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BYLAWS
QF
TheFacebook, Inc.
ARTICLEI
COHR'PDRATE OFFICES

- 1.1 istered Qffice.

_ ‘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 Swﬁm Company.
12 Ottier Offiees
. The Board of Directors may at any time establish other offices at any place or
places where the corporation is qu‘aiiﬁed to do business. |
] _ ARTICLEN
o . MEETINGS OF STOCKHOLDERS

2.1  Place Of Meetings.
_ Meetings of stockholders shall be held at any place, within or outside the State of
Delaware, designated by the Board of Directors. In the absence of any such designation,
stockholders’ meetings shall be held at the registered office of the corporation.

22  Angual Meeting.
The annual meeting of stackholders 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

) :m:ybetmnsactod.

23  Special Meeling.

: A special meeting of the stockholders may be called at any time by the Board of
. Directors, the chairman of the board, the president or by one or more stockholders holding shares
*in the aggregate entitled to cast pot less than ten percent of the votes at that meeting. 4

) 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 shall be i writing, specifying
the time of such meeting and the general nature of the business proposéd to be transacted, and
shall be delivered personally or sent by registered mail or by telegraphic or other facsimile

204975702 ' .
| | ) : FAGEQQ2107
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-

transmission 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 shall cause notice to'be promptly given to the
stockholders entitled to vote, inl accordanve with the provisions of Sections 2.4 and 2.5 of this
Asticle II, that a meeting will be held at the time requested by the person or persons caliing the
mecting, not less than thirty-five (35) nor more than sixty (60) days after the receipt of the
request. If the notice is not given within twenty (20) days after the receipt of the request, the
person or persons requesting the meeting may give the notice, Nothing contained in this .
paragraph of this Section 2.3 shall be construed as limiting, fixing, or affecting the time when a
meeting of stockbolders called by action of the Board of Directors may be held. ,

24  Natice Of Stockholders’ Meetings.

o All notices of meetings with stockholders shall be in writing and shall be sent or
otherwise given in accordance with Section 2.5 of these Bylaws not less than ten (1) 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), date and hour of the meeting, and in the case

of a special meeting, the purpose or purposes for which the meeting is called.

.5 ~Manner_.0'f Givi"gz Notice: Affidavit Of Notice.

' ‘Written niotice of any meeting of stockholders, if mailed, is given when deposited

in the United States mail, postage prepaid, directed to the stockholder at his address as it appears

. on the necords of the corporation. Without limiting the manner by which notice otherwise may
be given effectively to stockholders, any notice to stockholders may be given by electronic mail

* or other electronic transmission, in the manner provided in Section 232 of the Delaware General
Corporation Law. An affidavit of the secretary or an assistant secretary or of the transfer agent of -
the corporation that the notice hias been given shall, in the absence of fraud, be prima facie
evidence of the facts stated therein. . __—

2.6 Quorum. - _

The holders of a majority of the shares of stock issued and outstanding and

entitled to vote thereat, present in persen or represented by proxy, shall constitute  quorum at all
mectings of the stockholders for the transaction of business except as otherwise provided by :
statute or by the certificate of incorporation. If, however, such quorumn is not present or
represcnted at any meeting of the stockholders, then either (2) the chairman of the meeting or

(b) holders of a majority of the shares of stock entitled 10 vote whio are present, in person or by
proxy, shall have power to adjourn the meeting to another place (if any), date or time.

" 29  Adjourned Meeting: Notice. -

o When a meeting is adjourned to another place (if any), date or time, unless these

Bylaws otherwise require, notice need not be given of the adjoumed meeting if the time and
place (if any), thereof and the means of remote communications, if any, by which stockholders
and proxyholders may be deemed fo be present and vote at such adjourned meeting, are

~ CONFIDENTIAL
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announced at the mesfing at which the adjournment is taken. At the adjourned meeting the
corporation may fransact any business that might have been transacted at the oxiginal meeting. If
the adjournrnent 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 meeti

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 be given to each

stockholder of record entitled to vots at the meeting.

28 Organization; Conduct of Business.

. (a) - Such person 2s the Board of Directors may have designated or, inthe
absence of such & person, the Presideat of the Corporation or, in his or her abs ence, such person
as may be chosen by the holders of a majority of the shares entitled to vote wheo gre present, in
person or by proxy, shall call to order any mesting of the stockholders and act as Chainnan of the
meeting. In the absence of the Secretary of the Corporation, the Secretary of the meeting shall be
such person as the.Chairman of the meeting appoints. '

(b)  The Chairman of eny meeting of stockholders shall determine the order of
business and the procedure at the mesting, including the manner of vofing and the conduct of
business. The date and time of opening and closing of the polls for each matter upon which the
stockholders will vote at the meeting shall be announced at the meeting. '

29 Yoting,

The stockholders entitled t6 vote at any meeting of stockholders shall be
determined in accordarice 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 (relating to
voting rights of fiduciaries, pledgors and joint owners of stock and to voting trusts and other

. voting agrecments). o ' o ' '

Except as may be ofherwise provided in the certificate of incorporation, each -
stockholder shall be entitled to one vote for cach share of capital stock held by such stockholder.,
Al 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 afffirmatively or
negatively. , ' . '

210 Waiver Of Notice.

Whenever nofice is required to be given under any provision ofX’ the General
Corporation Law of Delaware of 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 other
electronic trarismission by such person, whether before or after the time stated therein, shall be
deemed equivalent to notice, Attendance of a person at a meeting shall consti tute a waiver of
‘potice of such meeting, except whea the person attends a mecting 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 af, nor the purpose of,

CONFIDENTIAL
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“any regular or special mexting of the stockholders need be specified in any written waiver of
notice, or any waiver of notice by electronic transmission, ualess so required by the cerificate of

incorporation o these Bylaws.
311  Stockholder Action By Written Consent Without A Meeting.

Unless otherwise provided in the certificate of incorporation, any action required
10 be taken at any annuai or special meeting of stockholders of the corporation, or any action that
- may be taken at any annual or spesial meeting of such stockholders, may be taken without a-
_meeting, without prior notice, and without a vole if a consent in writing, setting forth the action
s0 taken, is (i) signed by the holders of outstanding stock having not Iess.than the minimum
aumber of votes thaf would be necessary to authorize or take such action at a meeting at which
"all shares entitled to vote thereon were present and voted, and (i) delivered to the Corporationin -
» accordance with Section 228(a) of the Delaware General Corporation Law. .

' . Every written consent shall bear the date of signature of each stockholder who
signs the consent and no written consent shall be effective to take the corporate action referred to
therein unless, within 60 days of the date the carliest dated consent is delivered to the _
Cosporation, . written consent ot conseats signed by a sufficient number of holders to take action
are delivered to the Corporation in the manner prescribed in this Section. A telegram, cablegram,

" electronic mail or other electronic transmission consenting to an action to be taken and
'transmitted by a stockhelder or proxyholder, or by a persan or persons authorized to act for a
. stockholder or proxyholder, shall be deemed to be written, signed and dated for purposes of this
" Section o the extent permitted by law. Any such consent shall be delivered in accordance with

* Section 228(d)(1) of the Délaware General Corporation Law.

L 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 all purposes for which the original
writing could be used, provided that such copy, facsimile or other reproduction: shali be a
complete reproduction of the entire 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
" . witing (including by electronic mail or other electronic transmission as permitted by law). If the

* 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 cextificate filed under such section shall state, in licu
of any statcment required by such section concerning any vote of stockholders, that written notice
and written consent have been given as provided in Section 228 of the General Corporation Law

of Delaware. B _
2.12 Record ;,!)__,gte For Stockholder Notice; Voting; Giving Consen‘ié.

I order that the corporation may determinc the stockholders entitled to notice of
or to votc at any meeting of stockholders or any adjournment thereof, or entitled to express
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—

consent io corporate action in writing without a meefing, or entitled to receive payment of any
dividend or other distribution or allotment of any rights, or 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 advance, a record date, which shall not be more than 60
nor less than 10 days before the date of such meeting, nor more than 60 days pnor to aay other

action. _
If the Board of Directors does not so fix a record date:
(2} - The record date for determining stockholders entxtleci 1o notice of or to

vote af a meeting of stockholders shall be at the close of business on the day next preceding the
day on which notice is given, or, :f notice ig waived, at the closc of basmss on the daynext

ing the day on whicl ameetmg;s €]
preceding the da hich th held.
) . The record date for determining stockhiolders entitled to consent to

' carporatc 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 consent (including consent by electronic

. mail or other clectromc transmission as permitted by law) is delivered to the cotpomtlon.

(c} The record date for detemumug stockholders for any other purpose shall
bc at the close of busmm on the dayon whmh the Board of Directors adopts the resolution -

relating tlwreto

A détemunauon of stockholders of record entitled fo notice 6f ortovoteata

meeting of stockholders shall apply o any adjoumment of the. mesting, if such adjournment is for.
thirty (30) days or less; provided, however, that the Board of Directors may fix a new record date

for the adjourned meeting.
213 Prnnes.

Each stockholder entitled to vote at a meeting of stockholders or to express .
consent or dissent tq corporate action in writing without a mcetmg may authorize another person

or petsons to act for such stockholder by an instrumert in writing or by an clectronic

transmission permitted by law filed with the secretary of the corporation, but no such proxy shall

“be voted 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 stockholder's name is placed on the proxy
(whether by fnanoal signature, typewriting, facsimile, electronic or telegraphic transmission or
otherwise) by the stockholdér or the stockholder’s attomey-in-fact. The revocability of a proxy
that states on its face that it is irevocable shall be governed by thc pronsmns of Section 212(6)

" of the General Corporation Law of Dciaware
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ARTICLE I
- DIRECTORS

R PR . AT —

Subject to the provisions of the General Corporatmn Law of Delaware and any
- limitations in the certificate of incorparation 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 shall be managed and all corporate POWErS shaii be exercised by or tmder the
" direction of the Board of Directors.

3.2 Number Of Directors.

Upon the adoption of these bylaws, {he pumber of dlrecto:s constlmtmg the entire

Board of Directors shall be 1. Thereafter, this number may be changed by a resolution of the
. Poard 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 eﬁ'ect of removmg any director before such -

dlreactor‘s term of office expires.

3.3  Electlan, Quahf' cation And Term Of Office Of Directors.

) Except as prowded in Section 3.4 of these Bylaws, and unless otherwise provided
in the certificate of incorporation, directors shail bo elected at cach annual meeting of
" stockholders to hold office until the next armual 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. Bach director, including a director clected to fill a

vacancy, shall hold office until his or her successor is elected and qualified or untxl his or her
. eariier ;cs1gnauon or removal. )

Unless otherwise speczﬁed in the cemﬁcate of i znco:pomtmn elections of
directors necd not be by written ballot.

34  Resignation And .Vacaucig 3

Any director may resign at any timie upon written notice to the attention of the
Secretary of the corporation. When one or more directors.s0 resigns and the resignation is
effective at a future datc, a majority of the directors then in office, lmiudmg those who have so
resigned, shall bave power ta fill such vacancy or vacancies, the vote thereon to take effect when
“such resignation or resignations shall become effective, and each duector so chosen shnll hold
office as provided in this section in the filling of other vacancies.

Un%ess ot‘ncnwse provided in the certificate of i mcmpomtwn or these Hy‘iaws

(a). Vacancies and newly created directorships resulting from any increase in
‘ the authorized number of directors elected by all of the stockholders i;avmg the right to vote. asa

| CONFIDENTiAL
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- siﬁ,g‘ic class may be filled by 2 majority of the directors then in office, although lessthana
"quorum, or by asole remaining director, _ )

(b)  Whenever the holders of any class or classes of stack or series thereof are
eatitled to elect one or more directors by the provisions of the certificate of incorporation,
vacancies and newly created directorships of such class or classes or series may be filled- by a
majority of the directors elected by such-class or classes or series thereof then in office, orbya
sole remaining director so elected.

: 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 an executor,
administrator, trustee or guardian of a stockholder, or other fiductary entrusted with like
responsibility for the person or estate of a stockholder, may call a special meeting of stockholders

. in accordance with the provisions of the cetificate of incorporation or these Bylaws, or may )
* apply to the Court of Chancery for 2 decree summarily ordering an election as provided in
Section 211 of the General Corporation Law of Delaware, ) -

If, 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 priot to any such increase), then the Court of Chancery may, upon applicgtion of any
stockholder or stockholders holding at least 10% of the total number of the shares at the time
outstanding having the right to vote for such directors, summarily order an election to be held to
fili any such vacancies or newly created directorships, or to rgplace the directors chosen by the
directors then in office as aforesaid, which election shall be governed by the provisions of

- Secfion 211 of the General Corporation Law of Delaware as far as applicable.

35  Place Of Meetings; Meetings By Telephone.
The Baard of Directors of the corporation may hold meetings, both regular and
special, either within or outside the State of De_lawa.re. .

: Unless otherwise restricted by the cestificate of incorporation or these Bylaws,
members of the Board of Directors, or any comunittec designated by the Board of Directors, may
participate in a meeting of the Board of Directors, or any cormmittee, by means of conference
telephane or other communications equipment by means of which all persons participating in the

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

36 Regular Meetings.

: Regular meetings of the Board of Directors may be held withoat notice at such
time and at such place as shall from time to time be determined by the board.

CONFIDENTIAL
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37 Special Meetings; Notice

Special meetings of the Board of {)xrectms for any PUIpoSe Of purposes may be
‘¢alled at any time by the chairman of the board, the pms:dcnt, any vice president, the secretary or

any two directors.

Notice of the time and place of special meetings shall be dehvered pemonaliy or
by tciephcne to each director or sent by first-class mail, facsimile, electronic transmission, or
telegram, charges prepaid, addressed to cach director at that director’s address as it is shown on.
the records of the corporation. If the notice is mailed, it shall be deposited in the Unjted States
rirail at least four days before the time of the holding of the meetiog. If the notice is delivered
personatly or by facsimile, clectronic transmission, telcphone or tolegram, it shall be delivered at -
- jeast 48 hours before the time of the holding of the meeting. Any oral notice given personally or

- by telephone may be communicated cither to the director or to a person at the office of the ‘
director who thie person giving the notice has reason to believe will promptly communicate itto
the director. The notice need not specify the purpose of the meeting. The notice need not specify
the place of the meeting, if the meeting is to be held at. the principal executive office ofthe. - -

-corporation. Unless otherwise indicated i the.notice thereof, any and il business | my be

" transacted at a special mesting.

38 Quorum

' At all meetings of the Board of Directors, a majority of the total number of
directors shall constitute a quorum for the transaction of business and the act of a majority of the

. directors present at any meeting at which there is a quorum shall be the act of the Board of
Directors, except as may be otherwise spccxﬁcally provided by statute or by the certificate of
incorporation. If a quorum is not present at any rueeting of the Board of Directors, then the
directors present thereat may adjourn the meenng from time to time, without notice other lhan
ennouncement at the meeting, until 2 quomm is present.

A meeting at which a quorum is initially present may continue to fransact business
notwithstanding the withdrawal of directors, if any actionr takam is appmvcd by atleasta majonty

of the reqmre(i quorum for that meeting.
39 Wa:ver Of Notme.

‘Whenever notice is reqmred to be given under any provision of the Generai

Cdi-poratmn Law of Delaware or-of the certificate of mcorporatxon or these Bylaws, 2 written
waiver thereof, signed by the person entitled to natice, or waiver by clectronic-mail or other

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

- deemed cquivalent fo notice. Attendance of a person at 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 af, 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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. N .

specified in any written waiver of notice unless so required by the certificate of incorporation or
these Bylaws

310 Board Action By Wntten Consent Wlthout A Meetmg.

T T  {nless otherwise restricted by the certificate of fncotporation or these Byiaws. any
action required or permitted to be taken at any meeting of the Board of Directors, or of any
committes thereof, may be taken without 2 meeting if all members of the board or committes, as
the case may be, consent thereto in writing or by electronic transmission, and the writing or

" writings or electronic transmission or transmissions 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
form and shall be in electronic fcrm if the minutes are mainteined in electronic form.

Any copy, facsimile or other rehable reproduction of & consent in writing may bc
substituted 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, facsimile or other reproduction shall bea
complete reproduction of the entire original writing.

3.11  Fees And Compensation Of Directors.

Unless otherwise restricted by the ceitificate of incorporation or these Bylaws, the
BRoard of Directors shall have the authotity to fix the compensation of directors. No such-
oompensanon shall preclude any director from serving the corporation in any other cdpacity and

receiving compensation therafor.
3.12 Anpproval Of Loans To Officers.

The cotporation may lend money to, or gnarantee any cbligation of, or otherwise

assist any officer or other employee of the corporation or of its subsidiary, mclud:mg any officer

or employee who is a director of the corporation or its subsidiary, whenever, in the judgment of

the directors, suchIoan, gusranty or assistance may reasonably be.expected to betiefit the
cotporation. The loan, gharanty or other assistance may be with or without interest and may be
unsecured, or secured in such manner as the Board of Directors shall approve, including, without
limitation, a pledge of shares of stock of the corporation. Nothing in this section shall be deemed
‘to deny, limit or restrict the | powc:s of guaranty or warranty of the co:pomnnn at common lawor

under any statute.
313 Removal OF Direttors.

Unlcss 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
- canse, 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 arc eatitled 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 bis removal would be sufficient (6 elect him if then cumulatively
-voted at an election of the entire Board of Directors. '
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No reduction of the authorized number 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.

o The corporation may aiso have, at the discretion of the Board of Directors, a
cha:rman of the Board of Directors who shall not be considered an officer of the corporation.

ARTICLE v
COMMITTEES

4.1 Committees Of Direetm_'s.

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

" member at any meeting of the committee, In the absence or disqualiication of a member of a

cormmittee, the member or members present at any meeting and not disqualified from voting,
whether or not such member or members constitute & quarum, may unanimously appoint amrthm-
member of the Board of Directors to act at the meeting in the place of any such absent or.
disqualified member. Any such conunittee, to the extent provided in the resolution of the Board -
of Directors, or in these Bylaws, shall have and may exercise all the powers and-auttiority of the
Board of Dircctors in the management of the business and affairs of the coxpcrauon, and may
authorize the seal of the corporation to be affixed to all papers which may require it; but no such
committee 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 Dielaware to be submitted to stockholders for approval er (ii). adoptmg,

amending or repealing any Bylaw of the corporahom

4.2 Committee Miautw.

Each committee shall keep reguiar 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 committees shall be governed by, and held and taken in
accordance with, the provisions of Section 3.5 (place of meetings and mectings by telephone),.
Section 3.6 (regular meetings), Section 3.7 (special meetings and notice), Section 3.8 (querum),
Section 3.9 (waiver of notice), and Section 3.10 (action without a meeting) of these Bylaws, with
'such changes in the context of such provisions as are necessary to substitute the commiftee and -
its members for the Board of Directors and its members; provided, however, that the time of
regular meetings of cornmittees may be determined cither by resolution of the Board of Directors

" or by resolution of the commitiee, that special meetings of commiitees may also be called by -

resolution of the Board of Directors and that notice of special meetings of cornmittees shall also-
be given to all alternate members, who shall have the right to attend all meetings of the
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commzttec The Board of Directors may adopt rules for the govemment of any committee not
inconsistent with the provisions of these Bylaws. - .

ARTICLE V
OFFICERS

5.1 Officers.

The officers of the corporation shall be & chiof executive officer, a president, 2
- secretary, and 2 chicf financial officer. The cotporation 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, one of 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 maybe.

- _held by the same person.

52 Appolntment Of Officers. -

. 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
Beoard of Directors, subject to the nghts il any, of an officer uxader any contract of employment.

5 3 Subgndmate Gfﬁcers

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

‘-pxesldmt to appoint, such other officers and agents as the business of the corporation may -
require, each of whom shall hold office for such period, have such authority, and perfonn such
duties as are provided in these Bylaws or as the Board of Directors may from time to time

determine.

54  Removal And Resignation Of Officers.

. Subject to the rights, if any, of an officer under any contract of employmcnt, any
officer may be removed, either with or without cause, by an affirmative vote of the majority of
the Board of Directors at any regular or special meeting of the board or, cxcept in the case of an

. officer chosen by the Board of Directors, by 2ny afficer upon wham thé power of removal is
" conferred by the Board of Directors.

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

. Any resignation shall teke effect at the date of the receipt of that notics or at any later time
specified in that notice; and, unless otherwise specified in that notice, the acceptance of the
resignation shall not be necessary to make it effective. Any resignation is without prejudice to
therights, if any, of the ootporatzcn under any contract to which the officer is a party.

CONFIDENTIAL
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5.5  Vacancies In Offices.

: Any vacancy occurring in any office of the cotporation 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 genm-al

. supervision, direction, and controf of the business and the officers of the corporation. He or she
shaf preside at all meetings of the stockholders and, in the absence or noncxistence ofa - -
chairman of the board, at all meetings of the Board of Directors and shall have the general
powers and duties of management usually vested in the office of chief execntive officer of 3.
corporation and shail have such other powers and duties as mayba prescn’bed by the Board of

Directors or thwe Bylaws,
57  President.

Subject to such sapervisory powers, if any, as may be given by the Board of .
Directors to the chairman of the board (if any) or the chief executive officer, the president shatl
have general supervision, direction, and control of the business and other officers of the
corporation. He or she shall have the general powers and duties of minagement 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
58 Vice Presidents.

- In the absence or * disability of the chief executive officer and presldeat, the vice
presidents, if any, in order of their rank as fixed by the Board of Directors ot, 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 sll the restrictions upon, the
~ president. The vice presidents shall have such other powers and perform such other duties as
* from time to time may be prescribed for them respectively by the Buard of Directors, ﬂzwe
Bylaws, the presrdont or the cha.txman of thc bozxd. - .

59 Secretary.

The secretary shall keep or cause to be kept, at the principal exectitive office of
 the corporation or such other place as the Board of Directors may direct, a book of minutes of all
meetings and actions of directors, committees of directors, and stockholders. The minutes shali

show the time and place of each meeting, the names of those present at directors’ meetings or
committee meetings, the number of shares present or represented at siockimidm mectings, and -

the proceedings mereofl _
The secretary shall kéap. or cause to be kept, at the principal executive office of
. the corporation or at the effice of the corporation’s transfer agent or registraz, as determined by

CONFIB’.ENTIAL

204515102 -12-- 7
FACE0021_‘_[8



Case 5:07-cv-01389-RS  Document 156  Filed 09/14/2007 Page 18 of 25

resolution of the Board of Directors, a share register, of a duplicate share register, showing the
names of all stockholders and their addresses, the aumber and classes of shares held by each, the
number and date of certificates evidencing sugh shares, and the number and date of cancellation

of every certificate surrendered for cancellation.

. “The secretary shall give, or cause to be given, notice of all mectings of the.
stockholders and of the Board of Directors required te be given by law or by these Bylaws. He or
she shall keep the seal of the corporation, if onc 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.
5.10  Chief Fipancial Officer.

) ‘The.chief financial officer shail keep and maintain, or cause to be keptand =~
* maintained, adequate and correct books and records of accounts of the propertics and business
transactions of the corporation, including accounts of its assets, liabilities, receipts, T
~disbursements, gains, losses, capital retaincd 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 cxecutive officer, or the directors,
upon request, an account of 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 prescribed by the Board of Directors or the bylaws.

| S.11 Representation Of Shares Of Other Corporations.

The chairman of the board, the chicf executive officer, the president, any vice

president, the chief financial offices, the secretary or assistant secrotary of this corporation, or any
. other person authorized by the Board of Directors or the.chief executive officer or the president

or a vice president, is autharized fo vote, represent, and exercise on behalf of this corporation all

rights incident to any and all shares of any other corporation or colporations standing in the name

of this corporation. The authority granted herein may be exercised either by such person directly

or by any other person authorized to do so by proxy or power of attomey duly executed by the - .

person having such authority. ' SR ’ .

512 éutheﬁ_t_x And Duties Of Ot!}cegs.
In addition to the foregoing authenty and duties, all officers of the corporation
shall respectively bave such authority and perform such dufies in the management of the business
of the corporation as may be designated from time to time by the Board of Directors or the

stockholders. 7 )
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ARTICLE VI

INDEMINIFICATION OF DIRECTORS, OFFICERS, EMPLOYEES, AND OTHER
AGENTS

6.1 Indemnification Of Directors And Officers.

The corporation shall, to the maximum extent and in the marmer permitted by the
" General Corporation Law of Delaware, indemnify each of its directors and officers against
expenses (including attomeys” fees), judgments, fines, 'setﬂcmfmtsf and other amounts actually
and reasonably incurred in connection with any proceeding, arising by reason of the fact that such
person is or was 2 agent of the corporation. For purposes of this Section 6.1, & “diroctor” or '
“gfficer” of the corporation-includes any person (s) 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, partership, joint venture, trust or other enterprise, or {c) who was a director
or officer of a corporation which was a predecessor corporation of the corporation or of another
enterprise at the request of such predecessor corporation. :

62  Indemnification Of Others.

The corporation shall have the power, to the maximum exteat and in the manner
 permitted by the General Corporation Law of Delaware, to indenmify each of its employees and
agents (other than directors and officers) against expenses (inchiding attomeys” fees), judgments,
fines, scttlements and other amounts actually and reasonably incurred in connection with any
proceeding, arising by reason of the fiact that such person is ot was an agent of the corporation.
For puxposes of this Section 6.2, an “eroployee” 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 corparation, partnership, joint venture, trust or other enterprise, ox (¢} who was an '
emplayee or agent of a corporation which was a predecessor corporation of the corporation or of

another enterprise at the request of such predccesgor e_orpoxjaxion._

63 Pﬁxment Of Expenses In Advance.

’ Expenses incwred in defending any action or proceeding for which.

' indemmification is réquired pursuant to Section 6.1 or for which indemnification is penmitted
pursuant to Section 6.2 following suthorization thereaf by the Board of Directors shall be paid by
the corporation in advence of the final disposition of such action or proceeding upon receipt of an
undertaking by or on behalf of the indemnified party to repay such amount if it shall ultimately

" bedetermined by final judicial decision from which there is no further right to appeal that the
indemnified party is not entitled to be indemnified as authorized in this Article VL

6.4 Iu&emuig‘ Not Exclusive.
 The indémnification provided by this Articlc VI shall not be deerned exclusive of

any other rights to which those secking indemnification may be entitled under any bylaw,
" agreement, vote of stockholders or disinterested directors or otherwise, both as to action in an
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and as to action in another capacitj while holding such office, to the extent that

official capacity ] ¢ _
indemnification are authorized in the certificate of incorporation

such additional nights to
6.5  Insuramce.

. 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, or is or was serving at the
© request of the corporation as a director, officer, employee or agent of another corporation,
_ partnership, joint venture, trust or other enterprise agaiust any liability asscricd againsthim or her
and incarred by him or her in any such capacity, or arising out of his ok her status as such,
whether or not the corporation would have the power to indemmnify him or her against suchi
fability under the provisions of the General Corporation Law of Delaware. L

6.6  Conflicts.
o No indemnification or advance shall be made under this Article VI, except where

. guch 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: :
(@ Thatitwould be inconsistent with a provision of the certificate of

incotporation, these Bylaws, a resolution of the stockholders or an agreement in effect at the time

of the accrual of the alleged cause of the action assexted in the proceeding in which the expenses
were incurred or other amounts were paid, which prohibits or otherwise hmns indemnification;
or - _ - _ . : _

) " That it would be inconsistent with any condition expressly imposed by a

court in approving a settlement. ' '

RECORDS AND REPORTS

71  Maintenance And Inspection Of Records.

The corporation shall, either at its principal executive offices or at such place or
" places as designated by the Bhard of Directors, keep a record of its stockholders listing their
nsmes and addresses and the number and class of shares held by each stockholder, a copy of
 these Bylaws as amended to date, accounting books, and other records. o

E 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 bours for
business to inspect for any proper purpose the corporation’s stock ledger, a list of its .
stockholders, and its other books and records and to make copies or extracts therefrom. A proper

purpose shall mesn a purpose reasonably related to such person’s interest as a stockholder. In
‘every instance where-an attornsy or other agent is the person who seeks the right to inspection, -
the demrand under oath shall be accompanied by a power of attorney or such other writing that’

authorizes the attorney or Gther 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 camplete list of stockholders entitled to vote at any meeting of stockholders,
arranged in alphabetical order for éach class of stock and showing the address 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 for a period of at least ten (10) days priorto the .
weeting in the manner provided by Jaw. The stock list shall also be open to the examination of
 any stockholder during the whole time of the meeting as provided by law. This list shall . -
presumpfively determine the identity of the stockholders entitled te vote at the meeting and the
number of shares held by each of them. - :

7.2  lnspection By Directors.

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

_ position as a director. The Court of Chancery is hereby vested with the exclusive jurisdiction to
determine whether a director is eatitled to the inspection sought. The Court may summarily
order the corporation to permit the director 10 inspect anry and all books and records, the stock
ledger, and the stock list and to make copies or extracts therefrom. The Court may, in its .
discretion, prescribe any limitations or conditions with reference to the inspection, or award such
other and further relief as the Court may deem just and proper. S ,

ARTICLE VHI
' GENERAL MATTERS ' ' -
81 -Checks. : ‘

From time to time, the Board of Directors shall determine by resolution which
person or persons may sign or endorse all checks, drafls, other ordess for payment of money,
notes or other evidences of indebtedness that are issued in the name of or payable to the
corporation, and only the persons so authorized shail sign or endarss those instruments. -

8.2  Exccution Of Corperate Confracts And Tustruments.

o The Board of Directors, except as otherwise provided in these Bylaws, mdy
authorize any officer or officers, or agent or agents, to enter into any contract or exeoute any
instrument in the name of and on behalf of the cotporation; such autbority may be general or
confined to specific instances. Unless so agthorized or ratified by the Board of Directors or

" within the agency power of an officer, no officer, agent or employee shall have any power or
suthority 10 bind the corporation by any contract or engagement or to pledge its credit or to
render if liable for any purpase or for any amount. : ' . : ,
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8.3 Stock Ctrﬁﬁcam' 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 clagses or series of its stock shall be uncertificated shares, Any such resolution shall
not apply to shares represented by a certificate until such certificate is surendered to the
corporation. Notwithstanding the adoptiori of such a resolution by the Board of Directors, every
holder of stock represented by certificates and upcn request every holder of uncertificated shares
shall be entitled to have 2 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
representing the number of shares registered in certificate form. Any or 21l of the signatures on
the cettificate may be a facsimile. In case any officer, transfer agent or registrar who has signed
or whose facsimile signature has been placed upon a certificate has ceased to be such officér,
transfer agent or registrar before such certificate is issued, it may be issued by the corporation
with the same cffect as if he or she were such ofﬁcer, transier agent or registrar at thc. date of

iszue.

' The corporation may issue the wholc or dny part of its shares as fxart!y pa:d and
subject to call for the remainder of the consideration to be paid therefor. Upon the face or hack

- 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 10 be paid therefor and the amount paid thereon shall be stated. Upon the '
declaration of any dividend on fully paid shares, the corporation shail declare a dividend upon
partly paid shares of the same class, but only upon the basis of the pa“cemtage of the

consideration actually paid thmon.
84  Specisl Designation On Certificates.

If the corporation.is authiorized to issue more than one class of stock or more. than
one series of any class, then the powers, the degignations, the preferences, and the relative,
participating, optional or other special rights of each class of stock or series thereof and the
qualifications, limitations or restrictions of such preferences and/or rights shall be set forth in Full

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

such class or series of stock; provided, however, that, cxccpt as otherwise piovided { in
Section 202 of the General Corporation Law of Delaware, in liea of the foregoing requments

-there may be set forth on the face or back of the certificato that the corporation shal! issuc to

represent such class or series of stock a statement that the corporation will furmish w:ﬂmt:t charge
to each stockholder who so requests the powers, the designations, the preferences, and the
relative, pmw;patmg, aphonal or other special rights of each class of stock or senes thcreof aad

" the qualifications, hmxtahons or restrictions of such pmfarenccs 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 & previously issucd certificate unless the Iatter is surrendered to the corporation
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tion may issue a new certificate of stock or

and cancelled at the same time: The cofpma
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 certiftcate, or the owner’s legal representative, to give the corporation a bond sufficient

: wweqﬁ,dmnify—it--againstaay.c]aim.that. may be made against it on account 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

- “nurnber includes the plural, the plural number includes the singular, and the term “person”™
inclndes both a corporation and a natural person. . :

87  Dividends.

- The directors of the cogpomtioﬁ, subjest to anj.r festrictions contained in'(a) the
General Corporation Law of Delaware or (b) the certificate of incorparation, 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. & : o
' The directors of the corporation may set apart out of any of the funds of the
or dividends a reserve or reserves for any proper purpose and may abolish

corporation available f _
any such reserve. Such purposes shall include but not be limited to equalizing dividends,

repairing or maintaining any property of the corporation, and mecting contingencies.

8.8 Fiscal 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  Seal
- : ‘The corporation may adopt a corporate seal, which may be altered at pleasure, and |
may use the same by causiag it or a facsiniile thereof, to be impressed or affixed or in any other
_ manner reproduced. : o ‘
810 Transfer Of Stock.
o Upon surrender to the corporation o the transfor agent of the corporation of a
certificate for shares duly endorsed or accompanied by proper evidence of succession,
assignation or authority to transfer, it shall be the duty of the corporation to issue¢-a new
. eerfificate to the person entitled thereto, cancel the old certificate, and record the transaction in its
. books,
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8.11 Stock Transfer Agreements.

ration shall have power to enter into and perform any agreezhent with

“Fhe corpo
any number of stockholders of any ons of mors classes of stock of the corporation to restrict the

carporation of agy one of more classes owned by such

. transfer of shares-of stock of the.
stockholders in any manner not prohibited by the General Corporation Law of Delaware.

812 Registered Stockholders.

- “The corporation shall be entitled to recognizs the exclusive right of a person
registered on its books as the ownet of shares to receive dividends and to vote as such owner, |

chall be entitled to hold kable for calls and assessments the person registered on its books as the

" owner of shares, and shali not be bound to recognize any equitable or other claim to or interést in

such share or shares on the part of another person, whether or not it sball have express or other

notice thereof, except as otherwise provided by the laws of Delaware.

8.13 Facsimile Signature :

In additiofi to the provisions for use of facsimile signatures olsewhere specifically _
facsimile signaturcs of any officer or officers of the Corporation may

-authorized in thesé Bylaws, _
be used whenever and as authorized by the Board of Directors or a committes the_reof. :
ARTICLEIX -
AMENDMENTS

- The Bylaws of the corporation may be adopted, amended or repealed by the
stockholders entitled to vote; provided, however, that the cotporation may, in its certificate of
incorporation, confer the power to adopt, amend or repeal Bylaws upon the directors. The fact

that such power has been so conferred upon the directors shall not divest the stockholders of the

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

' ADGPTION BY INCORPORATOR

_ The undersigned person sppointed in the certificate of incorporation to act as the
Incorporator of TheFacebook, Inc. hercby adopts the foregoing bylaws as the Bylaws of the
_corporation. ‘ ‘ :

Executed this 23k _day of JTuly, 2004.

R k-

Mark Zuékqﬂaérg,‘ Incorporator

CERTIFICATE BY SECRETARY OF ADOPTION BY INCORFORATOR

_ The undersigned heréby certifies that the undersigned is the duly elected, qualified, and

. acting Secretary of TheFacebook, Inc., and that the foregoing Bylaws were adopted as the Bylaws
of the corporation on July %1, 2004, by the person appointed in the certificate of incorporation
to act as the Incorporator of the corporation. ,

Executed this T4 day of July, 2004,

TR Gh

Mark Zuc;;'&tﬁrg, Secretary
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