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Item 2.02 Results of Operations and Financial Contbn.

On October 23, 2012, Facebook issued a press esdaaswill hold a conference call regarding itsfinial results for the quarter ended
September 30, 2012. A copy of the press releaserished as Exhibit 99.1 to this report.

The information furnished with this report, incladi Exhibit 99.1, shall not be deemed “filed” forrpases of Section 18 of the
Securities Exchange Act of 1934, as amended (tlkel&hge Act”),or otherwise subject to the liabilities of thattsew, nor shall it be deem
incorporated by reference into any other filing @nthe Securities Act of 1933, as amended, or #oh&hge Act, except as expressly set f
by specific reference in such a filing.

Facebook is making reference to non-GAAP finanicifdrmation in both the press release and the cent® call. A reconciliation of
these non-GAAP financial measures to the nearespacable GAAP financial measures is contained énatitached press release.

Iltem 9.01. Financial Statements and Exhibits.
(d) Exhibits

Exhibit Number Exhibit Title or Description
99.1 Press release dated October 23, Z
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Facebook Reports Third Quarter 2012 Results

Exhibit 99.1

MENLO PARK, Calif. — Oct. 23, 2012 — Facebook, I(MASDAQ: FB) today reported financial results fbe third quarter, which ended

September 30, 2012.

“As proud as | am that a billion people use Fac&bearh month, I'm also really happy that over 60lion people now share and connect on
Facebook every month using mobile devices,” saidk\aickerberg, Facebook founder and CEO. “People ude our mobile products are
more engaged, and we believe we can increase engatjeven further as we continue to introduce neslyrcts and improve our platform.
At the same time, we are deeply integrating moagtn into our product teams in order to buildrasger, more valuable company.”

Third Quarter 2012 Financial Summary

In millions, except percentages and per share amounts Q312
Revenue $1,26%
Income from Operations

GAAP $ 377

Non-GAAP $ 52t
Operating Margin

GAAP 30%

Non-GAAP 42%
Net Income (Loss)

GAAP $ (59

Non-GAAP $ 311
Diluted Earnings (Loss) per Share (EPS)

GAAP $(0.02)

Non-GAAP $ 0.12

Third Quarter 2012 Operational Highlights

Q311
$ 954

$414
$484

43%
51%

$ 227
$ 278

$0.1C
$0.12

e Monthly active users (MAUSs) were 1.01 billion asSe#ptember 30, 2012, an increase of 26%-overyear

« Dalily active users (DAUs) were 584 million on avggdor September 2012, an increase of 28%-ovel-year

* Mobile MAUs were 604 million as of September 30120an increase of 61% y+-ovel-year
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Recent Business Highlights
Product
* Completely rebuilt Facebook for iOS for faster andre reliable performanc
* Updated Messenger for Android and iOS and madelfemtéeCamera available in 18 langua
» Continued to make it easy for mobile developersuitd with Facebool
. New Software Development Kits (SDKSs) for iOS anddfaid
. Deep integration into iOS 6
» Launched Facebook Gifts, a way to send gifts telmalte the special moments millions of people sbareacebook each d

Advertising
» Launched several new advertising products, suctuatom Audiences, Facebook Exchange, Offers, armlenapp install ad
» Generated 14% of advertising revenue during the tpiiarter from mobili

Corporate
» Connected 1 billion people since founding the comypeight years ag

* Created Facebook Stories, a new website to shargtahies of people using Facebook in extraordimays at
www.facebookstories.col

» Closed Instagram acquisitic
» Opened first international engineering office imidon

Third Quarter 2012 Financial Highlights

Revenue— Revenue for the third quarter totaled $1.26daillian increase of 32%, compared with $954 miliiothe third quarter of 2011.
Excluding the impact of year-over-year change®irifin exchange rates, revenue would have incréas88%.

* Revenue from advertising was $1.09 billion, repn¢isg 86% of total revenue and a 36% increase fieersame quarter last year.
Excluding the impact of ye-ovel-year changes in foreign exchange rates, advertisvenue would have increased by 4.

» Payments and other fees revenue for the third guards $176 million, a 13% increase over the samagter in the prior year anc
9% decline sequentially from the second quarte0df2.

Costs and expenses Third quarter costs and expenses were $885 millin increase of 64% from the third quarter of2@xcluding share-
based compensation and related payroll tax expensesGAAP costs and expenses were $737 millionnerease of 57%.
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Income from operations— For the third quarter, GAAP income from operasioras $377 million, compared to income from operstiof
$414 million for the third quarter of 2011. Excladishare-based compensation and related payradigenses, non-GAAP income from
operations for the third quarter was $525 millicompared to $484 million for the third quarter 6f.2.

Operating margin — GAAP operating margin was 30% for the third quacie2012, compared to 43% for the third quarte2@f1. Excludin
share-based compensation and related payroll {aanmes, non-GAAP operating margin was 42% forhilrd tjuarter of 2012, compared to
51% for the third quarter of 2011.

Income tax provision— The GAAP income tax provision for the third qesanvas $431 million, representing a 116% effectaserate, driven
by share-based compensation expense, a portiohiohus not tax-deductible. Excluding share-bassmmensation expense and related
payroll tax expenses, the non-GAAP effective tde raould have been approximately 40%.

Net income (loss} GAAP income before provision for income taxes %882 million. After the provision for income tax&3AAP net loss
for the third quarter was $59 million, comparedhé&t income of $227 million for the third quarter2if11. GAAP EPS for third quarter of
2012 was ($0.02), compared to $0.10 for the saraetguin the prior year. Excluding share-based camsption and related payroll tax
expenses and income tax adjustments, non-GAARoetrie was $311 million or $0.12 per share, comper&273 million and $0.12 per
share for the same quarter in the prior year.

Capital expenditures— Purchases of property and equipment for the guastre $171 million. Additionally, $161 million eguipment was
procured or financed through capital leases dutieghird quarter of 2012.

Cash and marketable securities- As of September 30, 2012, cash and marketablgises were $10.5 billion.

Webcast and Conference Call Information

Facebook will host a conference call to discusg¢ielts at 2 p.m. PT /5 p.m. ET today. The liebeast can be accessed at the Facebook
Investor Relations website at investor.fb.com, glaiith the company’s earnings press release, finhtables and slide presentation.

Following the call, a replay will be available hetsame website. A telephonic replay will be awdddor one week following the conference
call at +1 (404) 537-3406 or + 1 (855) 859-2056)fecence ID 30503033.
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About Facebook

Founded in 2004, Facebook’s mission is to makewirdd more open and connected. People use Facebmblty connected with friends and
family, to discover what's going on in the worlahdato share and express what matters to them.

Contacts

Investors:

Deborah Crawford

+1 (650) 384-2083
investor@fb.cont investor.fb.com

Press:
Ashley Zandy
press@fb.com newsroom.fb.com

Forward Looking Statements

This press release contains forward-looking statgsnegarding our business strategy and plans bssvexpectations of future growth and
engagement, all of which are subject to the safledrgrovisions of the Private Securities LitigatiBeform Act of 1995. These forward-
looking statements are only predictions and mafedihaterially from actual results due to a varietyactors including: our ability to retain

or increase users and engagement levels, includotigle engagement and our ability to increase regsmnd engagement across a range of
geographies; our ability to monetize our mobileduats; our ability to expand the Facebook Platfarompetition; privacy concerns; security
breaches; and our ability to manage growth and iggdically-dispersed operations. These and othingial risks and uncertainties that
could cause actual results to differ from the rsspitedicted are more fully detailed under theicaptRisk Factors” in our Quarterly Report
for the quarter ended June 30, 2012 filed withSE€, which is available on our Investor Relatiorbsgite at investor.fb.com and on the SEC
website at www.sec.gavAdditional information will also be set forth our Quarterly Report on Form 10-Q for the quartetesl

September 30, 2012. In addition, please note kieatlate of this press release is October 23, 2P any forward-looking statements
contained herein are based on assumptions thaeliex® to be reasonable as of this date. We uriderta obligation to update these
statements as a result of new information or fuawents.



Non-GAAP Financial Measures

To supplement our consolidated financial statemenvitgch are prepared and presented in accordartbeG#HAP, we use the following non-
GAAP financial measures: total revenue and advegigevenue excluding foreign exchange effect, B#AP costs and expenses, non-
GAAP income from operations; non-GAAP net incomen+GAAP diluted shares; non-GAAP diluted earnings ghare; non-GAAP
operating margin; and non-GAAP effective tax railiee presentation of these financial measures isnterided to be considered in isolation
or as a substitute for, or superior to, finanaiéimation prepared and presented in accordante®HAP. Investors are cautioned that there
are material limitations associated with the use@f-GAAP financial measures as an analytical tmoparticular, many of the adjustments to
our GAAP financial measures reflect the exclusibiteams, specifically share-based compensation esgand payroll tax related to share-
based compensation expense and the related ineonedfects, that are recurring and will be refledte our financial results for the
foreseeable future. In addition, these measurestaaijfferent from non-GAAP financial measures usgather companies, limiting their
usefulness for comparison purposes. We compersiatiedse limitations by providing specific inforritat regarding the GAAP amounts
excluded from these non-GAAP financial measures.

We believe these noBAAP financial measures provide investors with uksfipplemental information about the financialfpemance of ou
business, enable comparison of financial resulisdxn periods where certain items may vary indepenadf business performance, and a
for greater transparency with respect to key meuged by management in operating our business.

We exclude the following items from one or moreaf non-GAAP financial measures:

Share-based compensation expense . We exclude share-based compensation expensedeesalbelieve that the non-GAAP financial
measures excluding this item provide meaningfupsmental information regarding operational perfante. In particular, because of
varying available valuation methodologies, subjecissumptions and the variety of award typesdhipanies can use under FASB ASC
Topic 718, we believe that providing non-GAAP fical measures that exclude this expense allow toveshe ability to make more
meaningful comparisons between our operating resmitl those of other companies. Furthermore, aredbased compensation expense was
materially affected in the second quarter of 20a€ t the terms of our RSUs granted prior to 2@dlated to which we recognized a
cumulative $986 million in share-based compensaigrense in the period, despite the fact that theseds were granted and earned over
several years. Accordingly, we believe that exeigdhis expense provides investors and managenitgmgmeater visibility to the underlying
performance of our business operations, facilitabesparison of our results with other periods, aray also facilitate comparison with the
results of other companies in our industry.

Payroll tax expense related to share-based compensation . We exclude payroll tax expense related to shase=d compensation expense
because, without excluding these tax expensesstorewould not see the full effect that excludshgre-based compensation expense had ol
our operating results. Furthermore, our payrolldagense was substantially higher due to
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the terms of our RSUs granted prior to 2011, wheespite the fact that these awards were gran@@amed over several years, we
recognized $84 million in payroll tax expense ia tiine months ended September 30, 2012, with nidktsoexpense being recognized in the
second quarter of 2012 and a partially offsettireglit recognized in third quarter of 2012. In auldlif these expenses are tied to the exerc
vesting of underlying equity awards and the pritews common stock at the time of vesting or exsgcivhich factors may vary from period
to period independent of the operating performafar business. Similar to share-based compemsatipense, we believe that excluding
this payroll tax expense provides investors andagament with greater visibility to the underlyingriprmance of our business operations
and facilitates comparison with other periods all agethe results of other companies.

Income tax effect of share-based compensation and related payroll tax expenses . We believe excluding the income tax effect of 1@HAP
adjustments assists investors and management arstadding the tax provision related to those ddfjasts and provides useful suppleme
information regarding the underlying performanceof business operations.

Assumed preferred stock conversion . As a result of our initial public offering, allutstanding shares of preferred stock were autoaibtic
converted into shares of Class B common stock. €prently, nonsAAP diluted shares and net income per share fooge prior to June 3
2012 have been calculated assuming this convensitich we believe facilitates comparison with priariods.

Dilutive securities and other dilutive equity awards excluded from GAAP . In our calculation of non-GAAP weighted averapares used to
compute earnings per share attributable to Classd?Class B common stockholders for the three am@lmonths ended September 30, 2!
we give effect to antidilutive RSUs and stock opsichat are excluded from GAAP weighted averageeshdue to our reporting of a net loss.
We also include unvested RSUs in the nine montbs@&®eptember 30, 2012 as well as in the thremiaednonths ended September 30,
2011, the number of which is substantial due ta¢hms of RSUs granted prior to 2011. We beliewtuiding these awards facilitates
comparison between periods.

Foreign exchange effect on total revenue and advertising revenue. We translate current quarter revenues using pear gxchange rates, wh
we believe is a useful metric that facilitates canigon to our historical performance.

For more information on our nOBAAP financial measures and a reconciliation othsoneasures to the nearest GAAP measure, pleasiee
“Reconciliation of Non-GAAP Results to Nearest GAARasures” table in this press release.
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FACEBOOK, INC.

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

(In millions, except for per share amounts)
(Unaudited)

Revenue
Costs and expense:

Cost of revenu

Research and developmt

Marketing and sale

General and administrati

Total costs and expens

Income from operations
Interest and other income (expense),

Interest expens

Other income (expense), r
Income (loss) before provision for income ta
Provision for income taxe

Net income (loss
Less: Net income attributable to participating siias
Net income (loss) attributable to Class A and Clas8 common stockholders

Earnings (loss) per share attributable to Class Ard Class B common stockholders
Basic

Diluted

Weighted-average shares used to compute earnings (loss) ghiare attributable to Class A
and Class B common stockholders
Basic
Diluted
Share-based compensation expense included in costs & erges
Cost of revenu
Research and developmt
Marketing and sale
General and administrati
Total shar-based compensation expel

Payroll tax related to share-based compensation included in costs & expens
Cost of revenu
Research and developmt
Marketing and sale
General and administrati

Total

Share-based compensation expense related to -2011 RSUs included in costs & expense
Cost of revenu
Research and developmt
Marketing and sale
General and administrati

Total

Payroll tax related to Pre-2011 RSUs included in costs & expens
Cost of revenu
Research and developmt
Marketing and sale
General and administrati

Total

Three Months Endec

Nine Months Ended

September 30, September 30,
2011 2012 2011 2012
$ 954 $1,26z $2,58( $3,50¢
23€ 322 61z 967
10¢€ 244 264 1,102
114 16¢€ 272 703
82 151 222 717
54C 88t 1,371 3,48¢
414 377 1,20¢ 15
(20 (11 (26) (35
(25) 6 (@) 9
37¢ 372 1,17¢ (12)
152 431 47¢ —
$ 227 $ (59 $ 69 $ (1))
77 — 23t —
$ 15C $ (59) $ 465 $ (1))
$0.11 $(0.02 $0.3¢ $(0.00)
$0.1C $(0.02 $0.32 $(0.09)
1,31¢ 2,42( 1,28: 1,88¢
1,52( 2,42( 1,507 1,88¢
$ 3 $ 8 $ 6 79
33 114 72 71¢
13 28 24 27¢
21 29 39 311
$ 7C $ 17¢ $ 141 $1,38¢
$ — $ 3 $ — $ 3
— (12 2 3€
— 9 1 1€
— (7) 4 67
$ — $ B) $ 7 $ 122
$ — $ 1 $ — $ 61
— 17 — 49C
— 4 — 21z
— 6 — 251
$ — $ 28 $ — $1,01¢
$ — $ 3 $ — $ 3
— (12) — 34
— 9) — 15
— 7) — 32
$ — $(3) $— $ 84




CONDENSED CONSOLIDATED BALANCE SHEETS

Assets

Current assel
Cash and cash equivalel
Marketable securitie
Accounts receivabl
Income tax refundabl

Prepaid expenses and other current a:

Total current asse
Property and equipment, r
Goodwill and intangible assets, 1
Other asset

Total assets

Liabilities and stockholders’ equity
Current liabilities

Accounts payabl

Platform partners payab

Accrued expenses and other current liabili

Deferred revenue and depo:

Current portion of capital lease obligatic

Total current liabilities
Capital lease obligations, less current por
Other liabilities
Total liabilities
Stockholders equity
Convertible preferred stoc

Common stock and additional p-in capital

Accumulated other comprehensive I
Retained earning

Total stockholder equity
Total liabilities and stockholders’ equity

FACEBOOK, INC.

(In millions)
(Unaudited)

December 31

2011

$ 151

2,39¢
547

14¢

4,60¢

1,47¢
16z
9C

$ 6,331

$ 63

171
29¢€
9C

27¢

89¢
39¢
13t

1,43

61t
2,68¢
(6)

1,60¢

4,89¢

$ 6,331

September 3C

2012

$ 247¢
7,97¢

63t

567

631

12,28¢
2,28¢
1,42%

41

$ 16,03¢

$ 50
15E
40¢

85
372
1,08
53(
254
1,86¢

12,58t

(6)
1,59t

14,17
$ 16,03¢



FACEBOOK, INC.

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(In millions)
(Unaudited)

Cash flows from operating activities
Net income (loss
Adjustments to reconcile net income (loss) to reshcprovided by operating
activities:
Depreciation and amortizatic
Loss on writ-off of equipmen
Sharebased compensatic
Deferred income taxe
Tax benefit from sha-based award activit
Excess tax benefit from shi-based award activit
Changes in assets and liabiliti
Accounts receivabl
Income tax refundabl
Prepaid expenses and other current a:
Other asset
Accounts payabl
Platform partners payab
Accrued expenses and other current liabili
Deferred revenue and depo:
Other liabilities
Net cash provided by operating activities
Cash flows from investing activities
Purchases of property and equipir
Purchases of marketable securi
Sales of marketable securiti
Maturities of marketable securiti
Investments in nc-marketable equity securiti
Acquisition of businesses, net of cash acquired,mmchases of intangible and oth
asset:
Changes in restricted cash and dept¢
Net cash used in investing activitie
Cash flows from financing activities
Net proceeds from issuance of common s
Proceeds from exercise of stock opti
Repayment of lor-term debi
Proceeds from sale and le-back transaction
Principal payments on capital lease obligati
Excess tax benefit from shi-based award activit
Net cash provided by financing activities
Effect of exchange rate changes on cash and cashueglents

Net increase (decrease) in cash and cash equivake
Cash and cash equivalents at beginning of peric

Cash and cash equivalents at end of peric

Supplemental Cash Flow Dat:

Cash paid during the period fc
Interest
Income taxe:

Non-cash investing and financing activitit
Net change in accounts payable and accrued expandesther current

liabilities related to property and equipment aiddis

Property and equipment acquired under capital &
Fair value of shares issued related to acquisitidrimisinesses and other as:
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Three Months Ended
September 30,

Nine Months Ended
September 30,

2011 2012 2011 2012
$227 $ (59 $ 69 $ (11)
97 17€ 22( 42F
— 4 6 8
70 17¢ 141 1,38¢
(15) (60) (29) (434)
50 47z 405 854
(50) @79 (405) (854)
(44 (50) (72) (90
— — — (567)
11¢ 31 (119) 24
(19) 9 (25) —
29 28 36 20
53 ) 91 (16)
12 27) ) 162
24 — 44 (5)
18 20 51 27
56E 25C 1,03¢ 931
(13€) (171) (421) (1,03
(850) (1,639 (2,749 (8,590
95 447 95 571
90 1,307 90 2,41%
(1) — (2 ©)
(1) (336) ®) (91))
8 1 5 2
(795) (389 (2,980 (7,559
— ) 99¢ 6,76(
3 — 27 9
— — (250) —
7 128 15 20F
(46) (89) (129) (231)
50 47z 405 854
14 507 1,067 7,591
© 12 ® ©)
(225) 38C (879 96€
1,131 2,09¢ 1,78¢ 1,51
$ 90€ $247¢ $ 90  $247¢
$ 6 $ 11 $ 19 $ 3C
$ 3 $ 2 $ 17¢ $ 184
$ 6 $ (2) $ 62 $ (80
$ 102 $ 161 $ 395 $ 251
$ 2 $ 25 $ 46 $ 27F



Reconciliation of Non-GAAP Results to Nearest GAAMMeasures

(In millions, except for number of shares)

(Unaudited)

GAAP revenue
Foreign exchange effect on '12 revenue using 11 rates

Revenue excluding foreign exchange ef
GAAP revenue yei-overyear change ¢
Revenue excluding foreign exchange effect -ovel-year change 9
GAAP advertising revent
Foreign exchange effect on '12 revenue using C 11 rates
Advertising revenue excluding foreign exchangeat
GAAP advertising revenue ye-over-year change ¢
Advertising revenue excluding foreign exchangedaffea-ovel-year change 9
GAAP costs and expens
Sharebased compensation expel
Payroll tax expenses related to sl-based compensatic
Non-GAAP costs and expens
GAAP income from operatior
Shar-based compensation expel
Payroll tax expenses related to sl-based compensatic
Non-GAAP income from operatior
GAAP net income (loss
Shar-based compensation expe!
Payroll tax expenses related to sl-based compensatic
Income tax adjustmen
Non-GAAP net income
GAAP diluted share
Assumed preferred stock convers
Dilutive securities excluded due to net I
Other dilutive equity awards excluded from GAZ
Non-GAAP diluted share
GAAP diluted earnings (loss) per shi
Net income attributable to participating securi
Non-GAAP adjustments to net incor
Non-GAAP adjustments to diluted shau
Non-GAAP diluted earnings per she
GAAP operating margi
Sharebased compensation expel
Payroll tax expenses related to sl-based compensatic
Non-GAAP operating margi
GAAP profit (loss) before ta
GAAP provision for benefit from income tax
GAAP effective tax rati
GAAP profit (loss) before ta
Sharebased compensation and related payroll tax expe
Non-GAAP profit before ta
Non-GAAP provision for income taxe
Non-GAAP effective tax rati

! Gives effect to unvested RSUs in periods priorupl®O for comparabilit
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Three Months Ended
September 30,

Nine Months Ended
September 30,

2011 2012 2011
$ 954 $1,26: $2,58(
52
$1,31¢
32%
38%
$ 79¢ $1,08¢ $2,211
52
$1,31¢
36%
43%
$ 54C $ 88t $1,371
(70) (179 (141)
— 31 (7)
$ 47C $ 737 $1,22¢
$ 414 $ 377 $1,20¢
70 17¢ 141
— (31) 7
$ 484 $ 52¢ $1,357
$ 227 $ (59 $ 69€
70 17¢ 141
— (31) 7
(24) 227 (42)
$ 27¢ $ 311 $ 804
1,52( 2,42( 1,507
54¢ — 54§
— 15¢ —
27¢ — 25¢
2,34¢ 2,57¢ 2,31«
$ 0.1C $(0.02) $ 0.32
0.0t — $ 0.1¢4
0.0z 0.1t $ 0.07
(0.06) (0.07) $(0.18)
$ 0.12 $ 0.12 $ 0.3¢
43% 30% 47%
7% 14% 5%
0% (2%) 0%
51% 42% 53%
$ 37¢ $ 372 $1,17¢
152 431 47¢
40% 11€% 41%
$ 37¢ $ 372 $1,17¢
70 14¢ 14¢
$ 44¢ $ 52C $1,324
17€ 20¢ 52(
39% 40% 39%

2012
$ 3,50

$ 2,95(

$ 3,48¢
(1,386
(122)
$1,97¢
$ 15
1,38¢
127
$1,52¢
$ (11
1,38¢
127
(609)

$ 89C
1,88¢
272
17C
11¢
2,44¢
$ (0.01)

0.4¢
(0.11)
$ 0.3€
0%
40%
3%
44%

$ (11
0%

$ (11
1,51(
$ 1,49¢
60<
41%




