telephone),
Section 3.6 (regular meetings), Section 3.7 (special meetings and notice), Section 3.8 (quorum),
Section 3.9 (wawet of notice), and Section 3.10 (action without a meeting) of these Bylaws, with
'such changes in the context of such provisians as arc necessary. to substitute the committee and
its members for the Board of Directors and its members; provided, however, that the time of
. regular meetings of committees may be determined cither by resolution of the Board of Directors

* or by resolution of the committes, that special meetings of committees may also be called by
reschution of the Board of Directors and that notice of special meetings of commiittees shall also.
be given to all alternate members, who shall have the right to attend all meetings of the
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commxttec The Board of Directors may adopt rules for the govunmm of any r:ommmee not
inconsistent with the provisions of these Bylaws, 7

ARTICLE V
OFFICERS

5.1  Officers.

The officers of the corporation shall be a chief executive officer, a president, a

- secretary, and a chief Anancial officer, The corporation may also have, at the discretion of the
Board of Directors, a chief executive officer, one or more vice presidents, one or more assistant
secretaries, oné or more assistant treasurers, and any such other officers as may be appointed in
accordance with the provisions of Section 5.3 of these Bylaws. Any number of offices may be.

' _held by the same person,

52  Appeintment Of OF

i The officers of the corporation, except such officers as may be appointed in
accordance with the provisions of Sections 5.3 or 5.5 of these Bylaws, shall be appointed by the
Board of Directors, subject to the nghts if any, of an officer under any coptract of empioyment,

5 3 Suhordinate Olficers.

. The Board of Directors may appoint, or empower the chief executive officer of the

-president to ‘appaint, such other officers and agents as the business of the corporation may -
require; each af whom shall kold office for such period, have such authority, and perform such
duties as are provided in these Bylaws or as the Board of Directors mayﬁvm time to time

determine.

54 Removsl And Resignation Of Officers.

_ Subject to the rights, if any, of an officer under any contract of employment, aoy
officer may be removed, either with or without cause, by aa affirmative vote of the majority of
the Board of Directors at any reguler or special meeting of the board or, except in the case of an

* . officer chosen by the Board of Directors, by any officer upon whom the power of removal is
conferred by the Board of Directors.

: Any officer may resign at any time by giving written notice to the corporation.

_ Amy resignation shall take effect at the date of the receipt of that notice or at any later time
gpecified in that notice; and, unless otherwise specified in that notice, the acceptance of the
resignation shall not be riecessary to make it effective. Any resignation is without prejudice to
the rights, if any, of the curpomtwn under any contract to which the officer is a party.
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5.5  Vacancies In Offices.
. Any vacancy occurring in any office of the corporation shall be filled by the Board
of Directors. ' .
5.6 Chief Executive Officer.

| Subject to such supervisory powers, if any, as may be given by the Board of _
Directors to the chairman of the board, if any, the chief executive officer of the corporation (if
such an officer is appointed) shall, subject to the control of the Board of Directors, have general
. supervision, dircction, and control of the business and the officers of the corporation. He or she
shall preside at all meetings of the stockholders and, in the absence or nonexistence ofa
chairman of the board, at all meetings of the Board of Directors and shali have the general
powers and daties of management usyally vested in the office of chief executive officer of a-
corporanonandshalihavesuchotherpowersnndduueaaxmaybaprem’bedbyﬁxeBomdof

Directors or ﬂu;se Bylaws.

5.7  Eresident.

Subject to such supervisory powers, if any, asmaybegrmbythe}}oa:dof
Directors to the chairman of the board {if any) or the chief executive officer, the president shall
have general supervision, direction, and control of the business and other officers of the _
corporation. He or she ghall have the general powers and duties of management usually vested in
the office of president of a corporation and such other powers and duties as may be prescribed by

the Board of Directors or these Bylaws.

5.8 Vice Presidents.

_ In the absence ot disability of the chief executive officer and president, the vice
presidents, if any, in order of their rank es fixed by the Board of Directors or, if not ranked, a vice
president designated by the Board of Directors, shall perform all the duties of the president and
when so acting shall have all the powers of, and be subject to all the restrictions upon, the
president. The vice presidents shall have such other powers and perform such other dutics as
from time to time may be prescribed for them respectively by the Boaré of Directors, these
Bylaws, the president or the chairman of thc board. .

59  Sccretary. .
* The secretary shall keep or cause to be kept, at the principal executive office of
the corporation or such other place as the Board of Directors may direct, 2 book of minutes of all
meeiings and actions of directors, cormmittees of directors, and stockhoiders. The minutes shau
show the time and place of cach meeting, the names of those present at directors’ meetings or
committee meetings, the number of shares present or represented at stockholders’ mectings, and
the proceedings thereof.

The secretary shall keep, or cause to be kept, at the principal executive office of
. the corporation or at the office of the corporation’s transfer agent or registrar, as determined by
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resolution of the Board of Directors, ;1- share register, or a duplicate share register, showing the
names of all stockholders and their addresses, the pumber and classes of sharess held by cach, the
aumber and date of certificates evidencing such shares, and the number and date of canceiflation

of every certificate surrendered for cancellation.

. The secretary shall give, or cause to be given, notice of all meetings of the.
stockholders and of the Board of Directors required to be given by taw or by these Bylaws. He or
she shalt keep the seal of the corporation, if one be adopted, in safe custody and shall have such
other powers and perform such other duties as may be prescribed by the Board of Directors or by

these Bylaws.
510 Chief ‘anci {licer.

‘ “The. chief financial officer shall kecp and maintain, or cause to be kept and
" maintained, adequate and correct books and records of accounts of the properties and business
transactions of the corporation, including sccounts of ity assets, lisbilities, receipts, .
- dishursements, gains, losses, capital retsined earnings, and shares, The books Of account shall at
all reasonable times be open to inspection by any director. |

The chief financial officer shall deposit all moncys and other valuables in the
-name and to the credit of the corporation with such depositories as may be designated by the
Board of Directors. He or she shall disburse the funds of the corporation as may be ordered by
the Board of Directors, shall render to the president, the chief executive officer, or the dircctors,
upon request, an account af all his or her transactions as chief financial officer and of the
financial condition of the corporation, and shall have other powers and perform such other duties

as may be prescribéd by the Board of Directors o the bylaws.
. 5.11 Representation Of Shares Of Othe; tiong.

The chairman of the board, the chief executive officer, the president, any vice
president, the chief financial officer, the secretary or assistant secretary of this corporation, orany -
other person authorized by the Board of Directors or the chief executive officer or the president
or 4 vice president, is authorized to vote, represent, and exercise on behalf of this corporation all
rights incident to any and all shares of any other corporation of corporations standing in the name
of this corporation. The authority granted herein may be cxercised cither by sach person direcily
or by any other person authorized to do so by proxy ot power of attorney duly executed by the
person having such authority. - ' :

'5.12  Anthority And Duaties Of Offjcers.

In addition to the foregoing authority and duties, all officers of the corporation
shall respectively have such authority and perform sich duties in the management of the buzsiness
of the corporation as may be designated from time $o time by the Beard of Directors or the

stockholders.
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| ARTICLE VI .
INDEMNIFICATION OF DIRECTORS, OFFICERS, EMPLOYEES, AND OTHER
AGENTS

6.1 Indemnification Of Directors And Officers.

The corporation shall, to the maximum extent and in the manner permitted by the
General Corporation Law of Delaware, indemnify each of its directors and officers against
expenses (including attomeys’ fees), judgments, fines, setilements and other amounts actually
and reasonably incurred in connection with any proceeding, arising by reason of the fact that such
“officar’ of the corporation-includes any person () who is or was a director or officer of the
" . corporation, (b) who is or was serving at the request of the corporation as a director or officer of
another corporation, partnership, joint venture, trust or other enterprize, or (¢} who was a director
or officer of a corporation whick was a predecessor carporation of the corporation or of another
enterprise at the request of such predecessor corporation. :

62 Indemnification Of Others.

The corporation shall have ths power, to the maxinmim extent and in the manner

_ permitted by the General Corporation Law of Delaware, to indemuify each of its employees and
agents (other than directors and officers) against expenses (including attorneys” fees), judgments,
fines, settlements and other amounts actually and reasanably incurred in connection with any
proceeding, arising by reason of the fact that such person is or was an agent of the corporation.
For purposes of this Section 6.2, an “employee” or “agent” of the corporation (other than a
director or officer) includes any person {a) who is or was an employee or agent of the
corporation, (b) who is or was serving at the request of the corporation as an employee or agent
of another corporation, partnership, joint venture, tnust or other enterprise, ar (¢) who was an
employee or agent of a corporation which was a predecessor corporation of the corporation or of
another enterprise at the request of such predecessor corporation.

6.3 Paymen enses In Advan

' Expenses incurred in defending any action or proceeding for which
" indemnification is required pursuant to Section 6.1 or for which indemnification is permitted
pursuant to Section 6.2 following authorization thereof by the Board of Directors shall be paid by
the corporation in advance of the final disposition of such action or proceeding upon receipt of an
wmdertaking by or on behalf of the indemnified party to repay sach amoumt if it shal uitimately
" bedetermined by final judicial decision from which there is no further right to appeal that the
indetnified party is not entitled to be indemnified as authorized in this Article VL

64  Indemnity Not Exclusive.

The indemnification provided by this Article V1 shall not be deemed exclusive of
any other rights to which those seeking indemnification may be entitled under amy bylaw,
" agreement, vote of stockholders or disinterested directors or otherwise, both as to action in an
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official capacity and asto action in another capmty while holding such ofﬁf‘.e, to the extent that
such additionat rights to indemnification arc authorized in the certificate of incorporation

6.5 Insprance.

. The corporation may purchase and maintain insurance on behalf of any person
who is or was a director, officer, employee or agent of the corporation, oris or was sexving at the
request 6f the corporation as a director, officer, cmployee or ageat o_f another corporation,

_partnership, joint venhure, trust or other entexprise agamst any liability asserted against him or her
amiincuncdbyhhnorhcrin_anyawhcapgcity,'or arising out of his or her stutus as such,
whether or not thccu:poraﬁnnwouidhavcﬁmpowumindamiﬁhi:norh,uagaiﬁstmch
Tiability under the provisions of the General Corporation Law of Delaware. -

6.6 Confiicts. ‘

. No indemnification or advance shall be made under this Article VI, except where
 such indemnification or advance is mandated by law or the order, judgment or decree of any
court of competent jurisdiction, in any circumstance where it appears: :

. ())  That it would be inconsistent with a provision of the certificate of
incorporation, these Bylaws, a resolution of the stockholders or an agreement in effect at the time
of the accruat of the alleged cause of the action assérted in the proceeding in which the expenses

were incurred or other amounts were paid, which prohibits or otherwise limits indemnification;

or . T .

) That it would be inconsistent with any condition expressly imposed by 2
court in approving & settiement.

ARTICLE VII
RECORDS AND REPORTS
71  Maintenance And Inspection Of Records.

The corporation shall, sither at its principal executive offices or at such place or
- places as designated by the Board of Directors, kecp a record of its stockholders listing their
nemes and addresses and the number and class of shares held by cach stockholder, 3 copy of
- these Bylaws a3 amended to date, accounting books, and other records.

: Any stockholder of record, in person or by attomey or other agent, shall, upon
written demand under oath stating the purpose thereof, have the right during the usual hours for
business to inspect for any proper purpose the corporation’s stack ledger,  list of its
stockholders, and its other books and records and to make copies or extracts therefrom. A proper
puzpose shall mean a purpose reasonably related to such person’s interest as a stockholder. In
every instance where an attomey or other agent is the person who seeks the right to inspection, -
the demand under oath shall be accompanied by a power of attorniey or such other writing that
suthorizes the atforney or other agent to so act on behalf of the stockholder. The demand under
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oath shall be directed to the corporation at its registered office in Delaware or at its principal
place of business. . ‘

A complete list of stockholders entitled to vote at any meeting of stockholders,
anmgcdinalphabdicﬂmdwformhciassofsmckmdshovéngtheaddwss of cach such
stockholder and the number of shares registered in each such stockholder's name, shall be open
to the examination of any such stockholder fora period of at least ten (10) days prior to the
meeting in the manner provided by law. The stock list shall also be opea to the examination of
myswckhomﬁdmingﬂwwhnleﬁmafﬂlemcﬁngaspmiddbﬂaw. This Het shall . -

tively determine the identity of the stockholders entitled to vote at the meeting and the
mumber of shares heid by each of them. }

72  Inspection By Directors. -

- Any director shall have the right o examine the corporation’s stock ledger, a list
of its stockholders, and its other books and records for a purpose reasonably related to his or her-

. position as a director. The Court of Chancery is hereby vested with the exclusive jurisdiction to
determine whether a director is entitled to the inspection sought. The Court may summarily
order the corporation te permit the director lo inspect any and all books and records, the stock
fedger, and the stock iist «nd to make copics or extracis therefrom. The Court may, in its
discretion, prescribe a1+ Himitations or conditions with reference to the inspection, or awsrd such
other and further reficf as the Court may deem just and proper. '

ARTICLE vII
GENERAL MATTERS ' -
81  Checks. | '
_From time tn. time, the Board of Directors shall determine by resolution which
person or persons may sign or endorse all checks, drafis, other orders for payment of money,

notes of other evidences of indebtedness that are issued in the name of or payable to the
corporation, and only the persons so authorized shall sign or endorse those instruments. :

82 PBxecuti srporate Contracts Aund I i,

) The Board of Dircctors, except as otherwise provided in these Bylaws, may
authorize any officer or officcrs, or agent or agents, to enter into any coutract or execute any
instrument in the name of and on behalf of the corporation; such authority may be general or
confined o specific instances. Unless so anthorized or ratificd by the Board of Directors or
within the agency power of an offices, no officer, agent or employee shall have any power or
authority i bind the corporation by any contract or engagement or to pledge its credit or 4
render if liable for any parpose or for any amount, ' , .
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8.3 Certificates: Partly Paid Shares.

, The shares of a corporation shall be represented by certificates, provided that the

Board of Directors of the corporation may provide by resolution or resolutions that some or all of
any or all classes or series of its stock shall be uncertificated shares. Any such resolution shall
not apply to shmrepmsentedhyawhﬁcatom&lsuchcmﬁﬁwtz:ssmdewdtom
corporation. Notwithstanding the adoptior of such a resolution by the Board of Directors, every
holder of stock represented by certificates and upon request every bolder of uncertificated shares
shall bé entitled to have a certificate signed by, or in the name of the corporation by the chaimman
or vice-chairman of the Board of Directors, or the president or vice-president, and by the
treasurer or an assistant treasurer, or the secretary or an assistant secretary of such corporation

mnngdxennmb«ofshmmgxsmadmmﬁmﬁnm. Any or 2ll of the signatorez on
thccaﬂﬁcatemaybeafammﬁe. In case any officer, transfer agent or registrar who has signed
mmwfacmmﬂesxgwmhasbamphceduponaﬂmﬁcmhasmmbusuchoﬁw
transfer agent or registrar before such certificate is issucd, it may be issued by the corporation
with the same effect as if he or she were such officer, Innsferagentorreglstm:atthedataof

issue.

‘The corporation may issue the whole or any part of its shares as partly paid and

subject to call for the remainder of the consideration to be paid thercfor. Upon the face or back
- of each stock certificate issued to represent any such partly paid shares, upon the books and

records of the corporation in the case of uncertificated partly paid shares, the total amount of the
consideration to be paid therefor and the amount paid thereon shall be stated. Upon the
declaration of any dividend on fully paid shares, the corporation shall declare a dividend upon
partly paid shares of the same class, but enly upon the basis of the percentage of the
consideration actually paid thereon.

8.4  Special Designation Ou Certificates.

If the corporation is authorized to issue more than one class of stock or more than
one series of any cliss, then the powers, the designations, the prcfem:ces and the relative,
participating, optional or other special rights of cach class of stock or series thercof and the
qualifications, limitations or restrictions of such preferences and/or rights shall be set forth in full

or summarized on the face or back of the certificate that the corporation shall issue to represent

. such class ar series of stock; provided, however, that, except as otherwise provided in

Scction 202 of the General Corporation Law of Delaware, in lien of the foregoing requirements
there may be set forth on the face or back of the certificate that the cotporation shall issue to
represeat such class or series of stock a statement that the corporation will farnish without charge
to each stockholder who so requests the powers, the designations, the preferences, and the
relative, parucnpaﬁng, optional or other special rights of each class of stock ot series thereof and
the qualifications, limitations or réstrictions of such preferences and/or rights. .

8.5  Lost Certificates.

Except as provided in this Section 8.5, no new certificates for shares shall be
. issued to replace a previously issued certificate unless the latter is surrendered to the corporation
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and cancelled at the same time: The corporation may issue a new certificate of stock or
uncertificated shares in the place of any certificate previously issued by it, alleged to have been
lost, stolen or destroyed, and the corporation may require the owner of the lost, stolen or
destroyed certificate, or the owner's legal representative, to give the corporation a bond sufficient

_to indemnify it against any claim that mey be made sgainst it on acoount of the alleged loss, theft
or destruction of any such certificate or the issuance of such new certificate or uncertificated

shares.

86  Construction; Definitions.

Unless the context requires otherwise, the general provisions, rules of
construction, and definitions in the Delaware General Corporation Law shall govem the
construction of these Bylaws. Without limiting the generality of this provision, the singular

- ‘number inchides the plural, the phural rmmber includes the singular, and the texm “person™
includes both a corporation and & natural person. '

87  Dividends.

: The directors of the corpora.non, subject to any restrictions contained in'(a) the
General Corporation Law of Delaware or (b) the certificate of incotporation, may declare and pay
dividends upon the shares of its capital stock. Dividends may be paid in cash, in property, orin
shares of the corporation’s capital stock. -

' The directors of the corporation may set apart out of any of the funds of the

corporation available for dividends a reserve or reserves for any proper purpose and may sholish
any such reserve. Such pusposes shall include but not be limited to oqualizing dividends, :

repairing or maintaining sny propesty of the corporation, and meeting contingencies.

88  Flscal Year.

The fiscal year of the corporation shall be fixed by resolution of the Board of
Directors and may be changed by the Board of Directors.

89  Sesl
. The corporation may adopt a corporate seal, which may be altered at pleasure, and
may use the same by causiag it or a facsimile thereof, to be impressed or affixed or in any other
manner reprociuced. - .
810 Trapsfer Of §: tock.
. Upon swerender to the corporation or the transfor agent of the corporation of a
certificate for shares duly endorsed or accompanied by proper evidence of SUCCESEIon,

assignation or authority to transfer, it shall be the duty of the corporation to issue a new
certificate to the person entitled thereto, cancel the old certificate, and record the trensaction in its

"boeka
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8.11 Stock Trapsfer Agreements.

: The corporation shall have power to enter into and perform any agreement with
any mumber of stockholders of any ous or more classes of stock of the corporation to restrict the
trausfer of shares of stock of the corporation of any one or more clagses owned by such
stockholders in any manner not prohibited by the General Corporation Law of Delaware.

812 Registered Stockholders.

- The corporation shall be catitled to recognize the exclusive right of a person
registered on its books 25 the owner of shares to receive dividends and to vote as such owner, .
shall be entitied to hold liable for cells and assessments the person registered on its books as the
owner of shares, m&shalinetbaboundtorecommyeqniubleoroﬂmciaimto or intexcst in
such shareorsharesonzhepmofann&hmlaerson.whetherarmt it shall have express or other
notice theroof, except as otherwise provided by the laws of Delaware.

8.13 Facsimile Signature

In addition to the provisions for use of facsimile signatures elsewhere specifically :
- authorized in these Bylaws, facsimile signatures of any officer or officers of the Corporation may
be used whenever and as authorized by the Board of Directors or a commitiee thereof.

ARTICLEIX

AMENDMENTS

The Bylaws of the corporation raay be adopted, amended or repealed by the
stockholders entitled to vote; provided, however, that the corporation may, in its certificste of
incorporatian, confer the power to adopt, amend or repeal Bylaws upon the directors. The fact
that such power has been 50 conferred upon the directors shall not divest the stackhoiders of the

power, nor limit their power to adopt, amend or repeal Bylaws.
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CERTIFICATE OF ADOPTION OF BYLAWS
OF '
TheFacebook, Inc.

ADOPTION BY INCORPORATOR

_ The undersigned person appointed in the certificate of incotporation to act as the
Incorporator of TheFacebook, Inc. hereby adopts the foregoing bylaws as the Bylaws of the
Executed this 1Ak day of July, 2004

Mark kacﬁa&g, Incorporator

CERTIFICATE BY SECRETARY OF ADQPTION BY INCORPORATOR

The undersigned hereby certifies that the undersigned is the duly elected, qualified, and
. acting Secretary of TheFacebook, Inc., and that the foregoing Bylaws were adopted as the Bylsws
of the corporation on July 2By, 2004, by the person appointed in the certificate of incorporation
to act as the Incorporator of the corporation.

Executed this 9% day of July, 2004.

Mark Zuckerlidrg, Secretary
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